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PRESENTATION OF INFORMATION

In this Annual Report on Form 20-F, the term “ Ordinary Stock” refers to units of Ordinary Stock of nominal value IRE1.00 per unit of
the Bank and theterm “ADSs” refersto American Depositary Shares each representing the right to receive four units of Ordinary
Stock and evidenced by American Depositary Receipts (“ ADRS”).

At the Annual General Court of the Bank held on July 7, 1999 stockholders approved a series of changesto the Bye-Laws of the Bank
which: subdivided each unit of Ordinary Stock with anominal value of IRE1 into two new units of IR£0.50 each (the “ Stock Split”);
redenominated the Ordinary Stock (with anominal value of IRE0.50 following the Stock Split) into euro denominated units of
€0.63486903921 each; and adjusted the converted euro nominal value of each unit of Ordinary Stock into€0.64 by capitalising from
reserves a sum not exceeding €6.0m (IRE4.7m). Trading on the Irish and L ondon Stock Exchanges of the redenominated and
renominalised units of Ordinary Stock of hominal value of €0.64 each became effective on July 19, 1999. The existing American
Depositary Receipt (“ADR”) ratio, where one American Depositary Share (“ADS”) represents 4 units of Ordinary Stock remains.
However following the Stock Split each ADR holder will hold twice the number of ADSs.

The ADSs are listed on the New Y ork Stock Exchange and are evidenced by ADRsissued by The Bank of New Y ork as Depositary
under a Deposit Agreement.

Certain statements contained in this Annual Report, including any targets, forecasts, projections, descriptions of anticipated cost
savings, statements regarding the possible development or possible assumed future results of operations, any statement preceded by,
followed by or that includes the words “believes’, “expects’, “aims’, “intends”, “will”, “may”, “anticipates’ or similar expressions or
the negatives thereof, and other restatements that are not historical facts, are or may constitute forward-looking statements (as such
term isdefined in the US Private Securities Litigation’s Reform Act of 1995). Because such statements are inherently subject to risks
and uncertainties, actual results may differ materially from those expressed or implied by such forward-looking statements. Such risks
and uncertainties include but are not limited to (i) risks and uncertainties relating to profitability targets, prevailing interest rates, the
impact of European Monetary Union, the performance of the international capital markets, the Group’s ability to expand certain of its
activities, competition, the Group’s ability to address information technology issues and the availability of funding sources; and (ii)
other risks and uncertainties detailed in this Annual Report. The Bank does not have any obligation to release publicly any revision to
these forward-looking statements to reflect events, circumstances or unanticipated events occurring after the date hereof.

DEFINITIONS

For the purposes of this Annual Report, the term “Bank” means The Governor and Company of the Bank of Ireland and the terms
“Group” and “Bank of Ireland Group” mean the Bank and its consolidated subsidiaries and, where the context permits, the Group’s
interest in Citizens Financial Group, Inc. (“Citizens’), which was carried as an associated company up to the date of disposal,
September 3, 1998.

Certain financial and statistical information in this Annual Report is presented separately for domestic and foreign activities. Domestic
activities include transactions recorded on the books of the Group branches and officeslocated in Ireland. Foreign activitiesinclude
transactions recorded on the books of the Group branches and offices in the United Kingdom, the U.S. and el sewhere outside of
Ireland.

Unless otherwise stated, for the purposes of this Annual Report, referencesto “Ireland” exclude Northern Ireland.

REPORTING CURRENCY

The Group publishes consolidated financial statementsin Irish pounds (“IR£") and euro (“ € or “EUR”). References to “dollars”’,
“U.S.$" or“$” or “¢” areto United States (“U.S.”) currency, referencesto “pounds’, “IRE", “pence” or “p” areto Irish currency and
referencesto “STGE”, GBPE and “pounds sterling” are to United Kingdom currency. Amounts in dollars, unless otherwise stated, for
any financial (fiscal) year have been translated from pounds at the rate prevailing on March 31, 1999 as shown below under
“Exchange Rates’. Thisrate should not be construed as a representation that the pound amounts actually denote such dollar amounts
or have been, could have been, or could be converted into dollars at the rate indicated. Euro currency amounts are included in these
statements for information purposes at the fixed translation rate of EUR 1 = IREQ.787564.



EXCHANGE RATES

Asasignificant portion of the assets, liabilities, income and expenses of the Group are denominated in currencies other than pounds,
fluctuationsin the value of the pound relative to other currencies have had an effect on the pound value of assets and liabilities
denominated in such currencies as well as on the Group’s results of operations. The principal foreign currencies affecting the Group’s
financial statements are the pound sterling and the dollar. At September 24, the Noon Buying Rate (as defined below) was US$1.0466
= EURO 1.00.

Except as stated, the following table sets forth, for the dates or periods indicated, the Noon Buying Ratein New Y ork for cable
transfersin pounds as certified for customs purposes by the Federal Reserve Bank of New Y ork (the “Noon Buying Rate”) and the
rates used by the Group in the preparation of its consolidated financial statements:

1999(1) 1998 1997 1996 1995
(dollars per IRE)

Pound/dollar rates:

March3L ......ccoooiiiiiiiiiecceee 1.3723 1.3580 15840 15720 1.6200
AVEragE(2)...cveeveeeieieeiieieeeie e 1.4342 14513 16113 15752 15432
HIigh oo 1.5520 1.5845 16920 16180 1.6360
LOW. ettt 1.3560 1.3515 15515 15585 14075
March 31 rate used by the Group(3)..... 1.3640 1.3622 15684 15737 16177
Average rate used by the Group(3)....... 1.4326 14533 16089 16072 15432
(STGEper IRE)

Pound/sterlingrates:

March 31 rate used by the Group(3)..... 0.8460 0.8091 09638 10316 1.0020
Average rate used by the Group(3)....... 0.8678 0.8819 10092 10275 09874

(1) Noon Buying Rate for the fiscal year ended 1999 is presented only for the period through December 31, 1998. After January 1,
1999, the Noon Buying Rate for the constituent currencies of the euro are no longer reported separately. See the table below for
data regarding the Noon Buying Rate.

(2) The average of the Noon Buying Rates on the last day of each month during the financial year.

(3) Therates used by the Group in the preparation of its consolidated financial statements. In the year to March 31, 1999 certain
sterling and U.S. dollar profits were hedged during the year and translated at the following rates IRE/U.S.$1.3886 and
IRE/STG£0.8610 and in the year to March 31, 1998 certain sterling and U.S. dollar profits were hedged during the year and
translated at the following rates IRE/U.S.$1.5955 and | RE/STG£0.9879.

The euro was introduced on January 1, 1999. The countries participating in the European Single Currency are: Austria, Belgium,
Finland, France, Germany, Italy, Luxembourg, Netherlands, Portugal, Spain and Ireland. The national currency units of these
participating currencies will co-exist with the euro as denominations of the new single currency from January 1, 1999 to December 31,
2001. Euro currency amounts denoted by “EUR” or the symbol ? , are included in these accounts for information purposes at the fixed
translation rate of EUR 1 = IRE0.787564. Each euro is made up of one hundred cent, each of which is represented by the symbol “c”
in these accounts.

The following table sets forth, for the periods indicated, certain information regarding the Noon Buying Rate for euro expressed in US
dollars per euro.

Period End Average(l) High L ow

1999
First Quarter...... 1.0808 1.1058 11812 1.0716
Second Quarter .. 1.0310 1.0432 1.0842 1.0290

(1) Average of the Noon Buying Rates for the last business day of each month in the relevant period.
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SUMMARY INFORMATION
Bank of Ireland Group

OVERVIEW

The Bank of Ireland Group is one of the largest Irish financial services groups, with total assets of IRE42.8 billion (US$58.3 hillion) at
March 31, 1999. Headquartered in Dublin, Ireland, the Group’ s operations extend geographically throughout Ireland and in the United
Kingdom. At March 31, 1999, the Group had the second largest market capitalization of Irish companieslisted on the Irish Stock
Exchange. Its market capitalization of IRE7.9 billion, (US$10.8 billion) at that date represents 16.0% of the total market capitalization
of companies listed on that exchange.

The Group provides a broad range of financial servicesin Ireland to the personal, commercial, industrial and agricultural sectors.
These include checking and deposit services, overdrafts, term loans, mortgages, international asset financing, leasing, installment
credit, debt factoring, foreign exchange facilities, interest and exchange rate hedging instruments, executor, trustee, stockbroking, life
assurance and investment fund management, fund administration and custodial services and financial advisory services, including
mergers and acquisition and underwriting. With the acquisition of New Ireland Assurance (“New Ireland”) in December 1997 the
Group has access to an additional distribution channel and products for itslife assurance and pensions business. The Group provides
servicesin Irish pounds and other currencies.

The Group markets and sells its products on a domestic basis through the most extensive nationwide distribution network in Ireland,
which consisted of 290 full-time branches and 360 ATMs at March 31, 1999 and its direct telephone banking service. The Group has
built a market share among credit institutionsin Ireland of over 20% of resources and |oans outstanding.

In the United Kingdom the Group operates mainly through Bristol & West plc (“Bristol & West”) which was acquired in July 1997,
and the Group’ s retail branch network. Bristol & West operates in selected markets and provides mortgages, savings and investment
products to customers.

Operationsin the rest of the world are primarily undertaken by Bank of Ireland Asset Management who provide fund management
servicesto institutions and pension funds in Germany, Australia, Canada, Japan and the US.

A detailed statement of the Group’ s preparations for the Millennium, is contained in this report or that aspect which represents a threat
to the business. The Group has worked assiduously to prepare the business for the Y ear 2000 and extensive testing has already been
carried out on critical relationshipsto ensure there is an uninterrupted service before, during and after the Millennium date change.

The Group’ s financial highlights for the preceding three years are set out below:

At and for the Year Ended
March 31,
1999 1998 1997
(IREmillions, except
per unit amountsand

per centages)
Income befor e taxation
Before exceptional item..........cccevvviieiiinieiienee 659 530 396
After exceptiona item 831 530 396
Income after taxation 631 375 267
Balance Sheet:
Total stockholders' funds..........cccceeceirieiienieneenen. 2,248 1,581 1,412
TOtaA @SSELS ...ovveeeeieiesiee e e 42,776 39,632 19,670
Per unit of IREL Ordinary Stock
BaNINGS. ...covveieeiiestee e 117.3p 70.9p 52.0p
Alternative earnings (excluding exceptional items) ..... 85.5p
Diluted @arNINGS. .....ccveeviereeiceie e 116.4p 70.3p 51.7p
DIVIAENDS. ..o 29.00p 23.00p 17.75p
Ratios (excluding exceptional item in 1999)
Return on average assetsS..........oovveerveeiriieeneeenneeenne 1.1% 1.2% 1.3%
Return on average stockholders' funds............ccccue...e. 23.8% 27.5% 21.7%
Capital Ratios:
Tier 1 Capitd ratio 9.0% 7.2% 11.0%

13.0% 11.3% 16.3%

Tota Capitdl ratio



STRATEGY

Ireland continues to be the Group’ s core market where it intends to further strengthen its position as aleading provider of financial
servicesto retail and corporate customers. The International Financial Services Center (“IFSC”) based business and the Northern
Ireland retail business will also continue to be developed. The acquisition of New Ireland Assurance has significantly increased the
Group’ s share of the life assurance and pensions market in Ireland. In the UK the acquisition of Bristol & West added shareholder
value and has given the Group the opportunity to grow in selected market segments. The Group’ s main objective isto be a secure,
growth orientated investment in diversified financial services. The Group will seek to achieve thisthrough:

Continued expansion of the core businessin Ireland, and growth in selected markets outside Ireland:

The Group intends to expand further its core lending, deposit and money transmission businesses in its domestic market. Thiswill
be achieved through continued focus on improving customer satisfaction, efficiency levels and selling capabilities. In addition, the
Group intendsto develop its life assurance and pensions business by increasing cross selling of products and utilizing new
distribution channels.

Outside Ireland, the Group’s principal target market will be the United Kingdom. The Group aimsto grow selectively where it
can add value and can achieve competitive advantage, as evidenced by the acquisition of Bristol & West. In the US the Group
held a 23.5% stake in Citizens, which was disposed of on September 3, 1998 for an aggregate consideration of US$763m.

Growth in non-interest income:

The Group aimsto continue to increase its non-interest income in absolute terms and as a percentage of total income through
growth in fee-based activities such as asset management and life assurance. Non- interest income for the financial year ended
March 31, 1999 amounted to IRE632 million, representing almost 42% of total operating income.

Effective cost management:

The Group aims to reduce its cost/income ratio through a combination of cost reduction programs and restructuring of the
Group'’ s business processes. The Group’s cost/income ratio for the financial year ended March 31, 1999 was 55% down 3% from
58% in the financial year ended March 31, 1998.

Prudent risk management:

The Group aims to maintain the quality of itsloan book through the consistent application of credit policies and procedures which
emphasize the core objective of balance between long term performance and portfolio quality and growth. In the financial year
ended March 31, 1999, bad debt provision charges were IRE44 million (representing 0.2% of average |oans to customers), the
level of balances under provision was IRE363 million and the ratio of allowance for loan losses to balances under provision stood
at 78%.

Treasury related exposureswill continue to be managed prudently, consistent with the Group’ s objective of steady, stable
earnings growth. In the case of derivatives, clear boundaries are placed on the nature and extent of participation in derivatives
markets.

Maintenance of capital strength:

The Group intends to maintain strong capital ratios, comfortably in excess of the regulatory minimum. At March 31, 1999 the
Group’'s Tier 1 and Total Capital ratios were 9.0% and 13.0% respectively, well above the regulatory minimum.

RECENT DEVELOPMENTS

On May 24, 1999, following press speculation, Bank of Ireland announced that it was in discussions with the British bank Alliance
and Leicester plc in connection with amerger to create an enlarged Irish/UK banking group. On June 16, 1999 the Bank announced
that it had not been possible to agree arrangements fully acceptable to both parties and that merger discussionswith Alliance and

L eicester had been terminated.



CORPORATE STRUCTURE

For the purpose of reporting its performance, the Group currently organizes its businesses into the Retail Division, Life Assurance,
Bristol & West, the Corporate & Treasury Division, and Other Group Activities. In addition, the Group had a 23.5% shareholding in
Citizens which was disposed of on September 3, 1998, which was accounted for as an associated undertaking up to the date of
disposal. The Group’ s operations extend geographically throughout Ireland and in the United Kingdom.

The Group’s Retail Division includes all branch banking operationsin Ireland, Northern Ireland and Britain. In addition, the Retail
Division includes the ICS Building Society (“1CS"), itsinstallment credit and | easing operations (Bank of Ireland Finance Limited and
NIIB Group Limited), aswell asits direct telephone banking unit (Banking 365), credit card operations, international banking and
commercial finance/factoring operations.

Following the acquisition of New Ireland Assurance on December 24, 1997, the Group’ s life assurance operations previously reported
under Other Group Activities, are reported separately. Lifetime provides a range of life assurance and pension products through the
retail branch network and New Ireland through its broker networks.

The acquisition of Bristol & West was completed on July 28, 1997. Bristol & West provides mortgages, investment and savings
products to customers through a branch network, broker network and direct channels.

The Corporate & Treasury Division provides integrated banking services to the major corporationsin Ireland, engages in international
asset financing and lending to major multinational companies (through Bank of Ireland International Finance Limited) and is
responsible for managing the Group’ s liquidity funding reguirements and interest and exchange rate exposure. The Division also
provides a comprehensive banking and investment service to high net worth individuals through Private Banking.

The principal constituents of Other Group Activities are fund management operations (Bank of Ireland Asset Management Limited),
providing fund management services to institutions and pension funds in Germany, Australia, Canada, Japan and the US, fund
administration and custodial services (Bank of Ireland Securities Services Limited), the Group’s Corporate Finance operation (1Bl
Corporate Finance Limited) and J& E Davy Stockbrokers, aleading Irish stockbroker, of which the Bank owns 90.44% of the equity
shares and 49% of the voting shares.

In April 1996, the Bank merged Bank of Ireland First Holdings, Inc (“BOIFH") with Citizens, formerly awholly owned subsidiary of
The Royal Bank of Scotland Group plc, to create the third largest bank holding company headquartered in New England. From that
date, the Group held a 23.5% equity interest in Citizens which it disposed of to the Royal Bank of Scotland Group plc on September 3,
1998 for an aggregate consideration of US$763m in cash.

DIVISIONAL RESULTS

The tables below set out the income before tax and assets by Division for the last three fiscal years.
For the Financial Year Ended March 31,

Income Before Tax 1999 % 1998 % 1997 %
(in IRE millions, except per centages)

REGAI ..o 253 38 208 39 204 52
Life ASSUranCe(l) ........coeeeveeeeieiesiene s 72 11 43 8 13 3
Bristol & West Group(2).......c.ccoververenerencneneeeenns 151 23 92 17 14 3
Corporate & TreaSUrY ........ccccecveeeiieeenneenirieniieeeninens 109 16 84 16 74 19
Other Group ACHIVItIES.........eovveiiiieiec e 78 12 64 12 64 16
CIIZENS(3) 1+ttt 25 4 55 11 32 8
New Hampshire(4) .......cooouveiiiiinieenieeeee e — — — — 3 1
Tax equivalent adjustment(5)..........ccoceverereeienieennns (29) _9 (16) _3 _(8 _2
Income from ordinary activities before exceptional

TEOIM. e 659 100 530 100 3% 100
Profit on disposal of associated undertaking................ 172 — — — — —
Income beforetaxation.............ccccevriiiiiiiniiiienn, 831 — 530 — 396 -

For the Financial Year Ended March 31,

Assets 1999 % 1998 % 1997 %
(in IRE millions, except per centages)
Retail .....ccvvvvreieieicien, 14,750 34 13,103 33 10,931 56
Life Assurance(l).............. 3,238 7 2,828 7 834 4
Bristol & West Group(2).... 15,213 36 14,228 36 2,425 12
Corporate & Tressury ........ 7,125 17 6,998 18 4,405 22
Other Group Activities....... 2,450 6 2,293 6 933 5
Citizens(3) ..cvevveeveeieeeinnens — — 182 — 142 _1
Total oo, 42,776 100 39,632 100 10670 100




(1) Life Assurance for the year ended March 31, 1999 includes the results of New Ireland and Lifetime Assurance. Life Assurance for
the year ended March 31, 1998 includes the profits of New Ireland from the date of acquisition, December 24, 1997, and also the
profits of Lifetime Assurance for the year. Life Assurance for the year to March 31, 1997 includes the profits of Lifetime
Assurance which was previously reported in Other Group Activities. The life assurance profits reported in the segmental analysis
are based on the management accounts.

(2) Bristol & West Group for the year ended March 31, 1998 includes the results of Bristol & West for the period from the date of
acquisition, July 28, 1997, and also the profits of the Group’s mortgage business in Britain (BIM) for the year. Bristol & West
Group for the year to March 31, 1997 includes the profits of the Group’s mortgage business in Britain which were previously
reported in Other Group Activities.

(3) Citizensin 1999 includes the Group’ s share (23.5%) of profitsfor the year up to the date of disposal September 3, 1998.

(4) New Hampshire in 1997 represents the profits of BOIFH for 25 days up to the date of the merger of BOIFH and Citizens, April
25, 1996.

(5) In order to show profit for each Division on a comparable basis, a tax equivalent adjustment has been made to reflect tax benefits
the Group has received in return for undertaking certain lending (“tax-based lending”) at rates below market rates to provide
incentives for industrial development.



SELECTED CONSOLIDATED FINANCIAL DATA
For the Financial Year Ended March 31,

1999(1) 1999 1998 1997 199% 1995

(in IRE millions, except per unit amountsand per centages)

Income Statement Data
Amounts in accordance with Irish GAAP:

Interest receivable and similar income..............cccc..... 3377 2,461 2,028 1,261 1,406 1,261
Interest payable and similar charges....... 2171 1,582 1,275 646 729 631
Net interest inCoOMe........c.oeeeeveenvenennne 1,206 879 753 615 677 630
Provision for bad and doubtful debts.. 60 44 37 20 21 17
904 659 516 350 318 302
1,146 835 702 549 610 595
904 659 530 3% 364 320
Gain on disposal of Group undertaking.............ccc.e.... — — — — — 2
Exceptional item arising on U.S
FESEFUCKUNING(2) ...t — — — — (48) —
Profit on disposal of associated undertaking..... 236 172 — — — —
Income before taxation...........c..ccevveereenennnens - 1,140 831 530 396 316 322
Taxation on income from ordinary activities..... 274 200 155 129 102 98
Minority interests — equity ........cccocveveereennen. 1 1 1 — — —
— NON EQUILY «.eveeieeiiee e 7 5 4 — — —
Non-cumulative preference stock dividend................. 25 18 16 15 15 15
Income attributable to holders of ordinary
SOCK ettt 833 607 354 252 199 209
Per unit of Ordinary Stock(3)
Income attributable to holders of ordinary
SLOCK ettt bbb 161.0¢ 117.3p 70.9p 52.0p 41.5p 44.2p
Alternative income attributable to hol ders of
Ordinary StOCK .....covveveeiieiecicecsee e 117.3¢ 85.5p 51.6p 43.8p
DIVIENDS ..o 39.8¢ 29.0p 23.0p 17.75p 15.25p 12.5p
Amounts in accordance with U.S GAAP:
Net income attributable to holders of ordinary
SEOCK: ettt 840 612 334 2901 248 202
Net income per unit of ordinary stock
Basic 162.3¢ 118.3p 66.9p 60.0p 51.8p 42.7p
Diluted 161.1¢ 117.4p 66.4p 59.6p 51.5p —
Balance Sheet Data
Amounts in accordance with Irish GAAP:
TOtAl @SSELS....eeveieeieeiierieieie e se et 58,702 42,776 39,632 19,670 20,959 18,678
Loans and advancesto customers.... 39,105 28,496 25170 11,801 11,632 10,794
Loans and advancesto banks.......... 3,737 2,723 4,858 2,157 2,803 2,425
Allowance for 10an [0SSES.........cccooveveiieeieenicieenes 388 283 281 176 184 193
Deposits, short-term borrowings and other
BCCOUNES. ...ttt ettt 45,260 32,981 31,100 14,932 16,808 14,729
Dated capital notes....... 880 641 664 370 171 265
Undated capital notes 622 453 482 348 347 337
Minority interests — equity ........ 3 2 3 2 2 2
— non equity .............. 85 62 64 — — —
Called up capital stock .. 736 536 531 502 497 491
RESEIVES.....ooeiieeee et 2,349 1,712 1,050 909 730 540
Totd stockholders' funds including non-equity
INEEIESES. ...ttt 3,085 2,248 1,581 1411 1,227 1,031
Balance Sheet Data
Amounts in accordance with U.S GAAP:
Stockholders' equity 3,733 2,720 2,127 1,490 1,331 1,137

TOtAl SSELS......v...oooooooooooooooooeoooooeoo 50746 43537 40,692 20171 21519 19412



For the Financial Year Ended March 31,
1999 1998 1997 1996 1995
(in percentages)

Other Financial Data

Other Financial datain accordancewith Irish GAAP:
Return on averagetotal assetS(4) .........c.ocvvvveineieieineens 11 12 13 13 12
Return on average stockholders” funds(4)(5)....

23.8 275 21.7 24.9 25.6
Dividend payout ratio(6)............ccevvereeerueeeenn 34 33 34 37 28
Net interest margin7) ........ccocceeevveeriveerinennns 25 29 36 39 41
Net interest margin, tax equivalent basis(8)...... 26 30 37 40 41
Cost/incomeratio(9) .......ceeveerveerniereneeennens 55 58 59 61 64
Allowance for loan lossesto total 1oans...........cccevvveiveennene 10 11 15 15 17
Provisions for bad and doubtful debtsto average total
JOBNS ...ttt 0.2 0.2 0.2 0.2 0.2
Tier 1 capital ratio(10) 9.0 72 11.0 95 82
Total capital ratio(10).........ceeriririniieiieie e 13.0 113 16.3 14.0 134
Average stockholders equity to average total assets(11) ..... 50 50 6.9 59 56

1)
@)

(©)
4

®)

(6)
(7
(©)

€)

Translated solely for convenienceinto dollars at IRE£1.00 = U.S.$1.3723, the Noon Buying Rate on March 31, 1999.

A provision for U.S. restructuring of IRE48.1 million has been included in the accounts for the financial year ended March 31,
1996 arising from the repositioning of the Group’sinvestment in BOIFH consequent on the merger with Citizens. This takes
account of goodwill previously written off through reserves and charged to the income statement in accordance with accounting
standards.

In accordance with Irish GAAP, net income and dividends per unit of Ordinary Stock have been adjusted for subsequent scrip and
rightsissues.

Return on average total assets represents profit after taxes and after preference stock dividends and minority interest and before
exceptional item in the financial years ended March 31, 1999 and 1996 as a percentage of average total assets. The calculation of
the average balances for all yearsincludes daily, weekly or monthly averages for certain reporting units. See Item 9
“Management’ s Discussion and Analysis of Financial Condition and Results of Operations — Selected Statistical Information —
Average Balance Sheet and Interest Rates’. The Bank considers these average balances to be representative of the operations of
the Group.

Return on average stockholders' funds represents profit after taxes and after preference stock dividends and minority interest and
before exceptional itemsin the financial year ended March 31, 1999 and 1996 as a percentage of average stockholders' funds,
excluding non-equity interests.

The dividend payout ratio in 1999 excludes the after tax gain on the Citizens disposal.

Net interest margin represents net interest income as a percentage of average interest earning assets.

Net interest margin on atax equivalent basis includes an adjustiment to reflect tax benefits received by the Group in return for tax-
based lending at rates below market rates to provide incentives for exports and industrial development. The net interest marginis
reduced as aresult of such lending activity and thistax-equivalent adjustment reflects the tax savings associated with such
activity.

The cost/income ratio is determined by dividing the total expenses of the Group by the total income of the Group (excluding
income from associated undertakings) on atax equivalent basis.

(10) The target standard risk-asset ratio set by the Basle Committee is 8%, of which the Tier 1 element must be at least 4%. The

minimum risk-asset ratio is set by the Central Bank of Ireland and satisfies capital adequacy requirements of the European Union.

(12) Average stockholders' equity includes non-equity interests.



PART |
tem 1 DESCRIPTION OF BUSINESS

Overview

The Bank of Ireland Group is one of the largest Irish financial services groups, with total assets of IR£42.8 billion (US$58.3 billion) at
March 31, 1999. Headquartered in Dublin, Ireland, the Group’ s operations extend geographically throughout Ireland and in the United
Kingdom. At March 31, 1999, the Group had the second largest market capitalization of Irish companies listed on the Irish Stock
Exchange, its market capitalization of IRE7.9 billion, (US$10.8 billion) at that date represents 16.0% of the total market capitalization
of companieslisted on that exchange.

The Group provides a broad range of financial servicesin Ireland to the personal, commercial, industrial and agricultural sectors.
These include checking and deposit services, overdrafts, term loans, mortgages, international asset financing, leasing, installment
credit, debt factoring, foreign exchange facilities, interest and exchange rate hedging instruments, executor, trustee, stockbroking, life
assurance and investment fund management, fund administration and custodial services and financial advisory services, including
mergers and acquisition and underwriting. With the acquisition of New Ireland Assurance in December 1997 the Group has accessto
an additional distribution channel and productsfor its life assurance and pensions business. The Group provides servicesin Irish
pounds and other currencies.

The Group markets and sells its products on a domestic basis through the most extensive nationwide distribution network in Ireland,
which consisted of 290 full-time branches and 360 ATMs at March 31, 1999 and its direct telephone banking service. The Group has
built a market share among credit institutionsin Ireland of over 20% of resources and |oans outstanding.

In the United Kingdom the Group operates mainly through Bristol & West plc (“Bristol & West”) which was acquired in July 1997,
and the Group’ sretail branch network. Bristol & West operates in sel ected markets and provides mortgages, savings and investment
products to customers.

Operationsin therest of the world are primarily undertaken by Bank of Ireland Asset Management who provide fund management
services to institutions and pension funds in Germany, Australia, Canada, Japan and the US.

A detailed statement of the Group’ s preparations for the Millennium, is contained in this report or that aspect which represents a threat
to the business. The Group has worked assiduously to prepare the business for the Y ear 2000 and extensive testing has already been
carried out on critical relationshipsto ensure thereis an uninterrupted service before, during and after the Millennium date change.

Strategy

Ireland continues to be the Group’ s core market where it intends to further strengthen its position as a leading provider of financial
servicesto retail and corporate customers. The International Financial Services Center (“IFSC”) based business and the Northern
Ireland retail business will also continue to be developed. The acquisition of New Ireland Assurance has significantly increased the
Group'’ s share of the life assurance and pensions market in Ireland. In the UK the acquisition of Bristol & West added shareholder
value and has given the Group the opportunity to grow in selected market segments. The Group’s main objective isto be a secure,
growth orientated investment in diversified financial services. The Group will seek to achieve this through:

Continued expansion of the core businessin Ireland, and growth in selected markets outside Ireland:

The Group intends to expand further its core lending, deposit and money transmission businesses in its domestic market. This will
be achieved through continued focus on improving customer satisfaction, efficiency levels and selling capabilities. In addition, the
Group intendsto develop its life assurance and pensions business by increasing cross selling of products and utilizing new
distribution channels.

Outside Ireland, the Group’s principal target market will be the United Kingdom. The Group aims to grow selectively where it
can add value and can achieve competitive advantage, as evidenced by the acquisition of Bristol & West. In the US the Group
held a 23.5% stake in Citizens, which was disposed of on September 3, 1998 for an aggregate consideration of US$763m.

Growth in non-interest income:



The Group aims to continue to increase its non-interest income in absol ute terms and as a percentage of total income through
growth in fee-based activities such as asset management and life assurance. Non- interest income for the financial year ended
March 31, 1999 amounted to IRE632 million, representing 42% of total operating income.

Effective cost management:

The Group aims to reduce its cost/income ratio through a combination of cost reduction programs and restructuring of the
Group’ s business processes. The Group’s cost/income ratio for the financial year ended March 31, 1999 was 55% down 3% from
58% for the financial year ended March 31, 1998.

Prudent risk management:

The Group aims to maintain the quality of itsloan book through the consistent application of credit policies and procedures which
emphasize the core objective of balance between long term performance and portfolio quality and growth. In the financial year
ended March 31, 1999, bad debt provision charges were IRE44 million (representing 0.2% of average |oans to customers), the
level of balances under provision was IRE363 million and the ratio of allowance for loan losses to balances under provision stood
at 78%.

Treasury related exposureswill continue to be managed prudently, consistent with the Group’ s objective of steady, stable
earnings growth. In the case of derivatives, clear boundaries are placed on the nature and extent of participation in derivatives
markets.

Maintenance of capital strength:

The Group intends to maintain strong capital ratios, comfortably in excess of the regulatory minimum. At March 31, 1999 the
Group's Tier 1 and Total Capital ratios were 9.0% and 13.0% respectively, well above the regulatory minimum.

RECENT DEVELOPMENTS

On May 24, 1999, following press speculation, Bank of Ireland announced that it was in discussions with the British bank Alliance
and Leicester plc in connection with amerger to create an enlarged Irish / UK banking group. On June 16, 1999, the Bank announced
that it had not been possible to agree arrangements fully acceptable to both parties and that merger discussions with Alliance and

L eicester had been terminated.

History

Bank of Ireland was established by Royal Charter of King George 111 in 1783. The Bank of Ireland Group is one of the largest
commercial banking groupsin Ireland with total assets of IRE42.8 billion at March 31, 1999.

The principal activities of the Group are the provision of an extensive range of banking and other financial services, including retail
banking, corporate banking and treasury services, installment finance, mortgage finance, merchant banking, fund management, fund
administration, stockbroking and life assurance. All of these principal investment activities are carried out by the Group in Ireland,
with aless comprehensive range carried out in the United Kingdom. The Group’s UK subsidiary, Bristol & West provides mortgage,
savings and investment productsin the UK.

The Group has a network of retail branchesin Ireland and the United Kingdom. Itsinternational business has centersin Dublin,
London and Tokyo. In addition, the Group has a representative office in Frankfurt and wholly owned subsidiaries in Jersey, Guernsey
and the Isle of Man. The Group’ s operations are organized into five groups: Retail, Life Assurance, Bristol & West, Corporate and
Treasury and Other Group Activities.

The Group provides fund management services through Bank of Ireland Asset Management and in addition to its commercial banking
business, the Bank has an installment finance company, Bank of Ireland Finance Limited and an international asset financing
subsidiary, Bank of Ireland International Finance Limited, the latter of which islocated in the IFSC in Dublin. Other subsidiaries
include life assurance companiesin Ireland (Lifetime and New Ireland) and home mortgage businessesin Ireland (ICS Building
Society) and Britain (Bank of Ireland Home Mortgages Limited (“BIM”) and Bristol & West), together with a number of other
subsidiariesin the financial servicesindustry. Bristol & West was acquired in July 1997 and New Ireland Assurance was acquired in
December 1997.

In 1988 the Group acquired all of the common stock of First NH Banks, Inc. (“First NH”) of New Hampshire. In 1991 the Group
acquired certain assets and liabilities of BankEast Corporation, Amoskeag Bank, Bank Meridian and Nashua Trust Company from the



Federal Deposit Insurance Corporation; and in March 1995 compl eted the purchase of Great Bay BankSharesInc. In April 1996, the
Bank agreed to join BOIFH with Citizens, formerly awholly owned subsidiary of The Royal Bank of Scotland Group plc, to create
the third largest bank holding company headquartered in New England. The Bank had a 23.5% shareholding in Citizens which was
accounted for as an associated undertaking up to the date of disposal on September 3, 1998. The sale compl etes the withdrawal by
Bank of Ireland from its US retail banking interestsin New England.

The Group also holds 90.44% of the equity shares and 49% of the voting shares of J& E Davy Holdings Limited, the holding company
for J& E Davy Stockbrokers (* Davy Stockbrokers®), aleading Irish stock-broker. The remaining equity and voting interestsin J& E
Davy Holdings Limited are held by J& E Davy management.

Corporate Structure and General Description

For the purpose of reporting its performance, the Group currently organizes its businesses into the Retail Division, Life Assurance,
Bristol & West, the Corporate & Treasury Division, and Other Group Activities. The Group’ s operations extend geographically
throughout Ireland and in the United Kingdom.

The following table shows the profit contribution by business for the three years ended March 31, 1999 and the total assets at March
31, 1997, 1998 and 1999. In order to show profit for each business on a comparable basis, atax equivalent adjustment has been made
to reflect tax benefits the Group has received in return for undertaking certain tax-based lending at rates substantially below market
rates to provide incentives for industrial development. See Item 9 — “Management’ s Discussion and Analysis of Financial Condition
and Results of Operations”.

For theFinancial Year Ended March 31,

1999 % 1998 % 1997 %
(in IRE millions, except percentages)

Income Before Tax
RE@] ..o 253 38 208 39 204 52
Life ASSUrance. .........cccovevieirecceneece e 72 11 43 8 13 3
Bristol & West Group .........cccvvevvrvereenienns 151 23 92 17 14 3
Corporate & Treasury .........cccooeeeeereveenennnne 109 16 84 16 74 19
Other Group ACtiVIties........cccoveeeerceirennene 78 12 64 12 64 16
CItIZENS...ccovevieseiresee e 25 4 55 11 32 8
New Hampshire................. — — — — 3 1
Tax equivalent adjustment (29) e (16) ) ) 2
Incomefrom ordinary activitiesbefore

exceptional item .......cooeeveeriiieeiiice 659 100 530 100 396 100
Profit on disposal of associated

undertaki NGoniii 172 _— _— _— _— _—
Income before taxation.............cocoeveennnne. 831 — 530 — 3% —

For the Financial Year Ended March 31,
1999 % 1998 % 1997 %
(in IRE millions, except per centages)

Assts

Retail .....cccovvrvrininiens 14,750 34 13,103 33 10,931 56
Life Assurance.............. 3,238 7 2,828 7 834 4
Bristol & West Group.... 15,213 36 14,228 36 2,425 12
Corporate & Treasury .... 7,125 17 6,998 18 4,405 22
Other Group Activities... 2,450 6 2,293 6 933 5
Citizens......cccoveveneennnne — — 182 — 142 _1
Total .eeeeeeeeeee 42,776 100 30,632 100 10670 100

Retail Division

The Group’s Retail Division, includesall the Group’s branch banking operationsin Ireland and Great Britain. The branches offer a
wide range of financial products and servicesin addition to the deposit, lending, checking account and other money transmission
services traditionally offered by banks. The Retail Division also includes ICS Building Society, itsinstallment credit and leasing
operations (Bank of Ireland Finance Limited and NIIB Group Limited), aswell as adirect telephone banking unit, credit card
operations, international banking and commercial finance/factoring operations.

Asat March 31, 1999, branch banking operates 363 full-time branches, of which 290 were in Ireland and 73 in the United Kingdom.
A full range of banking servicesis provided to the personal, professional and agricultural sectors aswell asto small and medium sized
commercial and industrial companies. Branches provide checking accounts, demand and term deposit accounts, overdrafts, term loans
and home loans as well as customary money transmission and foreign exchange services. Also available through branches are credit



cards and assurance and investment products as well as the loan and deposit products of other Group businesses. ATMs are located
both in branches and in stand-alone sites. There are bilateral ATM sharing arrangements with other major commercial banks.

ICSisthe second largest building society in Ireland based on total assets. Asabuilding society, its principal activity involves the
collection of deposits and the making of loans secured by residential properties. Its mortgage businessis generated by its own
mortgage stores and by referrals from intermediaries. ICS’ s deposits are generated by referrals from Bank branches and its own
outlets. Depositssourced by the Group’ s branches come principally from customers who prefer to maintain their funds within a
building society. In addition, ICS operates a mortgage servicing center which processes the Bank’ s mortgage portfolio aswell asits
own.

Bank of Ireland Finance Limited provides installment credit and leasing facilities. Its products are marketed to the personal,
commercial and agricultural sectors by adirect salesforce and through the Bank’ s branches and intermediaries such as dealers,
brokers, retailers and professionals with whom it has established relationships. Its products include secured installment credit, leasing,
motor vehicle loans and insurance premium finance. Other subsidiary companies provide commercial mortgages and are engaged in
current asset financing through invoice discounting, factoring and export credit finance and stock purchasing.

The International Banking Department provides commercial foreign exchange, trade finance, correspondent banking and international
money transmission services. It is also responsible for Bank of Ireland International Services Limited, acompany established to
provide consulting services to overseas banks and financial institutions.

First Rate Enterprises Limited (formally First Rate Bureau de Change Limited) provides foreign exchange services through a network
of outlets and agencieslocated in al main tourist areasin Ireland. The number of outlets and agenciesis reduced outside of the peak
tourist season. It also has an agreement with the Post Office in the UK to supply foreign currency and travellers cheques through the
latter’ s extensive network and outlets in Great Britain.

The Credit Card Services Department is responsible for the Group’s credit card activitiesin Ireland and in Northern Ireland. It
provides both MasterCard and VISA credit cards and is supported by Bank branches in marketing its services. The American Express
franchise in Ireland was purchased in 1998.

Banking 365, adirect selling operation, offers personal |oan facilities by telephone, outside aswell as during normal business hours.
Premier Direct Insurance Services offers motor insurance over the phone.

In Northern Ireland, in addition to branch banking, the Bank is engaged, through NIIB Group Limited, in installment credit and
leasing. Itsbusiness banking unit provides |oan facilities for medium to large corporate clients while also providing international
banking, treasury, current asset financing and electronic banking services.

Life Assurance
The Group operatesin the life and pensions market through Lifetime Assurance and New Ireland Assurance, with the latter having
been acquired by the Group in December, 1997.

Lifetime was established by the Group in 1987 and offers life assurance, protection, pension and investment products primarily to
Group customersin Ireland, throughout the Group’ s extensive branch banking network.

The acquisition of New Ireland, which continues to offer products under its own branch, provides the Group with a broader product
range and operates through the broker channel and its direct sales force to access the domestic life assurance and pensions markets.

Bristol & West Group

Bristol & West was acquired by the Group in July 1997. The Group’s existing mortgage banking activitiesin Great Britain, Bank of
Ireland Home Mortgages, has since been integrated with Bristol & West. Bristol & West provides mortgages, savings and investments
products to retail customers. Bank of Ireland Home Mortgages is a centralized mortgage lender.

Bristol & West isbased in Bristol, and operates out of 132 branches, with its core market in the south west of England. Bristol & West
also operates through the broker and intermediary channelsin sourcing residential mortgages. Savings and investment products
offered include traditional savings accounts, postal savings accounts, single premium bonds, | SAs and guaranteed equity products.

Corporate and Treasury

The principal constituents of this division include treasury, corporate banking, Bank of Ireland International Finance Limited and
Private Banking.



Treasury, located in the International Financial Services Center (“IFSC”) in Dublin, is responsible for the Group’s liquidity and
funding requirements and interest and exchange rate risk management. In Dublin, Treasury dealsin afull range of market instruments
on behalf of the Group itself and the Group’ s principal corporate clients. Activitiesinclude dealing in foreign exchange spot and
forward contracts, interbank deposits and loans, financial futures, bonds, swaps and forward rate agreements and equity tracker
products. Banking services are provided in the Isle of Man and abanking and trust serviceis provided in Jersey through wholly owned
subsidiaries of the Group. Treasury is also represented overseasin Bristol, Isle of Man and Jersey.

Corporate Banking provides an integrated banking service to a significant number of the major corporationsin Ireland. The range of
lending products provided includes overdraft and short-term loan facilities, term loans, project financing, tax sheltered lending and
leasing. Corporate Banking also manages Bank of Ireland International Finance Limited, a subsidiary which was set up in 1987 and
operates out of the IFSC in Dublin. This Company is engaged in international asset financing, the provision of structured financial
transactions in Europe, leveraged acquisition and project finance, and lending to major multi-national companies, principally in the
United Kingdom and the United States.

The private banking unit commenced businessin 1989 and provides comprehensive banking and investment services to high net worth
individualsin Ireland.

Other Group Activities

The Group’s Other Group Activities principally included Bank of Ireland Asset Management, Bank of Ireland Securities Services, |BI
Corporate Finance Limited and Davy Stockbrokers.

Bank of Ireland Asset Management had funds under management of IRE29 billion as at March 31, 1999. North American clients
represent approximately 44% of thistotal. Bank of Ireland Asset Management has a portfolio of unit trusts and investment funds
which is marketed widely to the general public and provides significant fund management services to institutions and pension funds. It
also manages the funds of Lifetime and New Ireland and has investment and fund management operationsin London, Isle of Man,
Jersey, Germany, Australia, Canada, Japan and in the United States. Operations commenced in Japan in early 1999, focusing on
institutional investors.

Bank of Ireland Securities Services is the fund administration and custodial arm of the Group and is based in the IFSC in Dublin.
Custodial servicesinclude trade settlements and income collection. Administration services cover share registrations, valuations,
accounting and performance reporting. Funds under administration were IRE54 billion at March 31, 1999.

Davy Stockbrokersisone of the largest stockbrokersin Ireland in both the gilt and equity markets (based on turnover in the gilt
market and commissionsin the equity market).

IBI Corporate Finance Limited acts as afinancial advisor to Irish and British companies in connection with acquisitions and disposals,
take-overs, mergers and restructuring, the raising of equity and loan capital, public flotations and stock exchange listings.

Competition

The Bank of Ireland Group faces strong competition in all of its major markets. Other financial services groups compete for the
provision of servicesto customersin the larger financial markets while local banks and other financial services companies compete
within each national market.

Ireland and Northern Ireland

The Group provides afull range of banking servicesin Ireland and Northern Ireland. It is subject to competition from various types of
institutions within the financial services area. The main competition across the full range of banking activity isfrom other banks,
namely Allied Irish Banksplc, Ulster Bank Ltd, National Irish Bank Ltd, Northern Bank Ltd and Irish Life and Permanent plc, Allied
Irish Banksplc, which also has its head office in Dublin, is the largest competitor in Ireland. Irish Life and Permanent plc is also based
in Dublin whereas Ulster Bank Ltd, Northern Bank Ltd and AIB Group (UK) plc (which trades as First Trust Bank and iswholly
owned by Allied Irish Banks, plc) are the main competitors in Northern Ireland. Ulster Bank Ltd and Northern Bank Ltd are both
based in Belfast. Ulster Bank Ltd is a subsidiary of National Westminster Bank plc, and Northern Bank Ltd and National Irish Bank
Ltd are subsidiaries of National Australia Bank.

The Group also competesin the corporate and investment banking services areas with arange of other domestic and foreign banks.
Thereis also competition from the building societies, the Post Office, credit unions and national savings organizationsin both Ireland
and Northern Ireland. One major building society converted to abank in 1994 and another did so in 1998. The general competitive
environment in Ireland has been affected by the operation of the Competition Act 1991 (as amended) which is modeled closely on



Articles 85 and 86 of the EC Treaty, and by the implementation of EC Directive 89/646 of December 15, 1989 (known as the “ Second
Banking Coordination Directive”), which permitsin Ireland the establishment of branches and the provision of cross border services
by banks headquartered el sewhere in the European Union.

In addition, the appearance in the Northern Ireland financial services market of U.K. retailersis expected to be replicated in Ireland
and one new credit card issuer recently commenced operationsin Ireland.

Britain

The Bank of Ireland Group’s operations in Britain are small in the overall market context, with a market share of approximately 2%.
Britain has avery highly competitive and sophisticated financial market with over 500 licensed banking institutions with extensive
retail networks. In addition, there are approximately 80 building societies, Girobank (utilizing the extensive post office network) and
the major insurance companies which also operate nationwide branch networks.

In the UK, the Group’s principal competitorsinclude, in addition to building societies, other providers of personal financial services,
such as banks and insurance companies. Each of these types of financial service providers has expanded the range of services offered
in recent years. In addition, many retailers and other entities with potential accessto aretail customer base, such as utilities, have
begun marketing personal financial servicesto their customers.

Supervision and Regulation

Ireland

In respect of banking operationsin Ireland, the provisions of the Central Bank of Ireland Acts, 1942 to 1998, the European
Communities (Consolidated Supervision of Credit Institutions) Regulations, 1992 (the “ 1992 Consolidated Supervision Regulations”)
and the European Communities (Licensing and Supervision of Credit Institutions) Regulations, 1992 (the “1992 Licensing
Regulations”) apply to the Group.

The regulation and supervision of banksin Ireland is the function of the Central Bank of Ireland, which was established by and derives
its power from the Central Bank Act, 1942. Additional powers, including licensing powers, were given to the Central Bank of Ireland
by the Central Bank Act, 1971, the Central Bank Act, 1989, the 1992 Consolidated Supervision Regulations, the 1992 Licensing
Regulations, the Central Bank Act, 1997 and the Central Bank Act, 1998.

Apart from its licensing and supervisory role as regards banks, the Central Bank of Ireland is the regulatory authority for building
societies under the Building Societies Act, 1989, for trustee savings banks under the Trustee Savings Banks Act, 1989 as well asfor
the ACC Bank and ICC Bank (state-owned banks originally established to provide credit and financial support to the agricultural and
industrial sectors) under the ACC Bank Act and the ICC Bank Act, both of 1992. Collectively, banks — including both privately and
state-owned enterprises — and building societies are described as credit institutions, aterm derived from the laws of the European
Union. The Central Bank of Ireland is also the relevant regulatory authority under the Investment Limited Partnerships Act, 1994, the
European Communities (Undertaking for Collective Investment and Transferable Securities) Regulations, 1989, The Stock Exchange
Act, 1995 and the Investment Intermediaries Act, 1995.

All licensed Banks are now obliged to draw up and publish their annual accounts in accordance with the European Communities
(Credit Institutions: Accounts) Regulations, 1992 which give effect to Council Directives 86/635 of December 8, 1986 and 89/117 of
February 13, 1989 on the annual accounts and consolidated accounts of banks and other financial institutions and on the obligation of
branches established in a Member State (of the European Union) of financial institutions having their head offices outside that
Member State, respectively.

Subject to the provisions of the 1992 Licensing Regulations relating to mutual recognition of credit institutions authorized elsewhere
in the European Union, the Central Bank Act, 1971 (as amended by the Central Bank Acts, of 1989, 1997 and 1998) (the “1971 Act”)
restricts the carrying-on of banking businessin Ireland to holders of licenses granted under the 1971 Act. The 1971 Act stipulates that
license holders must maintain a minimum deposit with the Central Bank of Ireland. The Central Bank of Ireland has a qualified
discretion to grant or refuse alicense and may attach conditionsto any licenses granted. Certain Group subsidiaries hold licenses
granted under the 1971 Act and no conditions have been attached to them. The Central Bank of Ireland, after consultation with the
Minister for Finance (the “Minister”), may revoke alicense under certain circumstances specified in the 1971 Act.

The Central Bank of Ireland has statutory power to carry out inspections of the books and records of license holders and to obtain
information from license holders about their banking and bank-related business. Pursuant to this power, the Central Bank of Ireland
carries out regular review meetings and periodically inspects licensed banks. The fact that such inspections and review meetings have



been carried out and the number thereof are published in the Annual Report of the Central Bank of Ireland. The Central Bank of
Ireland is also empowered by law to obtain information from license holders about their banking and bank-related business.

The Central Bank of Ireland is further empowered to prescribe ratios to be maintained between, and requirements as to the
composition of, the assets and liabilities of licensed banks, to prescribe maximum interest rates permitted to be charged and to make
regulations for the prudent and orderly conduct of banking business of such banks. The 1992 Licensing Regulations, among other
things, set forth minimum start-up and ongoing capital requirements for banks licensed by the Central Bank of Ireland and require
applicantsfor alicense to notify the Central Bank of Ireland of the identity of certain shareholders and the size of their holdingsin the
applicant. The Central Bank of Ireland also lays down requirements and standards from time to time for the assessment of applications
for licenses. The most recent requirements and standards were published in the Quarterly Review of the Central Bank of Ireland,
Winter 1995, and are non-statutory requirements which are applied by the Central Bank of Ireland to credit institutions as a
supplement to the statutory requirements referred to generally in this section but do not purport to interpret or refer comprehensively
to the statutory provisions applicable to credit institutions.

In the area of capital adequacy, Ireland is bound by the terms of EC Council Directive 89/299 of April 17, 1989 on Own Funds for
Credit Institutions, and EC Council Directive 89/647 of December 18, 1989 on a Solvency Ratio for Credit Institutions.

In the area of monitoring and control of large exposures Ireland is bound by the terms of EC Council Directive 92/121 of December
21, 1992 on Monitoring and Control of Large Exposures of Credit Institutions. These Directives have been implemented by the
Central Bank of Ireland by way of administrative notice.

The Group’ s operationsin overseas | ocations are subject to the regulations and reporting requirements of the regulatory and
supervisory authoritiesin the overseas |ocations with the Central Bank of Ireland having overall responsibility for their regulation and
supervision. Under the 1992 Consolidated Supervision Regulations, the Central Bank of Ireland is required to supervise the Group on
aconsolidated basis, i.e., taking account of the entire Group activities and relationships.

The Central Bank of Ireland Act, 1989 required, among other things, that licensed banks notify their existing fees and charges and
related terms and conditions, and any changes therein from time to time to the Central Bank of Ireland, which could direct that no fees,
charges or increases or changes therein be made without its approval. This power has now been transferred to the Director of
Consumer Affairs by the Consumer Credit Act, 1995. Under the Central Bank Act 1989, control was given to the Central Bank of
Ireland over the acquisition by alicensed bank of over 10% of the total shares or voting rightsin another enterprise. Similarly,
pursuant to the Central Bank Act, 1989, any acquisition by a person or more than one person acting in concert of 10% or more of the
total shares or of the total voting rights attaching to shares (an “acquiring transaction”) in alicensed bank, unless exempted, requires
the prior approval of the Central Bank of Ireland. A proposed acquiring transaction must be notified to the Central Bank of Ireland,
which may seek further information. The Central Bank of Ireland’ s approval is subject to the prior consent of the Minister where a
person proposes to participate in an acquiring transaction involving the acquisition of shares or other interest in alicensed bank, such
as Bank of Ireland, which controls directly or indirectly not less than 20% of the total assetsin Ireland of all licensed banks.

In addition, under the 1992 Licensing Regulations, any person who proposes to acquire directly or indirectly a“qualifying holding” in
acredit institution (which includes the Bank) must notify the Central Bank of Ireland in advance of the proposed acquisition and must
supply such details of the proposal as the Central Bank of Ireland may specify. A “qualifying holding” for these purposes means (i) a
holding by a person, either on his own or in concert with another person, of 10% or more of the shares (which includes certain
interests therein) or the voting rights attaching to the sharesin the credit institution, or (ii) a shareholding or interest held by a person
in acredit institution which either confers aright to appoint or remove one or more members of the board of directors or of the
committee of management of the credit institution, or otherwise allows that person to exercise a significant influence over the
direction or management of the credit institution. Such a person must likewise notify the Central Bank of Ireland of every proposal to
increaseits direct or indirect qualifying holding so that the holding would reach or exceed 20%, 33% or 50% of the shares, or of the
voting rights attaching to sharesin the credit institution or, in the case of a person that is a corporate entity, if the person proposes to
acquire any shares or interest in the credit institution which would make that institution its subsidiary for the purpose of the 1992
Licensing Regulations.

Under the 1992 Licensing Regulations, a person must not acquire a qualifying holding or increase the size of his qualifying holding as
set out above until the earlier of three months elapsing from the date of notification to the Central Bank of Ireland or receipt of
notification from the Central Bank of Ireland that it will not object to the proposed acquisition or increase.

Under the Central Bank Act, 1997, the Central Bank of Ireland was entrusted with responsibility for the regulation of payment systems
and the supervision of bureaux de change.

In 1989, the function of authorizing, regulating and supervising building societies was transferred from the Registrar of Building
Societies to the Central Bank of Ireland under the Building Societies Act, 1989 (the “1989 Act”).



In addition, the 1989 Act permitted building societies to engage in awide range of services beyond the traditional activity of taking of
interest bearing deposits and the making of advances secured by mortgages on freehold or leasehold property. Also, the 1989 Act
contains a mechanism permitting the conversion of building societies into public limited companies.

All credit institutions are obliged to take the necessary measures to counteract effectively money laundering in accordance with the
Criminal Justice Act, 1994, and the Guidance Notes for Credit I nstitutions which were issued with the approval of the Money
Laundering Steering Committee. The Steering Committee, which was chaired by the Irish Department of Finance, included
representatives from other Government Departments, the Central Bank of Ireland, the Garda Siochana (the Irish Police Service) and
the major representative bodies in the financial sector. The Act and the Guidance Notes set out measures to counteract money
laundering in line with Council Directive 91/308 of June 10, 1991 on prevention of the use of the financial system for the purpose of
money laundering and the Forty Recommendations of the Financial Action Task Force of the OECD.

Under the European Communities (Deposit Guarantee Schemes) Regulations, 1995 the Central Bank of Ireland also operates a
statutory depositor protection scheme to which both licensed banks and building societies are required to make contributions
amounting to 0.2% of their total deposits. The Regulations, which implement EC Directive 94/19 of May 30, 1994, on Deposit
Guarantee Schemes extend to branches of the Bank in other European Union States under the principle of “home country” control.

A minimum contribution of IR£20,000 is required from each credit institution, and the maximum level of compensation payable to
any one depositor is 90% of the aggregate deposits held by that depositor subject to a maximum compensation of EUR15,000.

In parallel with European initiatives relating to the mutual recognition of credit institutions authorized el sewhere in the European
Union, the legislative authorities of the European Union have enacted a number of measures designed to achieve similar liberalization
in the investment services sector. Council Directive 93/22 of May 10, 1993 on investment services in the securities field was
implemented in Ireland by the Investment Intermediaries Act, 1995 with the Central Bank of Ireland and, to alesser extent, the
Minister for Enterprise, Trade and Employment, as the regulators. Council Directive 93/6 of March 15, 1993 required the introduction
of acapital adequacy regime for investment firms and, simultaneously, amended the regime already in place for credit institutions.
This Directive was implemented by administrative notice published by the Central Bank of Ireland on December 29, 1995.

In July 1998 the Investor Compensation Act, 1998 was enacted into law. The Act is designed, in the main, to implement Directive
97/9/EC of the European Parliament and of the Council, dated March 3, 1997, on investor compensation schemes. The Act provides
for the payment of compensation to clients of investment business firms, stock exchange member firms, credit institutions and
assurance intermediaries (all “Investment Firms”) when an Investment Firm is unable to return money or investment instruments
belonging to clients. The Central Bank will be the supervisory authority for investor compensation schemes. The Act provided for the
establishment of a Limited Company to administer investor compensation arrangements. Investment Firms will be required to
contribute to a fund maintained by the Company to pay compensation to clients of Investment Firms. The Act allows separate
compensation schemes to be put in place, subject to the approval of the Central Bank, for certified persons under the Investment
Intermediaries Act. Clients of investment Firmswill be entitled to compensation of up to EUR20,000 (approximately 1R£15,500) or
90% of the sum lost, whichever is the lesser.

The activities of the Group’ s assurance businesses, New Ireland and Lifetime, are regulated by the Department of Enterprise Trade
and Employment under powers derived from the Insurance Act, 1936, the Insurance (Amendment) Act, 1989, and from implementing
measures for alarge number of Directives adopted by the |egislative authorities of the European Union. The most recent measures
include the European Communities (Non-Life Assurance) Framework Regulations, 1994 and the European Communities (Life
Assurance) Framework Regulations, 1994.

Legislative developments relating to the Euro

Thethird stage for achieving economic and monetary union in the European Union commenced on January 1, 1999. On that date the
exchange rates of the currencies of the participating Member States (the non-participating Member States are Denmark, Greece,
Sweden and the United Kingdom) became irrevocably fixed and denominations of the new currency, the euro. Notes and coinsin the
new currency will not beissued until January 1, 2002. Council Regulation (EC) 1103/97 of June 17, 1997, which was adopted in
anticipation of the commencement of the third stage for achieving economic and monetary union, was designed to ensure that the
introduction of the euro did not have the effect of discharging or excusing performance of any obligation under alegal instrument or
give aunilateral right to alter or terminate such legal obligation. It also provided conversion and rounding rules applicable to
conversions from one participating currency, viathe euro, into another participating currency. Council Regulation (EC) 974/98 of May
3, 1998 came into force on January 1, 1999. It confirms that the currency will be the euro, divided into 100 cent, that the euro will be
substituted for the currency of each participating Member State at the conversion rate, and also provides for the use of the euro in the
period between January 1, 1999 and January 1, 2002. Finally, it provides for the introduction and circulation of coins and bank notes
denominated in euro, which will be the only bank notes which have the status of legal tender in all participating Member States.



The Irish Government has passed the Central Bank Act, 1998, which was designed to bring Irish legislation governing the Central
Bank into conformity with the provisions of the treaty establishing the European Community, as amended by the treaty on European
Union. The provisions of this Act provide for the streamlining of the independence of the Central Bank of Ireland along with its
institutional integration into the European System of Central Banks and the European Central Bank. In addition, in response to the two
Regulations referred to above, which are directly applicable and immediately effective in Ireland, the Economic and Monetary Union
Act, 1998 was enacted, the purpose of which isto provide for matters relating to the introduction of the euro and removes
incompatibilities between Irish monetary law and the European legal framework for the use of the euro. It also providesfor the
redenomination into euro of outstanding Government debt (and, at the discretion of the issuer, corporate debt denominated in Irish
pounds), recognizes that the Dublin Interbank Offered Rate (DIBOR) will be replaced by the European Interbank Offered Rate
(EURIBOR) as from January 1, 1999, and will facilitate companies which wish toredenominate their capital structuresinto euro
before January 1, 2002.

At the Annual General Court of the Bank held on July 7, 1999 stockholders approved a series of changes to the Bye-Laws of the Bank
which: subdivided each unit of Ordinary Stock with a nominal value of IRE1 into two new units of IR£0.50 each (the “ Stock Split”);
redenominated the Ordinary Stock (with a nominal value of IRE0.50 following the Stock Split) into euro denominated units of
€0.63486903921 each; and adjusted the converted euro nominal value of each unit of Ordinary Stock into€0.64 by capitalising from
reserves a sum not exceeding €6.0m (IR£4.7m).

United Kingdom

In respect of the Group’ s separate banking operationsin Northern Ireland and Britain, the Bank has the status of “ European
institution” under the Banking Coordination (Second Council Directive) Regulations, 1992 (the “ Regulations’) and is entitled to carry
on in the United Kingdom any of the listed activities in the Second Banking Coordination Directive which it is authorized to carry on
inlreland.

Powers of the Financial Services Authority (“FSA”™) as successor to the Bank of England in relation to European institutions are
limited because, pursuant to the principle of “home country” control incorporated in the Second Banking Directive, the Central Bank
of Ireland, as the competent authority in Ireland, has primary responsibility for the supervision of credit institutions incorporated in
Ireland. The FSA, however, has a specific responsibility to cooperate with the Central Bank of Ireland in ensuring that branches of
European credit institutions from Ireland maintain adequate liquidity in the United Kingdom. The FSA also has the responsibility to
collaborate with the Central Bank of Ireland in ensuring that Irish credit institutions carrying on activities listed in the Second Banking
Directive in the United Kingdom take sufficient steps to cover risks arising from their open positions on financial marketsin the
United Kingdom.

Under the Regulations, the FSA is empowered in specified circumstances to impose a prohibition on, or to restrict the listed activities
of, a European institution. Consistent with the allocation of supervisory responsibilitiesin the Second Banking Directive, the FSA
would usually exercise its power only after consulting the Central Bank of Ireland which, inter alia, expresses willingness of the
respective authorities to exchange information in order to facilitate the effectiveness of the supervision of credit institutionsin the
European Union. It also provides for the exchange of information in crisis situations and in cases where the authorities become aware
of contraventions of the law by institutions covered by the Second Banking Directive operating in their territory.

On account of the Bank having established a place of businessin England, the Bank is subject to the provisions of the Companies Act
1985 which affect overseas companies. Equally, on account of its having established a place of businessin Northern Ireland in
connection with its operations there, the Bank is subject to the provisions of Part XXI111 of the Companies (Northern Ireland) Order,
1986 which apply to companies incorporated outside Northern Ireland which have established a place of businessin Northern Ireland.

In respect of its banking operationsin Northern Ireland, the Bank is empowered under the Bank of Ireland Act, 1821 to issue bank
notes aslocal currency, and is subject to the provisions of the Bankers (Northern Ireland) Act, 1928, the Bank of Ireland and
Subsidiaries Act, 1969 and the Financial Services Act, 1986 in respect thereof.

As part of the transfer of the business of Bristol & West Building Society, the group company to which the business of Bristol & West
was transferred (Bristol & West plc), became an authorized institution under the Banking Act, 1987 of the U.K. Historically,
responsibility for banking supervision in the UK rested with the Bank of England. The UK government isimplementing a major
overhaul of the UK Financial Regulatory system aimed at creating a new single statutory regulator, the Financial Services Authority
(“FSA”) for the full range of financial business, including deposit taking business, securities and other investment business and
insurance business. As part of thisprogramme the Bank of England Act, 1998 was passed and became law on June 1, 1998. Under the
Act responsibility for banking supervision in the United Kingdom was transferred from the Bank of England to the FSA. As abank
supervisor the primary objective of the FSA isto fulfil the responsibilitiesrelating to the safety and standards of banks placed on it by
the 1987 Act with the aim of strengthening, but not ensuring, the protection of depositors.



The basic method of supervision involvesthe regular reporting of statistical information and aregular set of returns giving balance
sheet and consolidated income data, material on the maturity structure of assets and liabilities, sectoral analysis of business and details
of concentration of risk in assets and deposits. Review meetings are held by the FSA with Bristol & West plc Management. Under the
new risk based approach introduced for all banksin 1998 (“RATE") the FSA’ s supervision of all banksis based on a systematic
analysis of therisk profile of each bank. The FSA also publishes requirementsit expects banks to meet on matters such as capital
adequacy, limits on large exposures to individual entities and groups of closely connected entities and liquidity. Under sub paragraphs
4 (7) and (8) of Schedule 3 to the Banking Act, 1987 Bristol & West plc isrequired to maintain adequate accounting and other
records. The FSA has the power under sub Sections 39 (1)(b), 39 (6) and 39 (7) of the Banking Act to require a bank to commission an
external report on any aspect of its business. The FSA will use its Section 39 powers as appropriate to ask institutions to commission
reports on whether the accounting and other records and internal control systems have been properly established and maintained. The

reports are generally commissioned from reporting accountants who are appointed by the institution and nominated by or approved by
the FSA.

The Irish Economy

Ireland is asmall open economy with a population of 3.6 million people, and became a founding-member of European Monetary
Union (EMU) in January 1999. Total Gross Domestic Product in 1998 was IR£59.6 billion (US$78.8 billion). The Irish economic
performance has been very strong over the past decade, with real GDP growth averaging 6.9 per cent per annum between 1989 and
1998. Growth in recent years has been very broadly based with consumer demand, exports and investment all making a significant
contribution. Employment growth has been very strong and the unemployment rate has fallen to 6.4 per cent of the labor force at
December 31, 1998 compared to a peak of 15.6 per cent in 1993. The economy is how quite close to a position of full employment.
Despite the very strong economic growth and employment creation, inflation has remained low; averaging 2.4 per cent in 1998. The
public finances have also improved significantly over the past decade and a General Government Surplus equivalent to 2 per cent of
GDP was recorded in 1998. Gross Domestic Product expanded by 9.8 per cent in real termsin 1998. The medium-term prospects for
the economy remain favorable, with continued strong economic growth projected.

Employees

For the year ended March 31, 1999 the Group employed approximately 15,600 staff on an average full time equivalent basis. The
increase over the previous year’s figure of approximately 13,000 is due to growth in the Branch Banking, Business Banking and Retail
Businesses and also the incorporation of Bristol & West and New Ireland Assurance into the Group. The mgjority of staff are located
in the Retail Division which incorporates Republic of Ireland, Northern Ireland and Britain with a significant number of staff also in
Bristol and West in Britain.

Managing human capital is a priority for Bank of Ireland with Executives and Managers having participated on both a*“Managing
People” programme based on measuring managers against best people management practices and a*“Business L eadership” programme
which focussed on ensuring greater understanding of our business strategies and what the challenges mean in terms of leading people.
The Bank has also completed the first phase of a Climate Measurement and Management initiative with Managers taking
responsibility for improving the climate out into the future. A significant investment in training, particularly in relation to investment
knowledge, business banking and sales management was also undertaken over the last year and continue to be apriority.

In terms of staff relations, the human resources infrastructure within the Bank provides the channels for positive and innovative
approaches to addressing staff issues. In addition, the Bank provides afacility for staff toliaise with independent staff welfare officers
regarding any personal difficulties.

Executives, managers and a growing number of staff are on performance-based pay. In addition, flexible working options are available
to staff in Ireland and the Bank intends to introduce a“ Save as Y ou Earn (SAYE)” stock option scheme for staff.

The mgjority of the Bank’s staff in Ireland, Northern Ireland and Britain are represented by the main banking trade union, the Irish
Bank Officials Association (IBOA) in relation to salary negotiations. The current national wage agreement “ Partnership 2000” is
coming to an end. The final phases of the agreement provided for a1.5% increase in April 1999 for 9 months to January 2000 and 1%
for the final six months of the agreement. In addition, this Agreement provided for alocal bargaining element in the second phase for
an amount not exceeding 2% of basic pay, payable on November 1, 1998 — this was paid by the Bank to staff.

Item 2 DESCRIPTION OF PROPERTY

At March 31, 1999 the Retail Division operated 363 full-time retail bank branches of which 290 arein Ireland, 47 in Northern Ireland
and 26 in Britain. Additionally, the Bank has a representative office in Frankfurt and in Tokyo, and wholly owned subsidiariesin



Jersey, Guernsey and the Isle of Man. The mgjority of these premises are owned directly by the Group with the remainder being held
under commercial leases. The premises are subject to continuous maintenance and upgrading and are considered suitable and adequate
for the Bank’ s current and anticipated operations.

The Bank of Ireland Group headquarters, located at Lower Baggot Street, Dublin, Ireland, comprises a complex of three buildings
constructed in the 1970s having approximately 18,600 square meters (200,000 square feet) net floor space. The Bank has a 30% equity
interest in the premises which are held on alease which expiresin 2071. The freehold interest in the Bank’ s headquartersis held in
trust on behalf of the Bank of Ireland Staff Pension Fund, which isthe Group’s principal pension fund. The Group also occupies

approximately 30,650 square meters (330,000 square feet) net for central functionsin Dublin: of this space 13,000 square meters
(140,000 sguare feet) net is owned, the balance is held on commercial |eases.

The British headquarters of the Bank islocated at 36 Queen Street, London, England, where the Bank occupies approximately 2,600
square meters (28,000 square feet) net floor space. These premises are held on alease which expiresin 2011.

Bristol & West’'s Head Office islocated at Broad Quay, Bristol, England. It has a network of 132 operational Branches. The
administrative buildings occupy approximately 22,300 square meters (240,000 square feet) net floor space of which approximately
64% is held Freehold.

New Ireland Assurance’ s Head Officeislocated at 9/12 Dawson Street, Dublin, Ireland. New Ireland has a network of 20 operational
branches. The Head Office and Administrative buildings occupy approximately 4,900 square meters (53,000 square feet) net floor
space, all of which is held Freehold.

Item 3 LEGAL PROCEEDINGS

There are no legal or arbitration proceedings pending or threatened of which the Bank is aware involving the Group which may or
have had a significant effect on the financial position of the Group taken asawhole.

ltem 4 CONTROL OF REGISTRANT

Asfar asthe Bank is aware, it isneither directly nor indirectly owned or controlled by another corporation or any government and
there are no arrangements in place the operation of which may result in achangeinits control.

Asat May 12, 1999 the Bank had received notification of the following substantial interestsin its | ssued Ordinary Stock: -

Name UnitsHeld %
Bank of Ireland Asset Management Limited * ..... 42,080,782 81
AlB plcand subsidiaries® ...........cccoeeeiieniinenne 23,073,937 45
Irish Life ASSUranceplC.......coocevveneerveneenueene. 20,442,380 39

None of these stockholdings are beneficially owned by these companies, but are held on behalf of arange of clients, none of
whom hold, so far asthe Directors have been notified, more than 3% of the Issued Ordinary Stock.

Asat May 12, 1999, the Bank had received notification that The Standard Life Assurance Company held between 3% and 5% of the
Issued Ordinary Stock of the Bank.

Asat March 31, 1999, Directors and executive officers of the Bank as a group beneficially held 0.26% (1.4 million units) of the
Bank’ s Issued Ordinary Stock.

Item 5 NATURE OF TRADING MARKET

Asat March 31, 1999 the authorized capital stock of the Bank was made up of IRE£750,000,000 divided into 750,000,000 units of
Ordinary Stock of IRE1 each (“Ordinary Stock”), U.S.$200,000,000 divided into 8,000,000 units of Non-Cumulative Preference Stock
of U.S.$25 each, STG£100,000,000 divided into 100,000,000 units of Non-Cumulative Preference Stock of STG£1 each and
IR£100,000,000 divided into 100,000,000 units of Non-Cumulative Preference Stock of IREL each.

Asat March 31, 1999, 518,875,033 units of Ordinary Stock of IRE1 each were issued and outstanding.

At the Annual General Court of the Bank held on July 7, 1999 stockholders approved a series of changesto the Bye-Laws of the Bank
which: subdivided each unit of Ordinary Stock with a nominal value of IRE1 into two new units of IR£0.50 each (the “ Stock Split”);
redenominated the Ordinary Stock (with anominal value of IRE0.50 following the Stock Split) into euro denominated units of



€0.63486903921 each; and adjusted the converted euro nominal value of each unit of Ordinary Stock into€0.64 by capitalizing from
reserves a sum not exceeding€6.0m (IRE4.7m). Trading on the Irish and L ondon Stock Exchanges of the redenominated and
renominalised units of Ordinary Stock of hominal value of €0.64 each became effective on July 19, 1999. The existing American
Depositary Receipt (“ADR”) ratio, where one American Depositary Share (“ADS”) represents 4 units of Ordinary Stock remains.
However following the Stock Split each ADR holder will hold twice the number of ADSs.

The principal trading markets for the Ordinary Stock are the Irish Stock Exchange and the London Stock Exchange.

At May 12, 1999, 104 companies were quoted on the Irish Stock Exchange. These companies have a combined market capitalization
of more than€133,391 million. Within thistotal, the market is comprised of a number of larger corporations and the 15 companies
with the largest market capitalizations accounted for over 90% of the Exchange’ s total market capitalization.

The Bank’sADSs are listed on the New Y ork Stock Exchange. Each ADS, evidenced by one ADR, represents four units of Ordinary
Stock. The ADR Depositary is The Bank of New Y ork.

The following table sets forth, for the calendar quarters indicated, the reported highest and lowest closing price for one unit of
Ordinary Stock on the Irish Stock Exchange, as derived from the Daily Official List of the Irish Stock Exchange which, since January
1, 1999 is quoted in euros and the highest and lowest sales prices for the ADSs as reported on the New Y ork Stock Exchange
Composite tape.

Ordinary Stock ADSs
Year ended December 31 High L ow High L ow High L ow
(in pence) (ineuros) (in dollars)

1996:

First quarter ......cccoeeevevernenne. 470 410 N/A N/A
Second quarter .. 465 424 N/A N/A
Third quarter..... 492 402 31% 31 Y
Fourth quarter .... 538 490 36 5/8 317/8
1997:

First quarter ...... 652 540 417/8 36 5/8
Second quarter 757 605 46 39
Third quarter.. 858 736 50% 44 15/16
Fourth quarter ...........cccc..... 1,082 789 62 47 5/8
1998:

First quarter .......ccceevvveneenee. 1,555 1,082 86 2 60 %2
Second quarter .........ccoceeeeee 1,590 1,260 89 74
Third quarter.........cccceeeveenene 1,585 986 87 Y 60 9/16
Fourth quarter ...........cccoee... 1,4% 965 90 61 1/8
1999:

First quarter .......cccceevevvennen. 1,670 1,378 21.21 17.50 100 79

Fluctuationsin the exchange rate between the Irish pound/euro and the dollar will affect the dollar equivalent of the price of the
Ordinary Stock on the Irish Stock Exchange and as aresult may affect the market price of the ADSs on the New Y ork Stock
Exchange. See “Exchange Rates’.

At March 31, 1999, approximately 480,674 units of Ordinary Stock were held by approximately 213 stockholders with registered
addressesinthe U.S. and 419,749 ADSs were held by 200 holders with registered addresses in the U.S. The combined shareholdings
of these holders comprise approximately 0.4% of the total number of units of Ordinary Stock in issue at March 31, 1999. These
figures do not include either the number of units of Ordinary Stock held by stockholders with registered addresses outside the U.S. in
which U.S. residents have an interest or the number of such U.S. residents.

Item 6 EXCHANGE CONTROLS AND OTHER LIMITATIONS AFFECTING SECURITY HOLDERS

There are no restrictions under the Bye-Laws of the Bank or under Irish law, presently in force, that limit the right of non-resident or
foreign owners, as such, to hold securities of the Bank freely or, when entitled, to vote such securities freely. There are currently no
Irish foreign exchange controls or laws restricting the import or export of capital. There are currently no restrictions under Irish law
affecting the remittance of dividends, interest or other payments to non-resident holders of securities of the Bank, except in respect of
residents of Angola, the Federal Republic of Yugoslaviaand Serbia, or Iragq to whom or by whose order or on behalf of whom such
remittance or payment may not be made without the permission of the Central Bank of Ireland. These latter restrictions were
introduced to comply with United Nations' sanctions. The Financial Transfers Act 1992 confers power on the Minister for Finance to
make ordersfor this purpose.



Item 7 TAXATION

The following summary of certain consequencesto Eligible U.S. Holders (as defined below) of the purchase, ownership and
disposition of ADSs representing units of Ordinary Stock deals only with Eligible U.S. Holders that hold ADSs as capital assets for
Irish and U.S. Federal income tax purposes and does not deal with special classes of holders, such as dealersin securities or Eligible
U.S. Holders whose functional currency is not the U.S. dollar. While the summary discussion relates to material matters relevant to the
tax laws of the United States and Ireland, Holders should consult their own tax advisors asto their particular circumstances.

This summary is based (i) on the Double Taxation Convention between Ireland and the United States of Americain effect as of
January 1, 1998 (the “Tax Treaty”), tax laws, regulations and administrative rulings of Ireland and the United States, all as currently in
effect and all subject to change at any time, perhaps with retroactive effect, and (ii) in part, on representations of the Depositary, and
assumes that each obligation in the Deposit Agreement and any related agreement will be performed in accordance with itsterms.

For purposes of this discussion, an “Eligible U.S. Holder” is an owner of abeneficial interest in an ADS or unit of Ordinary Stock
who: (i)(a) isaresident of the United States for purposes of U.S. Federal income tax, (b) is not aresident of Ireland for purposes of
Irish taxes, and (c) is not engaged in trade or businessin Ireland through a permanent establishment, (ii) has properly elected to claim
the Tax Credit (as defined below) as aforeign tax credit pursuant to the Tax Treaty; and (iii) is not a corporation that owns 10% or
more of the total voting power of the Bank.

For purposes of the Tax Treaty and the U.S. Internal Revenue Code of 1986, as amended (the “ Code”), Eligible U.S. Holders will be
treated as the owners of the Ordinary Stock underlying the ADSs represented by the ADRs.

Irish Taxation

Dividends. Dividends paid by the Bank before April 6, 1999 with respect to the Ordinary Stock and received by or on behalf of a
holder of an ADS carry atax credit (“Tax Credit”). The Tax Credit with respect to adividend is, in practice, represented as the
weighted average of the tax credits applying to the component portions of the dividend; it may be as high as 11/89ths of the cash
dividend or may be aslow as nil depending on the rate of corporate tax payable on the component portions of the profits out of which
the dividend is paid or deemed to be paid. Under present Irish tax law, the corporation tax rate can range from 0% to 28% depending
on the source of theincome.

A Tax Credit of 11/89thsis equivalent to 11% of the aggregate of the cash dividend and the Tax Credit. If the dividend is U.S.$89 and
the rate of tax on the profits from which the dividend declared is such that the Tax Credit is 11/89ths, the Tax Credit will be U.S.$11.

Dividends paid by an Irish resident company on or after April 6, 1999 will not carry atax credit and will be subject to Dividend
Withholding Tax (“DWT") at the standard rate of income tax, currently 24%. Liability to DWT is, subject to certain conditions,
dependent on whether the stockholder isresident in Ireland for tax purposes. Dividends will be exempt from DWT if the beneficial
owner of such dividendsisresident in the European Union or any country with which Ireland has adouble tax treaty, such asthe
United States. Stockholders holding ADRs and whose address on the register of ADRsislocated in the US should qualify for
exemption from DWT.

Stockholdersresident in the United States for the purposes of US Federal Income Tax but whose address on the register of ADRsis
located outside the US should consult their own tax advisors.

Gain on Disposition. A gain realized on the disposition of ADSs or units of Ordinary Stock by a holder thereof who is not resident or
ordinarily resident in Ireland for Irish tax purposesis not subject to Irish Capital Gains Tax unless such ADSs or units of Ordinary
Stock are held in connection with atrade or business carried on by such holder in Ireland through a branch or agency.

Irish Stamp Duty. Section 207 of the Irish Finance Act, 1992 exempts from Irish stamp duty transfers of ADRs where the ADRs are
dealt in and quoted on arecognized stock exchange in the U.S. or the underlying securities are dealt in and quoted on arecognized
stock exchange which is also situated in the U.S. The New Y ork Stock Exchange, Inc. (“NY SE”), on which the ADSs are dealt and
quoted, isregarded by the Irish tax authorities as a recognized stock exchange.

Irish stamp duty will be charged at the rate of IRE1 for every IRE100 (or part thereof) of the amount or value of the consideration on
any conveyance or transfer on the sale of Ordinary Stock.

Deposits of Ordinary Stock with the Depositary in exchange for ADSs and withdrawals of Ordinary Stock will be subject only to a
nominal chargeto Irish stamp duty of IRE10 per transaction, provided that there is no change in the beneficial ownership of the
Ordinary Stock underlying the ADSs. Where there is achangein beneficial ownership, Irish stamp duty will be payable at arate of
IREL for every IRE100 of the price paid or (if higher) the value of the Ordinary Stock.



United States Federal Income Taxation

Dividends. For U.S. Federal income tax purposes, the gross amount of any distribution (i.e., the cash received and any related Tax
Credit or applicable Dividend Witholding Tax) made by the Bank out of its current or accumulated earnings and profits (as determined
for such purposes) will be includible in the grossincome of an Eligible U.S. Holder as dividend income, but will not be eligible for the
dividends-received deduction generally allowed to corporations. The amount of any dividend will be the dollar value of the pound
payment on the date of receipt by the Eligible U.S. Holder (or, in the case of ADSs, by the Depositary), regardless of whether the
payment is converted into dollars. Gain or loss, if any, recognized by an Eligible U.S. Holder on the sale or disposition of pounds
generally will be ordinary income or loss.

Subject to limitations contained in the Code, the Tax Treaty provides that the U.S. shall allow to an Eligible U.S. Holder who receives
adividend, as aforeign tax credit against U.S. Federal incometax liability, the Irish tax paid by or on behalf of such Eligible U.S.
Holder. For this purpose, the amount of any tax credit attaching to the dividend, less any excess of the tax credit over liability to Irish
tax which has been paid by Ireland to the Eligible U.S. Holder (discussed in the immediately following paragraph), shall be treated as
an income tax paid to Ireland. Dividends paid by Irish resident companies on or after April 6, 1999 will not carry atax credit.

The Tax Treaty providesfor arefund by the Irish Tax Authorities of part of any tax credit attaching to dividends paid on or after
January 1, 1998 and before April 6, 1999 in certain circumstances. Article 10 of the Tax Treaty provides that aresident of the United
States who receives dividends from a company which isaresident of Ireland, shall be entitled to the tax credit in respect thereof to
which anindividual resident in Ireland would have been entitled had he received the dividends, provided he is the beneficial owner of
the dividends and, if acompany, does not control, either alone or together with one or more associated companies, 10% or more of the
voting power of the company paying the dividend.

In general, if an Irish resident individual had received a dividend on Ordinary Stock before April 6, 1999 he would have been entitled
toaTax Credit. A resident of the United Statesis entitled to payment of any excess of that Tax Credit over hisliability to Irish tax. A
resident of the United Statesisliableto Irish tax at arate not exceeding 15% of the aggregate of the dividend and the tax credit, where
the U.S. resident is entitled to atax credit in respect of such adividend, as outlined above. Thetax credit on the dividend is available
asacredit in respect of such adividend, as outlined above. Thetax credit on the dividend is available as a credit against the Irish tax
liability so calculated, with any excess of the tax credit over that liability available for payment to him. However, since the rate of tax
credit was lower than 15% of the aggregate of the dividend and tax credit, an Eligible U.S. Holder will not obtain any payment. Where
the maximum tax credit is lower than 15%, the Irish Tax Authoritiesin practice confine the Irish tax liability to an amount equal to the
tax credit.

Under the Code, the limitation on foreign taxes eligible for credit is calcul ated separately with respect to separate classes of income.
Dividends paid by the Bank with respect to ADSs or units of Ordinary Stock are foreign source “passive” income or, in the case of
certain Eligible U.S. Holders, “financial services’ income. Foreign tax credits allowable with respect to each class of income cannot
exceed the U.S. Federal income tax otherwise payable with respect to such class of income.

Gain on Disposition. Upon the sale, exchange or other disposition of ADSs or units of Ordinary Stock, aU.S. Holder will recognize
gainor loss, if any, equal to the difference between the amount realized upon the sale, exchange, or other disposition and the U.S.
Holder’ stax basisin the ADSs or units of Ordinary Stock. Such gain or loss generally will be capital gain or loss and will be long-
term gain or lossif the ADSs or units of Ordinary Stock were held for more than one year. Gain, if any, will generally be U.S. source.

Backup Withholding and Information Reporting. In general, information reporting requirements will apply to dividend payments (or
other taxable distributions) in respect of Ordinary Stock or ADSs made within the United Statesto a non-corporate U.S. person, and
“backup withholding” at the rate of 31% will apply to such paymentsif the holder or beneficial owner failsto provide an accurate
taxpayer identification number in the manner required by United States law and applicable regulations, if there has been notification
from the Internal Revenue Service of afailure by the holder or beneficial owner to report all interest or dividends required to be shown
on its Federal income tax returns or, in certain circumstances, if the holder or beneficial owner failsto comply with applicable
certification requirements. Certain corporations and persons that are not United States persons may be required to establish their
exemption from information reporting and backup withholding by certifying their status on Internal Revenue Service Forms W-8 or
W-9,

Amounts withheld under the backup withholding rules may be credited against a holder’ stax liability, and a holder may obtain a
refund of any excess amounts withheld under the backup withholding rules by filing the appropriate claim for refund with the United
States Internal Revenue Service.



United States and Irish Estate and Gift Taxation

Irish gift and inheritance tax would apply to gifts and bequests of Ordinary Stock in Irish companies maintaining their only or
principal register in the State. The Bank is such a company. Certain tax-free thresholds apply to gifts and inheritances, depending on
the relationship between the donor and donee. For example, bequests to a spouse under awill or voluntary inter vivos (lifetime) gifts
to a spouse are wholly exempt from Irish inheritance and gift tax. All gifts and inheritances received on or after December 2,1988 are
aggregated for the purposes of calculating the applicable tax-free threshold.

Thereis no gift and inheritance tax convention between the U.S. and Ireland. Although an estate tax convention between the two
countries was ratified in 1951, estate duty was abolished in Ireland in 1975 and it is not clear whether the convention is applicable to
Irish gift and inheritance taxes which replaced the former estate duty. Nonethel ess, under the Code any such inheritance tax payablein
Ireland generally will be allowed as a credit, subject to certain limitations, against so much of the U.S. Federal estate tax asis payable
on the same property.

U.S. Federal gift tax may apply to gifts of ADSs or units of Ordinary Stock subject to certain thresholds and exemptions. No credit
against U.S. Federal gift tax for Irish gift tax paid on the same property is allowable.

Item 8 SELECTED FINANCIAL DATA

The following table presents selected consolidated financial datafor the Group for each of the five fiscal yearsin the five-year period
ended March 31, 1999, which have been derived from audited Consolidated Financial Statements of the Group.

The selected consolidated financial data should be read in conjunction with, and are qualified in their entirety by reference to, the
consolidated financial statements of the Group and the notes thereto, which are included in this Annual Report. The financial results
should not be construed as indicative of financial results for subsequent periods. See “Item 9 — Management’ s Discussion and
Analysis of Financial Condition and Results of Operations”.



SELECTED CONSOLIDATED FINANCIAL DATA
For the Financial Year Ended March 31,

1999(1) 1999 1998 1997 1996 1995
(inIR) £ millions, except per unit amountsand
per centages

Income Statement Data
Amounts in accordance with Irish GAAP:
Interest receivable and similar income................ 3377 2,461 2,028 1,261 1,406 1,261
Interest payable and similar charges...... 2,171 1,582 1,275 646 729 631
Net interest inCOmMe..........ccccevveveencee 1,206 879 753 615 677 630
Provision for bad and doubtful debts.... 60 44 37 20 21 17
Other iNCOME ......coovvveiiieeieecieeeen e 904 659 516 350 318 302
Operating EXPENSES......c..ervirierieeieeeererearesreanens 1,146 835 702 549 610 595
Income from ordinary activities before

exceptional itemS........cccvevvieiiiierec e 904 659 530 396 364 320
Gain on disposal of Group undertaking — — — — — 2
Exceptional item arising on U.S

FESITUCEUNING(2) .ot — — — — (48) —
Profit on disposal of associated undertaking........ 236 172 — — — —
Income beforetaxation.............ccceeveverrveneennens 1,140 831 530 396 316 322
Taxation on income from ordinary activities........ 274 200 155 129 102 98
Minority interests — equity .........ccceevveeriieeinnen. 1 1 1 — — —

— NON EQUILY eveeeiiee e 7 5 4 — — —

Non-cumulative preference stock dividend 25 18 16 15 15 15

Income attributable to holders of ordinary

1S (0o USSR 833 607 354 252 199 209
Per unit of Ordinary Stock(3)
Income attributable to holders of ordinary

SOCK vttt 161.0¢ 117.3p 70.9p 52.0p 41.5p 44.2p
Alternative income attributable to holders of

Ordinary StOCK ......cccvvverieeeiieieiieesiec e 117.3¢ 85.5p 51.6p 438p
Dividends..........ccooeeiiieicec e 39.8¢ 29.0p 23.0p 17.75p 15.25p 12.5p

Amountsin accordance with U.S GAAP:
Net income attributable to holders of ordinary

SEOCK: .ttt 840 612 334 291 248 202
Net income per unit of ordinary stock
BaSIC..e it 162.3¢ 118.3p 66.9p 60.0p 51.8p 42.7p
DilUted. ..o 161.1¢ 117.4p 66.4p 59.6p 51.5p —

Balance Sheet Data
Amounts in accordance with Irish GAAP:

TOtal ASSELS.....ceveeieeeeieiesiesie s 58,702 42,776 39,632 19,670 20,959 18,678
Loans and advancesto customers... 39,105 28,496 25,170 11,801 11,632 10,794
Loans and advancesto banks......... 3,737 2,723 4,858 2,157 2,803 2425
Allowance for 10an [0SSes.........cccooveieirienicnienne 388 283 281 176 184 193
Deposits, short-term borrowings and other
BCCOUNES......eveeeeneenieie ettt see e 45,260 32,981 31,100 14,932 16,808 14,729
Dated capital notes...... 880 641 664 370 171 265
Undated capital notes............. 622 453 482 348 347 337
Minority interests — equity .... 3 2 3 2 2 2
— non equity........ 85 62 64 — — —
Called up capital stock.... 736 536 531 502 497 491
RESEIVES......oiiiiiieicste e 2,349 1712 1,050 909 730 540
Total stockholders' funds including non-equity
INEEIESES. ...ttt 3,085 2,248 1,581 1411 1,227 1,031

Balance Sheet Data

Amounts in accordance with U.S. GAAP:

Stockholders' equity.......cccvvveieerienieeriereeiene, 3,733 2,720 2,127 1,490 1,331 1,137
TOtal ASSELS.....cccvveeeeiereeeeeeetree e 59,746 43537 40,692 20,171 21,519 19,412



For the Financial Year Ended March 31,
1999 1998 1997 1996 1995
(in percentages)

Other Financial Data

Other Financial data in accordancewith Irish GAAP:
Return on averagetotal assetsS(4).........ccccvevvevveveiiiiiiaennens 11 12 13 13 12
Return on average stockholders” funds(4)(5) ....

23.8 275 21.7 24.9 256
Dividend payout ratio(6) ..........c.ccereereerueenenn 34 33 34 37 28
Net interest margin7) .........ccoceveevveenieenineennns 25 29 36 39 4.1
Net interest margin, tax equivalent basis(8) ...... 26 30 37 4.0 4.1
Cost/incomeratio(9) .......coeeveeervveenveerneeennens 55 58 59 61 64
Allowance for loan lossesto total loans............ccccceernenen. 10 11 15 15 17
Provisions for bad and doubtful debtsto average total
JOANS....ee ettt 0.2 0.2 0.2 0.2 0.2
Tier 1 capital ratio(10) 9.0 72 11.0 95 82
Total capital ratio(10) 13.0 113 16.3 14.0 134
Average stockholders' equity to average total assets(11) ..... 50 50 6.9 59 5.6

1)
@)

(©)
4

®)

(6)
(7
(©)

€)

Translated solely for convenience into dollars at IRE1.00 = U.S.$1.3723, the Noon Buying Rate on March 31, 1999.

A provision for U.S. restructuring of IR£48.1 million has been included in the accounts for the financial year ended March 31,
1996 arising from the repositioning of the Group’sinvestment in BOIFH consequent on the merger with Citizens. This takes
account of goodwill previously written off through reserves and charged to the income statement in accordance with accounting
standards.

In accordance with Irish GAAP, net income and dividends per unit of Ordinary Stock have been adjusted for subsequent scrip and
rightsissues.

Return on average total assets represents profit after taxes and after preference stock dividends and minority interest and before
exceptional item in the financial years ended March 31, 1999 and 1996 as a percentage of average total assets. The calculation of
the average balances for all yearsincludes daily, weekly or monthly averages for certain reporting units. See Item 9
“Management’ s Discussion and Analysis of Financial Condition and Results of Operations — Selected Statistical Information —
Average Balance Sheet and Interest Rates’. The Bank considers these average balances to be representative of the operations of
the Group.

Return on average stockholders’ funds represents profit after taxes and after preference stock dividends and minority interest and
before exceptional itemsin the financial year ended March 31, 1999 and 1996 as a percentage of average stockholders' funds,
excluding non-equity interests.

The dividend payout ratio in 1999 excludes the after tax gain on the Citizens disposal.

Net interest margin represents net interest income as a percentage of average interest earning assets.

Net interest margin on atax equivalent basisincludes an adjustment to reflect tax benefits received by the Group in return for tax-
based lending at rates below market rates to provide incentives for exports and industrial development. The net interest marginis
reduced as aresult of such lending activity and thistax-equivalent adjustment reflects the tax savings associated with such
activity.

The cost/income ratio is determined by dividing the total expenses of the Group by the total income of the Group (excluding
income from associated undertakings) on atax equivalent basis.

(10) The target standard risk-asset ratio set by the Basle Committee is 8%, of which the Tier 1 element must be at least 4%. The

minimum risk-asset ratio is set by the Central Bank of Ireland and satisfies capital adequacy requirements of the European Union.

(12) Average stockholders' equity includes non-equity interests.



Dividend Policy
The table below provides a summary of dividends per unit of Ordinary Stock paid in respect of the past five financial years.

Dividends Trandated into
per unit of U.S. cents
Ordinary Stock per Unit of
Dividend Payment Date (in pence)(1) Ordinary Stock(2)
Financial Year ended March 31, 1999
July 16, 1999.....ceiiiiiiiee e 19.80 25.65
January 11,1999 .......ccccveieiieiiesee e 9.20 1341
Financial Year ended March 31, 1998
July 10, 1998......c.ceeiecieeie e 15.90 22.00
January 12,1998 .........coovveeiveeiiiieiieeiieene 7.10 10.97
Financial Year ended March 31, 1997
JUly 12, 1997 ..ot 11.65 17.66
January 13,1997 .......ocovvieieeiieneenee e 6.10 10.02
Financial Year Ended March 31, 1996
JUlY 12, 1996.....c.eeeiecieeieee e 10.25 16.33
January 9,1996.........ccccveieiieeienie e 5.00 7.98
Financial Year Ended March 31, 1995
July 14, 1995......c.ciiiicieee e 8.25 13.52
January 10,1995 .......ccuveeeiiiiiee e 4.25 6.56

(1) In accordance with Irish GAAP, dividends per unit of Ordinary Stock have been adjusted for subsequent scrip and rightsissues.
(2) Translated at the Noon Buying Rate on the dates of payment.

Item 9 MANAGEMENT’S DISCUSSION AND ANALY SIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

The following discussion is based on the Consolidated Financial Statements of the Group included elsewhere in this document.
Such Financial Statements have been prepared in accordance with Irish GAAP. Certain significant differences between Irish GAAP
and U.S. GAAP are discussed in Note 45 to the Consolidated Financial Statements, which includes a reconciliation of the significant
differences from Irish GAAP to U.S. GAAP. Unless otherwise indicated, financial information for the Group included in this
Document is presented on a consolidated basis, as discussed in the “Accounting Policies” section of the Consolidated Financial
Statements.

ANALYSISOF RESULTSOF OPERATION
Overview

The Group has experienced continuing growth in profitability over the past several years, as demonstrated by the ongoing growth
in earnings per share (excluding exceptional items) and high returns on average stockholders' funds which has been driven by low
levels of loan loss provisions, growth in both lending volumes and deposits in its core banking businesses and by the improvement in
the Group’s cost/incomeratio.

In the year to March 31, 1999 the Group’s income before exceptional item and taxation of IRE659 million was 24% ahead of last
year. Total average interest earning assets increased by 36% to IRE34.8 billion from IR£25.5 billion last year. The return on average
total assets was 1.1% and return on average stockholders’ funds was 23.8% for the year ended March 31, 1999.

In the year to March 31, 1998 the Group’s income before taxation of IRE530 million was 34% ahead of the previous year. Total
average interest earning assets increased by 49.9% to IR£25.5 billion from IRE17.0 billion the previous year. The return on average
total assets was 1.2% and return on average stockholders’ funds was 27.5% for the year ended March 31, 1998.

Results of Operations — Group Analysis

The following is a discussion and analysis of the results of operations of the Group by nature of income and expense. The
investment in Citizens was not consolidated but was treated as an associated company.



Group Income Statement

For the Financial Year
Ended March 31,

1999 1998 1997

(in IRE millions)

Net interest iNCOME..........oovvvvereenieiieeeeeeee 879 753 615
Other income .......cc.ccceveeeene 634 461 318
Operating expenses............... 835 702 549
Citizens/FNH .....cocviiiinee 25 55 32
Provision for loan losses............... _44 37 20
Income before exceptional item..... 659 530 396
Exceptional item(L) .....ceevveveeneenieneeniecieeen 172 — —
Income from ordinary activities before taxation ..... 831 530 396

(1) An exceptional profit of IRE172m in the year to March 31, 1999 represents the profit on the sale of the Group’s interest in
Citizens.

Net Interest Income

The following table shows net interest income for each of the three years ended March 31, 1999:

For the Financial Year
Ended March 31,
1999 1998 1997
(in IRE millions)

Interest receivable..... 2,461 2,028 1,261
Interest payable......... 1582 1275 646
Net interest income...  _879 _153 615

The principal factors affecting the level of net interest income earned by the Group are the volume of interest earning assets and the
spread earned on those assets. Over the three year period ended March 31, 1999, the level of domestic interest earning assets has
increased significantly, but the Group’s net interest margin has declined from 3.7% to 2.6% on atax equivalent basis. Thistrend isdue
to anumber of factors, principally the movement into higher yielding deposit products by customers and wholesale funding in the
mortgage business in Britain, the increasing proportion of wholesal e treasury assets and residential mortgages in the Group Balance
Sheet, the narrowing of the average spread between lending and borrowing rates and the reduced benefit in earnings on stockholders’
equity arising from the lower interest rate environment. The acquisition of Bristol & West in 1997 contributed to the reductionin
Group net interest margin reflecting the lower net interest margin in their business.

Bank of Ireland’s market risk management policies seek to limit the effect of interest rate volatility on net interest income.
Management believes that the Group’s net interest margin will continue to be influenced by the mix of assetsin the Group Balance
Sheet and the proportion of the Group’ s assets that are held by Treasury, the general interest rate environment in the jurisdictions the
Group operates within and the continued trend in the movement to higher yielding deposits out of ordinary demand deposits.
Furthermore, future changesin net interest spread will depend, among other factors, on the demand for residential mortgages and
savings products and on the level of competition for these products.

Financial year ended March 31, 1999 compared to financial year ended March 31, 1998

Net interest income increased by IRE126 million or 17% in the year to March 31, 1999 (12% excluding the effect of acquisitions) to
IRE8B79 million. The Group net interest margin on atax equivalent basis declined from 3.01% to 2.62%, a decline of 39 basis points,
with the Group’s domestic margin declining by 34 basis points to 3.1% and the Group’ s foreign margin declining by 33 basis points to
2.2%. Thefall in the domestic margin was principally attributable to lower interest ratesin Ireland; the declinein the foreign margin
was due to the effect of including Bristol & West for afull year together with afurther fall due to competitive pressuresin the savings
and mortgages market in the United Kingdom. The decline in margins was more than offset by growth in lending and resources
volumes across the Group. Average Group interest earning assets increased by IR£9.2 billion to IRE34.8 hillion.

The Group Net Interest Income for the second half of the year also included earnings on the proceeds from the disposal of the Group’s
investment in Citizens Financial Group. Income from associated undertakings included five months contribution from Citizens
compared to twelve monthsin the prior year.



Financial year ended March 31, 1998 compared to financial year ended March 31, 1997

Net interest income for the year March 31, 1998 was IRE753 million, an increase of IRE138 million (22%) from IRE615 million for
the year March 31, 1997. The eight month contribution from Bristol & West (excluding BIM) amounted to IRE123 million before
taking account of the reduction in earnings on central capital as aresult of the redeployment of funds to make the acquisition. The
Group net interest margin declined from 3.7% to 3.0% on atax equivalent basis reflecting the lower net interest margin in Bristol &
West and some reduction in the domestic retail margin which was more than offset by year on year volume increases in lending and
resources. Average advances increased by 58%, however thisincludes the effect of the acquisition of Bristol & West. Excluding
Bristol & West average advancesincreased by almost 14% with advances in the Republic of Ireland increasing by more than 17%.
Resources, excluding Bristol & West, increased by 15% across the Group.

Thefollowing tables set forth yield, spreads and margins and prevailing average interest rates for each of the three years ended March
31, 1999:

Financial Year Ended

March 31,
1999 1998 1997
(per centages)
GrossS Yield(L) ...cvveeveeeieeeenieieniee e 71 79 74
Interest spread(2).......... 18 20 28
Net interest margin(3) 25 29 3.6
Net interest margin, tax equivalent basis(4)..... 26 30 37

(1) Grossyield representsthe average interest earned on interest-earning assets.

(2) Interest rate spread represents the difference between the average interest rate earned on interest-earning assets and the average
interest rate paid on interest-bearing liabilities.

(3) Net interest margin represents net interest income as a percentage of average interest-earning assets.

(4) Netinterest margin on atax equivalent basisincludes an adjustment to reflect tax benefits received by the Group in return for tax-
based lending at rates below market rates to provide incentives for industrial development. The net interest margin is reduced asa
result of such lending activity and this tax equivalent adjustment reflects the tax savings associated with such activity.

Financial Year Ended

March 31,
1999 1998 1997
(per centages)

Ireland
Dublin interbank offered rate:

Onemonth Irish........ccceveeneen. 5.14 6.16 5.56

Threemonth rish .................... 4,93 5.63 5.63
United Kingdom
London interbank offered rate:

One month Sterling.................. 6.96 7.47 6.02

Three month Sterling................ 6.94 7.56 6.12
United States
Prime Rate.........cccccevvveeereeenne. 8.17 8.50 8.25

Other Income
The following table sets forth other income for each of the three years ended March 31, 1999.

For the Financial Year
Ended March 31,
1999 1998 1997
(in IRE millions)

6 33

Dealing profits.......cooveveeniiiiniiieseenee

Contributions from life assurance business..... 84 53 19
Fees and cOmMMISSIONS..........cccoevieiiiereninnnn. 436 341 261
Other operating income 56 33 17
Income from associated undertakings
— Other ..o _2 _1 —
634 461 318
Income from associated undertaking
— CItIZENS..eev e 25 55 32
TOAl et 659 516 350



Financial year ended March 31, 1999 compared to financial year ended March 31, 1998

Excluding income from the Citizens associated undertaking, other income increased by IRE173 million or 37% from IRE461 million
to IRE634 million for the year ended March 31, 1999, reflecting the full year effect of Bristol & West and New Ireland Assurance.
Excluding the effect of these acquisitions, Other Income grew by IRE103 million or 25%, due to increased business volumes across
the Retail businesses and in Bank of Ireland Asset Management reflected in higher net fees and commissions, and in higher dealing
profitsin Group Treasury and in Davy Stockbrokers.

Financial year ended March 31, 1998 compared to financial year ended March 31, 1997

Excluding income from the Citizens associated undertaking, other income increased from IRE318 million in the year to March 31,
1997 to IRE461 million in the year to March 31, 1998. The increase of IRE143 million includes a profit contribution from New Ireland
of IRE16 million, including equity gains, and IRE32 million from Bristol & West. Growth in net fees and commissionswas mainly
due to increased income in Bank Ireland Asset Management, Lifetime and Davy reflecting increased volumes of business activity in
these units. Increased dealing profits were driven by higher level of transactionsin the prevailing foreign exchange market conditions.

Operating Expenses
The following table sets forth operating expenses for each of the three years ended March 31, 1999.
Financial Year Ended March 31,

1999 1998 1997
(in IREmillions)
Staff expenses........ccoeeveeeene e 459 3% 329
Other administrative expenses 299 252 175
Depreciation . 77 56 45
TOtAl v 835 702 549
Average headcount (full time equivalent).... 15,618 12,994 10,755

Financial year ended March 31, 1999 compared to financial year ended March 31, 1998

Operating expenses increased by IR£133 million, an increase of 19% from IRE702 million to IRE835 million for the twelve months to
March 31, 1999. Excluding the effect of acquisitions, costs increased by 12%. Thisincrease was caused by normal salary increments,
higher depreciation charges and increased staff numbers supporting substantially higher business volumes across the Group. In
addition, the cost of the Bank of Ireland Millennium Scholars Trust together with the effect of exchange rate movements, were offset
by areduction in pension costs. The Bank of Ireland Millennium Scholars Trust amounted to IRE£10 million and will be allocated to
provide scholarships for people throughout Ireland who are prevented from reaching their full potential because of economic
restrictions or other barriers, such as disability.

The Group cost/income ratio improved from 58% to 55%.

Financial year ended March 31, 1998 compared to financial year ended March 31, 1997

Inthe year to March 31, 1998 total operating expenses increased by IRE153 million from IRE549 million to IRE702 million. The
increase of 28% reflects the effects of acquired businesses, including eight months' costs for Bristol & West. Excluding these
acquisitions, the increase was 13%. The Group incurred significant costs on Y ear 2000 and EMU. The underlying cost growth was
11% (excluding acquisitions, Y ear 2000 and EMU). This cost growth occurred in ayear in which the level of business activity
increased substantially. Costsincreased to servicethislevel of activity and invest in systems and infrastructure to accommodate
anticipated future growth. Excluding acquisitions, staff costs rose by 8% reflecting a combination of normal salary increments,
variable performance-related payments, business devel opment projects and the impact of sharply increased business volumes. Other
costs, excluding acquisitions, increased by 21%, from March 31, 1997 to March 31, 1998. The increase includes IRE22 million of
costsin relation to Y ear 2000 preparations as well as business growth. After taking into account the changes in the composition of the
Group and the increased level of activity, the Group cost/income ratio fell to 58% from 59%.



Provisions for Loan Losses

The following table sets forth the provisions for loan losses for each of the three years ended March 31, 1999. The Group’ s procedure
for determining provisions for loan losses is described below under “— Risk Management — Credit Risk — Provisions and
Allowances for Loan Losses’.

Financial Year Ended
March 31,
1999 1998 1997
(in IRE millions)
Provision for bad and doubtful debts....... 44 37 20
Asapercentage of averagetotal loans..... 0.2% 0.2% 0.2%

Financial year ended March 31, 1999 compared to financial year ended March 31, 1998

The Group loan loss charge was IRE44 million for the twelve months to March 31, 1999. The charge included almost IRE19 millionin
respect of the non-designated specific provision and represented 16 basis points of average |loans compared to 20 basis points of
average loans|last year. Balances under provision, (i.e., the total balance of loans against which some provision has been recorded)
reduced to IRE363 million at March 1999 (1998: IRE417 million) with the total 1oan loss provision cover of 78% compared to 67% at
March 31, 1998. For a breakdown of the provision, see “ Selected Statistical Data— Risk Elementsin Lending”. The non-designated
specific provision at March 31, 1999 was IR£87 million. This non-designated provision, against which a deferred tax asset has been
recognized, will be offset in certain pre-defined circumstances against specific |oan losses as they crystallize in future years. The low
charge reflects the good economic conditions in the countries in which the Group operates, the quality of credit management
processes, the strict lending criteria which the Group applies across its markets and the significant proportion of home loansin the
overall portfolio.

The Bank believes that the provision for |oan losses is adequate to cover its known losses and any |osses reasonably expected in its
loan portfalio.

Financial year ended March 31, 1998 compared to financial year ended March 31, 1997

The charge for loan losses for the year to March 31, 1998 amounted to IRE37 million representing 0.2% of average loans. Balances
under provision were IRE417 million at March 31, 1998. Excluding Bristol & West, the balances under provision decreased by IRE20
million. Total loan loss provision cover was 67% compared to 75% in the previous year reflecting the acquisition of Bristol & West
and the relatively lower percentage level of provisioning necessary against residential mortgage balances. The charge included a non-
designated provision for prudential purposes of IRE22 million. The total non-designated provision amountsto IRE69 million (includes
exchange adjustment of IRES million) at March 31, 1998, the non-designated provision at March 31, 1997 amounted to |RE42 million.

Exceptional Item

On September 3, 1998, the Group sold its 23.5% shareholding and other interestsin Citizens to the Royal Bank of Scotland Group for
an aggregate consideration of US$763m in cash, consisted of US$753m in respect of its 23.5% shareholding and US$10m in respect
of unrealized tax losses held by Citizens.

The sale completes the withdrawal of Bank of Ireland from its US retail banking interestsin New England and resultsin an
exceptional profit before taxation of IREL72.4m (IRE164.4m after tax) for the year ended March 31, 1999, equivalent to an
exceptional increasein EPS of IR31.8p. After writing back goodwill previously written off to reserves, the transaction resultsin an
improvement to Bank of Ireland’ s stockholders funds of |RE345m.

Taxes

The following tables set forth areconciliation of taxes payable at the statutory Irish corporation tax rate and the Group’s effective tax
rate for each of the three years ended March 31, 1999. The effective tax rateis obtained by dividing taxes by profit on ordinary
activities before tax.

Financial Year Ended
March 31,
1999 1998 1997
(in IRE millions,
except percentages)
Average statutory corporation tax rate(1) .........ccceevveeriveerieeeans _31% _35% _38%




Tax charge based on the statutory rate..........c.ocoeevveeiieeicinenns 204 186 151

Tax on foreign iNCOME...........eviiiiiiieeeiee e 4) 9) (6)
Tax-exempted income and income taxed at reduced tax rate...... (21) (19) (17)
BOIFH non-tax effected profits — (@] @
Other iteMS.......ocveeeeciie e 13 _(2 _2
TAXES(3).euvrrereiririeresise e 192 155 129
Effective taX rate(2).......ccvieeeeieieneseseseseseseeeeeeeenen 9.2%  29.4% 2.5%

(1) For 1999, the average statutory rate reflected the reduction in the statutory rate from 32% to 28%, effective January 1, 1999 and
for 1998, the average statutory rate reflected the reduction in the statutory rate from 38% to 36%, effective April 1, 1997 and from
36% to 32% effective January 1, 1998.

(2) The effective rate of tax is normally lower than the standard Irish corporation tax rate principally due to relief arising from tax-
based lending, the International Financial Services Center tax rate of 10% and lower tax rates on overseas income.

(3) The 1999 taxation charge excludes taxation on the exceptional gain arising from the disposal of the Group’s investment in
Citizens. The effective tax rate in 1999 including taxation on the exceptional gain was 24.1%.

Financial year ended March 31, 1999 compared to financial year ended March 31, 1998

The Group charge for taxation including the taxation on the exceptional gain arising from the disposal of the investment in
Citizens Financial Group increased from IR£155 million in 1998 to IRE200 million in 1999. Excluding taxation on the exceptional
gain arising from the disposal of the investment in Citizens Financial Group, the effective tax rate was 29.2%, compared to 29.4% for
the previous year. Combined with the effect of the write down of IRE24 million of deferred tax assets attributable to the planned
reductions in the standard Irish corporation tax rate and an unrelated non recurring deferred tax release, the effective tax rate would
have been 26.6%. The impact of progressive reductions in the standard Irish corporation tax rate is reflected in the tax charge and will
be increasingly evident as the standard Irish corporation tax rate falls to 12.5% in 2003.

Financial year ended March 31, 1998 compared to financial year ended March 31, 1997

The effective rate of tax of 29.4% for the year to March 31, 1998 is 3.1% lower than the rate of 32.5% for the year to March 31,
1997 primarily due to the reduction in the Irish corporation tax rate.

Results of Operations — Divisional Analysis

Set out below is adiscussion and analysis of the Group’sincome before tax for each of the three years ended March 31, 1999. The
discussion includes reference to the contributions to income before tax in addition to total assets, by Division.



The following tables set forth the Group’s income before tax by Division for each of the years in the three year period ended
March 31, 1999 and total assets by Division as at the end of each year.

Financi al Year Ended March 31,

1999 1998 1997
(in IRE millions)

Income Before Tax

RELAI ... 253 208 204
Life ASSUranCe(L) ........cooverueereeneenieenieenieenieenees 72 43 13
Bristol & West Group(2).......ccceevvveenveeriveeiienens 151 92 14
Corporate & Treasury ........ccccevevcveeeiereneeenenns 109 84 74
Other Group ACHIVItIES.........oovveeriieiiieereceee 78 64 64
CItIZENS(3) v e 25 55 32
New Hampshire(4) ........cocovvereniiieiiiines — — 3
Tax-equivalent adjustment(5) (29) (16) (8)
Income from ordinary activities before exceptional item...... 659 530 396
Profit on disposal of associated undertaking...................... 172 — —
Income from ordinary activities beforetaxation.................. 831 530 396
Assets

RELAI ... 14,750 13,103 10,931
Life ASSUranCe(L) .......coovrverieieierienc e 3,238 2,828 834
Bristol & West Group(2)........ccoververeereerenenenns 15,213 14,228 2,425
Corporate & Treasury ..........ccccveervueeeneeeneeennnes 7,125 6,998 4,405
Other Group ACEVItIES.......ccevverierieririreeieeiene 2,450 2,293 933
(@175 0 (<) PSRRI — 182 142
TOAl e 42,776 30.632 19,670

(1) Life Assurance for the year ended March 31, 1999 includes the results of New Ireland and Lifetime Assurance. Life Assurance for
the year ended March 31, 1998 includes the profits of New Ireland from the date of acquisition December 24, 1997 and also the
profits of Lifetime Assurance for the year. Life Assurance for the year to March 31, 1997 includes the profits of Lifetime
Assurance which was previously reported in Other Group Activities. The life assurance profits reported in the segmental analysis
are based on the management accounts.

(2) Bristol & West Group for the year ended March 31, 1998 includes the results of Bristol & West for the period from the date of
acquisition, July 28, 1997, and also the profits of the Group’s mortgage business in Britain (BIM) for the year. Bristol & West
Group for the year to March 31, 1997 includes the profits of the Group’s mortgage business in Britain which were previously
reported in Other Group Activities.

(3) Citizensin 1999 includes the Group’s share (23.5%) of profits for the year up to the date of disposal September 3, 1998.

(4) New Hampshire in 1997 represents the profits of BOIFH for 25 days up to the date of the merger of BOIFH and Citizens, April
25, 1996.

(5) In order to show profit for each Division on a comparable basis, atax equivalent adjustment has been made to reflect tax benefits
the Group has received in return for undertaking certain lending (“tax-based lending”) at rates below market rates to provide
incentives for industrial development.

Financial year ended March 31, 1999 compared to financial year ended March 31, 1998

Bank of Ireland Group reports profit before tax and exceptional item of IRE659 million for the year ended March 31, 1999 (1998:
IRE530 million), an increase of 24%. This excludes a gain of IRE172 million from the sale of the Group's interest in Citizens
Financial Group but includes the Group’s share of profits for five months up to the date of sale. When this gain is included, pretax
profits were IRE831 million with earnings per share (EPS) of IR117.3 pence. Alternative EPS, computed excluding the Citizens gain,
at IR85.5 pence represents an increase of 21% on the prior year.

The results illustrate the Group’ s focus on stockholder value. Excluding the after tax gain of IRE164 million on the Citizens sale,
profit attributable to stockholders was |RE443 million, a 25% increase on the prior year and representing a return on average equity of
almost 24%. The Group regards this result as most satisfactory, particularly given the low risk profile of the Group’s assets and its
strong capital base. Stockholders’ funds totaled IRE2,248 million at year-end and support a Tier 1 capital ratio of 9.0%.



The Group achieved considerable success, reflected in the results, in managing risk during the period of volatility prior to the
introduction of the single currency, taking full advantage of the buoyant domestic economy and achieving profitable growth both in a
highly competitive UK market and in its chosen international businesses.

Theresults reported by division, each of which achieved strong organic growth, are discussed below.
Retail Division

The Division’s profit before tax of IRE253 million was IRE45 million or 22% ahead of the previous year and all key business units
reported satisfactory profit performances. Total Divisional income rose by 14%, reflecting strong growth in both funds and non funds
based income of 13% and 16% respectively. The strength of the economy in Ireland and market share gainsin key product areas were
important factors in the performance.

Average resources and advances volumes were up by 18% and 24% respectively. Business Banking was particularly buoyant with
a 25% increase in advances in the Republic of Ireland and 28% growth in new commercial leasing at Bank of Ireland Finance.
Consumer lending increased by 32%, with strong growth in motor and other consumer finance.

Net interest margin in the Retail Division reduced by 21 basis pointsin the year to March 31, 1999, principally due to a narrowing
of deposit margins as interest rates converged to European levels. Together, the volume and margin trends resulted in growth in net
interest income of 13%.

Residential mortgages remain an important component of the Division’s lending book and market share of new mortgage lending
in the Republic increased from 21% to almost 23%. The volume of new mortgages grew by 36%, while maintaining conservative
lending criteria. Additional Mortgage Stores were opened and atwenty year fixed rate mortgage was introduced during the year. In the
savings and investment area, volumes were buoyant and innovative investment products introduced during the year were strongly
supported by customers, generating significant market share increases.

Credit Cards, General Insurance and First Rate Bureau de Change were each significant contributors to a 16% increase in non
funds based income in the Division. New Credit Card sales were ahead by 17% and turnover in the Card division increased by 21%.
The Group completed the acquisition of the American Express franchise in Ireland in June 1998.

The charge for loan losses, 31 basis points for the Division, remained at a satisfactory level benefiting from the continuation of
favorable economic conditions and the low risk profile of the Division's asset base.

Costs in the Division rose by 10%. Excluding the impact of exchange rate movements, the increase was 7%. The very strong
growth in the Division’s business volumes necessitated higher staffing levels and also resulted in other volume-related cost increases.
The annual salary increment, increased depreciation charges and costs in recently acquired businesses were other factorsin the overall
growth in the Division’s expenses. These were partially offset by areduction in pension funding costs.

Life Assurance

Lifetime Assurance and New Ireland Assurance, the two channels for the Group’s life and pensions business produced an excellent
result, with substantial increases in both companies’ business volumes and profits. Profit growth was driven by higher new business
volumes, lower corporation tax rates (which had an impact of IRE15 million on the year), the beneficial impact of the buoyant stock
market on fee income and business retention. In addition, the result reflects IRE5 million due to the one time impact of implementing
the achieved profits method of profit recognition in Lifetime.

Good growth was achieved in all categories of business, but especially investments and pensions, and combined annual premium
equivalent sales were up by 38% to IRE90 million. The dual channel strategy adopted by the Group since the acquisition of New
Ireland has worked well, with the Bancassurance and Broker channels each making significant contributions to the overall business
performance. The Irish Government’s National Pension Policy Initiative is expected to give a stimulus to the pensions business and
the Group is now well positioned to capture a significant share of this market.

Bristol & West

Theresults of Bristol & West for the year reflect a sound performance despite an increasingly competitive business environment.



Bristol & West, which includes Bank of Ireland Mortgages (BIM), made an operating profit before tax in its first full year as a
member of the Bank of Ireland Group of Stg£131 million (IRE151 million). Operating profit before tax for the year ended March 31,
1998 of Stg£91 million (IRE92 million) represented eight months trading of the businesses acquired from Bristol & West Building
Society and twelve months of BIM.

Continued commitment to dedicated distribution channels in the mortgage market has enabled Bristol & West to achieve a net
residential mortgage market share in the year to March 31, 1999 of 4.8%, twice its natural market share of 2.4%. Loans and advances
to customers now stand at Stg£12.0 hillion, an increase of 12% year on year (1998: Stg£10.7 billion).

Bristol & West's ongoing growth and success in the mortgage market is attributed to the strength and depth of its distribution.
Bristol & West has six mortgage channels: Central Mortgage Services (CMS), Intermediary Mortgage Center, BIM, Direct Mortgages,
Retail Consumer and Intermediary. CMS is how recognized as a market |eader in the packaged mortgage market and lent Stg£1 billion
in the year to March 31, 1999.

Bristol & Westis committed to a program to reshape its cost base. This represents an ongoing commitment to improving business
practice, and is expected to deliver significant cost and productivity efficiencies with the aim of achieving upper quartile peer group
performance over the next three years.

Lending quality and control are areas of key importance for Bristol & West’s continued success. Over the year, the underlying
quality of the loan portfolio has improved and the percentage of the residential mortgage book which is three months or more in
arrears has decreased which is reflected in a substantial reduction in loan balances under provision.

The mortgage and savings market remained highly competitive throughout the year with added pressure from new entrants,
resulting in adeclinein the Bristol & West net interest margin of 13 basis points.

A strong performance in FSA regulated products and profits on gilt sales helped other income rise to Stg£73 million. Other income
for the year ended March 31, 1998 was StgE42 million, representing eight months trading of the businesses acquired from Bristol &
West Building Society and twelve months of BIM.

Corporate and Treasury
Profit before tax increased by 30% to IRE109 million with exceptionally strong performances in each of the individual businesses.

Corporate Banking maintained its leading position in the Irish market through a highly focussed relationship management service
to key domestic and multinational companies. Strong volume growth was achieved in both the domestic and international businesses
with lending and resources increasing by 20% and 27% respectively over the previous year. Several major syndicate financings were
concluded with the Bank acting as alead or co-lead manager. A nhumber of innovative structured solutions were also developed and
provided to customers in financing fixed asset investments. The transition to a new electronic banking cash management service for
commercial customers has commenced and the first phase of this major investment will be completed during 1999. The service will
provide direct dial andinternet access utilizing the latest available security encryption and digital signature technology.

The international asset and structured finance business based in the International Financial Services Center (IFSC) continues to
develop strongly. The business was well positioned to avail of the opportunity to purchase high quality investment grade assets at
enhanced yields as a number of international institutions divested following the global economic turmoil experienced during 1998.
Strong growth was also recorded in leveraged acquisition, project and structured finance portfolios. Asset quality overall in Corporate
Banking remains at avery high level.

Treasury had an outstanding year and contributed substantially increased profits over the previous period. The year was marked by
erratic and turbulent market conditions leading up to the launch of the euro on January 1, 1999. Successful interest rate convergence
positioning together with significant growth in customer driven activity, primarily with the commercial, institutional and IFSC sectors
supported the exceptional results in Treasury. The introduction of the euro provided significant opportunities, which will not be
available to the same extent in the coming year. Robust risk management systems operated very effectively throughout the year and
Treasury very successfully managed the operational transition to the euro having thoroughly prepared over the last three years.

Private Banking, which is now ten years in existence, enjoyed another year of significant growth while at the same time



mai ntaining excellent satisfaction ratings with its customers.
Other Group Activities

Profits in Other Group Activities increased by 22% to IRE78 million. Business activities, in which profits were 27% ahead of the
prior year, accounted for IRE20 million of the increase. The cost of the Bank of Ireland Millennium Scholars Trust has been included
in Other Group Activities.

Bank of Ireland Asset Management reported strong growth in profits and in assets under management, the latter up 21% to IRE29
billion at year-end. North American clients represented 44% of the total. Apart from US assets, which continue to grow at an
encouraging pace, volumes were also ahead in the Republic of Ireland, the UK, Australia and South Africa. Operations commenced in
Japan in early 1999, focusing on institutional investors. While this is a long term project, the Japanese institutional market is the
second largest in the world after the USA and consequently offers substantial potential opportunity for a successful funds manager.

Profits were also well ahead in Davy Stockbrokers. Buoyant stock markets generated increased trading volumes by both private
and institutional investors and Davy maintained its market leadership in the Irish broker market. Bank of Ireland Securities Services
grew substantially. Total assets under administration at year-end were |RE54 billion up by 24% on the previous year.

Citizens
The Group sold its 23.5% shareholding and other interest in Citizens to the Royal Bank of Scotland on September 3, 1998.
Financial year ended March 31, 1998 compared to financial year ended March 31, 1997

In the twelve months to March 31, 1998 the Group achieved a substantial increase in profits, with income from ordinary activities
before taxation of IRE530 million, 34% ahead of the figure for twelve months to March 31, 1997 of IRE396 million. These results
reflect satisfactory trading performances across the spectrum of business activities in the Group.

Retail Division

Retail Division reported pre-tax profits of IRE208 million for the year ended March 31, 1998, an increase of 1.6% on the previous
year. Excluding expenditure on Year 2000, EMU and excluding a non-designated specific provision for loan losses, profit increased
by 15%.

Divisional income was up by 12.8% on the prior year. Net interest income increased by 10.7% despite further margin contraction.

The Division achieved significant volume growth and market share gainsin key business lines. This reflected economic buoyancy
in the Republic of Ireland and favorable economic conditions in Northern Ireland and Britain. Significantly improved customer service
and enhanced sal es management processes al so contributed to this performance.

In Business Banking, advances volumes in the Republic increased by 16% and resources (credit balances and deposits) also
showed strong growth. Leasing advances by Bank of Ireland Finance grew by 24%. Increased focus on the business market and
development of skillsin specialist sectors have been a priority. The Division continuesits support of the Small and Medium Enterprise
sector (“SME”) with arange of new and expanded initiatives, including the appointment of a manager to oversee servicesto womenin
business.

In the area of Savings and Investments, the Division’'s resources grew by 15% in the year to March 31, 1998, reflecting strong
inflows of savings. There were also exceptional inflows into the Group’ sinvestment products.

In the Residential Mortgage market, Retail Division increased market share of new lending in the Republic to 21%. This
performance was achieved in a very competitive market while maintaining our conservative lending criteria in the face of rapidly
rising residential property prices.

In the Consumer Lending area, advances volumes grew by 21% in the year to March 31, 1998. Telephone-based selling of
consumer lending showed a marked increase and will be a major channel for distribution of this product in the future. New motor
related lending grew by over 40%.



A reduction of 17 basis pointsin net interest margin reflected a narrowing of marginsin both resources and lending.
Non-Interest income improved by 17.9% particularly from higher income in Credit Cards, International Banking and First Rate.

Our Credit Card business performed exceptionally well in the face of intensified competition. New card sales were up 18% and
turnover increased by 24%.

Bank of Ireland acquired the American Express card franchisein Ireland in 1998. Thisis expected to increase the Bank’s card base
significantly in the high net worth segments.

There was considerable volatility in foreign exchange markets during the year and business volumes in International Banking
showed strong growth. First Rate retained the contract to provide foreign exchange through Post Office Countersin the U.K. and also
acquired Active Business Services, a niche payment processing business based in the U.K.

Loan losses continued to be very low and the losses attributable to the Division, at 0.30% of advances although higher than last
year, remain at avery satisfactory level. Asset quality remains strong in all the Division’s businesses, reflecting the buoyant economic
conditions and a continuing focus on sound credit management.

Y ear onyear, costs in the Division increased by 16%. The growth in costs was particularly impacted by the Year 2000 and EMU
program, exchange rate movements, the acquisition of Active Business Services, investments in emerging delivery channels (Internet
and Telephone Banking), as well as set up costs in relation to a proposed technology joint venture. Together these contributed half of
the growth in costs.

Bank of Ireland led the market in the provision of Internet based services and over 6,000 customers are now using this service. The
use of telephone banking doubled in 1997/98, during which the services handled approximately 1.5 million calls.

Customer satisfaction levels improved further during the year. The Retail Division is continuing to introduce improvements to
product and service delivery. There is an increasing emphasis on training and developing our people to meet customers’ changing
needs.

Life Assurance

Following the acquisition of New Ireland Assurance, the Group’s life assurance operations, previously reported under Other Group
Activities, are reported separately.

Lifetime Assurance had a very good year with substantial increases in business volumes and profits, with annual premium
equivalent sales up 29%. Lifetime had IREL billion in customer funds under management at year end.

Lifetime profits increased by IRE14.3 million or 112% over the previous year due to the benefit of increased new business
volumes, release of profit on business written in previous years including favorable experience on mortality and persistency in
retaining business as well as the favorable impact of some non-recurring items of income.

The acquisition of New Ireland Assurance was completed on December 24, 1997. New Ireland provides the Group with an
excellent product range, a highly skilled staff and a valuable additional channel through which to reach the growing domestic life
assurance and pensions markets. New Ireland will continue to offer its products under its brand and through its existing channels,
while Lifetime will maintain its focus on the Bank of Ireland branch network.

The profits reported by New Ireland from December 24, 1997 to March 31, 1998 include some exceptional gains (driven by the
strong performance of the Irish Stock Market in the first quarter of 1998) on equities held. While these profits are significant for the
period to March 31, 1998, the level of equity holding for shareholder’s account in New Ireland has been reviewed and a decision taken
to reduce equity holdingsto avoid unduly volatile earningsin future years.

Bristol & West Group

Bristol & West became a member of Bank of Ireland Group on July 28, 1997. The results of Bristol & West reflect trading from



this date until March 31, 1998 and also include the results of Bank of Ireland Mortgages for the full twelve-month period.

Profit before tax, at IRE92 million, is fully in line with expectations and is regarded as very satisfactory. Of this amount, IRE15.3
million was contributed by BIM, an increase of 13% on the previous year. The contribution from the newly acquired business more
than exceeds the interest income that would otherwise have been earned during the period on the capital deployed on the acquisition
and as such represents a significant enhancement to Group earnings.

Bristol & West has made good progress in its chosen markets-mortgages, savings and investments. It is performing very well in an
increasingly competitive mortgage market with gross new residential and commercial lending of Stg£1,802 million in the full twelve
months.

Direct Mortgages, a distribution channel introduced in January 1997, accounts for 5% of Bristol & West’s new residential lending.

Bristol & West had a national market share of gross residential lending of 2.8% in the eight months to March 31, 1998, compared
to anatural market share of 2.3%.

In a highly competitive savings market there have been substantial inflows into Bristol and West's range of bonds and postal
savings accounts which have offset outflows following the payment of conversion bonuses.

Overall, retail depositsincreased by 2% in the eight months to March 31, 1998.

The investment side of the business which markets products such as single premium bonds, PEPs and guaranteed equity products
made a significant contribution to fee based income.

Corporate & Treasury

Profit before tax in the Division increased by 14% to IRE84 million in the year to March 31, 1998 with strong performances in
each of the component businesses.

Corporate Banking played a key role during the year in assisting major companies in their organic and acquisition driven growth.
A large number of substantial transactions were completed comprising conventional structured, big ticket leasing and private
placement facilities. Bank of Ireland International Finance, based in the International Financial Services Center (IFSC), which
participates in the international asset finance markets, significantly broadened its export earning activities by further developing its
syndication business in project and leveraged acquisition finance principally in the U.K. and European markets. Strong volume growth
was achieved in Ireland and overseas with lending and resources volumes up 24% and 26%, respectively. Asset quality was
maintained at a high level. The Group’s exposure to Asian marketsis relatively modest.

Group Treasury performed exceptionally well in volatile market conditions and significantly increased its profit over a strong prior
year performance. Good positioning in interest rate markets and substantially increased foreign exchange turnover from corporate and
institutional customers enabled Treasury to capitalize on the currency volatility that was a feature for much of the year. Risk exposures
were very successfully managed.

The Bank centralized its worldwide treasury operation within the IFSC and the transfer of the New Y ork Treasury business to
Dublin was completed during the year. This was achieved without disruption to customers and the relocation has been very successful
both in terms of operating efficiency and business retention. Opening hours in the IFSC have been extended to cater for the needs of
customers who previously traded through New Y ork.

Preparations for EMU were well advanced during the year and a comprehensive customer relations programme was launched.

Private Banking, which provides banking, investment and wealth planning services exclusively to individuals with substantial
assets or income, had a highly successful year.

Having established a strong reputation for its product offering and service delivery, Private Banking is now benefiting from the
increasing affluence and wealth creation that has become a feature of Ireland’s economic success. Profits and business volumes were
substantially up on the previous year.



Other Group Activities

Profits earned on the business activities included in Other Group Activities increased by IRE27 million or 67% in the year to
March 31, 1998. Earnings on central capital included with Other Group Activities declined principally due to the redeployment of
surplus capital in the value enhancing acquisition of Bristol & West.

Bank of Ireland Asset Management increased its funds under management by 78% in the year to March 31,1998. At year-end,
assets under management totaled |R£24.3 billion, of which U.S.$13.4 billion was accounted for by its North American operations and
IREL.7 billion was transferred from New Ireland.

Bank of Ireland Securities Services performed strongly. Its alliance with State Street Bank and Trust Company has proved
beneficial to both parties and has supported a strong increase in business volumes. Total assets under administration amount to
IRE43.3 billion.

IBI Corporate Finance was very active in the period under review and experienced the highest level of revenuein its history.

It was involved in a number of very significant transactions including the merger of Avonmore Foods and Waterford Foods to
form Avonmore Waterford Group, the acquisitions by Bank of Ireland of New Ireland and Bristol & West and the flotation of Ryanair
plc.

Davy Stockbrokers increased its profit contribution substantially with particularly strong growth in the equity and private client
side of the business.

Trust Servicesincreased its volumes for both Personal and Corporate clients. Demand was particularly strong for Estate Planning,
where sharply increased wealth creation has given rise to the need for succession planning.

Citizens

The Group’s share of the profits of Citizens for the year to March 31, 1998 was IR£55 million which includes a credit of IRE3.8
million from the release of a provision set up when FNH and Citizens merged. The improvement in the result was substantially driven
by efficiencies arising from the full integration into Citizens of First NH Bank.

ANALYSISOF FINANCIAL CONDITION
Capital Resources

The following table sets forth the Group’s capital resources at March 31, 1999, 1998 and 1997.

Financial Year Ended
March 31,
1999 1998 1997
(in IRE millions)

EqUity .....coovvieieeins 2,085 1,416 1,256

Non-equity .......... 163 165 156
Minority interests

— equity ......... 2 3 2

— non-equity ... 62 64 —
Undated capital not 453 482 348
Dated capital notes........ 641 664 370

Tota capita resources... 3406 2794 2132

In the year ended March 31, 1999, total Group Capital resources increased by IRE612 million to IRE3,406 million.

The retained operating profits together with the gain on the disposal of the Group’ sinterest in Citizens and other movements resulted
in an increase in Stockholders’ funds of IRE667 million. Lower exchange rates resulted in alower translation of dated and undated
capital notes. During the year US$29.7m of undated variable rate notes were redeemed. As aresult, the Group’s capital base has
improved substantially with the Tier 1 and Total Capital ratios at March 31, 1999 rising to 9.0% and 13.0% respectively.



In the year to March 31, 1998 total capital resources increased from IR£2,132 million to IRE2,794 million, an increase of 31% over
the preceding year. Retentions for the Group amounted to IR£203 million. During that year the Group placed, on a non-pre-emptive
basis, 23.5 million units of Ordinary Stock at a price of IRE846.5p per IREL unit. In addition, US$95 million of floating rate capital
notes 2002 and US$100 million of undated variable rate notes were redeemed during that year. The Bank issued US$175 millionin
dated subordinated floating rate notes 2007 in September 1997. The acquisition of Bristol & West resulted in additional subordinated
liabilities of StgE75 million (13 3/8 Perpetual Subordinated Bonds), which were re-valued as part of the fair value adjustments on
acquisition at IRE153 million, Stg£60 million (10 7/8% Subordinated Bonds 2000) and Stg£75 million (10 ¥ Subordinated Bonds
2018). Acquisitions resulted in goodwill write-offs of IRE414 million during the financial year to March 31, 1998. The additional
IREG4 million of non-equity interests represents Stg£52 million 8 1/8% non-cumulative preference shares of Stgf1 each of Bristol &
West. Bank of Ireland holds 33.6% of these shares.

Capital Adequacy Requirements

It isthe Group’s policy to maintain a strong capital base, to seek to expand this where appropriate and to utilize it efficiently in the
Bank’ s development as a diversified international financial services group. Long-term debt, undated capital notes and preference stock
areraised in currencies other than Irish pounds to help maintain a prudent relationship between the capital base and the underlying
currency risks of the Group’ s business.

Bank of Ireland Group’s capital resources policy has been devel oped within the supervisory requirements of the Central Bank of
Ireland, which applies arisk-asset ratio as the measure of capital adequacy, and with reference to guidelinesissued in 1988 by the
Basle Committee and capital adequacy requirements set by the European Union. See “Item 1 Description of Business — Supervision
and Regulation — Ireland”. The basic instrument of capital monitoring is the risk-asset ratio as devel oped by the Basle Committee.
Thisratio derives from a consideration of capital asacover for the credit and market risksinherentin Group assets. Capital is defined
by reference to the European Union Own Funds Directive (“OFD”) and Capital Adequacy Directive (“CAD”"), and isdivided into
“Tier 1" capital — consisting largely of shareholders' equity, “Tier 2" capital — including general provisions and debt capital
instruments, and “ Tier 3” capital — including short-term subordinated loan capital and net trading book profits. Assets (both on and
off balance sheet) are weighted to allow for relative risk according to rules derived from the European Union Solvency Ratio
Directive.

The target standard risk-asset ratio set by the Basle Committee is 8%, of which the Tier 1 element must be at least 4%. The minimum
risk-asset ratio is set by the Central Bank of Ireland and satisfies capital adequacy requirements of the EU which took effect on
January 1, 1993.

Capital Adequacy Data

The following table shows the components and basis of calculation of the Group’s Tier 1 and Total capital ratios for the three yearsto
March 31, 1999.

Financial Year ended March 31,

1999 1998 1997
(in IRE millions, except
per centages)
Adjusted Capital Base
Tier 1 capital.......cceeeeee 2,201 1,580 1,365
Total capital........ccc........ 3,176 2479 _2.020
Risk Weighted Assets
Banking book.................. 23,628 21,150 11,799
Trading book .................. 888 884 622
Total oo 24,516 22,034 12421
Capital Ratios
Tier 1 capital.......cceeeneee 9.0% 7.2% 11.0%
Total capital........ccceneeee. 13.0% 11.3% 16.3%

In the year to March 31, 1999 the Tier 1 capital ratio increased to 9.0% from 7.2% at March 31, 1998 and the Total capital ratio
increased from 11.3% to 13.0%. The Group continues to be well capitalized.

In the year to March 31, 1998 the Tier 1 capital ratio decreased to 7.2% from 11.0% at March 31, 1997 and the Total capital ratio
decreased from 16.3% to 11.3%. The Group had built up surplus capital at March 31, 1997 in anticipation of the acquisition of Bristol
& West and following completion, the Tier 1 and Total capital ratios decreased. The Group’s capital ratios were largely unaffected by
the acquisition of New Ireland Assurance, asit was mainly funded through a stock placing.



RISK MANAGEMENT AND CONTROL

The Court of Directors approves policy and limits with respect to credit risk, market risk and liquidity risk and has delegated its
monitoring and control responsibilities to the Group Credit Committee for credit matters and the Group Asset and Liability Committee
for market risk and liquidity. The Court also approves policy in respect of operational risk management and has delegated its
monitoring and control responsibilities to the Group Operational Risk Committee and Executive Management. Membership of these
committees consists of senior management.

Group Financial Control, Group Internal Audit and Group Compliance are central control functions, independent of line management,
whose roles include monitoring the Group’s activities to ensure compliance with financial and operating controls. The general scheme
of risk, financial and operational controlsis designed to safeguard the Group's assets while allowing sufficient operational freedom to
earn a satisfactory return to Stockholders.

CREDIT RISK

The Group is currently implementing an enhanced credit risk management project in line with best industry practice in loan
rating/credit risk modeling, economic capital allocation, loan pricing and strategic loan portfolio management, including identification
and control of concentration risk.

Theinitial step — anew risk rating system for larger lending, is now in place for most business lending and provides more objective
risk quantification down to loan facility level. Thisis actuarially based, reflecting the Group’s historical loan loss record, blended with
industry wide loss experience and is consistent with rating agency scales. The completion of this step has also facilitated the
streamlining of the Group’s credit process to more cost effectively focus senior management attention on the basis of inherent risk.

The implementation of the second step, including economic capital allocation, Risk Adjusted Return on Capital, loan pricing and
customer profitability, will be completed by Autumn 1999 for most of the business lending book and will replace the existing Return
on Equity approach. Desktop software will enhance the ability of business relationship managers to structure loans, negotiate with
customers and more effectively price for risk.

Thefinal step in this project — integrating the previous stepsinto afull loan portfolio management system will be completed in 2000.
Thiswill facilitate the more precise identification and control of credit risk management concentrations and guide strategic decisions
on loan portfolio composition and overall capital allocation. It will be consistent with and complement the ongoing V alue Based
Management initiatives to enhance shareholder value.

Discretionary Authorities

The Bank of Ireland Group has a credit risk management system which operates through a hierarchy of exposure discretions. All
exposures above a certain level require the approval of the Group Credit Committee, which is comprised of senior executives some of
whom are Executive Directors and which is empowered to decide on matters of credit policy within overall credit policy approved by
the Court. Exposures below Group Credit Committee’ s discretion are approved according to a system of tiered exposure discretions.

Individual lending officers are allocated discretionary limits according to credit competence, proven judgement and experience. The
discretionary limits exercisable by lending officers vary depending on the nature and scale of lending in these units. Lending proposals
above the relevant discretionary limits are referred to an Area/Divisional Credit Department or to the central Group Credit Control
Department for independent assessment and subsequent adjudication by the appropriate discretionary authorities including Heads of
Divisions, Senior Executives and the Group Credit Committee.

Credit Policy

The core values and main procedures governing the provision of credit are laid down in a Group Credit Policy document. This has
been approved by Group Credit Committee and the Court of Directors and is reviewed regularly. Thisis supplemented by individual
Unit Credit Policieswhich arein place for each Unit involved in lending. These Unit Credit Policies define in greater detail the credit
approach appropriate to the Units concerned, taking account of the markets in which they operate and the products they provide. Clear
procedures for the approval and monitoring of exceptionsto policy are contained in each Unit Credit Policy. Each Unit Credit Policy
is approved by Group Credit Committee and is subject to regular review with material changes requiring Group Credit Committee
approval.

In anumber of cases these Unit Credit Policies are supplemented by Sectoral Credit Policies. These policies are reviewed regularly
and material changes are approved by Group Credit Committee. Lending caps are imposed when it is considered appropriate to limit
exposure to certain industry sectors.



In the case of branch banking, a number of Sectoral Guidelines have been developed setting out the key factors to be taken into
account in lending decisions — the structure of the industry, the nature of the companiesinvolved, the typical financial structure of
companiesin theindustry — and providing guidance on the structuring of credit facilitiesto companiesin the industry.

An independent function, Group Credit Review (“GCR”), reviews the quality and management of risk assets across the Group. GCR
normally reviews a sample of lending in all units at least annually and provides comment on the quality and adequacy of overall credit
management standards, credit analysis, grade management and accuracy, compliance with credit policy and other control procedures.
The Group Credit Committee also reviews risk asset quality on a quarterly basis.

Country/Bank Limits

For countries in which the Group has a substantial presence (i.e., Ireland and the United Kingdom) no specific country limitsarein
place. Instead lending is subject to Unit and Sectoral Credit Policies described above. Exposure limits and Maturity limits for other
countries with which the Group wishes to deal are approved annually by the Directors on the recommendation of the Group Credit
Committee (who in turn review the limits on a quarterly basis). The limits are based on gradings applied to each country which reflect
the Group’ s perception of risk and willingness to accept future exposures. For countries graded below AA and whose limits exceed
IRE2 million an in-house economic/political risk model is used in determining gradings.

Maximum limits on exposures to banks are approved annually by the Directors on the recommendation of the Group Credit
Committee. Banks arerisk graded on the basis of an assessment of each bank’s creditworthiness. Maximum exposure and maturity
limits are set separately for direct/cash, presettlement/rewriting, contingent and settlement risks for each grade of bank and individual
limits are set within these, based on business need.

Credit Grading/Assessment

The quality of all Group lending is monitored and measured using a credit grading system, the objectives of which are to provide an
accurate measure of the underlying quality of the Group’sloan portfolio, to facilitate early identification of any deterioration in quality
and to enable management to focus on problem loans as soon as weaknesses begin to emerge.

Review

All loans and grades are reviewed at |east annually (except for small personal |oans which are operating within the terms of their
approval and installment credit and residential mortgage loans which are conforming to aregular repayment schedule). Where the
credit grade indicates some vulnerability or deterioration in the condition of the borrower, more frequent reviews are carried out.
Reviews consist of an analysis of current financial information and discussions with the borrower and incorporate an evaluation of the
current financial stability and liquidity of the borrower, the feasibility of the borrower’ s plans and projectionsin the context of the
sector in which the borrower operates, the manner in which the account is operated by the borrower and the adequacy of security
cover.

The Group Credit Committee also reviews the Group’s provisions for lending losses twice each year. New large specific provisions
are reported to the Group Credit Committee as they occur.

Provisions and Allowances for Loan Losses

Movement in provisions for loan losses is charged to profit and added to specific or general provisions as appropriate. Any subsequent
write-off (charge-off) is charged against the specific allowances.

A specific provision is made against aloan when, in the judgment of management, the repayment realizable from the borrower,
including the realizable value of the available security, isinsufficient to meet the principal of and interest outstanding on the loan. The
amount of the provision is the difference between the amount outstanding and the estimated amount recoverable.

The Group’s general provision recognizes that aloan portfolio containsloans which areimpaired but have not yet been specifically
identified as such and provided for on an individual basis. The general provision is not, therefore, allocated to specific loans or sectors.
The general provision comprises an element which is determined by the quality of the loan portfolio, as evidenced by the grade
profile, and a non-designated element, for prudential purposes. The element relating to the grade profileis calculated by applying risk
weightings to the volume of loansin each grade other than provision grades. The weightings are reviewed annually and are based on
an analysis of the underlying risks associated with each grade, taking into account current and prospective economic and sectoral
trends. The non-designated element, against which a deferred tax asset has been recognized, will be offset, in certain pre-defined
circumstances, against specific loan losses as they crystallize in future years.



When management determines that afull or partial write-off on aloan is appropriate, the amount of the write-off is applied against the
specific provision to reduce the debt to its estimated realizable value. It is practice for banksin Ireland and the United Kingdom to
delay write-off until the realization of security or alternative recovery action has been completed or the required full or partial write-
off can be predicted with a high degree of certainty. Accordingly, the Group does not, in the normal course, expect to recover amounts
charged off in respect of activities outside the United States to the same extent asin the United States.

There are differences between the provisioning policies generally applied in the United States and those applied in Ireland and the
United Kingdom. Outside of its U.S. operations, until such time as its payment is considered to be doubtful, the Group continues to
accrue interest on outstanding balances.

Thisinterest is charged to the account but is offset by the creation of a specific provision in respect of the amount considered doubtful.
In contrast, banks in the United States typically stop accruing interest when |oans become overdue by 90 days or more. As outlined
above, banksin the United States also charge off |oans more rapidly than is the practice in Ireland or the United Kingdom. The
cumulative effect of these policiesisto increase the relative size of the Group’ sloan portfolio and the allowance for lending losses,
and so to increase the Group’ s provisioning ratios, compared with those which would result from the adoption of U.S. provisioning
policies. In comparison with such policies net income is not affected.

Thereis aso adifference between the provisioning methodology for residential mortgages applied in Ireland and that in the United
Kingdom. In Ireland, the aggregate of individual |oan loss provision figures represents the total provision reported in the financial
accounts. In the United Kingdom, the figure reported in the accountsis the aggregate of individual provisions, discounted by afactor.
The factor reflects the percentage of provisions which, in the Bank’s experience, have historically crystallized as actual loan losses.
Thisisaless conservative approach to that employed in Ireland but isin line with accepted practice in the United Kingdom mortgage
sector.

Market Risk

Market risk is the potential adverse change in Group income or the value of Group net worth arising from movementsin interest rates,
exchange rates or other market prices. Market risk arises from the structure of the balance sheet, the execution of customer and
interbank business and proprietary trading. The Group recognizes that the effective management of market risk is essential to the

mai ntenance of stable earnings, the preservation of stockholder value and the achievement of the Group’ s corporate objectives.

The Group’s exposure to market risk is governed by policy approved by the Court of Directors. This policy sets out the nature of risk
which may be taken, the types of financial instruments which may be used to increase or reduce risk and the way in whichrisk is
controlled. In line with this policy, the Court approves aggregate risk limits and receives a quarterly report of compliance with these
limits.

Based on these aggregate limits, the Group Asset and Liability Committee (ALCO) assigns risk limitsto all Group businesses, and
compliance with these limits is monitored by the Committee. Material exposure to market risk is permitted only in specifically
designated business units. In other units market risk is eliminated by way of appropriate hedging arrangements with Group Treasury
which is responsible for the centralized management of Group market risk.

Market risk throughout the Group is subject to independent measurement, reporting and control.

Interest Rate Risk

Trading Book

The interest rate trading book consists of Group Treasury’s mark to market interest rate book and small bond positions which may
arisein J& E Davy through the execution of client business. During the course of the year, trading book risk was predominately
concentrated in the euro constituent currencies and in Sterling, though positions were also taken in a number of other devel oped
country markets.

The instruments in which interest rate risk was taken in the trading book include Government securities, interest rate futures, options
oninterest rate futures, FRAS, forward foreign exchange, swaps and interest rate caps. Foreign exchange risk was taken almost
exclusively in the spot market.

Value at Risk (VaR) is used to measure and set limits on interest rate risk in the Group’ s trading books. VaR provides an estimate of
the potential mark-to-market 1oss on a set of exposures over a specified time horizon at adefined level of statistical confidence. The
time horizon is 1 day and the confidence level is 97.5%. Thisimpliesthat, on any given day, the VaR figure provides an estimate of
the potential loss over a1 day period which has no more than a 2.5% probability of being exceeded.



The VaR system uses the variance — covariance matrix approach. Interest rate risk positions are represented in terms of exposure to
14 key points on the relevant currency yield curve. For the purpose of measuring exposure against limits, VaR is calculated using a
variance-covariance matrix which has been estimated on the preceding 6 months’ daily data using simple unweighted estimation.

Management recognizes that VaR is subject to certain inherent limitations. The past will not always be areliable guide to the future
and the statistical assumptions employed may understate the probability of very large market moves. For thisreason, VaR limits are
supplemented by arange of controls which include position limits and loss tolerances. The Group backtests the VaR model using
historic simulation of hypothetical positions which are representative of the trading risks actually taken. The results of these backtests
have been very supportive of the reliability of the Group’s VaR methodology.

During the financial year ended March 31, 1999, the average VaR of the Group’ sinterest rate trading book was IRE0.9m. The
maximum VaR was IRE1.4m, the minimum VaR IR£0.5m and the VaR on March 31, was IREQ.5m.

Theinterest rate VaR of the Group’s combined trading books at March 31, 1998 was IR£0.8m.

Non Trading Book

The Group’ s hon trading book consists of itsretail and corporate deposit and loan books, as well as Group Treasury’ sinterbank cash
books and its investment portfolio. In the non Treasury areas interest rate risk arises primarily from the Group’ s fixed rate mortgage
businessin Ireland and the UK. The exposure in these books is managed using interest rate swaps and other conventional hedging
instruments.

For analytical and control purposes, VaR is applied to Group Treasury’s non trading books and is also used in Bristol & West,
although these are accrual accounted for financial reporting purposes. In the other non-Treasury businesses, sensitivity analysisis used
to measure and control interest rate risk. This analysisinvolves calculating exposure in net present value termsto a 1% parallel shift of
interest rate curves. Thisis supplemented by estimates of the maturity distribution of this exposure using a methodology which
provides estimates of the sensitivity of positions to selected points on the yield curve.

In calculating exposures, undated assets and liabilities (principally non-interest bearing current accounts, capital and fixed assets) are
assigned a duration equivalent to that of a portfolio of coupon-bearing bonds with an average life of 4 years. The analysisthen
proceeds as though these items were constant-maturity dated liabilities.

All of the Group’s material non-trading exposure isineuro and Sterling. At the end of March, the Group’ s exposure to a parallel
upward shift in the euro and Sterling yield curves (including exposure on Treasury’ s non-trading books which is not reflected in the
VaR quoted above) was IRE4A.8m (1998: IREB.8m) and IRE22.7m (1998: IRE24.7m) respectively.

Thetables below provide an indication of the repricing mismatch in the Group’s euro and Sterling banking books at March 31, 1999.
For the major categories of assets and liabilities, these “gap” tables show the volumes maturing in selected maturity bands, taking
account of any amortization of principal. Items are allocated to time bands by reference to the earlier of the next interest rate repricing
date and the maturity date. A net asset position in aparticular time period indicates an exposure to arise in interest rates when these
net volumes are re-financed.

The tables show actual on-balance sheet volumes and net off-balance sheet amounts. In the case of undrawn fixed rate lending where
the Group is effectively committed in price terms and there is a higher degree of predictability in relation to the expected drawdown
— notably in relation to the mortgage pipeline — the expected drawn volumes have been included in the table. These tables exclude
trading assets of the Group and assets and liabilities denominated in currencies other than euro and Sterling. The Group has no
material prepayment or option like exposure in itsnon trading book.



Interest Rate Repricing — Euro

Assets

Central Government bills and
other eigible bills......................

Loans and advancesto banks........

L oans and advancesto
CUSLOMENS......uvveeeeerrieeeeenrreeenns

Debt securities and equity

Liabilities
Deposits by banks............cc........
Customer accounts...............
Debt securitiesin issue
Other liabilities..........cccecveeveenens
Minority interests and
shareholders funds....................
Total liabilities ...........cccoeeeveenns
Net amounts due from/to Group
UNITS..coieiieecceeeee e
Off balance sheet items................
Interest raterepricing
Q8D
Cumulativeinterest rate

repricinggap.....c.coceveveeeneeeennne.

Interest Rate Repricing — Sterling

Assts
Treasury billsand other eligible

DIllS. oo,
Loans and advancesto banks.........
Loans and advancesto customers...
Debt securities and equity

SNAMES....evveee e
Other assets...
Total ASSES.....ccvveeeeeiieee e
Liabilities
Deposits by banks...........ccccccvenene
Customer accounts.......
Debt securitiesin issue .
Other liabilities............
Loan capital
Minority interests and

shareholders funds.....................

Interest raterepricinggap...........
Cumulativeinterest rate
FEPriCiNggap.....ccoverveerueenieeneenns

Over Over Over
threemonths sixmonths  oneyear
Not but not but not but not Non
morethan mor e than morethan  morethan Over interest
threemonths six months oneyear fiveyears fiveyears bearing _Total
IREM IREM IREM IREM IREM IREM IREM
60 — — — — — 60
842 573 20 — — 3 1,438
5432 704 592 1,931 620 312 9,591
415 86 — 278 52 — 831
4 21 16 75 — 1,628 1,744
_6.753 1.384 __628 2284 _672 1943 13664
1,748 328 — — — 106 2,182
8,313 225 273 383 181 1,795 11,170
10 — — 3 — — 13
115 28 1 — — 522 666
— — — — — 1,137 1137
{10.186) (581) (274 ={(3860) 181)  (3.560) (15168)
1,088 131 12 (19) (139) 544 1,617
(307 30 116 80 81 — —
=(2.652) —964 —482 1.950 =433 QA05) =
=(2.659) {1.689 (1.206) =53 1186 =113 =
Over Over Over
threemonths sixmonths  oneyear
Not but not but not but not
morethan mor e than morethan morethan Over Noninterest
threemonths six months oneyear fiveyears fiveyears bearing Total
IREM IREM IREM IREM IREM IREM IREM
457 — — — — — 457
272 2 — — — 19 293
10,388 464 1,085 6,000 292 — 18,229
464 116 76 360 — — 1,016
169 _9 1 — — 433 612
11750 591 1,162 6,360 292 452 20,607
1,856 109 228 — — — 2,193
12,319 698 620 468 123 294 14,522
305 35 6 — — — 346
— 3 1 — — 842 846
307 — — — 352 — 659
14.781) (849) (855) (468 =479 @27y (19.907)
(616) 191 (12) (289) 141 1,175 590
3,839 (239 (206) (3.33H (59) — —
—186 302) =89 2.268 =(107) (650 __—
—180 (116) =(20) 2241 2140 1490 ——



Foreign Exchange Risk

Trading Risk

Traded foreign exchange risk is almost entirely confined to Group Treasury and arises from normal commercia andinterbank foreign
exchange business and from proprietary trading. It is controlled by way of limits on open positions where the limits take account of
the volatility of the exchange rates in question. The Group’s open position (the sum of all long or short positions) was IRE11.4m at
March 31, 1999. The peak position during the year was IRE327m. This reflected a DM/Irish pound position created by the
repatriation, viaDMs of the proceeds of the Group’ s divestment of itsinterest in Citizens.

At March 31, 1999 the Group’ s traded foreign exchange position was as follows:

IREM
EUR/GBP................ 26
EURUSD................ —
Other ..o _88
Total open position... 114

Looked at in terms of exchange rate sensitivity, the impact of a 10% appreciation of the euro against all other currencies at March 31,
would generate a profit of IRE0.4m (1998: IRE0.6m).

Structural Risk

Structural foreign exchange risk is defined as the Group’ snon trading net asset position in foreign currencies. Structural risk arises
almost entirely from the Group’s net investment in itssterling based subsidiaries.

A structural open position in aparticular currency can also be considered to be a measure of that part of the Group’s capital whichis
denominated in that currency. In considering the most appropriate structural foreign exchange position, the Group takes account of the
currency composition of itsrisk weighted assets and the desirability of maintaining a similar currency distribution of capital. Doing so
will ensure that capital ratios are not excessively exposed to changesin exchange rates. The divestment from Citizens Financial Group
and the associated repatriation of capital led to an imbalance in the currency composition of capital. To address this capital imbalance,
IRE200m was converted from Irish pounds to Sterling, thereby increasing the Group’ s structural open position in Sterling.

At March 31, 1999, the Group’ s structural foreign exchange position was as follows:

IREM
GBP...ooiiiiiii e 1,141

UD i, 33
Totd structural FX position... 1174

The positionsindicate that a 10% movement in the value of the euro against all other currencies at March 31, would result in an
amount taken to reserves of IRE117m (1998: IRE78m).

At year end the currency composition of capital and risk weighted assetsis broadly in line and, as aresult, exchange rate movements
can be expected to have a non material impact on capital ratios. However, such movements will have an impact on reserves.

Translation hedging of overseas earnings

The Group may choose to hedge all or part of its overseas earningsin aparticular year, thereby fixing atranslation rate for the amount
hedged. In the year ended March 31, 1999, the Group sold forward Stg£128.5m at an average exchange rate of Stg£0.861 against the
Irish Pound. It also sold forward US$55.5m at US$1.3886 against the Irish Pound. These dollar hedges were cancelled at market in the
context of the divestment from Citizens Financial Group.

Equity Risk
The Group’ s stockbroking subsidiary, J& E Davy, carries small positionsin Irish equities from timeto time as part of its normal
broking activities. These positions are subject toVaR limits.

During thefirst half of the financial year ended March 31, 1999, New Ireland’s equity portfolio was sold through the market, leaving
the Group with nolong term investmentsin equity markets.



Operational Risk

The Basle Committee on Banking Supervision defines Operational Risk as “therisk that deficienciesin information systems or
internal controlswill result in unexpected loss’. Therisk is associated with human error, systems failure, and inadequate controls and
procedures.

The Group’ s exposure to operational risk is governed by policy approved by the Group Operational Risk Committee. The policy
specifies that the Group will operate such measures of risk identification, assessment, monitoring and management as are necessary to
ensure that Operational Risk management is consistent with the approach, aims and strategic goals of the Bank of Ireland Group, and
is designed to safeguard the Group’ s assets while allowing sufficient operational freedom to earn a satisfactory return to Stockholders.

The policy document further sets out the responsibilities of management, the requirement for mandatory reporting of incidents and the
role of Group Internal Audit in providing the independent review function.

The Group manages operational risk under an overall strategy which isimplemented by accountable executives monitored by the
Group Operational Risk Committee and supported by the Group Operational Risk Function. Potential risk exposures are assessed and
appropriate controls are put in place. Recognising that operational risk cannot be entirely eliminated the Group implements risk
mitigation controlsincluding fraud prevention, contingency planning and incident management. This strategy is further supported by
risk transfer mechanisms such as insurance, where appropriate.

Liquidity

It is Group policy to ensure that resources are at all times available to meet the Groups obligations arising from withdrawal of
customer demand or term deposits, non renewal of interbank liabilities, the drawdown of customer facilities and asset expansion. The
development and implementation of the policy isthe responsibility of ALCO. The day-to-day management of liquidity isthe
responsibility of Group Treasury.

Limits on potential cashflow mismatches over defined time horizons are the principal basis of liquidity control. The cashflow
mismatch methodology involves estimating the net volume of funds which must be refinanced in particular time periods, taking

account of the value of assets which could be liquidated during these periods. Limits are placed on the net mismatch in specified time
periods out to 1 year and sublimits are applied to Group Treasury’ s cashflow position.

Liquidity policy is approved by the Court of Directors. The implementation of policy isthe responsibility of ALCO, while day-to-day
liquidity management is the responsibility of Group Treasury. The Head of Group Treasury is answerable to ALCO for all operational
aspects of the management of Group liquidity.

Liquidity management
Limits on the potential cumulative net outflow over selected time horizons are the principal basis of aggregate liquidity management.
These limits are applied to the following periods:

overnight to one month
overnight to three months.

Limits are set at an overall Group level and at the level of Group Treasury. Compliance is monitored by ALCO and ALCO reviews
limits annually.

The Group also complies with internal minimum liquid asset ratiosin Irish pounds, al non-Irish pounds consolidated and all
currencies consolidated.

Developments in Group Liquidity

The Group is highly liquid and typically operates well within the cash flow mismatch limits and in excess of the minimum liquid asset
ratios outlined above. Thisreflects the strong wholesale liquidity position of the Group.

Derivatives

A derivative is an off balance sheet agreement which defines certain financial rights and obligations which are contractually linked to

interest rates, exchange rates or other market prices. Derivatives are an efficient and cost effective means of managing market risk and
limiting counterparty exposures. As such, they are an indispensable element of treasury management, both of the Group and for many
of its corporate customers.



It isrecognized that certain forms of derivatives can introduce risks which are difficult to measure and control. For thisreason, itis
Group policy to place clear boundaries on the nature and extent of its participation in derivatives markets and to apply the industry and
regulatory standardsto all aspects of itsderivatives activities.

The Group’ sderivatives activities are governed by policies approved by the Court of Directors. These policiesrelate to the
management of the various types of risk associated with derivatives, including market risk, liquidity risk, credit risk and legal risk.
Any material change in the nature of the Group’ s derivatives businessis subject to Court approval.

The following table represents the underlying principal amounts and replacement cost of the Group’ s over-the-counter and other non-
exchange traded derivatives at March 31, 1999 and March 31, 1998:

March 31, March 31,

1999 1998
IREmM IREmM
Exchange Rate Contracts
Underlying principal amount.... 10,093 14,469
Replacement cost.........cccveeenee 221 304
Interest Rate Contracts
Underlying principal amount.... 29,305 35,032
Replacement cost.........cccueeeee 456 216
Equity Option Contracts
Underlying principal amount.... 1,527 1,313
Replacement cost............cc.eee 625 547

The market and credit risks arising in derivatives are integrated within the Group’ s overall risk management systems and controls.

Nature of Derivative Instruments

Thefollowing isabrief description of the derivative instruments which account for the major part of the Group’s derivatives
activities:

A “swap” is an over-the-counter (“OTC") agreement to exchange cash flows based on anotional underlying amount and an agreed
pair of observable market rates or indices. A “fixed-floating interest-rate swap” involves the exchange of a pre-determined set of fixed
interest payments, based on an agreed notional principal, for periodically re-set floating interest payments. Swaps can also involve an
exchange of two floating-rate interest payments.

A “currency swap” involvestheinitial exchange of principal amounts denominated in two currencies, the subsequent exchange of
interest payments based on these principal amounts and the final re-exchange of the same principal amounts. Theinterest rates
involved can be fixed/fixed, fixed/floating or floating/floating.

A “forward-rate agreement” (“FRA") isan OTC contract which fixes the rate payable on a future single-period loan or deposit. A
FRA isgeneraly settled in cash at the start of the interest-rate period to which the forward-rate applies.

A “bond future” is an exchange-traded contract which fixes the future delivery price for one of a defined basket of government bonds
deliverable by the seller to the buyer.

A “forward foreign exchange contract” is an agreement which fixes the rate at which one currency can be exchanged for a second
currency at a pre-determined date in the future.

An “option” providesits owner with the right to buy or sell an underlying security, currency, commodity or derivative at apre-
determined price, or in some cases receive the cash value of doing so. Options involve asymmetric rights and obligations: the owner,
having purchased the option, has the right but not the obligation to transact; the seller (writer) of the option is obliged to honor its
terms if the option is exercised.

Interest-rate options are traded on exchanges (of which the most important are options on interest-rate futures) and over the counter. In
the case of OTC interest rate options, there are two basic instruments — “caps” (or “floors”) and “swaptions”. A cap places an upper
limit on the rate payable on aloan; afloor isalower limit on the rate receivable on a deposit. A cap is a sequence of options on FRAS
or futures, each individually exercisable. A swaption is asingle option to pay or receive afixed rate against a periodically reset
floating rate.

Other Off-Balance Sheet Instruments

An acceptance is an undertaking by abank to pay abill of exchange drawn on a customer substituting the Group’s credit risk for that
of the customer. The Group expects most acceptances to be presented, but is usually immediately reimbursed by the customer.



Documentary credits commit the Group to make payments to third parties on production of documents which are usually reimbursed
immediately by customers. Endorsements are residual liabilities of the Group in respect of bills of exchange which have been paid and
subsequently rediscounted.

Guarantees and standby |etters of credit are written by a bank to guarantee the performance of a customer to third parties. Asthe
Group will only be required to meet these obligations in the event of the customer’ s default, the cash requirements of the instruments
are expected to be considerably below their nominal amounts.

The Group provides commercial creditsto support customers' commercial activities. Transaction-related contingencies, which include
performance bonds, are commitments to third parties which are not directly dependent on the customers’ creditworthiness.

Commitments comprise revocable and irrevocable agreements to lend to customers in the future, subject to certain conditions. Such
commitments are usually either made for afixed period, or have no specific term but are cancelable by the lender subject to notice
requirements. In particular, the Group may withdraw from its contractual obligations for the undrawn portion of agreed overdraft
limits by giving reasonable notice to the customer. Most commitments expire without being fully drawn upon; hence the cash
requirements of such commitments are considerably less than the commitment limits that are reported.

Accounting Treatment

The Group treats credit-related instruments as contingent liabilities, and these are not shown on the balance sheet unless and until the
Group is called upon to make a payment under the instrument. Assets arising from paymentsto athird party wherethe Group is
awaiting reimbursement from the customer are shown on the balance sheet, together with any necessary provision. Fees received for
providing these instruments are taken to profit as earned. See Accounting Policy on “Derivatives’ in Note 1 to the Consolidated
Financial Statements.

Cash Requirements
The maximum cash requirement of a contingent liability or commitment is generally its full contractual amount.

The normal cash requirement of a market-related instrument will depend on the nature of the instrument, although the size of
payments will generally vary with market conditions. If a counterparty defaults, the Group will usually replace the instrument at a cost
equivalent to its current market value.

For additional information on Derivatives, see Note 33 to the Consolidated Financial Statements.



SELECTED STATISTICAL INFORMATION

AVERAGE BALANCE SHEET AND INTEREST RATES

The following tables show the average balances and interest rates of interest earning assets and interest bearing liabilities for each of
the three years ended March 31, 1999. The calculations of average balances are based on daily, weekly or monthly averages,
depending on the reporting unit. The average balances used are considered to be representative of the operations of the Group.

Bristol & West isincluded in the year ended March 31, 1998 for the period from July 28, 1997 to March 31, 1998 and New Ireland is
included for the period from December 24, 1997 to March 31, 1998.

Financial Year Ended March 31,

1999 1998 1997
Average Average Average
Balance Interest Rate Balance  Interest Rate Balance Interest Rate
IREmM IREmM % IREmM IREmM % IREmM IREmM %
ASSETS
L oansto banks
DOMESLICOffiCES .....cvveviieree e 4,064 208 51 3,354 193 58 2,251 119 53
FOreign OffiCeS.....ccoiueiiiesie s 324 20 6.2 576 38 6.5 578 30 52
L oansto customer (1)
DOMESLIC OffiCES ...t 9,390 686 7.3 7,766 698 9.0 6,809 563 83
Foreign offices. 15,732 1,208 7.7 9,582 817 85 4,014 319 79
Fundssold
DOMEStiCOffiCES ..ot — — — — — — — — —
FOreign OffiCeS......vveiiie e — — — 5 — 20 17 1 55
Central government and other eligible
bills

Domestic offices 9 — 23 19 1 4.6 52 3 48
FOreign offiCeS.......coieirieiiiieiecee e 269 17 65 — — — — — —
Debt Securities
DOMESLIC OffiCES ..ot 2,588 155 6.0 2,476 157 6.3 2,386 158 6.6
FOreign OffiCeS.....c.ooviiriiree s 882 69 7.8 719 51 71 356 24 6.7
Installment credit
Domedtic offices..... 116 10 838 58 5 93 21 2 10.3
Foreign offices..... 277 29 10.6 196 21 10.6 158 16 10.3
Financeleasereceivables
DOMESLIC OffiCES ....eveeeee e 1,074 57 53 732 44 6.0 339 23 6.9
FOreign offiCeS.......covuviriiiieieee e 46 2 44 60 3 50 54 3 55
Total interest-ear ning assets
Domestic offices 17,241 1,116 6.5 14,405 1,098 7.6 11,858 868 73
Foreign offices. 17,530 1345 1.7 11,138 _930 83 5177 _393 7.6

34,771 2,461 71 25,543 2,028 79 17,035 1,261 74
Allowancefor 10an [0SSES ..........c.cvevevevevevieeeieeeeeieee (282) (222) (164)
Non interest earning assets(2) .... ... _5675 3.490 2,318
TOtAl ASSES...oviieieiieieie et 40,164 2461 6.1 28811 2.028 70 10,189 1261 6.6
Per centage of assetsapplicabletoforeign

ACHIVITIES .t 45.27% 40.18% 27.70%

LIABILITIESAND STOCKHOLDERS EQUITY
Deposits by banks
DOMESLICOffiCES ..ot 3,068 181 59 1,967 128 6.5 1,448 61 42
FOreign OffiCeS.....c.coeeiiiee s 1,050 66 6.3 533 32 6.0 603 52 86
Customer accounts
Demand deposits
DOMESLICOffICES ...uveiiiiiieie et 4,786 120 25 4,095 160 39 3,840 118 31
FOreign OffiCeS.....c.ooviiiriee s 5,084 259 51 2,939 155 53 591 20 34
Term deposits
DOMESLIC OffiCES ...t 4,488 233 5.2 4,183 240 5.7 3414 156 46
FOreign OffiCeS.....c.eeieiiiie s 8,481 555 6.5 5314 402 76 1,870 137 7.3
Other deposits
DOMESLICOffiCES ...t 123 7 5.6 196 13 6.5 267 14 5.2
FOreign offiCeS.......coveirieiiiieccee e 52 4 1.7 52 4 80 86 7 79
Interest bearing current accounts
DOMESLIC OffiCES ..o 318 8 26 312 9 29 221 5 21
FOreign OffiCeS.....c.ooviiiriee s 702 20 28 543 16 29 501 11 22
Funds Pur chased
Domestic offices.. — — — — — — — — —
FOreign OffiCeS......uviiiieieie e — — — — — — 22 1 51
Debt securitiesin issue
DOMESLIC OffiCES ....cveeee e 261 10 39 339 16 48 246 11 46

FOreign offiCeS........ovvirieiiiieee e 511 37 73 379 29 7.6 270 16 6.0



Subordinated liabilities

DOMEStiCOffiCES .....eiiviiiieiiiie e 770 55 72 732 55 7.6 523 37 7.0
FOreign OffiCeS......vveiiie e 299 27 89 174 16 91 — — —
Total interest bearing liabilities
DOMESLIC OffiCES ...t 13814 614 44 11,824 621 53 9,959 402 40
FOreign offiCeS.......coveiiieiiciecee e 16,179 968 6.0 9934 654 6.6 3,943 244 6.2
29,993 1,582 53 21,758 1,275 59 13,902 646 46

Non interest bearing liabilities
CUITENt BCCOUNES. ....eeeeevee ettt 2,143 1,743 1,434
Other non interest bearing

[1EDIItIES(2) ... 6,004 3,868 2,530
Stockholders equity including non equity

IMEEIESIS ..ottt 2,024 1,442 1323
Total liabilitiesand stockholders

EQUITY oottt 40,164 1582 39 28811 1279 44 19,189 646 34

Per centage of liabilitiesapplicableto
foreign activities .......ccceveiiieiiii e 45.27% 40.18% 27.70%

(1) Loansto customers include non-accrual loans and loans classified as problem loans.

(2) Inaccordance with Financial Reporting Standard 2, the balance sheets of the life assurance companies have been consolidated and
are reflected under “Non-Interest-Earning Assets’ and “Non-Interest-Bearing Liabilities”.



Changein Net Interest Income — Volume and Rate Analysis

The following table allocates changes in net interest income between volume and rate for 1999 compared to 1998 and for 1998
compared to 1997. Volume and rate variances have been calculated based on movements in average balances over the period and
changes in average interest-earning assets and average interest-bearing liabilities. Changes due to a combination of volume and rate
are all ocated ratably to volume and rate.

1999 over 1998 1998 over 1997
Increase/(Decr ease) dueto changein

Average  Average Net Average  Average Net
Volume Rate Change _Volume Rate Change

(in IRE millions)

INTEREST EARNING ASSETS

L oanstoBanks
Domestic OffiCes.......ccvunenrerenens 39 (24) 15 62 12 74
Foreign offices . (26) %) (28) — 8 8
L oansto customers
Domesticoffice......ccovniurreucnnee 132 (144 (12) 84 51 135
Foreign offices........c.cenevennnnee 475 (84) 391 473 25 498
Fundssold
Domesticoffice.......ccovvvrreriennee — — — — — —
Foreign offices.......ccoovnnenene. — — — — @ @
Central gove rnment and other eligible
bills
Domestic office......cccoveirrereennee @ — Q) 2 — 2
Foreign offices.......c.coovvnenene. 17 — 17 — — —
Debt securities
Domestic office.......ccccnuriennnne 6 ()] 2 6 W (@)
Foreign offices.......cccoovnnunne. 13 5 18 26 1 27
Installment credit
Domesticoffice......ccovirreecnnee 5 — 5 3 — 3
Foreign offices......cccoveeurunenee 8 — 8 4 1 5
Financeleasereceivables
Domesticoffice......ccoviurreecnnee 19 6) 13 24 ©)] 21
Foreign offices............ . (@) — (@) — — —
Total interest income............... 696 (263) 433 680 87 767
INTEREST BEARING LIABILITIES
Deposits by banks
DOMEStiC OffiCE. ....eeveeeiiieeie e 66 (13) 53 27 40 67
Foreign OffiCes .......ooiieiiieiee e 32 2 34 (6) (14) (20)
Customer accounts
Demand deposits
DOmestiC OffiCE.....coeveieiiiieiiiecie e, 24 (64) (40) 9 33 42
Foreign officeS .......cocvvveieiieiicsee 110 6) 104 118 17 135
Term deposits
DOMESLIC OffiCE. ...veeveeiiiiiccce e 16 (23) @ 40 44 84
Foreign offiCes .......ooiieiiieiee e, 217 (64) 153 260 5 265
Other deposits
DomestiC OffiCE......eeveieiiiiiiieie e, (4 2 (6) (4 3 (@)
Foreign offiCes .......coieeiiieeiecee e, — — — 3) — 3)
Interest bearing current accounts
DomestiC OffiCE......ocveeeiiiiiiiesiie e, — @ (@) 2 2 4
Foreign officeS .......cocvvveieiiiiicseee 5 (@) 4 1 4 5
Funds purchased
DOmestiC OffiCE.....cvevireeiiieiiiecie e — — — — — —
Foreign OffiCes.......ooiviiiiiiee e, — — — 1) — 2
Debt securitiesinissue
DomestiC OffiCE......evevvieiiiieiiec e ?3) 3 (6) 4 1 5
Foreign offiCes .......covviiiieeieee e 9 @ 8 8 5 13
Subordinated liabilities
DomestiC OffiCE......oovvieiiieiiiieiie e 3 ?3) — 15 3 18
Foreign offices .......cccveveennennen. 11 e 11 16 — 16
Total interest bearing expense.... 486 (179 307 486 143 629
Net interest iNCoMe.......c.ccveeveeveeeeeereereereenee 210 (84) 126 194 (56) 138




DESCRIPTION OF ASSETS AND LIABILITIES
The following sections provide information relating to the assets and liabilities of the Bank of Ireland Group.

Assets

Loan Portfolio

The Bank of Ireland Group’s loan portfolio comprises loans to customers (including overdrafts) and installment credit and finance
lease receivables.

The Bank provides mortgage |oans for house purchases as well as home improvement loans and secured personal |oans to existing
mortgage customers. The Bank has a wide range of home mortgage loan products including amortizing, interest only and endowment
loans. Interest on mortgage loansistypically at afloating rate but the Bank also makes some fixed rate loans. At March 31, 1999
residential mortgages accounted for 58% of the Group’ s total loan portfolio. The potential for loss on residential mortgagesis limited
by the fact that they are secured by the underlying properties and, in cases where the original loan to value ratio exceeds 75%, benefit
from mortgage indemnity insurance which limits the Group’s potential |oss in the case of defaults. Apart from these and other
personal lending in Ireland, no other industry classification accounts for more than 10% of the Group’ stotal loan portfolio.

A significant portion of the Group’slending isin the form of overdrafts. An overdraft is a demand credit facility operated through the
customer’ s current account. A credit limit is agreed with the customer based on the Group’ slending criteria. The customer can draw
on thefacility up to that limit, with the result that the balance can change with the requirements of the customer. It is expected that
such accounts would fluctuate regularly between debit and credit and that the account would, in each year, be in credit for at least 30
days (which need not be consecutive). Overdraft facilities are normally granted for a specific period of time, generally twelve months,
at which point they are reviewed and, if appropriate, renewed. Interest rates on overdrafts are variable and are usually quoted in
relation to interbank rates. Interest on overdraftsis normally debited directly to the customer’s account.

Under certain provisions of the Consumer Credit Act, 1995, commencing May 1996, alender in Ireland is required to give at least 10
days' (andin certain cases 21 days') notice before any demand for early repayment is made on aborrower who is a*“consumer” for the
purposes of the Act.

Overdrafts are designed to meet a borrower’ s short-term financing needs and, in the case of commercial customers, are provided only
for working capital requirements. Medium or long-term financing reguirements are provided through |oans with fixed repayment
schedules.



The following table sets forth the Bank of Ireland Group’ stotal loans to customers by categories of loans at March 31 for each of the
five years ended March 31, 1999.
At March 31

1999 1998 1997 1996 1995
(in IRE millions)

Ireland
Agriculture.........cocoveiiiienennn. 724 689 591 606 535
ENergy ....cooovvviiiiiiiiiecies 171 67 64 56 64
Manufacturing..........ccccveevennnn. 1,828 1,456 1,048 828 796
Congtruction and property ......... 614 496 298 306 306
Distribution...........ccoceevverennenn. 878 606 679 614 570
Transport 179 320 164 159 147
Financial 1,267 767 602 302 324
Business and other services....... 1,087 1,051 662 535 583
Personal
— residential mortgages........... 3,082 2,614 2,207 1,957 1,664
— other lending..........c.ccovenee. 2,081 1517 1,258 1072 938
11911 9583 —L573 6435 2,927
United Kingdom
Agriculture.........cocoveiiieeenn. 43 46 36 34 29
ENEIgY «ooeveeerieniieieeieee e 6 9 11 22 13
Manufacturing..........cccceevvenne. 295 266 148 131 81
Construction and property ......... 671 490 382 265 249
Distribution 218 169 175 161 128
Transport ...... 67 66 23 21 18
Financial .........ccccooeeviiiinncnn 85 148 28 17 21
Business and other services....... 373 399 262 197 213
Commercia mortgages............. 1,029 1,271 — — —
Personal
— residential mortgages........... 13,657 12,465 2,667 2,458 2,329
— other lending..........ccccoeennne. 393 371 286 242 246
16837 15700 4018 3548 3327
United States
Commercial loans.................... 18 96 329 500 511
Real estate loans, construction... — 49 21 38 35
Real estate loans, mortgage........ — — 1 937 878
Consumer 10ans............cceeeene — — — 257 218
Bank card loans............cccoue.... — — — 61 50
LEaSING...c.ovviviniiriiniieieie e 13 23 35 35 33
Other [0anS.........cccvveervienieenienns — — — 5 7
=l _168 _386 1833 _L/
Group total loan portfolio.......... 28,719 25,451 11,977 11,816 10,986
Allowance for loan lossss.......... (283) (281) (176) (189 (192
Total e, 28496 25170 11801 10,704

The following tabl e sets forth the percentage of total |oans represented by each category of loan at March 31, for each of thefive years
ended March 31, 1999.

At March 31
1998 1997 1996 1995
% % % %

Ireland
Agriculture..........ccoeeeieienennne. 27 49 51 49
ENergy ....cooovevvieiiieciiecieees 03 05 05 0.6
Manufacturing ...........ccee..e. 57 8.8 7.0 72
Construction and property ... 19 25 26 28
Distribution...........ccccueneee. 24 5.7 5.2 52
Trangport ....... 12 14 13 13
Financial ........cccceovevennne. . 30 5.0 26 30
Business and other services....... 4.1 55 45 53
Personal

— other lendinC.........ccccoevvenene 6.0 10.5 9.1 85
376 632 —54.9 239

United Kingdom

1999
%
25
0.6
6.4
21
31
0.6
44
38

— residential mortgages ........... 10.7 10.3 184 16.6 15.1

7.2

414
01
10
23
08
0.2
0.3

Agriculture..... 0.2 0.3 0.3 03
Energy .............. — 0.1 0.2 01
Manufacturing ...........ccee.... 10 12 11 0.7
Construction and property ... 19 32 22 23
Distribution...........cccceee.. 0.7 15 14 12
Transport ....... 0.2 0.2 02 0.2
Financidl .... 0.6 0.2 0.1 0.2



Business and other services....... 13 16 22 17 19

Commercial mortgages............. 36 50 — — —
Personal

— residential mortgages........... 475 49.0 223 20.8 21.2
— other lending..........cccceeennee. 14 15 24 2.0 22
58.5 61.7 33.6 -30.0 =303

United States
Commercia loans.................... 01 04 2.7 42 4.6
Real estate loans, construction... — 0.2 0.2 0.3 03
Real estate loans, mortgage ....... — — — 79 8.0
Consumer loans..........cceenee.. — — — 22 20
— — 05 05
03 03
0.1 0.1
=155 158
100.0 100.0

Analysis of Loans to Customers by Maturity and Interest Rate Sensitivity

The following tables analyze loans by maturity and interest rate sensitivity. Overdrafts, which represent a significant proportion of the
portfolio, are classified as repayable within one year. Approximately 10% of the Bank of Ireland Group’s loan portfolio at March 31,
1999 was provided on afixed-rate basis. Fixed-rate |oans are defined as those loans for which the interest rate is fixed for the full life
of the loan. Variable-rate loans include some loans for which the interest rate isfixed for an initial period (e.g., someresidential
mortgages) but not for the full life of the loan. The interest rate exposure is managed by Group Treasury within agreed policy
parameters. See “Management’ s Discussion and Analysis of Financial Condition and Results of Operations — Risk Management”.

Asat March 31, 1999

After 1year
Within ~ but within After
lyear Syears Syears Total
(in IRE millions)
Irelanc.......ccocvvveiennnene 3,302 3,816 4,793 11911
United Kingdom. 1,024 1,713 14,100 16,837
United States.................. — 18 13 31
Totd loansby maturity ... 4,326 5547 18,906 28,779
Fixed rate....... 486 1,501 985 2,972
Varigble rate 3,840 4,046 17921 25,807
Totd loansby maturity ... 4,326 5547 18,906 28,779

The following tables set forth an analysis of loans by maturity within each classification as at March 31, 1999.
At March 31, 1999

After 1year
Within  but within After
lyear Syears Syears Total
(in IRE millions)

Ireland
Agriculture.......cceeeeeeeienene 353 175 196 724
Energy .....cccccvee. 74 68 29 171
Manufacturing 573 554 701 1,828
Construction and property ......... 326 208 80 614
Distribution...........ccccoeererennne 370 237 271 878
Transport 41 55 83 179
Financial .........ccoevvnenenennne 124 729 414 1,267
Business and other services....... 419 375 293 1,087
Personal
— residential mortgages............ 153 621 2,308 3,082
— other lending.........ccccoveeneen. 869 794 418 2,081

3.302 3.816 4,793 119011
United Kingdom
Agriculture.........cccoooeeiiieennen. 21 13 9 43
Energy 4 2 — 6
Manufacturing..........ccceeeeeennen. 151 103 41 295
Construction and property ......... 228 232 211 671
Distribution ............ccoeeveinennn. 34 69 115 218
Transport 18 24 25 67
Financia 44 35 6 85
Business and other services....... 158 81 134 373
Commercial mortgages............. 116 504 409 1,029
Personal

— residential mortgages............ 107 480 13,070 13,657



— other lending.........ccccoueennen. 143 170 80 393
1024 173 14.100 1683/
United States
Commercia loans.................... — 18 — 18
Redl estate loans, congtruction... — — — —
Red estate |oans, mortgage........ — — — —
Consumer 10anS........ccvvveevnnens — — — —
Bank card loans...........cccccc..... — — — —
LEASING......eveiiieniei e — — 13 13
Other loans.........cccccoecvvveeeiinnns — — — —
Total loan portfalio................. 4,326 5547 18,906 28,779

Movement in the Allowance for Loan Losses:

The Group’sloan loss experience over the five years to March 1999 has been highly satisfactory. The charge to the Profit and Loss
account has not exceeded 20bps in any of these years.

The main factors contributing to this outcome have been:

The exceptional performance of the Irish economy over the period.

A significant reduction in interest rates, particularly, as Ireland has moved towards EMU convergence.

Therecovery of the United Kingdom economy from the recession of the early 1990s.

The proportion of the loan book concentrated on lower risk residential mortgages which has been further enhanced by the
acquisition of Bristol and West in 1997.

The continuous improvement in the Group’ s credit management policies and processes.

A sustained emphasis within the Group on credit training and the development of sectoral expertise resulting in enhanced
underwriting and credit management skills.

The satisfactory loan loss experience over the past five years has been consistent across all jurisdictions in which the Group operates.

The Group’s allowance for loan losses comprises three elements; Specific, General and within General afurther division between an
amount calculated on the credit grade profile of the loan book and a non-designated element which is calculated on the “ expected
loss” profile of the same book. Asat March 1999 this provision stood at IRE87 million.

Over the past five years total Group loan loss allowances have increased from IRE192.8m to |RE282.8m, representing 1.7% and 1.0%
respectively of total loans.

Theratio of loan loss allowances to loans accounted for on a non-accrual basis has reduced from 86.1% in 1995 to 81% in 1999. The
reduction over the period is mainly due to theinclusion of the Bristol & West loan book as from March 1998. Residential mortgages
historically require lower coverage levels than non-residential loans. If Bristol & West (including Bank of Ireland Mortgages) is
excluded the coverage ratio increases to 147% as at March 1999.

The Bank believes that the provision for |oan losses is adequate to cover its known losses and any losses reasonably expected in its
loan portfalio.

The following table presents information regarding the movement in the allowance for loan losses in each of the five years ended
March 31, 1999. Figures for recovery of amounts previously charged off for the U.S. do not include recoveries of BOIFH which are
netted against |oans charged off.

Financial year ended March 31,
1999 1998 1997
Specific _General Specific General Specific General
(in IRE millions)

Allowance at beginning of year............. 113.0 167.5 88.9 87.4 944 89.6
Total alowanCe..........ccovecvrevvveernenns 280.5 176.3 184.0
Exchangeadjustments............ccccceeennee (1.6) _(3.8) 6.6 7.6 20 .8
Other adjustments:
Acquisitions/Mergers........ooceevveennen. — — 331 42.6 — —
DiSPOSAS ...cvvveciiciieieee e — — — — — (20.9)
Transfers: generd to specific............... — — — — _31 _(31)
— — 33.1 42.6 _31 (24.0)
Recovery of amounts previously
charged off:
IFElaNC ... 50 — 43 — 50 —
United Kingdom .........ccccocevinincnnne. 7.3 — 48 — 20 —



United SEeS ......eeueeieieieescriceiee 0.2 — _09 — _03 —
Total recovery of amounts previously
charged Off.......ccooiiiiii 12.5 — 10.0 — _73 —
Amounts charged off:
IrelanC ....oveveeecce (31.5) — (6.1) — (10.5) —
United Kingdom........ (16.2) — (24.0) — (6.2) —
United States.............. e _(0D) — (12.6) — (13 —
Total amounts charged off .................... (48.4) — (32.7) — (17.9) —
Provision for loan losses charged to
income:
IFElanC ..o 19.6 80 71 15.3 13 129
United Kingdom 13 14.7 (0.5) 16.0 (39 6.5
United SEEteS ...oveeveeieeiccieeeceee 04 _(04) _05 _(149 _26 _06
21.3 22.3 _74 29.9 — 20.0
Allowance at end of year ...................... -96.8 186.0 1130 1675 88.9 874
Totd alowance .........cccccevvenirirennnne. 2828 280.5 176.3
Movement in the Allowance for Loan Losses
Financial year ended March 31,
1996 1995
Specific General Specific General
(in IRE millions)
Allowance at beginning of Year............ccccoeviviieneieiennnne 108.9 83.9 146.2 76.5
Total alowance 192.8 2227
Exchange adjustments..........coooeviereenieneeneee e _(0.1) 0.7 _(4.0 _(54)
Other adjustments
ACUISITIONS. ...t — — — 34
Disposals........ccceevveerieeannne. — — 4.3 (3.6)
Transfers: genera to specific 42 4.2 41 4.1
Other movements (release of provisionsrelating to US
FESITUCKUNING) v eiteesiee ettt st e s eee et e e e seee e _(0.6) _(8.6) — —
_36 (128) (02 _(43)
Recovery of amounts previously charged off:
IPEl@Nd.......ooeieee e 44 — 11.9 —
United Kingdom 20 — 52 —
United SEAES. .....eeveveriieriesieeresee e 0.2 — 0.5 —
Total recovery of amounts previoudly charged off ................ .6 — 17.6 —
Amounts charged off:
IPEAN. ..ot (18.4) — (31.6) —
United Kingdom .........ccooeiiiriiiriiee e (5.0 — (9.0 —
UNited SEEES. ...vveevecieeriiesiie et _(40 — (10.1)
Total amounts charged Off ...........ooooiiiiiiiiie e (28.1) — (50.7) —
Provision for loan losses charged to income:
IFRlAN. ... 7 15.9 18 13.1
United Kingdom 47 14 0.5 25
UNited STALES. ..o 05 0.5 _(13 15
35 17.8 — 17.1
Allowance at end of YEar..........ccccveveieeiieieniie e 944 _89.6 1089 _83.9
Total AlOWANCE .....c.eeveeirierieeie e 184.0 1928

The following table presents additional information regarding provisions and allowances for |oan losses for each of the five years
ending March 31, 1999.

Financial year Ended March 31,

1999 1998 1997 1996 1995
(in IRE millions, except per centages)
% % % % %

Allowance at end of year as a percentage of
total loansto customers at end of year:

IFEdand.......ooveiiie e 1.20 1.47 1.58 1.73 1.87

United Kingdom .........ccccovivieieieneene e 0.79 0.82 0.90 1.00 1.00

United STAES.......cooverriieiriirieieeee e 25.86 5.81 5.03 2.02 2.80
Total.... 0.98 1.10 1.47 1.56 1.75

Specific . . 0.34 0.44 0.74 0.80 0.99

GENENA....ceiiiiiie e 0.64 0.66 0.73 0.76 0.76
TOA e 0.98 110 1.47 1.56 175
Allowance at end of year as a percentage of

loans accounted for on a non-accrual basis

at end of year:(1)

IPEdaNG. ..o 1485 1395 126.2 103.9 81.0

United Kingdom 52.2 434 29.8 26.4 45.7




United SEALES.....c.veveeiieeiiiriieie e — — 970.0 2219 3489
TO@ e 81.0 70.0 80.1 71.2 86.1
Average |oans to customers(2).........ccceevveeeneen. 26,648 18,394 11,214 11,684 10,796
Provisions charged to income as a percentage

of average loansto customers:

Specific 0.08 0.04 — 0.03 —

Genera 0.08 0.16 0.18 0.15 0.16
Total 0.16 0.20 0.18 0.18 0.16
Net loans charged off as a percentage of

average 10ans to CUSLOMENS......ccccvveeveeerieeenne 0.13 0.12 0.09 0.18 031

(1) Non-accrual loansinclude loansin Ireland and the United Kingdom against which interest continues to be accrued but against
which specific provisions have been made. For the purposes of this cal culation, non-accrual |oans do not include accruing loans
which are contractually past due 90 days or more asto principal or interest payments and |loans which are “troubled debt
restructurings” as defined in SFAS No. 15 “ Accounting by Debtors and Creditors for Troubled Debt Restructurings’.

(2) Averageloansinclude average interest earning and non-interest earning loans.

The following table provides information regarding loans charged off for each of the five years ended March 31, 1999.

At March 31,
1999 _1998 1997 1996 1995
(in IRE millions)

Ireland
AQrCUIUNE. ...t 29 0.9 0.7 16 29
ENErgy....ccccevieeiiieinieciee e — — — 0.1 01
Manufacturing..........ccoceverenenenns 47 0.2 11 12 5.8
Construction and property .............. 0.7 03 0.6 05 0.6
Distribution...........ccccovvrininenenns 2.7 10 12 31 36
Transport .......occveeeivciiiieiiieeeee 0.3 01 01 0.2 04
Financial...........ccooeveiiiiieen, — — — 11 22
SEIVICES ...t 24 03 22 32 42
Total personal........c.cccoeveveneeenenen. 178 33 _46 74 11.8
3> 61 105 184 316
United Kingdom
AQriCUtUre. ......oevieieieciiee e — 01 01 0.1 01
Manufacturing.........ccceeveereenennne. 0.3 01 0.2 0.2 01
Construction and property .............. 04 0.2 0.2 05 14
Distribution..........ccccceevvieeiiieens 0.3 0.8 03 0.8 0.7
TraNSPOM ..o 01 01 0.1 — 01
Financial.........ccccooveiieniciiicn, — — — — —
SEIVICES.....ocuieeeie e 0.2 04 0.7 0.6 11
Commercial mortgages.................. — 0.7 — — —
Total personal.........ccceevrveneennenne 149 116 _45 28 55
62 140 61 S0 90
United States
Commercia loans.........ccccvvevnene 0.7 28 13 0.1 58
Real estate loans, construction........ — — — (0.6) 0.3
Real estate loans, mortgage............ — — — 26 27
Leasesincluding consumer loans.... _— 98 — 28 13
Q7 26 13 47 101
Total GroUP......oveveeeeeeeeeeeeeeen. 484 327 179 281 50.7



The following table presents an analysis of the Group'’ s recoveries of loans previously charged off for each of the five years ended
March 31, 1999. The figures for the U.S. in 1995 do not include recoveriesin BOIFH which are netted against |oans charged off.

At March 31

1999 _1998 1997 1996 1995
(in IRE millions)

Ireland
Agriculture.........ocoeevieeinieeiieeene 0.7 03 0.8 04 03
Manufacturing ............c..c... 02 05 0.3 02 12
Construction and property ............. 0.2 0.2 0.1 01 01
Distribution..............c........ . 0.8 05 0.6 04 04
Trangport ......... 01 — — — 01
Financid...... — — 05 — 0.3
Services........... 03 0.9 06 05 05
Totd persond.........ccceveeeeieeennnn. 27 19 21 28 90
=0 43 20 44 1.9
United Kingdom
Manufacturing ...........coceeveereeeen. 01 0.2 0.1 — —
Construction and property ... 05 — 0.2 15 10
Distribution...........cccccuc.... 04 0.2 12 — 20
Services ........... 0.2 0.6 0.2 — 16
Transport ..... 0.1 0.1 — — —
Persondl ....... 6.0 35 — 03 04
Financial ........cccoooiiniiiiiiiiens — — 0.3 0.2 0.2
Commercia mortgages................. _— 02 — — =
L3 48 20 20 2.2
United States
Commercia loans..........cccceveveeeen. 0.2 09 — 01 0.2
Real estate loans, construction....... — — — — 01
Real estate loans, mortgage ........... — — 0.1 — 0.2
Leasesincluding consumer loans... _— — 0.2 01 —
0z 09 a3 0.2 05
Total Group....ccceeveeeeeeeecreeneans 125 100 13 6.6 176



The following table presents an analysis of allowances for loan losses at March 31, for each of the five years ended March 31, 1999.

At March 31,
1999 1998 1997 1996 1995
(in IRE millions)

Ireland
Agriculture..........cccooiiiienenn. 81 78 7.0 73 8.7
ENergy ..oooviiiiiiiiiiee 0.2 0.2 0.2 — 01
Manufacturing.........ccocoeeeieeenne 40 5.7 48 5.7 44
Construction and property ......... 16 17 16 22 25
Distribution...........cccceeverennnn. 51 59 6.0 54 79
Transport 0.8 05 0.8 09
Financial . 01 0.2 0.3 7.3
Services........... . 71 6.5 82 11.2
Total personal . 31.7 29.1 30.1 33.2
610 —25.9 -60.0 162
United Kingdom
Agriculture..........cccoviiineeene 09 0.6 0.1 0.1 0.3
Manufacturing 16 17 12 12 17
Construction and property ......... 12 23 32 46 53
Distribution...........cccceeverennnn 23 14 18 23 18
Trangport ......oecveeeereeneeneeneen, 01 0.2 0.2 01 0.2
Financial .........ccoovveviennnennnn 01 04 0.6 04 14
SEIVICES ...ovveiiieiiiesieesieesieeiens 10 19 21 23 25
Commercia mortgages............. 6.9 44 — — —
Total personal..........cccccvvreenen. 20.4 31.0 7.2 12.0 8.8
345 _439 164 =23.0 =22.0
United States
Commercid loans.................... — — 17 0.7 —
Real egtate |oans, construction... — — — — 03
Redl estate loans, mortgage ....... — — — — —
Leases (including consume) ..... 81 81 14.9 10 104
=81 _81 _l66 _ll4 107
Total specificallowance........... 96.8 113.0 88.9 94.4 108.9
Total general allowance........... 1860 1675 87.4 89.6 83.9
Total Group allowance ........... 282.8 2805 1763 1840 1928

Risk Elements in Lending

The U.S. Securities and Exchange Commission requires potential credit risk elementsin lending to be analyzed as (i) |oans accounted
for on anon-accrual basis; (ii) accruing loans which are contractually past due 90 days or more as to principal or interest payments;
(iii) loans not included in (i) or (ii) which are “troubled debt restructurings’ as defined in Statement of Financial Accounting Standards
No. 15 “Accounting by Debtors and Creditors for Troubled Debt Restructurings’, and (iv) potential problem loans not included in (i),
(i) or (iii).

These categories reflect U.S. financial reporting practices which differ from those used by the Bank of Ireland Group outside of its
U.S. operations. See “Provisions and Allowances for Loan Losses’.

The Bank of Ireland Group’sloan control and review procedures outside of the U.S. do not include the classification of loans as non-
accrual, past due 90 days or troubled debt restructurings. However, management has set out below its estimates of the amount of
loans, without giving effect to available security and before the deduction of specific provisions, which would have been so reported
had the Commission’ s classifications been employed. In doing so it has included under the category of non-accrual |oans those loans
outside of the U.S. on which interest continues to be accrued but against which specific provisions have been made. Amounts for the
New Hampshire Division are included in the table below as at March 31, 1995 and 1996 and are stated on a basis consistent with the
Consolidated Financial Statements.

At March 31
1999 _1998 1997 1996 1995
(in IRE millions)

L oansaccounted for on anon-accrual basis

PEIANA(L) oo 96 101 95 107 137
United Kingdom... 254 300 123 135 73
United States........ — — _2 17 14
TOMAl e 350 401 220 259 224

Accruing loans which are contractualy past due 90 days

or more asto principal or interest(2)(3)
IFEIANG.. ... 86 63 56 49 49
United Kingaom.........cooieieieniiiieieiee s 194 166 99 107 78



United StateS........cvveeeeeiiiee e e ——
TOtal oveeeeeee e
Restructured loans not included above....... e ——

N
IR
I
=N
L,

(1) Includesloansin Ireland and the United Kingdom where interest is accrued but provision has been made.
(2) Overdrafts generally have no fixed repayment schedule and are not included in this category.

(3) Includes home mortgage loans in Ireland and the United Kingdom (March 31, 1999: IRE27.4 million in Ireland and IRE184.9
million in the United Kingdom) which are secured and, in cases where the original loan to value ratio exceeds 75%, are subject to
mortgage indemnity insurance.

The Bank of Ireland Group generally expects that loans, where known information about possible credit problems of borrowers
causes management to have serious doubts as to the ability of such borrowers to comply with loan repayment terms, would be
included under its definition of non-accrual loans and would therefore have been reported in the above table. However, management’s
best estimate of loans not included above, but concerning which the Bank of Ireland Group has doubts as to the ability of the
borrowers to comply with loan repayment terms, totaled approximately IR£24.8 million at March 31, 1999. In addition, there were
balancesin the U.S. totaling IRE12.7 million against which there were provisions of IRE8.1 million.

It is not normal practice for banks in Ireland or the United Kingdom to take property onto their books in settlement of problem
loans or to classify them as Other Real Estate Owned. Where formal insolvency procedures are entered into, the property charged to
the Bank is sold by the receiver, administrator or liquidator, with the proceeds received by the Bank. Loans subject to insolvency
proceedings are included within non-performing loans in the table above, to the extent that they are not written off. This treatment is
aso followed for loans in Ireland and the United Kingdom which would be classified as “In-Substance Foreclosure” under U.S.

reporting practices.
Cross-Border Outstandings

Cross-border outstandings are those outstandings that create claims outside a reporting center’s country unless loaned in and
funded or hedged in the local currency of the borrower. They comprise loans, acceptances, interest-bearing deposits with other banks,
other interest-bearing investments, leases and any other monetary assets, but exclude finance provided within the Bank of Ireland
Group. The geographical and sectoral breakdown is based on the country and sector of the borrower or of the guarantor of ultimate
risk.

Cross-border outstandings exceeding 1% of total assets are set forth in the following table:

Banksand Commercial As
other Government  and industrial per centage
financial and official and other of total
ingtitutions  _institutions  privatesector Total assets(1)

(in IRE millions, except per centages)
Asat March 31,1999(2) ..... — — — — —
Asat March 31, 1998

United Kingdom ................. 459 — 79 538 1.4%
Germany .........ccceeeeeeneeennne 487 — 5 492 1.2%
Switzerland.........c.ccocevenene 491 — 2 493 1.2%
Netherlands/Antilles............ 376 — 65 441 1.1%
Asat March 31, 1997

UnitedKingdom ................. 348 — 129 477 2.4%

(1) Assets, consisting of total assets as reported in the consolidated balance sheet plus acceptances were IRE42.8 billion at March 31,
1999 (March 31, 1998: IRE39.7 hillion, March 31, 1997: IR£19.7 billion).

(2) Outstandings as at March 31, 1999 between countrieswho are members of EMU are no longer regarded as being cross-border.
Outstandings as at March 31, 1999 to non-EMU countries have reduced below the threshold levels at which March 31, 1998 and
March 31, 1997 figures have been reported.



Cross-border outstandings to borrowers in countries in which such outstandings amounted to between 0.75% and 1.0% of total assets
in aggregate were IR£nil at March 31, 1999, IRE981.4 million at March 31, 1998 and IRE192.0 million at March 31, 1997. The
countries concerned were the United States, Cayman |slands and France in 1998 and France in 1997.

Asat March 31, 1999, Bank of Ireland Group had no significant exposure to countries experiencing liquidity problems.

Debt Securities
The following table shows the book value of Bank of Ireland Group’ s debt securities at March 31, 1997, 1998 and 1999.

At March 31,

1999 1998 1997
(in IRE millions)

IriSh GOVENMEN ..o 1,163 1,249 1,266
Other European government...........ccceeceeeeveesieeeesinenns 285 595 199
U.S. Treasury and U.S. government agencies 5 6 —
Mortgage-backed obligations of federal agencies.......... — 8 —
Collateralized mortgage obligations...............c.cccveunene 6 10 —
Obligations of U.S. states and political subdivisions..... — — —
Corporate boNdsS..........c.ceeiiieiiiieeiie e 2,185 1,548 1,182
Other SECUNTIES. ....cvveieereeereeeree e 409 412 190

4053 3828 2837

The market value of Bank of Ireland Group’s Irish Government securities (the book value of which exceeded 10% of stockholders’
equity) at March 31, 1999 was IR£1.2 billion (1998: IR£1.3 hillion; 1997: IR£1.3 billion).

The following table categorizes the Group’ s investment debt securities, excluding trading securities, by maturity and weighted average
yield at March 31, 1999.

At March 31, 1999

Morethan 1year Morethan 5years
L essthan 1 year lessthan Syears lessthan 10 years After 10 years
Book Per cent Book Per cent Book Per cent Book Per cent
Value Yield Value Vaue Value Yield Value Yield
(in IRE millions, except per centages)

Irish government.................... 17 6.25 231 5.59 — — — —
Other European government ... — — 187 6.96 37 9.46 — —
Corporate bonds..................... 262 6.59 1,469 6.59 170 5.52 190 5.75
Other ....ccveveeee 218 534 18 5.84 20 7.29 _8 5.19
Total book value.................... 497 1.905 227 198

Maturity is remaining contractual maturity except for mortgage-backed securities where maturity has been calculated on an expected
duration basis. The weighted average yield for each range of maturitiesis calculated by dividing the annual interest income prevailing
at the balance sheet date by the book value of securities held at that date.

Loans and Advances to Banks
The Group places funds with other banks for anumber of reasons, including liquidity management, the facilitation of international
money transfers and the conduct of documentary credit business with correspondent banks.

Limits on the aggregate amount of placings that may be made with individual institutions are established in accordance with Group
credit policy.

The following table analyzes placings with banks, based on the branches from which the placing is made. Placings with banks are
included in Loans and Advances to Banksin the financial statements.

At March 31,

1999 1998 1997
(in IRE millions)

Placings with banks repayable within 30 days:

DOMESHIC ... 1,046 3,012 726
FOMBIGN .ottt 220 340 400
TOE e 1,266 3,352 1,126
Placings with banks repayable beyond 30 days:

Domestic .. e 1,429 1,452 916
Foreign . i 28 54 115
TOtA v 1457 1506 1031

1o =) [ 2123 4,858 2157



LIABILITIES

Deposits
The following tables analyze average deposits based on the location of the branchesin which the deposits are recorded.
At March 31,
1999 1998 1997
(in IRE millions)
Branchesin Irelanc........... 11,435 10,073 8,693
Branchesoutsidelrelanc... 14,567 9,055 3178
Total .o 26,002 19,128 11871
Average At March 31,
Interest Rate
during 1999 1999 1998 1997
% (in IRE millions)
Branchesin Ireland
Current accounts:

Interest bearing.................. 26 318 312 221

Non-interest bearing........... — 1,843 1,483 1,218
Deposit accounts:

Demand........cccceererennenne. 25 4,786 4,095 3,840

TiMe..cooiiiireeiee 5.2 4,488 4,183 3414

11435 10,073 8,693
Branches outside I reland
Current accounts:

Interest bearing.................. 28 702 543 501
Non-interest bearing............ — 300 259 216
Deposit accounts:

Demand........c.ccooeeerennnnne. 51 5,084 2,939 591

TiMe..coiiiiiceee 6.5 8481 5314 1870

14,567 9,055 3178
TOtal e 26.002 19,128 11871

Current accounts are checking accounts raised through the Group’ s branch network and in Ireland are primarily non-interest bearing.

Demand deposits bear interest at rates which vary from time to time in line with movements in market rates and according to size
criteria. Such accounts are not subject to withdrawal by check or similar instrument and have no fixed maturity dates.

Time deposits are generally larger and bear higher rates of interest than demand deposits but have predetermined maturity dates.

The following table shows details of the Group’ s large time deposits and certificates of deposit (U.S.$100,000 and over or the
equivalent in other currencies) by time remaining until maturity.

At March 31, 1999
0-3 36 6-12 Over 12
Months Months Months Months
(in IRE millions)

Time deposits

Domestic branches......... 2,058 118 131 382
Foreign branches............ 2,526 168 147 369
Certificates of deposit

Domestic branches.......... — 10 — —
Foreign branches............ 108 — 71 —
Total..oooeeeeieeeiieein 4,692 296 349 51

Non-resident deposits held in domestic branches at March 31, 1999 accounted for approximately 7% of total deposits.



Short-Term Borrowings
The following table shows details of short-term borrowings of the Group for each of the three years ended March 31, 1999.

Asat March 31,
1999 1998 1997
(in IRE millions,
except per centages)

Debt securitiesinissue

End of year outstandings...... 426 882 411
Highest month-end balance... 991 958 603
Average baance.................. 772 718 516
Average rate of interest
Atyear-end..........cocooennene. 5.2% 5.9% 4.8%
Duringyear........cccoceeveeene 6.1% 6.3% 5.3%
Deposits by banks
End of year outstandings...... 4,752 3,505 1,624
Highest month-end balance... 4,967 3,505 2,792
Average baance.................. 4,118 2,500 2,051
Average rate of interest
Atyear-end..........cocooenene. 4.7% 7.1% 5.4%
During year.........ccceevennen. 6.0% 6.4% 5.5%

Average interest rates during the year are computed by dividing total interest expense by the average amount borrowed. Average
interest rates at year-end are average rates for asingle day and as such may reflect one-day market distortion which may not be
indicative of generally prevailing rates.

YEAR 2000

The Group recognizes Y ear 2000 compliance as the top operations priority across the organization. Y ear 2000 compliance, as defined
by the Group, means that processes, performance, functionality and service standards will be maintained prior to, during and after the
Y ear 2000 calendar change. Thisincludes recognition of the Y ear 2000 as a leap year.

The Group believesthat it has identified the potential Y ear 2000 risksin its operations, and that it has committed the resources
necessary to achieve Y ear 2000 compliance across the Group.

In September 1996, a Group-wide Y ear 2000 Programme was established to address Y ear 2000 issues. For the purposes of the Y ear
2000 Programme, the Group is divided into 59 Business Units, each responsible for Y ear 2000 compliance in its own operations. The
overall effort is co-ordinated and monitored by a central Group Y ear 2000 Programme Office. Monthly progress reports are made to a
steering committee, comprised of Group Senior Executives and chaired by the Group Chief Executive Officer. The Court of Directors
receives a compliance status report on a quarterly basis. The Audit Committee reviews the programme on aregular basis.

The systems compliance programme is concentrated in four areas — renovation of existing systems, replacement and upgrade of
systems, PC computing and embedded chips. The embedded chips project is complete. The roll-out of replacement PCs has been
completed and all PCs which are being retained are now compliant. All Systems upgrade and replacement work has been compl eted.
In respect of systems renovation, which is 98% complete, a contract was entered into with IBM to use their facilities for the renovation
of amajority of the Group’s systems. All remaining work is scheduled for completion in the second and third quarters of 1999.

Of the 59 Business Units, 57 have achieved Y ear 2000 compliance self-certification. The Group Y ear 2000 Programme Office, with
the Group Internal Audit function, formally reviews each business unit to ensure that standards have been adhered to in the
compliance work. Regular monitoring of plans by both business units and the central Y ear 2000 team will continue into early 2000.

A critical element of the risk management approach adopted by the Group is the identification of key external parties with material
relationships with the Group. Key external partiesinclude utilities, suppliers, counterparties, intermediaries, regulatory agencies,
clients and payment organizations. A detailed programme for identifying these dependencies has been underway for sometime and all
Business Units within the Group are required to ensure that all such critical parties have a plan to be Y ear 2000 compliant. The Group
has recently concluded a project of communication with all third party interdependencies and has procured written statements from
such interdependencies advising of the status of Y ear 2000 preparation. All material third party interdependencies either have been, or
will be, subject to interface testing (see below). A comprehensive programme of communication with critical suppliersto the Group
has also been undertaken. The compliance status of suppliers has not yet been fully concluded. In recognition of this, communications
are ongoing with relevant suppliers and will contribute to Group decisions on alternative courses of action in the event of serious
doubt about a party’ s ahility to attain compliance. Such action may take the form of identifying alternative product or service
providers, or initiating other efforts designed to reduce or eliminate risk to Group business continuity.



Given the degree of interdependence between all parties associated with the domestic and international financial sector, and the
Group’ sreliance on essential suppliers, there can be no assurance that the failure of one or more external partieswill not resultin
adverse impact on the Group’ s operations. Areas of operation affected could include awide range of account transactions and clearing
and payment mechanisms, both domestic and international. This could potentially result in amaterial adverse impact on the Group’s
financial condition.

Interface testing is being carried out as part of the implementation and certification phases of the Group Programme. Interface testing
has already been carried out with other Irish Banks (ATMs), SWIFT, CREST and other parties by a number of our Group Business
Units. Participation in multi party testing with other financial institutions, agencies and key customers has taken place throughout
1999 and is scheduled for completion in the third quarter of 1999.

The Group has expended considerable effort and resources to ensure that al critical systems are compliant. Specific Y ear 2000
Business Continuity plans have been developed by all major business units to further minimise potential risks. These plansinclude
Millennium weekend cutover plans, which detail the actions both businessand I T will take over the critical year end period. The
Group believes that the most reasonably likely worst case scenario affecting it would be possibly the loss of power and

telecommuni cations supply near the end of the year and over the millennium transition which could cause business disruption. The
Group is seeking to mitigate this risk by maintaining regular direct contact with the utility providers. The Group’s key processing sites
have contingent power arrangementsin place. Increased customer demand for banking services, particularly cash, is expected and
provision is being made to cater for this likelihood. Restrictions in systems changes, systematic monitoring of compliant systems as
well as public and customer communications are a critical part of the overall risk management framework established to ensure a
successful millennium transition.

The Group has also conducted a 'Y ear 2000 — related risk assessment of its major commercial credit customers. Accounts are
reviewed and a decision is made on any mitigating action to be undertaken to protect the assets of the Group.

Costsincurred to the end of March 1999, directly related to remediation, testing, third party investigation and contingency planning,
were |RE4AOm (including IRESm of capitalized costs). The total cost is expected not to exceed IRESOm (including IRE7m
approximately of capitalized costs).

Certain of the statements contained in the foregoing Y ear 2000 section are forward looking statements within the meaning of the US
Private Securities Litigation Reform Act of 1995 and should be read in conjunction with the following cautionary statements.

The Group’ s estimates of the total cost of the Y ear 2000 programme and its expectations in respect of future events are based upon a
number of assumptions regarding future events which may not materialize. Such assumptionsinclude the state of preparedness of third
parties such as service providers, third party interdependencies and utilities; the further remediation and testing necessary to make
systems compliant, and the quantum of the revenue cost associated with any business disruptions caused by the failure of third parties,
including the possible loss of utilities (whether nationally or locally). If any of the Group’ s assumptions regarding future events
including those set forth above, do not materialize in respect of future events, the Group’ s operations or financial results could be
materially impacted.

EMU

The Group successfully implemented computer software and other changes to enable it to deliver awide range of banking and
payment services denominated in euro in the Republic of Ireland, Northern Ireland and Britain from January 1, 1999.

Revenue expenditure on EMU preparations to the end of 1998/99 was IRE7 million, IRE4 million of which was incurred during
1998/99.

Group preparations for the final withdrawal of the Irish Pound in 2002 and the potential entry of Sterling into EMU are now being
progressed as apriority.

Item 9A QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
See “Item 9 — Management’ s Discussion and Analysis of Financial Condition and Results of Operations — Risk Management”.

Item 10 DIRECTORS AND OFFICERS OF REGISTRANT

The strategic direction of the Group is provided by the Court of Directors (the “ Court”) which comprises executive and non-executive
Directors. Management is delegated to certain officers and committees of the Court.



Certain information concerning the Directors and executive officers as contained in the Bank’s 1999 Annual Report and Accountsis
set out below and, in the case of executive Directors, the year of appointment to their present position in square brackets.

Y ear
appointed a
Name Ace Position held director
Directors
Howard E. Kilroy ........ccccceeneee 63  Governor 1991
Anthony D. Barry ...........cc.c..... 64  Deputy Governor 1993
Maurice A. Keane [1998] ......... 58  Group Chief Executive 1983
Lord Armstrong of [Iminster ..... 72 Non-Executive Director 1997
Roy E. Baili€........cccooevvrrninne 55  Non-Executive Director 1999
John J. Burke ........cccoevvvivininnne 56  Non-Executive Director 1997
Laurence G. Crowley............... 62  Non-Executive Director 1990
Margaret DOwnes...........ccce..e 66  Non-Executive Director 1986
Nial W.A. FitzGerdd.............. 53  Non-Executive Director 1990
E. Patrick Gavin..........ccc.c..... 66  Non-Executive Director 1994
Raymond Mac Sharry .............. 61  Non-Executive Director 1993
Patrick W. McDowell [1998] ... 59  Deputy Group Chief Executive and 1994
Chief Executive Retail
Patrick JA.Malloy.................. 61  Non-Executive Director 1983
Mary P. Redmong.............cc..... 48  Non-Executive Director 1994
Executive Officers
Paul M. D’Alton........ccccoeeeene 47  Group Chief Financial Officer
Terence H. Forsyth 56  Group Secretary
Brian J. GOggin.......cocoevviieeens 47  Chief Executive Corporate and Treasury
Division

DenisHanrahan............cccooueue 54 Head of Group Corporate Development

Each of the Directors and Executive Officersin office at March 31, 1999 reside in Ireland, with the exception of Lord Armstrong of
[Iminster, John J. Burke, Roy Bailie, and Niall W.A. FitzGerald who reside in the United Kingdom. R. Brian Williamson stepped
down from the Court on November 30, 1998.

Executive Directors

Maurice A Keane — Group Chief Executive. Joined the Bank in 1958. Appointed an Assistant General Manager in 1973 and General
Manager Financial Control in 1978. Appointed to the Court as a Managing Director in 1983. Appointed Deputy Group Chief
Executive in March 1991 and Group Chief Executive in February 1998. Director of Bristol & West plc. (Age 58)

Patrick W McDowell — Deputy Group Chief Executive. Joined the Bank in 1970. Appointed Head of Information Technology in
1978, Deputy Chief Executive Retail Division in 1988 and its Chief Executive in 1991. Appointed to the Court in 1994. Appointed
Deputy Group Chief Executive in February 1998. (Age 59)

Non Executive Directors

Howard E Kilroy — Governor. Appointed to the Court in 1991 and Governor following the 1991 Annual General Court. Former
President and Chief Operations Director of Jefferson Smurfit Group plc. A Director of the Jefferson Smurfit Group plc and CRH plc.
(Age63)

Anthony D Barry — Deputy Governor. Appointed to the Court in 1993. Appointed Deputy Governor in October 1997. Former Chief
Executive of CRH plc. Chairman of CRH plc, a Director of Greencore Group plc, DCC plc and Ivernia West plc. (Age 64)

Lord Armstrong of IIminster, GCB CVO —Appointed to the Court in 1997. A Director of The Bristol & West Building Society (now
Bristol & West plc) from 1988 until his retirement in December 1997 and its Chairman from 1993 to December 1997 and a director of
anumber of other companies. (Age 72)

Roy E Bailie, OBE —Appointed to the Court in January 1999. Chairman of W& G Baird HoldingsLtd and of the Northern Ireland
Tourist Board. A Director of the Bank of England and UTV plc and formerly a member of the Northern Ireland Advisory Board of the
Bank of Ireland. (Age 55)

John J Burke —Appointed to the Court in 1997. Joined the staff of The Bristol and West Building Society (now Bristol & West plc)
in 1964, undertook a wide range of roles and became its Managing Director and Chief Executive in 1993, a position he held until
April 1, 1999 when he stepped down to become a Vice Chairman of Bristol & West plc. (Age 56)



Laurence G Crowley —Appointed to the Court in 1990 and Deputy Governor from 1995 to 1997. Chairman of PJ Carroll and Co.
Ltd, a Director of Rothmans International BV, Elan Corporation plc, J Rothschild International Assurance plc and anumber of other
companies. Executive Chairman of the Michael Smurfit Graduate School of Business at University College, Dublin. (Age 62)

Margaret Downes — Appointed to the Court in 1986 and Deputy Governor from 1993 to 1995. A past president of the Institute of
Chartered Accountantsin Ireland and The Federation of European Accountants. Chairman of BUPA Ireland Ltd and Gallaher (Dublin)
Ltd, a Director of Ardagh plc, BUPA in the UK and anumber of other companies. (Age 66)

Niall WA FitzGerald — Appointed to the Court in 1990. Executive Chairman of Unilever plc, Vice Chairman of Unilever NV and a
Director of Prudential Corporation plc. Chairman of Confederation of British Industry (CBI) Europe Committee. (Age 53)

E Patrick Galvin —Appointed to the Court in 1994. Former Chairman and Chief Executive of Waterford Crystal Ltd. A Director of
Gallaher (Dublin) Ltd, Chairman of PV Doyle Holdings Ltd, a Director of Greencore Group plc and Irish Shell Ltd. (Age 66)

Raymond Mac Sharry — Appointed to the Court in 1993. A former EU Commissioner for Agriculture, Chairman of Bord Telecom
Eireann plc and London City Airport Ltd. A Director of Jefferson Smurfit Group plc, Green Property plc and Ryanair Holdings plc.
(Age61)

Patrick J A Molloy — Appointed to the Court in 1983 as an Executive Director. Group Chief Executive from 1991 until he retired
from that position in January 1998, remaining as a Non-Executive Director. Chairman of Bristol & West plc, Enterprise Ireland and
Blackrock Clinic. A Director of Bord Telecom Eireann plc, CRH plc and Kingspan Group plc. (Age 61)

Mary P Redmond — Appointed to the Court in 1994. A solicitor specializing in labor law. In her professional capacity as a solicitor
actsfor the Group in relation to aspects of labor law. A member of the Labor Relations Commission and aformer member of the
Employment Equality Agency and the Higher Education Authority. A Director of Jefferson Smurfit Group plc and founder of the Irish
Hospice Foundation. (Age 48)

Executive Officers

Paul M D’ Alton — Group Chief Financial Officer. Joined the Bank in 1991 as Group Chief Financial Officer, having been Chief
Executive — Finance, Aer Lingus plc and prior to that, having worked with Craig Gardner/Price Waterhouse in Ireland and abroad.
Mr D’ Alton isaFellow of the Institute of Chartered Accountantsin Ireland.

Terence H Forsyth — Group Secretary. Joined the Bank in 1968 and was appointed to his present position in 1988.

Brian J Goggin — Chief Executive Corporate & Treasury Division. Joined the Bank in 1969. Worked in Corporate Banking in
Ireland, Britain and the US and in a number of senior positionsin the Bank of Ireland Group before being appointed to his present
position in 1996.

Denis Hanrahan — Head of Group Corporate Development. Joined the Bank in 1992 as Head of Group Corporate Devel opment,
having previously been Managing Director of PJ Carroll & Co. Ltd.

Item 11 REMUNERATION OF DIRECTORS AND OFFICERS

The aggregate remuneration paid by the Group to the Directors and Executive Officers, (19 persons), then in office, for the financial
year ended March 31, 1999 was IR£2.5 million, including amounts paid under bonus and/or profit-sharing plans. The aggregate
amount, included in the above figure, set aside by the Group, in the financial year ended March 31, 1999, to provide pension benefits
for these Directors and Executive Officers amounted to IR£0.2 million. Additional information regarding remuneration of Directorsis
set out in Note 37 of Notes to the Consolidated Financial Statements.

Remuneration Policy

The remuneration policy adopted by the Bank isto reward its Executive Directors competitively having regard to comparable public
companies and the need to ensure they are properly rewarded and motivated to perform in the best interests of the Stockholders. The
Group Chief Executiveis fully consulted about remuneration proposals and from time to time the Group Remuneration Committee
commissions job-matched salary surveys from comparator organizations. The key elements of the remuneration package for Executive
Directors are basic salary, a performance related cash bonus, the ability to participate in a Senior Executive Stock Option Scheme and
participation in a defined benefit pension scheme in which pension is based only on basic salary. At the Annual General Court held on
July 7, 1999 Stockholders approved the establishment of a Long Term Performance Stock Plan for selected key Group employeesin
order to further align the interests of those key Group personnel with those of the Stockholders. A description of this plan was
contained in the Governor’s Letter to Stockholders which issued on June 7, 1999.



Employees’ Profit Sharing Plan

All employees of the Bank and of its participating wholly owned subsidiariesin Ireland, Northern Ireland and Britain (each a
“Participating Company”), including Executive Directors, whose remuneration is subject to Irish or U.K. Income Tax under Schedule
E, may participate in a profit sharing plan, the Bank of Ireland Group Employee Stock Issue Scheme (the “ Scheme”). To be eligible to
do so, they must have had an existing contract of employment with a Participating Company on the last day of the Group’s financial
year, which contract must have existed for a period of at least 12 months as at that date and was still in existence on the date on which
aprofit sharing announcement is made. Employees have the choice of taking their allocation under the Schemein cash, or in the
Ordinary Stock of the Bank. Such stock, when allotted, is held on the employee’ s behalf by the Trustees of the Scheme for a minimum
period of two years. An additional feature of the Irish version of the plan permits those who choose to take the free stock to forego an
amount of their salary towards the acquisition of up to an equivalent amount of additional stock to be held on the same basis. The
Directors have authority from the stockholders to approve profit share payments under the Scheme. To date, annual payments have
ranged between zero and 3% of each participant’ s basic remuneration. The most recent payment approved under the Scheme was
2.5% of basic remuneration (IRE7.0 million) for the financial year ended March 31, 1999. Asat March 31, 1999, 0.5% of the Bank’s
Issued Ordinary Stock was held by the Trustees of the Scheme.

Group Pension Plans

The Group operates a number of pension plansin Ireland and overseas. The plans are funded and are primarily of the defined benefit
type and the assets of the plans are held in separate trustee administered funds. Payments to these defined benefit funds are determined
on an actuarial basis, designed to build up reserves during the working life of full-time employeesto pay the employees, or their
dependants, a pension after retirement. A formal actuarial valuation is undertaken at least triennially to determine the payments to
each of these defined benefit funds. Such val uations take account of estimated increasesin salaries and pensions as well as estimated
income generated by the funds. At each valuation the funds’' actuaries confirm that the liabilities of each fund, based on current salary
levels, are fully funded on a discontinuance basis.

Thetotal pension cost for the Group in respect of the financial year ended March 31, 1999 was IR£9 million of which IRE2 million net
credit related to the main scheme.

Item 12 OPTIONS TO PURCHASE SECURITIES FROM REGISTRANT OR SUBSIDIARIES

Under the terms of the Senior Executive Stock Option Schemes approved by the stockhol ders, options may be granted, at the
discretion of the Directors, enabling Senior Executives to subscribe for specified numbers of units of Ordinary Stock.

Asat March 31, 1999 options were outstanding over 6,039,208 units of stock representing 1.2% of the total Ordinary Stock thenin
issue.
Such options are exercisable asfollows:

Number of Unitsof
Ordinary Stock

Subscription Pricein Pence Subject to Options Exercise Period
201313 ..o 18,607 May 1992 - May 1999
208741 ... 25,564 June 1993 - June 2000
152867 ..oeveeeeeeeeeeeeieeiieeen 93,648 June 1994 - June 2001
154.62...ociiiiecieecee e 159,778 June 1995 - June 2002
226.25 ... 952,611 May 1996 - May 2003
263.00.....ccciiieiiiieieeee e 425,000 May 1997 - May 2004
288.80......cccvieeiiieiiieeeeen 50,000 Nov. 1997 - Nov. 2004
33250 ... 695,000 May 1998 - May 2005
AA4.00 ....ciiiiie e 1,395,000 June 1999 - June 2006
51052 90,000 Nov. 1999 - Nov. 2006
71330 . 995,000 June 2000 - June 2007
906.10......eeeeeeiieeeeeiiiee s 890,000 Nov. 2000 - Nov. 2007

1301.70.c.cuiicciieeieeeree e 249,000 May 2001 - May 2008

Asat March 31, 1999, Executive Directors and Executive Officers as a group held options under the above scheme over atotal of
1,216,486 units, representing 0.2% of the total Ordinary Stock in issue.

Theinterests of the Directors and Secretary, in office at March 31, 1999 and of their spouses and minor children, in the stocks issued
by the Bank are set out below:

Beneficial Options

Directors
Lord Armstrong of IImingter-.... 1,000 —



Roy E. Bailie.............. 500 —

Anthony D. Bar 9,068 —
John J. Burke.............. 1,605 150,000
Laurence G. Crowley.............. 13,910 —
Margaret DOwnes................... 37,481 —
Nial W.A. FitzGerdd............. 4,582 —
E. Patrick Galvin..........c......... 5,119 —
Maurice A. Keane....... 378,133 249,563
Howard E. Kilroy................... 244,348 —
Raymond Mac Sharry ............. 590 —
Patrick W. McDowell ............. 81,262 156,519
Patrick JA.Molloy ................ 520,554 146,822
Mary P. Redmond.................. 528 —
Secretarz|

Terence H. Forsyth................. 18,916 40,000

The Directors and their spouses and minor children had no other interestsin the stock of the Bank or in the shares of any other
member of the Group at March 31, 1999.

Limitations on Stock Issue and Stock Option Plans

The maximum number of units of Ordinary Stock over which options may be granted under the Bank of Ireland Group Stock Option
Scheme — 1996 is limited to atotal of 5% of the issued Ordinary Stock of Bank of Ireland over any 10 year period. Over any 10 year
period the total number of units of Ordinary Stock over which options may be granted under any stock option scheme together with
the total number of units of Ordinary Stock that may be issued under any stock issue scheme may not exceed 10% of the total issued
Ordinary Stock. The maximum number of units of Ordinary Stock over which options may be granted or that may be issued under any
stock option scheme and any stock issue scheme may not exceed 3% of the total issued Ordinary Stock over any 3 year period or 5%
over any 5 year period.

The exercise of all options granted since the commencement of the financial year 1996/97 is conditional upon earnings per share
achieving a cumulative growth of at least 2% per annum compound above the increase in the Consumer Price Index over either the
three year period, or if not achieved, the six year period, commencing with the period in which the options are granted.

Item 13 INTEREST OF MANAGEMENT IN CERTAIN TRANSACTIONS

No transaction, material to the Group, has been entered into in the last three fiscal years to which the Bank or any of its subsidiaries
was a party in which any Director or officer of the Bank, any significant shareholder or any relative or spouse thereof had adirect or
indirect material interest, and no such transactions are presently proposed.

Indebtedness of Directors and Executive Officers

The aggregate amount of indebtedness of Directors (10 persons), on normal commercial terms to the Bank of Ireland Group amounted
to IRE0.6 million at March 31, 1999. The interest rates payable thereon were at prevailing market rates and reflect ordinary
commercial transactions. The aggregate amount of indebtedness of Executive Directors and Executive Officers of the Group (5
persons) and four connected persons, not included in the above figure, on terms similar to those on which |oans are made to members
of staff generally, which are at interest rates more favorable than prevailing market rates, was IR£0.4 million at March 31, 1999.
Loans to Directors and Executive Officers at rates more favorable than prevailing market rates, while conforming with Irish practice
and law, would in most cases not be permissible for similar institutions subject to regulation in the U.S.



PART I

ltem 14 DESCRIPTION OF SECURITIES TO BE REGISTERED
N/A

PART Il

ltem 15 DEFAULTS UPON SENIOR SECURITIES

None

Item16 CHANGES IN SECURITIES, CHANGES IN SECURITY FOR REGISTERED SECURITIES AND USE OF PROCEEDS
None

PART IV

Item 17 FINANCIAL STATEMENTS
(Not responded to as Item 18 complied with)

PART V

Item 18 FINANCIAL STATEMENTS
See pages F-1 through F-84

Item 19 FINANCIAL STATEMENTS AND EXHIBITS
(a) Financial Statements
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SGNATURES

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the registrant certifies that it meets all the
requirements for filing on Form 20-F and has duly caused this annual report to be signed on its behalf by the undersigned, thereunto
duly authorized.

The Governor and Company of the Bank of Ireland
(Registrant)

Date: September 27, 1999

By:

Name: Patrick W. McDowell
Title: Deputy Group Chief Executive and
Chief Executive Retail

By:

Name: Paul M. D’ Alton
Title: Group Chief Financial Officer
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BANK OF IRELAND GROUP

STATEMENT OF DIRECTORS RESPONSBILITIES

The following statement, which should be read in conjunction with the Auditors' Report on page F-3, is made with aview to
distinguishing for Stockholders the respective responsibilities of the Directors and of the auditorsin relation to the accounts.

Irish company law requires the Directorsto ensure that accounts, which give atrue and fair view of the state of affairs of the Bank and
of the Group and of the profit or loss of the Group for the year, are prepared for each financial year.

With regard to the accounts on pages F-4 to F-84, the Directors have determined that it is appropriate that they continue to be prepared
on agoing concern basis and consider that in their preparation:

suitable accounting policies have been selected and applied consistently;
judgments and estimates that are reasonable and prudent have been made; and
applicable accounting standards have been followed.

The Directors have aresponsibility for ensuring that proper books of account are kept which disclose with reasonabl e accuracy at any
time the financial position of the Bank and which enable them to confirm that the accounts comply with the Companies Acts, 1963 to
1990 and the European Communities (Credit I nstitutions: Accounts) Regulations, 1992. They also have a general responsibility for
taking such steps as are reasonably open to them to safeguard the assets of the Group and to prevent and detect fraud and other
irregularities.



REPORT OF INDEPENDENT AUDITORS

To the Court of Directors and members of
the Governor and Company of
the Bank of Ireland

We have audited the accompanying consolidated bal ance sheets of the Governor and Company of the Bank of Ireland and its
subsidiaries as of March 31, 1999 and 1998 and the related consolidated statements of income, of cash flows and of changesin
stockholders' equity, for each of the three yearsin the period ended March 31, 1999 all expressed in Irish pounds as set out on pages
F-4 to F-84 inclusive. These financial statements are the responsibility of the Bank’s management. Our responsibility isto express an
opinion on these financial statements based on our audits.

We conducted our auditsin accordance with auditing standards generally accepted in Ireland, which do not differ in any material
respects from auditing standards in the United States. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free from material misstatement. An audit includes examining, on atest basis,
evidence supporting the amounts and disclosuresin the financial statements. An audit also includes assessing the accounting principles
used and significant estimates made by management, as well as evaluating the overall financial statement presentation. We believe
that our audits provide areasonable basis for our opinion.

In our opinion, the consolidated financial statements audited by us present fairly, in all material respects, the financial position of the
Governor and Company of the Bank of Ireland and its subsidiaries at March 31, 1999 and 1998, and the results of their operations and
their cash flows for each of the three yearsin the period ended March 31, 1999 in conformity with accounting principles generally
accepted in Ireland. Accounting principles generally accepted in Ireland vary in certain significant respects from accounting principles
generally accepted in the United States as set out in Note 45 to the consolidated financial statements.

PRICEWATERHOUSECOOPERS
Chartered Accountants and
Registered Auditors

Dublin

Ireland

May 12, 1999



BANK OF IRELAND GROUP

CONSOLIDATED STATEMENT OF INCOME

INTEREST RECEIVABLE
Interest receivable and similar income arising from

AEDE SECUNMTIES.....eeeieiieec e
Other interest receivable and Similar iINCOME...........covveviericnieinicee e
INTEREST PAYABLE ......ccooiiiiiiiiititceese e
NET INTEREST INCOME ..ottt
Feesand cOmMMISSIONS reCaIVaDI©..........ccvirieiieeiieieeee e
Fees and commissSionS Payable............coiuiiiiiieiiiee e
DEaliNG PrOfITS . ..ee.vieieeiciie e
Contribution from life assurance COMPaNIES..........ccvevveerieeiieeeniee e
Other OpErating INCOME ........coiuiiiiiieeiie et etee e iee et ebee s tee et e e sbeesbeeeeeas
TOTAL OPERATING INCOME ..ot
AdMINiSratiVe EXPENSES. ......veeeiiieiieeiiee ettt et et stee e e saaeesaee e
Depreciation and amortiSation ............c.oieereereeiiereenienie e
OPERATING PROFIT BEFORE PROVISIONS........cccooveiienieiiiiieieee
Provision for bad and doubtful debts.............ccceiiiiieeiiii e
OPERATING PROFIT....ccutiiiiiieiieite sttt
Income from associated UNAertakings............covereereenieneeieeeeee e
PROFIT ON ORDINARY ACTIVITIESBEFORE EXCEPTIONAL

ITEM ottt bbb b bttt
Profit on disposal of associated undertaking ..
PROFIT BEFORE TAXATION................
Taxation on profit on ordinary aCtivities............cccecerieiiinenie e
Effect of reductionsin Irish corporation tax

standard rate on deferred tax balanCes..........ooovviviriciiinicc e
PROFIT AFTER TAXATION.....cctiiiiiiiiieieieresene et
Minority iINErEstS: BQUILY ......covovviiiiiiiii

non equity

Non-cumulative preference stock dividends...........oooveeiiiieniieniiniiieesecee
PROFIT ATTRIBUTABLE TO THE ORDINARY

STOCKHOLDERS ......ccooittitiiiiiieieie ettt
Transfer t0 Capital FESEIVE........c.eiiiiiriiii e
Ordinary diVIAENTS.........oeiiiiiiiie it
PROFIT RETAINED FOR THE YEAR......ccciiieiene e
Earnings per unit of IREL Ordinary SOCK .........ccceveriiiiiiiiniieriie e
Alternative Earnings per unit of IRE1 Ordinary

S (oo OO STRURPRPPRNY
Diluted Earnings per unit of IRE1 Ordinary

SEOCK L1ttt ettt ettt ettt ettt ettt e et e aabeesnteeeabeennreeanreaane

Year ended March 31,

1999 1999 1998 1997
Group Group Group Group

Notes Total Total Total Total

(€millions) (inIR) £millions

284 224 208 182

5 2,841 2,237 1,820 1,079
6 2,009 1,582 1,275 646
1,116 879 753 615

603 475 369 281
(50) (39) (28) (20)

33 71 56 33 21
107 84 53 19

7 71 56 33 17
1,918 1,511 1,213 933

8 962 758 646 504
8,19 98 77 56 45
858 676 511 384

16 56 44 37 20
802 632 474 364

9 34 27 56 32
836 659 530 396

2 218 172 — —
1,054 831 530 396

10 223 176 155 129
10 30 24 — —
801 631 375 267

1 1 1 —

6 5 4 —

11 23 18 16 15
771 607 354 252

31 36 28 33 7
11 192 151 118 86
—243 428 203 159

12 1489¢ 1173p 209 2200

12 108.6¢ 8550

12 147.8¢ 1164p £0.3p 2l.7p

The notes on pages F-11to F-84
forman integral part of these consolidated financial statements



BANK OF IRELAND GROUP

CONSOLIDATED BALANCE SHEET

At March 31,
Notes 1999 1999 1998
(inIRE
(€millions) millions)

ASSETS
Cash and balances at centra banks.. 1,083 853 118
Itemsin the course of callection................... 575 453 383
Central government and other eligiblebills... 13 662 521 80
Loans and advancesto banks....................... 14 3457 2,723 4,858
Loans and advancesto customers... 15 36,183 28,496 25,170
Securitization and loan transfers..... 858 676 909
Less: non returnable amounts 741 584 812
15 117 92 97
Debt SECUNLIES. ...covvieeieciiieieeee e 17 5,146 4,053 3,828
Equity shares.........cccooeiniienneenns 18 14 55
Interests in associated undertakings. 18 13 10 213
Tangiblefixed assets...........cccc...... 19 835 658 649
OWN SNAIES....ciiiiiiei et — — 11
Other @SSELS.....ccveeieeiieieeeeee e 20 2,223 1,751 1,338
Prepayments and accrued income.............cceeveeenee. 467 368 423
50,779 39,992 37,223
Life assurance assets attributable to policyholders.... 22 3,535 2,784 2,409
54314 42776 30,632

The notes on pages F-11to F-84

forman integral part of these consolidated financial statements



BANK OF IRELAND GROUP

CONSOLIDATED BALANCE SHEET

LIABILITIES
Deposits by banks....
Customer accounts..........
Debt securitiesinissue .........ccvve..n.
Itemsin the course of transmission ...
Other liabilities.......cceevveeiiieeiieenns
Accrualsand deferred income ..........ccecoeeveeeeeeiiieeeeen,
Provisions for liabilities and charges
— deferred taxation ...........cocceeveiiiie e
—other oo,
Subordinated liabilities..........
Minority interests — equity ..........
Minority interests — non equity ....
Called up capital StOCK .........ceeiveiiiieiiieeiiee e
Stock premium @CCoUNt .........ceeveeveeeeiirreiesre s
Capital reserve................
Profit and loss account ...
Revaluation rESEIVE. .......cevveeiiiie e
Stockholders' funds including non equity interests.......
Life assurance ligbilities attributable to

POlICYNOIAErS.....ceie e

MEMORANDUM ITEMS
Contingent liabilities

— asSetSPledgEC ...
— guarantees and irrevocable letters of credit .
Other contingent liabilities.............cccoviieiiieiiiciiee

Commitments

At March 31,
Notes 1999 1999 1998
(inIRE
(€millions) millions)
23 7,039 5,544 4,261
24 34,297 27,011 25,957
25 541 426 882
251 198 197
26 3477 2,738 2,378
670 528 559
21 65 51 73
27 114 90 122
28 1,389 1,004 1,146
3 2 3
29 79 62 64
30 681 536 531
31 633 499 462
31 159 125 98
31 1,365 1,075 480
31 16 13 10
2854 2,248 1581
22 3,535 2,784 2,409
24314 42776 39632
73 58 88
621 489 477
343 270 268
35 1.037 817 —833
9,075 7,147 6,128
35 9075 147 6,128

The notes on pages F-11 to F-84
forman integral part of these consolidated financial statements



BANK OF IRELAND GROUP
OTHER PRIMARY STATEMENTS

STATEMENT OF TOTAL RECOGNIZED GAINS AND LOSSES

At March 31,
Notes 1999 1999 1998 1997
(€millions) (in IRE millions)

Profit attributable to the ordinary
StOCKNOIENS.....ceveieeeeeiceec e 771 607 354 252
Exchangeadjustments............c.cccoeueee. 30,31 (23) (18) 125 25
Revaluation of property .........ccceveeeeenee. _4 _3 _2 —
Total recognized gainssince last year ..... 52 592 481 207

RECONCILIATION OF MOVEMENT IN STOCKHOLDERS’ FUNDS

At March 31,
Notes 1999 1999 1998 1997
(€millions) (in IRE millions)
Profit attributable to the ordinary
StOCKNOIAErS.....covvveeecee e 771 607 354 252
DIVIENDS. ..o 11 (192 (151) (118 (86)
579 456 236 166
Other recognized (10Sses) / QainS........ceevveeneneen. (19) (15) 127 25
New capital stock subscribed 30,31 56 44 221 19
Goodwill arising on acquisitions..............ccceceee... — — (414) (159)
Goodwill written back on disposal of Citizens...... 31 230 181 — —
Goodwill written back on other disposdl .............. 31 1 1 — 134
847 667 170 185
ATAPRHT Lo 2,007 1581 1411 1,226
AtMACh 3L ..o 2854 2.248 1581 1411
Stockholders' funds:
EQUITY ©eveeeeeeeee s 2,647 2,085 1416 1,256
NON EQUILY .t _207 163 165 155
2854 2248 1581 1411

NOTE OF HISTORICAL COST PROFIT AND LOSS

Thereis no significant difference between the results as disclosed in the statement of income and the results on an unmodified
historical cost basis.

The notes on pages F-11 to F-84
forman integral part of these consolidated financial statements



BANK OF IRELAND GROUP

Preferencestock

ALADRET Lo s
Exchange adjustments
ATMarCh L. ..o
Ordinary stock

ATADRHT L.
Stock alternative SCheme iISSUE........c.vecvveveerieec e
Employees' profit sharing plan and executive stock option

Shareplacing...........
ATMArCh 3L
Stock premium

ALADRIT Lo
Premium onissue of capital StOCK ..........ccceveveriiiiiiiiiiceen,
Premium on stock aternative schemeissue.........cccceeeveenenee.
SEOCK ISSUE EXPENSES. ...ttt ettt
Exchange adjustments..........ccocovveiiiiiiiieniie e
ATMArCh 3L
Capital Reserve

ALADRHT Lo
Exchange adjustments............ccooueeiieiiieieniienee e
Share of unrealized profits of Group undertakings...................
ATMArCh 3L ..o

The notes on pages F-11 to F-84

CONSOLIDATED STATEMENT OF CHANGESIN STOCKHOLDERS EQUITY

Year ended March 31,

Notes _ 1999 1998 1997
(in IRE millions)
17 16 15
— _1 _1
30 =1L =1L =16
514 487 482
2 2 2
3 2 3
[y 23 —_
30 B9 54 487
462 259 242
11 178 6
28 18 8
— ) —
_2 _9 _3
31 49 462 29
98 53 44
(@) 12 2
28 33 1
31 1B 98 53

forman integral part of these consolidated financial statements

Profit and loss account
ALADRET Lo
Transfer from goodwill FESEIVE. ..........coovviiiieiiiieiieee,

NELINCOME ...ttt
Ordinary dividends..........coouvieieieriieeiee e
Goodwill written back on disposal of Citizens............ccccee..
Goodwill written back on other disposal ...........ccccvevviiinnenes
Transfer from revaluation rESEIVE ........cceevvveiieiicniccee e
Exchange adjustments ...........ccovvieereiiienie e
ATMArCh 3L
Goodwill reserve
ALADRHT Lo
Transfer to profit and lossaccount .............ccceeceeennee.
Goodwill written off on acquisition of Bristol & West.
Goodwill written off on acquisition of New Irelanc.................
Goodwill on acquisitions undertaken by Citizens Financial
GIOUD .ttt e e e e e
Other GOOAWIl ........coivieiiiiiiiieceece e
Goodwill written off on acquisition of Citizens Financia
GOUD .ttt
Goodwill written back on disposal ...
AEMArCh 3L
Revaluation reserve
ATADRIT Lo
Revaluation of property ......
Exchange adjustments ...........ccooiieeieniiee e
Transfer to profit and 0SS account ..........ccceeeveveerieiinnieeen.
ATMArCh 3L
Total stockholders’ funds..........eeeeerieneeiieee e

The notes on pages F-11 to F-84

Year ended March 31,

Notes 1999 1998 1997
(in IRE millions)
1,111 804 626
(631 — —
480 804 626
579 321 245
(151) (118) (86)
181 — —
1 J— J—
— 2 J—
(15) 102 19
31 1079 1111 804
(631) (217) (192)
631 — —
— (295) —
J— (93) J—
— (21)
® —
— — (159)
— — 134
31 _= (68l 21
10 9 9
3 2 —
— 1 J—
— @) _
31 13 10 —9
2.248 1581 1411

forman integral part of these consolidated financial statements



BANK OF IRELAND GROUP

CONSOLIDATED CASH FLOW STATEMENT
Year ended March 31,

Notes 1999 1999 1998 1997
(in€millions) (in IRE millions)
RECONCILIATION OF OPERATING PROFIT TO NET
OPERATING CASH FLOWS
OPErating Profit ........ccoeveiiiiisccese e 802 632 474 364
Decrease / (increase) in accrued income and
PrEPAYIMENES ... ittt 63 50 (89) (38)
(Decrease) / increase in accruals and deferred
i (29) (25) 165 68
56 44 37 20
(47) (37 (23) (11)
98 77 56 45
Interest charged on subordinated liabilities . 104 82 71 37
Other non-cash movements....................... (18) (14) 16 (19)
Net cash flow from trading activities... 1,039 819 707 466
Net (increase) / decrease in collections /
EFANSMISSIONS....cveieie ettt (93) (73) 61 (59)
Net decrease / (increase) in loans and advances
EO DANKS .o 1,959 1,543 (691) 677
Net (increase) in loans and advances to
CUSEOMIENS ...ttt bbb bbb bbb (5,061) (3,986) (1,434) (1,450)
Net increase / (decrease) in deposits by
DANKS ... s 1,669 1314 2,101 (755)
Net increase in customer accounts............. 2,164 1,704 1,057 1,293
Net (decrease) in debt securitiesS iniSsUe........ceevveeriieeiieenieeee, (538) (424) (25) (256)
Net decrease/ (increase) in non-investment
debt and equity SECUMTIES......couveiiiiiiiie e 124 98 (295) 320
Net (increase) / decrease in Other @SSetS........ocvveerveerieeciinieiieniee (524) (413) (486) 193
Net increase / (decrease) in other
[EADIITIES ... et 287 226 613 (90)
EXChange MOVEMENLS........ccoiiriiiireneeeceeeeee s (216) (170 145 9
Net cash flow from operating activities ...........ccccoveieiriecennne 810 638 1,753 353
Dividend received from associated
UNAEIAKING ..o 1 1 2 —
Returns on investment and servicing of
FINBNCE. ...t 38 (141) (111) (81) (51)
TAXAON .. . (138) (109) (115) (81)
Capital expenditure and financial investment . 38 (903) (711) 125 (388)
Acquisitionsand disposals...........ccoceeriveennns 38 715 563 (810) 23
Equity dividends paid... (127) (200) (73) (68)
Financing............. o 38 9 (7) 162 188
[NCTEASEIN CASN ...v ettt ee s 208 164 963 (24)

The notes on pages F-11to F-84
forman integral part of these consolidated financial statements



BANK OF IRELAND GROUP

NOTESTO THE CONSOLIDATED FINANCIAL STATEMENTS

1 BASIS OF ACCOUNTING AND ACCOUNTING POLICIES

Introduction

The accounts have been prepared under the historical cost convention as modified by the reval uation of certain properties and
investments, in accordance with the Companies Acts, 1963 to 1990 and the European Communities (Credit Institutions: Accounts)
Regulations, 1992 and with applicable accounting standards. The accounts are drawn up in Irish Pounds (IRE) and except where
otherwise indicated are expressed in millions. Costs, assets and liabilities are inclusive of irrecoverable value added taxes where

appropriate.

During the year the Group implemented the requirements of Financial Reporting Standard 10, Goodwill and Intangible Assets (“FRS
10"). Prior to FRS 10 premiums arising on acquisition were written off directly to reservesin the year of acquisition. As permitted by
the transitional arrangement of FRS 10, these premiums have not been restated by means of a prior year adjustment and they will be
charged to the profit and loss account on subsequent disposal of the businessesto which they relate.

Financial Reporting Standard 12, Provisions, Contingent Assets and Contingent Liabilities was also implemented. FRS 12 outlines the
appropriate recognition criteria and measurement bases which should apply to provisions. Following a stringent review of the Group
balance sheet it was determined that IRE17m should be released, IRE9m of which was previously included in Other Provisions For
Liabilities And Charges (Note 27) and IRE8m previously included in Accruals and other Liabilities. No prior period adjustment was
made as these amounts were not considered material.

Financial Reporting Standard 13, Derivatives and other Financial Instruments was also adopted by the Group. FRS 13 requires
disclosure of certain information on financial instruments.

During the year the Group implemented the requirements of Financial Reporting Standard 14, Earnings per Share, and disclosure has
been made of diluted earnings per share. The Group has al so adopted the requirements of Financial Reporting Standard 9, Associates
and Joint Ventures, and Financial Reporting Standard 11, Impairment of Fixed Assets and Goodwill, although their effect has not been
significant.

The significant accounting policies are asfollows:-
(a) Basis of Consolidation

Assets, liabilities and results of all group undertakings have been included in the Group’ s accounts on the basis of accounts made up to
the end of the financial year.

In order to reflect the different nature of the policyholders’ interestsin the long-term assurance business, the assets and liabilities
attributable to policyholders are classified separately in the Group balance sheet.

Assets held by the Bank and certain group undertakingsin their capacity as trustee and manager for investment trusts, pension
schemes and unit trusts are not consolidated in the Group accounts as the Group does not have beneficial ownership.

(b) Foreign Currency Translation

Assets and liabilitiesin foreign currencies are translated into Irish Pounds at rates of exchange ruling at the balance sheet date or at
hedge rates where appropriate. Exchange differences, arising from the application of closing rates of exchange to the opening net
assets held in foreign currencies and to related foreign currency borrowings are taken directly to reserves. Profits and losses in foreign
currencies are translated into Irish Pounds at the average rates of exchange for the year or at hedge rates where appropriate and the
differences between these rates and closing rates are recorded as amovement in reserves. All other exchange profits and losses, which
arise from normal trading activities, are included in operating profits.

(c) Income Recognition



Interest incomeisrecognized asit accrues, except in the case of doubtful debts where interest is recognized on a cash receipts basis.
Fees receivable which represent areturn for services provided, risk borne or which are in the nature of interest are credited to income
when the service is performed or over the period of the product as appropriate.

(d) Mortgage Incentives

Mortgage interest discounts below the cost of funds and cashbacks are capitalized in other assets when thereis aright and intention to
recover the incentive in the event of early redemption. The amount capitalized is charged against interest received in the profit and
loss account on a straight line basis over the period of the clawback and early redemption penalty period.

(e) Leasing and I nstallment Finance

Leasing incomeisrecognized in proportion to the funds invested in the |ease so as to give a constant rate of return over each period
after taking account of taxation cash flows. Income from installment finance transactions, including hire purchase finance, is
recognized in proportion to the balances outstanding.

(f) Debt Securitiesand Equity Shares

Investment Securities

Debt securities and equity shares held for use on a continuing basisin the Group’s activities are classified as investment securities.
Such securities and shares are stated at cost less provision for any permanent diminution in value. The cost of dated securitiesis
adjusted for the amortization of premiums or discounts over the period to maturity. The amortization of premiums or discountsis
included in interest income. In those rare instances where an investment security is sold prior to maturity, profits and losses are
recognized when realized.

Other Securities

Other securities are stated at fair value, except for those securities maintained for the purpose of hedging, which are accounted for on
the same basis as the item hedged. Changesin the fair value of securities marked to market are recognized in the profit and loss
account asthey arise. Profits and losses on disposal are recognized when realized and included in dealing profits, except for those
securities maintained for hedging purposes, which are amortized over the lives of the underlying transactions and included in net
interest income.

(g) Derivatives

Derivative instruments used for trading purposes or used to manage risk in the trading portfolios include swaps, futures, forwards,
forward rate agreements and options contractsin the interest rate, foreign exchange and equity markets. These derivatives, which
include al customer and proprietary transactions together with any associated hedges are measured at fair value and the resultant
profits and losses are included in dealing profits. In the event of a market price not being readily available internally generated prices
will be used. These prices are calculated using recognized formulae for the type of transaction. Where market prices may not be
achievable because of the size of positions or theilliquidity of markets, adjustments are made in determining fair value. Unrealized
gains and losses are reported in Other Assets or Other Liabilities on agross basis.

Derivatives used for hedging purposes include swaps, forwards, futures, forward rate agreements and optionsin interest rate, foreign
exchange and equity markets. Gains and losses on these derivatives which are entered into for specifically designated hedging
purposes against assets, liabilities, other positions and cash flows accounted for on an accruals basis, are taken to the profit and loss
account in accordance with the accounting treatment of the underlying transaction. Accrued income or expenseisreportedin
prepayments and accrued income or accruals and deferred income on a gross basis. Profits and losses rel ated to qualifying hedges of
firm commitments and anticipated transactions are deferred and taken to the profit and | oss account when the hedged transactions
occur.

The criteriarequired for aderivative instrument to be classified as a designated hedge are:
(i) Adeguate evidence of the intention to hedge must be established at the outset of the transaction.
(if) The transaction must match or eliminate a proportion of the risk inherent in the assets, liabilities, positions or cash flows being

hedged and which results from potential movements in interest rates, exchange rates or market prices. Changes in the derivatives
fair value must be highly correlated with changes in the fair value of the underlying hedged item for the entire life of the contract.

Where these criteria are not met, transactions are measured at fair val ue.



Hedge transactions which are superseded, cease to be effective or are terminated early are measured at fair value. Any profit or
loss arising is deferred and reported in Other Assets or Other Liabilities. This profit or loss is amortized over the remaining life of the
asset, liability, position or cash flow previously being hedged.

When the underlying asset, liability or position is terminated, or an anticipated transaction is no longer likely to occur, the hedging
transaction is measured at fair value and any profit or loss arising is recognized in full in dealing profits. The unrealized profit or loss
isreported in Other Assets or Other Liabilities.

(h) Capital Instruments

I ssue expenses incurred in connection with the issue of capital instruments other than equity shares are deducted from the proceeds
of theissue and amortized to the profit and |oss account as appropriate.

(i) Pensions

Contributions to the Group’s defined benefit schemes are charged to the profit and loss so as to spread the expected cost of
pensions, calculated in accordance with the advice of qualified actuaries, on a systematic basis over employees working lives.
Variations from the regular cost are spread over the average remaining service life of relevant employees. The costs of the Group’s
defined contribution schemes are charged to the profit and loss for the period in which they are incurred.

(j) Depreciation and Amortization

L easehold property with unexpired terms of 50 years or less is depreciated by equal annual installments over the remaining period
of the lease. Freehold and long leasehold property is maintained in a state of good repair and the Directors consider that residual
values based on prices prevailing at the time of acquisition or subsequent valuation are such that depreciation is not significant,
accordingly this property is not depreciated. Depreciation on adaptation works on freehold and leasehold property is based on an
estimated useful life subject to a maximum period of 15 years or the remaining period of the lease. Computer and other equipment is
depreciated by equal annual installments over its estimated useful life subject to a maximum period of 10 years.
(k) Provision for Bad and Doubtful Debts

Specific provisions are made on a case by case basis for loans and advances which are recognised to be bad or doubtful as a result
of the continuous appraisal of the loans and advances portfolio. A general provision is also made against |oans and advances to cover
latent loan losses which are known from experience to be present in any portfolio of loans and advances but have yet to be specifically
identified.
(I) Deferred Taxation

Deferred taxation is recognized at the appropriate rates of tax using the liability method on timing differences between profits
stated in the accounts and profits computed for taxation purposes where it is expected that a liability or asset is likely to arise in the
foreseeable future. The future tax benefit relating to tax losses is not recognized unless the benefit assured is beyond reasonable doubt.
(m) Scrip Dividend

Stock issued in lieu of cash dividends, under the Stock Alternative Scheme, isissued at a value equivalent to the cash element, net
of Dividend Witholding Tax where applicable, of the dividend foregone.

(n) Investmentsin Associated Undertakings

Investments in associated undertakings are stated at acquisition cost, less amounts written off in respect of goodwill arising on
acquisition, together with the appropriate share of post-acquisition reserves.

(o) Securitization and Loan Transfers

Assets sold under securitization and loan transfers, where there is no significant change in the Group’s rights or benefits to those



assets or in the Group’s exposure to the risks inherent in those assets, continue to be consolidated on a gross basis. In cases where
there is no significant change in the rights and benefits and the financing is limited to a fixed monetary ceiling, only the net amount is
consolidated using the linked presentation and the rel ated gross amounts are shown on the face of the balance sheet.

(p) Goodwill

Goodwill is a premium arising on acquisition which represents the excess of cost over fair value of the Group’s share of net
tangible assets acquired. Premiums arising on acquisitions of subsidiary undertakings occurring after March 31, 1998 are capitalized
as assets on the balance sheet and amortized over their estimated useful economic lives.

(q) Life Assurance Business

The assets attributable to the Group from the life assurance business are consolidated in the Group balance sheet and consist of the
Group'’ s share of the net tangible and financial assets of the business and the Group’ sinterest in policiesin force. The Group’sinterest
in polices in force is computed annually in consultation with independent actuaries and represents the discounted present value of the
surpluses attributabl e to the Group which will be generated in the future from existing policies. The bases adopted in the valuation use
prudent best estimates of future lapse rates, mortality rates, renewal expenses and investment returns. The value has been computed in
accordance with bases accepted in the life assurance market. The statutory life companies’ surplus attributable to the Group, together
with the annual movement in the Group’s interest in policies in force is included in the Group profit and loss account, grossed up for
taxation at the effective rate.

2 PROFIT ON DISPOSAL OF CITIZENSFINANCIAL GROUP

On September 3, 1998, the Group sold its 23.5% shareholding and other interests in Citizens to the Royal Bank of Scotland Group
for an aggregate consideration of US$763m in cash, consisted of US$753m in respect of its 23.5% shareholding and US$10m in
respect of unrealized tax losses held by Citizens.

The sale completes the withdrawal by Bank of Ireland from its US retail banking interests in New England and results in an
exceptional profit before taxation of IRE172.4m (IR£164.4m after tax) for the year ended March 31, 1999, equivalent to an
exceptional increase in EPS of 1R31.8p. After writing back goodwill previously written off to reserves, the transaction results in an
improvement to Bank of Ireland’ s stockholders funds of IRE345m.

3 BRISTOL & WEST

The transfer of the businesses of Bristol & West Building Society to a subsidiary of the Bank, Bristol & West plc (formerly
Reading Mortgages plc) was completed on July 28, 1997.

The terms of the transfer valued the consideration at Stg£600m. In satisfaction of this consideration StgE522m was paid in cash
and preference sharesin Bristol & West plc were issued for a nominal value of Stg£78m. Subsequently Stg£26.4m of the preference
shares were purchased by Bank of Ireland at a premium. The remaining preference shares are reported as minority interest on the
Group balance sheet. As analysed below the acquisition gave rise to goodwill on consolidation of IRE294.7m which, in accordance
with the Group’s policy for goodwill at that time, has been charged against goodwill reserves.

Thefair value of net assets acquired was as follows:

Book Other Fair

Values Revaluation Adjustments _Values

IREmM IREmM IREmM IREmM
Cash and balances at central banks............... 9.2 92
Loans and advancesto banks....................... 967.2 967.2
Loans and advancesto customers................. 9,250.4 (34.6) 9,224.8
Debt SECUNLIES ... 697.8 697.8
Tangiblefixed assets.........ccoovvevviviienennes 110.3 (55 104.8
Other 8SSEtS......coiveverreriererere e 87.1 8.7 95.8
Deposits by banks .........cccoceviiiiiiiiiis (402.7) (402.7)
CUSLOMEr @CCOUNLS ... (9,374.8) (9,374.8)
Debt securitieS in iSSUe.........ccveeveerieiieriene (386.1) (386.1)
Other liabilities........ccoveririririnieicee (264.4) (22.9) (29 (290.2)

Subordinated liabilities ... (235.2) (55.0) _ (290.2)
NEt 8SSEtS.....oviiieiic 467.8 (834) (28.8) 355.6




Costsincurred by Bank of Irelanc................ 6.9
CoNnSIdEration ..........ccccvveveieerveneenieeennn 643.4
Goodwill arising on the acquisition of the

businesses of Bristol & West Building

SOCIELY et 2047

Therate of exchange at the date of acquisition was |RE/Stg£0.8891. The consideration of IRE643.4m reflects the benefit of hedged
instruments which were put in place following the announcement of the acquisition.

The fair value adjustments made on the acquisition of the businesses of Bristol & West Building Society arose as follows:

Revaluation

Property was reduced by IR£5.5m to reflect the property acquired at open market value on an existing use basis. Other liabilities were
increased by IRE22.9m reflecting provisions for future rentals on leaseholds in excess of current market value of IRE17.3m, and
pensions were revalued upwards by IRE5.6m in accordance with FRS7. The subordinated liabilities were revalued upwards by
IRES5.0m in accordance with the valuation rules for long term monetary liabilitiesin FRS7.

Other Adjustments

L oans and advances to customers were reduced by IRE34.6m in order to align the loan |oss provisioning policy of Bristol & West
Building Society with that of the Group.

Other assets increased by IRE8.7m in order to align the accounting policy for |oan loss recoveries with that of the Group and due to
the deferred tax asset for those adjustments expected to reverse in the short term.

Theincrease of IRE2.9m to other liabilitiesis attributable to sundry provisions.

The Bristol & West Building Society profit and loss account for the year to December 31, 1996 and the pre acquisition period from
January 1, 1997 to July 27, 1997 is shown below:

January 1,1997  12monthsto

toJuly 27, December 31,
1997 1996
StgEm StgEm
Net interest iNCOMe...........covvevvvieereenieereenen. 91.6 149.6
Other INCOME ....c.cevriiiiie e 29.8 55.4
1214 205.0
EXPENSES....coiiiiiiiieiiie e (71.8) (97.9)
TransaCtion COSES........ocvvveeieieeeiiereieieniee (20.3) (8.1)
Provisionsfor Bad and Doubtful Debts........... (5.2 (20.5)
Profit on ordinary activities before taxation..... 24.1 78.5
TaXBHON . 13.0) (334)
Profit on ordinary activities after taxation........ 111 451

The profit before tax of Bristol & West from July 28, 1997 to March 31, 1998 amounted to IRE76.6m. All gains and lossesin the
periods shown were recognised in the profit and loss accounts for those periods and as such a statement of total recognised gains and
losses is not shown.

4 NEW IRELAND HOLDINGS
The acquisition of New Ireland Holdings plc was completed on December 24, 1997.

Theterms of the acquisition valued New Ireland at IRE273.6m, or IRE23.82 per fully diluted New Ireland share, which was fully paid
for in cash.

As analyzed below the acquisition gave rise to goodwill on consolidation of IRE93.4m which, in accordance with the Group’s policy
for goodwill at that time, has been charged against goodwill reserves.

Thefair value of the net assets acquired was as follows:

Book Other Fair
Value Revaluation Adjustments Values
(IREmillions)
Loans and advancesto banks..................... 66.2 66.2

EQUItIES. ....cviiiiiieceece 21.6 26.5 48.1



Investment properties.........c.ceeeeeeeieeeneee. 16.0 4.1 20.1

Owner occupied properties .. 9.0 21 111
Fixed assets ......oovvieieeecieeeee e 5.9 (2.3 36
Shareholders’ value of in force business..... — 78.0 78.0
Life assurance assets attributable to

policyholders.........cccocvveviieeiieeiiienen 1,426.2 36.4 1,462.6
Life assurance ligbilities attributable to

policyholders.........cccoovveivininecieen, (1,462.6) (1,462.6)
Other assts ......... 52.9 1.2 (12.3) 39.4
Other liabilities.... (96.4) 21.0) 36.1 (81.3)
Net assets............ 38.8 446 101.8 185.2
Costsincurrec.. 50
Consideration... 273.6
GOOAWIll...ecoevieeiiicceece e 934

The fair value adjustments made on acquisition of New Ireland arose as follows:

Revaluation

Equities, Investment properties, Owner occupied properties and non unit linked life assurance assets attributabl e to policyholders,
were recorded at cost in the books of New Ireland. These assets have been revalued to market val ue at the date of acquisition in order
to align the accounting policies with that of the Group.

Fixed Assets and Other assets were written down by IR£2.3m and |RE1.2m respectively.
The deferred tax liability included in Other liabilities arising from the revaluation adjustment amounted to IRE21.0m.

Other Adjustments
The other adjustments relate to:

) The recognition of the shareholders' value of in force business.
Thisis shown in accordance with industry practice, gross of
deferred acquisition costs.

(i) Other Assets
Reclassification of deferred acquisition coststo

shareholders’ value of in force business (12.3)
(iii)  Other Liabilities
Release of shareholders’ interest in the life fund 47.3
Deferred tax liahility relating to adjustments described in
paragraphs (i) and (ii) above 11.2)
361

The profit before tax of New Ireland Holdings from December 24, 1997 to March 31, 1998, computed in accordance with the Bank’s
accounting policies, amounted to IRE15.8m. Thisis stated after charging reorganization costs relating to the investment management
activity of IRE2.2m, of which IRE1.5m were paid by March 31, 1998.

The summarized results of New Ireland Holdings for the period from January 1, 1997 to December 23, 1997 prepared in accordance
with the accounting policies of New Ireland Holdings prior to acquisition, are as follows:

January 1, to
December 23,
1997
IREmM
TURNOVER
GIOSS PrOMIUMIS. .. tteeeutteeteeesiteeateeesseeesseeeaseeesseeasaseeassesssseasnseasasseesnneasnneas 102.1
SUMMARIZED CONSOLIDATED PROFIT AND LOSSACCOUNT
Profit from life assuranCe DUSINESS............cccviiieiieicncee e 81
Profit from other aCtiVItIES.........cooviiiiie i 31
11.2
Interest on SUBOTAINGEA 10N ..........eerviiiiiiiec e (1.0
10.2
Profit on sale of IrSh NatioNal .........cooeeiieiiiice e 20
Cost of relinquishing obligations under warranty
=0 (S < 001= 010 () PRSP UURTUUPNE _(6.)
Profit on ordinary activities before taxation 6.1
Tax on profit on ordinary activities............ccceeveeeniennieniieeens _(4.3)

Profit on ordinary activities after taxation




(1) The cost of relinquishing obligations under warranty agreements arose from a payment to New Ireland’ s former parent company,
Sun Life and Provincial Holdings plc to release al its obligations under warranty agreements outstanding at the date of
acquisition.

There were no other recognized gains or losses in the period.

The profit attributable to New Ireland Holdings plc for the year ended December 31, 1996 amounted to IR£3.4m after charging
minority interest of IRE0.2m.

5 OTHER INTEREST RECEIVABLE AND SIMILAR INCOME

Year ended March 31,

1999 1998 1997

(in IRE millions)
Loans and advancesto barks.......... 228 231 149
L oans and advancesto customerc... 1911 1516 886
Finance leasing 59 a7 26
Installment credit .... 39 26 18
2237 1820 1079

6 INTEREST PAYABLE
Year ended March 31,

1999 1998 1997

(in IRE millions)
Interest on subordinated liabilities.... 82 71 37
Other interest payable.................... 1,500 1204 609

1582 1275 2 ©46

7 OTHER OPERATING INCOME

Year ended March 31,
1999 1998 1997
(in IRE millions)

Profit on disposal of investment securities..... 12 1
Profit on disposal of tangiblefixed assets...... 2 — @
Securitization servicing fees.........occvvvvenns 10 7 5
Other iNCOME ......oveeiiiiee e, 32 26 12

26 33 i

8 OPERATING EXPENSES

Year ended March 31,
1999 1998 1997
(in IRE millions)

Staff Costs:
wages and salaries.........c.oeeeee 409 335 276
socia security costs.... 32 26 23
pension Costs....... 9 23 22
staff stock issue....... 7 8 4
severance packages..........oueen... _2 _2 _4
459 3% 329
Operating lease rentals:
PrOPEMY ..o 13 8 6
EQUIPMENE ... 1 — —
Other administrative expenses...... 285 244 169
Totd administrative expenses...... 758 646 504
Depreciation and amortization:
freehold and leasehold property ... 10 8 5
computer and other equipment ..... _67 _48 _40
Total depreciation................ 77 56 _45
Total operating expenses 835 1202 549




The charge for staff stock issue represents an amount payable to Trustees on behalf of employeesto acquire an issue of Ordinary
Stock as provided pursuant to the Stock | ssue Schemes approved by the stockholdersin 1984 and 1997. In 1999 the charge represents
2.5% of eligible employees’ basic salary (1998: 3%).

Year ended March 31,

1999 1998 1997
(in IRE millions)

Auditors remuneration (including VAT)
AUt WOTK ..o 12 11 0.7
Non audit WOrK .......coeeveeniiiinieiienies 3.0 34 36

9 INCOME FROM ASSOCIATED UNDERTAKINGS

Year ended March 31,
1999 1998 1997
(in IRE millions)

Citizens Financia Group, Inc ... 25 55 32

Other associates........coveeeeeunees _2 1 —

2L 56 32

10 TAXATION
Year ended March 31,
1999 1998 1997
(in IRE millions)
COIPOratiONTAX ...eeuvveeieieeiieesiieeeiee et sbeesiee e seeee e 137 98 91
Tax on the sale of Citizens Financia Group.............c......... 8 — —
Tax credits applicable to distributionsreceivec.................. 4 4 2
Duty on certain tax-based lending.............ccoevvrieiicnnenn. 1 1 1
Deferred taxation:
Effect of reductionsin Irish Corporation tax standard

rate on deferred tax balances(1) 24 — —
Other ..o 18 35 24
Associated uUndertakings. .........ooeerevenieereenieeiene e _8 17 11
200 15 129

Thetax charge for the year, at an effective rate of 24.1% islower than the standard Irish corporation tax rate because of relief arising
from tax based lending, the International Financial Services Center 10% tax rate and lower rates of tax in subsidiaries overseas.
Year ended March 31,

1999 1998 1997
(in IRE millions)

Current taxation

90 70 80
68 50 25
158 120 105

39 30 23
_3 5 1
42 35 24
200 15 120

Thereconciliation of statutory corporation tax rate to the effective tax rate on ordinary activitiesis shown below:
Year ended March 31,

1999* 1998 1997

(%)
Statutory corporation taxX rate...........ccocveeeieeenveeniieesineennne 31.0 35.0 38.0
Tax onforeign iNCoOME .......ccvveiiieiiiee e (0.6) @7 1.5
Tax exempted income and income at areduced tax rate....... (€3] 35 4.2
BOIFH non tax effected profits. — (0.1 0.2

Other itemS.........cocevveviiieeiciinn 19 0.3 04
Effectivetax rate.........cccoviiiiiiiiiiiiicc s 29.2 294 325




*excluding exceptional items

Included in the charge for corporation tax is IRE68 m (1998: IRES1m, 1997: IRE24m) in respect of taxation on non Republic of
Ireland business units.

The deferred taxation charge arises from:

1999 1998 1997
(in IRE millions)

Leased asSetS.......cceeveeevrnennn. 14 28 25
OWN 8SSELS....ceeiniieeiiee e @ — 1
Short term timing differences.... 35 7 (2

42 39 24

(1) In accordance with Section 21 of the Taxes Consolidation Act 1997, as amended, the standard rate of corporation tax for trading
incomeisto be reduced, on a phased basis, to 12.5%.

The standard rate isto be;

28% for the year 1999
24% for the year 2000
20% for the year 2001
16% for the year 2002
12.5% for the year 2003 and subsequent years

Accordingly the rates of corporation tax which will apply to the reversal of timing differences will be lower than those provided for in
earlier years and which has resulted in anet charge of IRE24m in the year ended March 31, 1999.

11 DIVIDENDS

Year ended March 31,
1999 1998 1997
(in IRE millions)

Equity Stock:
1999

On units of IRE1 Ordinary Stock inissue

Interim dividend IR9.2p (Tax credit IR1.1371p) ...... 48

Proposed final dividend IR19.8p (Tax credit nil)...... 103

1998

On units of IRE1 Ordinary Stock inissue

Interim dividend IR7.1p (Tax credit IR0.8775p) ...... 36
Final dividend IR15.9p (Tax credit IR1.9652p)........ 82
1997

On units of IRE1 Ordinary Stock inissue

Interim dividend IR6.1p (Tax credit IR1.6395p) ......

Final dividend IR11.65p (Tax credit IR2.7869p)......

RIS S

El

Holders of Bank of Ireland Ordinary Stock are entitled to receive such dividends out of the profits of the Bank as are available by law
for distribution and as may be declared by the stockholders at general meeting, but no dividends may be declared in excess of an
amount recommended by the Court of Directors. The Court may, without obtaining prior stockholder approval, pay to the stockholders
such interim dividends as appear to the Court to be justified by the profits of the Bank.

No Ordinary Stock dividend can be declared or interim dividend paid unless the dividend on any outstanding preference stock most
recently payable shall have been paid in cash.

Thetax creditsrelating to these dividends were reduced in accordance with Section 45 of the Finance Act, 1980.

Year ended March 31,

1999 1998 1997
(in IRE millions)

Non Equity Stock:



1999
On 10.5m units of IREL of Non-Cumulative Preference
Stock.

Dividend IRE1.068000p (Tax credit IRE0.132000p)......... 11
On 5.0m units of Stgf1 of Non-Cumulative Preference
Stock,
Dividend Stgf1.123625p (Tax credit Stg£0.138875p)....... 7
1998
On 10.5m units of IRE1 of Non-Cumulative Preference
Stock,
Dividend IRE1.008001p (Tax credit IRE0.191999p).......... 11
On 5.0m units of Stgf1 of Non-Cumulative Preference
Stock,
Dividend Stg£1.0605015p (Tax credit
SIGEO.2019985D) ... .veuveeveneeneeniesiesiesiesiesiesiesieeneeneeneeens 5
1997
On 10.5m units of IRE1 of Non-Cumulative Preference
Stock,
Dividend IRE0.940092p (Tax credit IRE0.259908p).......... 10
On 5.0m units of StgE1 of Non-Cumulative Preference
Stock,
Dividend Stg£0.989054p (Tax credit Stg£0.273446p).......

[l
5!
sl

Dividend payments on Non-Cumulative Preference Stock are accrued.

12 EARNINGS PER UNIT OF IRE1 ORDINARY STOCK

The calculation of earnings per unit of IRE1 Ordinary Stock is based on the profit attributable to Ordinary Stockholders of IRE606.8m
(1998: IRE353.8m, 1997: IRE£251.9m) and the weighted average Ordinary Stock in issue of 517.4m units of IRE1 (1998: 499.1m units
of IRE1, 1997: 484.5m units of IREL).

The calculation of the alternative earnings per share for March 31, 1999 is based on the profit attributable to Ordinary Stockholders
before the exceptional item of IRE442.4m after tax and the weighted average Ordinary Stock of 517.4m units.

In accordance with the Financial Reporting Standard 14 (FRS 14) on Earnings Per Share, the diluted earnings per share is based on the
profit attributable to Ordinary Stockholders of IRE£606.8m and the weighted average Ordinary Stock in issue adjusted for the effect of
al dilutive potential Ordinary Stock of 3.8m units as at March 31, 1999.

13 CENTRAL GOVERNMENT BILLS AND OTHER ELIGIBLE BILLS

At March 31
1999 1998
(inIRE
millions)
Investment securities
— other digiblebills.........cccooviiiiinine, 462 —
Other securities
— government bills and similar securities..... 59 80
221 80
14 LOANS AND ADVANCES TO BANKS
At March 31
1999 1998
(inIRE
millions)
Funds placed with Central Bank of Ireland..............ccccecveenee 57 67
Funds placed with other central banks.............cccocvviiinene 20 46
Funds placed with other banks............ccocoeiiiiiiiinee 2,646 4,745
2723 488
Repayableon demand............cccoovieiiiiiiiiiiiiene e 468 1,045
Other loans and advances to banks by remaining maturity
— 3MONthS OF 1ESS......iviiiicieecee e 1,426 3,070
— 1 year or less but over 3 months 784 664
— 5yearsorlessbut over Lyear........... 34 49
—— OVEI SYBAIS.....ceeiieieiiiee ettt 11 30

2723 4858



The Group is required to maintain balances with the Central Bank of Ireland and other Central Banks.

15 LOANS AND ADVANCES TO CUSTOMERS
(a) Loans and advances to customers

At March 31,
1999 1998
(in IRE
millions)
Loansand advancesto CUSIOMENS.........cccevureeeeervieeeesiieneeseeneens 27,036 24,031
Finance lease receivables and installment credit ..o, 1,743 1,420
28,779 25,451
General and specific bad and doubtful debt provisions.................. _ (283 _(28)1)
284% 10
Repayableondemand...........cccoooeeeiiieniii i 1,273 1,163
Other loans and advances to customers by remaining maturity
3 months or less 1,157 1,164
1 year or less but over 3 months 1,896 1,432
5yearsor lessbut over 1 year 5,547 4,616
OVEI SYBAIS....uvecveeieieiteesteesteesteereesseaseeseesssesseesseesseessaenseeenans 18,906 17,076
28.779 25451

(b) Securitization and loan transfers

At the year end, the Group had advances secured on residential property subject to non-recourse funding. In accordance with Financial
Reporting Standard No.5, “Reporting the Substance of Transactions”, securitized mortgages have been included in the balance sheet
using alinked presentation, whereby the non- recourse element of the funding is shown as a deduction from the mortgage balances.

The Group sold pools of mortgages of Stg£250m to Residential Property Securities No.3 plc (“RPS3”) during 1993, Stg£500m to
Residential Property Securities No.4 plc (“RPS4”) in July 1994 and Stg£300m to Residential Property Securities No.5 plc (“RPS5")
during 1997. These companies issued Mortgage Backed Floating Rate Notes (“Notes”) to finance the purchase of the mortgage pools.

Loan facilities have been made available to RPS3, RPS4 and RPS5 to finance certainissue related expenses and loan losses arising on
the pools of mortgages sold. The principal of these loan facilitieswill fall asloan losses crystallize. Interest is calculated in accordance
with the loan agreements based on the profits of RPS3, RPS4 and RPS5 respectively. The loans are repayable when all Notes have
been redeemed subject to the issuer having sufficient funds available.

RPS3 and RPS4 have hedged their interest rate exposure to fixed rate mortgages by entering into interest exchange agreements
involving Bank of Ireland, Bank of Ireland Home MortgagesLtd and National Westminster Bank Plc.

RPS5 has hedged itsinterest rate exposure to fixed rate mortgages by entering into interest rate exchange agreements involving Bank
of Ireland, Bank of Ireland Home MortgagesLtd, Cotperative Centrale Raiffeisen-Boerenleenbank BA (trading as Rabobank
International) and ING Bank NV.

In December 1994 Bristol & West sold a portfolio of Stg£150m commercial loansto Commercial Loans on Investment Property
Securitization (No.1) plc (“CLIPS"). CLIPS funded this purchase by the issue of floating rate mortgage backed securities. Under the
terms of thisissue Bristol & West is not obliged to repurchase any of the assets sold to CLIPS, or to transfer any additional assetsto
CLIPS. Theissue terms of the notes include provisions that neither CLIPS nor the notehol ders have recourse to Bristol & West.
Bristol & Westis not obliged or does not intend to support any losses of CLIPS. The proceeds generated by the mortgage assets will
be used to pay theinterest and capital on the notes and any other administrative expenses and taxation. Any residueis payable to
Bristol & West as deferred consideration.

The entire share capital of CLIPSisheld by adiscretionary trust established for a number of charitable and discretionary purposes.
CLIPSisincorporated under the Irish Companies Acts 1963 to 1990 and is registered and operating in the Republic of Ireland.

The Group sold by private placement a pool of mortgages of Stg£145m during the year ended 1992 and Stg£100m during the year
ended 1993 to major UK financial institutions.

Under the terms of separate agreements, the Group continues to administer the mortgages on behalf of the companies above. Specific
provisions are maintained by the Group on a case by case basisfor all loans where thereisalikelihood of aloss arising and general
provisions are maintained as a percentage of all remaining loans.



Under the terms of the mortgage sal e agreements, the Group has an option to repurchase the mortgages at par when the aggregate
balances of the mortgages fall below 10% in the case of RPS3, and 5% in the case of RPS4 and RPS5, of the original sale proceeds.
The amount of such optionsisincluded in net securitization assets and other creditors.

The assets and liabilities relating to the private placement of Stg£100m continue to be recognised in the balance sheet and the
associated income and expenditure is aggregated with that of the Group in the profit and loss account.

The assets and liabilities relating to the sale of mortgages to RPS3, RPS4, RPS5, CLIPS and the private placement of Stg£145m
together with any associated income and expenditure are included in the financial accounts under separate headings using linked
presentation.

The Group as servicer, receives fees and income from these companies. These are expected to continue up to aperiod of ten years
from the commencement of each transaction.

In addition loans and advances to customers at March 31, 1999 includes IRE36m (1998: IRE46m) of securitized mortgage loans where
linked presentation has not been used.

The Securitizationsinvolved are as follows:

Outstanding at Outstanding at
March 31, 1999 March 31, 1998
Gross Non-returnable Gross Non-returnable
loans finance loans finance
Company Typeof Loan Date of Securitization IREmM IREmM IREmM IREmM
RPS3......... Residentid
Mortgages August 31, 1993 96 63 129 95
RPA ......... Residential
Mortgages July 20, 1994 249 214 322 285
RPS ... Residential
Mortgages September 24, 1997 267 246 351 329
CLIPS....... Commercia loans December 22, 1994 64 61 107 103
676 584 909 812
92 97

All the issued shares in the above companies are held by Trusts. The Bank of Ireland Group does not own directly or indirectly any of
the share capital of these securitization companies or their parent companies.

A summarized profit and loss account for the period to March 31, 1999 for RPS3, RPS4, RPS5, the private placement of Stg£145m
and CLIPS s set out below:

1999 1998
(inStgf
millions)
Interestreceivable.................... 59 57
Interest payable..........ccccceeeneee. (54) (51)
Feeincome.........ccocveeveveennenne. 2 1
Deposit income.......

3 2
Operating expenses.................. (D (2
Profit for thefinancial period....  _9 =L

(c) Concentration of exposureto risk

The Group’ s exposure to risk from its lending activities does not exceed 10% of loans and advances to customers after provisionsin
any individual sector or industry with the exception of residential mortgages.

The Group’ s residential mortgage portfolio iswidely diversified by individual borrower and amounts to 58% of the total loans and
advances to customers, 26% of the loans and advancesin Ireland and 87% in Great Britain.

(d) Leasing and hire purchase

At March 31
1999 1998
(inIRE
millions)
Loans and advancesto customers
finance l€ases.....vvvve e, 1,292 1,073
HirePurchasereceivables.............cccveeennn. 451 347
1743 1420

Amount receivable by remaining maturity
WIthin LYEar.....ccoevvieeiiieiiieeec e 311 276



The cost of assets acquired for finance leases and hire purchase contracts, net of grants received or receivable, amounted to IRE844m
(1998: IRE856m).

Aggregate amounts receivable including capital repayments during the year in respect of finance |eases and hire purchase contracts
amounted to IRE593m (1998: IRE496m).

16 PROVISIONS FOR BAD AND DOUBTFUL DEBTS

Year ended March 31,
1999 1998 1997
(in IRE millions)

ATAPRHT Lo 281 176 184
Exchange adjustments..........cccoooveriieiiieeniienee e 5) 15 4
Charge against ProfitS.........cceeveiverieiieneenesee e 44 37 20

AmOouNntSWritten Off ..........ooiiiiiii e (49) (33) (18)
RECOVENTES.......c.veiiiiiieciei ettt 12 10 7
Acquisition of group undertaking............ccoceveerieeiieeenneene

Disposal of group undertaking............coceeereeeiieeeieeeneeenne e — (21)
AtMarch31........ccoiviii 283 281 176
All of which relates to loans and advances to customers
113 89
168 87
281 176

The Group’ s general provision, which provides for the latent loan losses in the portfolio of 1oans and advances, comprises an element
relating to grade profiles of IRE99mM (1998: IREI9IM, 1997: IRE4A5m) and a non designated element, for prudential purposes of IRES7m
(1998: IRE69mM, 1997: IREA2m). The non designated element, against which a deferred tax asset has been recognized, will be offset, in
certain pre-defined circumstances, against specific loan losses as they crystallize in future years.

17 DEBT SECURITIES
At March 21, 1999

Gross Gross
Book Unrealized Unrealized Fair
Value Gains L osses Value

(in IRE millions)
I ssued by Public Bodies
Investment securities

government SECUNtieS.......coocvveeneeerieeiieenne _473 22 — 495

Other securities
government SECUNties........coovveevveerieerinenne 980 980
other public sector securities............c.c....... _ 17 17
_997 997

Issued by Other Issuers
Investment securities
bank and building society certificates of

AEPOSIt .. 221 — — 221
other debt Securities.........ooocvevvieeiieeiieene 2,133 39 12) 2,160
2,354 39 (12) 2,381
Other securities
bank and building society certificates of
AEPOSIt .. — —
other debt securities.........ooovvvveeiiciiee e, _229 229
229 _ _ 229
4.053 61 12) 4102
At March 31, 1998
Gross Gross
Book Unrealized Unrealized Fair
Value Gains L osses Value

(in IRE millions)
I ssued by Public Bodies
Investment securities
government SeCUMtieS........oeveveereereerinenne 828 11 (D 8

&



Other securities

government SECUNties........cocvveeriveerveeninenne 1,022 1,022
other public sector securities............c.c....... 7 7
1,029 1,029

Issued by Other Issuers
Investment securities

— — 223
38 (25) 1475
38 (25) 1,698
20
266
_ —_ _286
49 (26) 3851
At March 31,
1999 1998
(in IRE millions)
Investment securities
TISEO et 2,002 1,909
(U1 T (<o OO RRt _825 _604
2827 2513
Other securities
JISEEO. et 1,019 1,085
UNTISEE .. 207 230
1226 1315
Unamortized premiums and discounts on investment
SECUNTIES. v eeireeeeeciriee e e et e e e e e et e e e e eanreeeeennes 14 64

Income from listed and unlisted investments amounted to IRE235m (1998: IRE207m, 1997: IRE182m).

Investment securities movements

Discount/  Carrying
Cost (Premium) Value
(in IRE millions)

AtAPRFil 1,1998.....cociiririnieeieeeeeeeenns 2541 (28) 2,513
Exchange adjustments.............ccccceevieennee 80 1 81
ACQUISItIONS.......ccenveriiine. 4,826 — 4,826
Disposals and redemptions. (4,589 6 (4,583)
Amortization of premiums and discounts.... — (10) (10)
AtMarch 31,1999 ......ccccevvnenieneeieeenns 2.858 31) 2827
At March 31,
1999 1998
(in IRE millions)
Analysed by remaining maturity:
Duewithinoneyesar.............c....... 686 933
Dueoneyear and OVer................... 3.367 2,895

4053 3828

The valuation of unlisted securitiesis based on the Directors' estimate. The cost of other securitiesis not disclosed as its determination
isnot practicable. Debt securities includes securities which are subject to sale and repurchase agreements of IRE696m (1998:
|RE4A44m).

Debt securities with amarket value of IR£2,020m (1998: IR£1,347m) were pledged as collateral to cover settlement risk for
securities' transactions.

18 INTERESTS IN ASSOCIATED UNDERTAKINGS

At March 31,
1999 1998
(in IRE millions)
AtApril 1,1998......ccoooviiieiiieee 213 169
Exchangeadjustments.............cccccueeenee (12) 23
ACQUISITIONS......ccuviiiiieeiiiie e 2 —

Net increase in investments................. 1 2



Disposal of Citizens Financia Group.... (187)

Other disposals..... (26) —
Retained profits........ 19 40
Goodwill written off — (21)
AtMarch31,1999......cccceiiviienienieine 10 213

In presenting details of the associated undertakings of the Bank of Ireland Group the exemption permitted by Regulation 10 of the
European Communities (Credit Institutions: Accounts) Regulations, 1992 has been availed of and Bank of Ireland will annex to its

annual return to the Companies Office afull listing of associated undertakings.

19 TANGIBLE FIXED ASSETS

Leasesof  Leasesof
Freechold 50years lessthan  Computer Finance
landand  or more 50years  andother lease
buildings unexpired unexpired equipment _assets Total
(in IRE millions)

Cost or valuation

At April 1,1998.......ccccevveiviirennne 359 55 34 488 5 941
Exchange adjustments.................. (8) — @ (5) — (14)
Additions..... . 18 — 4 113 1 136
DiSpOSAS......cvveinieniieireieieieias (33) — @ (38) — (72)
Revaluation.........ccccccceevuveeeeennnen. e 3 — — — _3
AtMarch 31, 19 336 58 36 258 6 994
Accumulated depreciation and

amortisation
At April 1,1998.......ccccvvviieniennne 8 1 4 276 3 292
Exchangeadjustments.................. 1 — — (3 — 2
DispOSAlS......covvrvirieniieiieicienieis — — — (31) — (31)
Chargeforyear.......cccccevveiennenn, _5 1 3 _67 1 a7
AtMarch31,1999.......ccccevviininene 14 2 4 309 4 336
Net book value
AtMarch31,1999.......cccccvviininene 322 56 29 249 2 658
AtMarch31,1998........ccccceueuennene 351 54 30 212 2 649

Property and Equipment

A revaluation of all Group property, was carried out as at March 31, 1996. All freehold and long leasehold (50 years or more
unexpired) commercial properties were valued by JonesLang Wootton as external valuers, with the Bank’ s professionally qualified
staff valuing all other property. The valuation was undertaken in accordance with the Appraisal and Valuation Manual of the Royal
Institution of Chartered Surveyors, on the basis of existing use value or open market value together with the depreciated replacement
cost of adaptation works where these are not adequately reflected in the existing use value.

Asat March 31, 1999 on a historical cost basis the cost of group property would have been included at IRE341m (1998: IRE398m)
less accumulated depreciation IRE25m (1998: IRE11m). The Group occupies properties with a net book value of IRE267m (1998:
IRE280m) in the course of carrying out its own activities.

Inthe year to March 31, 1999 salary and overhead costs of IRE15m (1998: IRE5mM) incurred on computer software development and
other projects have been capitalised and included in computer and other equipment. This expenditure is depreciated in equal annual
installments over its estimated useful life subject generally to a maximum period of five years.

At March 31,

1999 1998
(in IRE millions)

Tangiblefixed assetsleased..........ccoccevvevrieniennnnne
Future capital expenditure
contracted but not provided in the accounts..........
authorized by the Directors but not contracted.......

(NN
o |

Rentals payable in 1999 under non-cancel able operating leases amounted to IRE25m (1998: |RE23m). Of this amount IRE3m (1998:
IRE2m) relatesto leases expiring within one year, IRE4Am (1998: IRE4Am) relates to leases expiring in two to five years and IRE18m

(1998: IRE18m) relates to leases expiring after five years, split between property |RE24m and equipment IRE1m.
Minimum future rentals under non cancel able operating leases are as follows:

Year ended March 31, Payable Receivable
IREmM IREmM




24 5
21 4
20 4
20 4
20 4

9

The obligations under finance leases amount to IRE1.2m (1998: IRE0.8m) of which IRE0.6m (1998: IR£0.4m) is due within one year,
IR£0.6m (1998: IR£0.4m) is due after more than one year but within five years and IREnil (1998: IR£nil) is due after five years.

20 OTHER ASSETS

At March 31,
1999 1998
(in IRE millions)
SUNAry debtOrs. ....covve i 72
Foreign exchange and interest rate contracts........ 787 594
Value of shareholders’ interest in life policies..... 174 135
OthEr .o 70 66
15l 1338
21 DEFERRED TAXATION
At March 31
1999 1998
(inIRE
millions)
Taxation treatment of capital allowances:
-finance 1€ases. .....coovv e 45 84
-equipment used by group .........cccceeeeveeenne 8 13
Other short term timing differences.............. ) (24)
=1 L3
73 33
— 3
Provision made/ (utilized) 42 35
Acquisitions............. — 14
Other movements.... e 64) (12)
AtMarch 3L ..o 51 13

No account istaken of theliability to taxation which could ariseif property was disposed of at its book value, asit is expected that
substantially all the property will be retained by the Group.

22 LIFE ASSURANCE BUSINESS
The net assets attributable to stockholders from the life assurance business amount to IRE359m (1998: IRE300m).

The life assurance assets attributabl e to policyholders consist of :

At March 31
1999 1998
(inIRE
millions)

Investments
Property ........cccovieiinnns 170 121
Fixed interest securities... 1,031 810
Other securities.............. 1,386 1,268
Bank balances and cash... 153 179
Incomereceivable... . 27 19
Other assets....... . 25 23
Other liahilities.............. (8 (11)

21784 2409

23 DEPOSITS BY BANKS
At March 31

1999 1998



(in IRE
millions)
Deposits by Banks 5,544 4,261
of which:

4,590 3,476

954 785
2044 4.261
Repayable ondemand............ccccoeevenene 1,690 1,358
Other deposits by remaining maturity
3monthsor less........c.cceeeeeveeeeecnneneen. 2,852 2,389
1 year or less but over 3 months.......... 306 165
5yearsor lessbut over 1 year 664 328
OVEr SYEArS ..ot 32 21
2.544 4.261
24 CUSTOMER ACCOUNTS
At March 31
1999 1998
(inIRE
millions)
CUITENt 8CCOUNLS.......cceiiiiiiiriieeeee e e e e e e ee e e e e e e e e e e e e eeeaees 3,807 2,928
Demand deposits..........ccoceeeieeennns 10,691 9,339
Term deposits and other products.... 12,377 13,422
Other short-term BOrroOWINGS. ......ccvveieiieriieriece e 136 268

27011 25957
of which:
Non interest bearing current accounts
i 2,459 1,814
419 351

288 2160
Interest bearing current accounts and short term borrowings
DOMESLIC. ...ttt 9,944 9,152
FOMEION .. 14,189 14,640
24133 23.792
Repayable on demand 15,081 13,437
Other deposits with agreed maturity dates or periods of
notice,
by remaining maturity
BMONthS OF 18SS......viiiiceec e 7,544 8,166
1 year or less but over 3 months.... 2,353 2,168
Syearsor 1essbut OVEr LYear ........c.oocveviieeeiiieeniie e 1,653 1,853
OVEN SYBAIS ..o 380 333
2011 25957
25 DEBT SECURITIES IN ISSUE
At March 31
1999 1998
(inIRE
millions)
Bonds and medium term notes by remaining maturity
3MONthS OF [€S5....c.vieiie e 20 31
1 year or less but over 3 months.. 12 72
Syearsor lessbut over LYear ........cccooveveveenieieinnenne 186 216
Other debt securities in issue by remaining maturity
BMONthS OF 1€S8....cuvieiii e 127 427
1year or lessbut over 3months..........cceeveeiiiviiieens 81 136
426 882
26 OTHER LIABILITIES
At March 31
1999 1998
(inIRE
millions)
Current taxation...........ocveveereeneeneeneenieenne 149 131
Notesin circulation ...........ccecevevveeeeivncennns 316 274

Foreign exchange and interest rate contracts.... 779 651



Sundry creditors.... s 895 771

496 469
............. 103 82
2138 2318

The Bank is authorized to issue bank notesin Northern Ireland under the Bankers (Ireland) Act, 1845 and the Bankers (Northern
Ireland) Act, 1928 as amended by Section 11 of Bankers (NI) Act, 1928.

27 OTHER PROVISIONS FOR LIABILITIES AND CHARGES

Pensions
obligations _Other Total
(IREmillions)

64

At April 1,1998.......... 122
Exchange adjustments. D @) 2
Provisionsmade........... 9 9 18
Provisions utilized....... (11) (28) (39)
Provisionsreleased...... — (9 o)
AtMarch 31,1999....... 55 35 90
28 SUBORDINATED LIABILITIES
At March 31,
1999 1998
(in IRE millions)
Undated L oan Capital
Bank of Ireland
US$150m Undated Floating Rate Primary Capita Notes....... 109 109
US$270.3m Undated Variable Rate NOtes............ccevverueneene. 198 220
Bristol & West
StgE75m 133/8 % Perpetua Subordinated Bonds.................. 146 153
453 482
Dated L oan Capital
Bank of Ireland
StgE100m 9.75% Subordinated Bonds 2005 117 124
US$175m Subordinated Floating Rate Notes 2007 ... 128 128
Stg £200m Subordinated Floating Rate Notes 2009............... 236 246
Bristol & West
Stgf60m 107/8 % Subordinated Bonds 2000.............ccc.v...... 71 74
StgE75m 103/4 % Subordinated Bonds 2018........................ 89 92
641 664
1094 1.146
Repayable
INLYEAN OF |ESS....iiiiiiie e — —
between 1 and not more than 2 years 71 —
between 2 and not more than 5 years — 74
D YEAISOF MOTE.....cciiiiiieeeiiiee e et e et e e s e e 570 590
641 664

The US$150m Undated Floating Rate Primary Capital Notes which were issued at par on December 5, 1985 are subordinated in right
of payment to the claims of depositors and other creditors of the Bank.

On September 5, 1989 the Bank issued US$300m Undated Variable Rate Notes. These Notes constitute unsecured subordinated and
conditional obligations of the Bank ranking pari passu with the US$150m Undated Floating Rate Primary Capital Notes. On
September 22, 1998, September 29, 1998 and October 2, 1998 notes to the value of US$8.7m, US$5.0m and US$16.0m respectively
were redeemed.

On March 21, 1995 the Bank issued Stg£100m Subordinated Bonds 2005. The Bonds constitute unsecured obligations of the Bank
subordinated in right of payment to the claims of depositors and other unsubordinated creditors of the Bank and rank pari passu
without any preference among themselves.

On February 11, 1997 the Bank issued Stg£200m Subordinated Floating Rate Notes 2009. The Notes constitute unsecured obligations
of the Bank subordinated in right of payment to the claims of depositors and other unsubordinated creditors of the Bank and rank pari
passu without any preference among themselves.



On September 4, 1997 the Bank issued US$175m Subordinated Floating Rate Notes 2007. The notes constitute unsecured obligations
of the Bank subordinated in right of payment to the claims of depositors and other unsubordinated creditors of the Bank and Rank Pari
Passu without any preference among themselves.

Interest rates on the floating rate and fixed rate (accommodated through swaps) subordinated liabilities are determined by referenceto
the London Inter-Bank Offered Rate (LIBOR).

The subordinated liabilities in Bristol & West are redeemable in whole, at the option of Bristol & West plc, in the event of certain tax
changes affecting the treatment of payments of interest on capital securitiesin the United Kingdom, and provided prior relevant
supervisory consent has been obtained and adequate notice has been given, at their principal amount plus accrued interest to the date
of redemption.

The Bristol & West 13 3/8% Perpetual Subordinated Bonds have anominal value of Stg£75m and were revalued as part of the fair
value adjustments on acquisition.

29 MINORITY INTEREST — NON EQUITY

At March &1
1999 1998
(inIRE
millions)
Bristol & West
StgE52.2m 8 1/8% Non Cumulative Preference Shares of

SIGELEACN ..t s 62 64
62 64

These Preference Shares which are non redeemable, non-equity shares rank equally amongst themselves as regards participation in
profitsand in priority to the ordinary shares of Bristol & West plc.

Holders of the Preference Shares are entitled to receive, in priority to the holders of any other class of sharesin Bristol & West plc, a
non-cumulative preference dividend at afixed rate per annum payable in equal half yearly installmentsin arrears on May 15, and
November 15, each year. Bank of Ireland holds 33.6% of these shares.

The preference dividend on the Preference Shares will only be payable to the extent that payment can be made out of profits available
for distribution as at each dividend payment date in accordance with the provisions of the UK Companies Acts.

30 CALLED UP CAPITAL STOCK

At March 31
1999 1998
(inIRE
millions)
Authorized
750m units of IREL of Ordinary StOCK.........cccvvereirienieniienieeinn 750 750
8m units of Non-Cumulative Preference Stock of US$25 each......... 147 147
100m units of Non-Cumulative Preference Stock of StgEl
EBCN ..t 118 123
100m units of Non-Cumulative Preference Stock of IREL
EBCN ..t 100 100
1115 1120
Allotted and fully paid
Equity
519m units of IREL of Ordinary StOCK.........cceervvrveriirieiierieene 519 514
Non equity
5m units of Non-Cumulative Preference Stock of StgEl
EBCN ..t 6 6
10.5m units of Non-Cumulative Preference Stock of IREL
AN ..o 11 11
=3 531

During the year the total Ordinary Stock issued was increased from 514,083,378 units of IRE1 to 518,875,033 units of IRE1 as
follows:

In July 1998, 1,583,656 units of Ordinary Stock were issued to those holders of Ordinary Stock who elected, under the Stock
Alternative Scheme, to receive additional units of Ordinary Stock at a price of 1,309.4p per unit, instead of all or part of the cash



element of their 1997/98 Final Dividend. Additionally in that month, 747,106 units of Ordinary Stock were allotted to the Trustees of
the Employee Ordinary Stock Issue Scheme (Irish) and the Trustees of the Employee Ordinary Stock Issue Scheme (UK), at the price
of 1,330p per unit.

In January 1999, 658,077 units of Ordinary Stock were issued to those holders of Ordinary Stock who elected, under the Stock
Alternative Scheme, to receive additional units of Ordinary Stock at a price of 1,411.6p per unit, instead of all or part of the cash
element of their 1998/99 Interim Dividend.

During the year 1,802,816 units of Ordinary Stock were issued to option holders on the exercise of options under the terms of the
Senior Executive Stock Option Scheme at prices ranging between 152.9p and 444p.

All units of Ordinary Stock in issue carry the same voting rights.

Stock Alternative Scheme

At the 1997 Annual General Court the stockholders renewed the Directors’ authority to offer stockholders the right to elect to receive
new units of Ordinary Stock in lieu of part or all of the cash element of their dividends. The price at which such new units are offered
isthe average of the closing quotation of Bank of Ireland Ordinary Stock derived from the Daily Official List of the Irish Stock
Exchange for the five dealing days starting on the date on which the stock isfirst quoted “ex-dividend”.

Employee Stock Issue Scheme

At the 1997 Annual General Court the stockholders approved the establishment of a new Employee Stock Issue Scheme to replace the
Scheme originally approved by the Stockholdersin 1984. Under the new Scheme, which has an Irish and a UK version in order to
conform with the relevant revenue legislation in both jurisdictions, all employees of the Bank and certain subsidiaries, are eligibleto
participate, provided they had an existing contract of employment with a participating company on the last day of the Group’s
financial year, and their employment contract existed for a period of at least 12 months as at that date and is still in existence on the
date on which a Stock issue announcement is made. Each year the Court of Directors may set aside an element of Group profit before
taxation for allocation to the Trustees of the Schemes. The amount set aside isrelated to the overall Group performance assessed both
in terms of profit before tax and growth in earnings per share. In addition, asis permitted by Irish taxation rules, Irish participants
may, subject to certain constraints, forego up to an equivalent amount of their salary towards the acquisition by the Trustees on their
behalf of up to an amount equal to their free scheme stock. To-date, annual distributions under the Schemes have ranged between nil
and 3% of each participant’s salary.

Employees may elect to take their share of the allocation to the Trustees either in cash, which isfully taxable, or in units of Ordinary
Stock. The total market value of the free stock which may be allocated to an employee may not exceed IR£10,000 under the Irish
Scheme (Stg£8,500 under the UK Scheme) in any year. Units of stock allocated must be held by the Trustees for a minimum period of
two years and are required to be held for atotal of three yearsfor the employee to obtain the maximum tax benefit. At March 31,
1999, the Trustees of the Staff Scheme held 2.5m units of stock (0.5% of the Issued Ordinary Stock).

Senior Executive Stock Option Scheme

Options to subscribe for units of Ordinary Stock are granted under the terms of the Senior Executive Stock Option Scheme. The
original scheme was approved by the stockholders at the Annual General Court in July 1986 and a replacement scheme, “Bank of
Ireland Group Stock Option Scheme — 1996”, was approved by the stockholders at the Annual General Court held in July 1996. Key
executives may participate in the current Scheme at the discretion of the Remuneration Committee. The total value of options granted
may not exceed four times an Executive’ s remuneration. The subscription price per unit of stock shall not be less than the market
value of the stock at the date of grant. The exercise of options granted since 1996 are conditional upon earnings per share, (“EPS”)
achieving a cumulative growth of at least 2% per annum compound above the increase in the Consumer Price Index over either the
three year period, or if not achieved, the six year period, commencing with the period in which the options are granted. Options may
not be transferred or assigned and may be exercised only between the third and tenth anniversaries of their grant. At March 31, 1999,
options were outstanding over 6,039,208 units of stock (1.2% of the Issued Ordinary Stock) at prices ranging from 152.9p to 1,301.7p
per unit of stock. These options may be exercised at various dates up to May 28, 2008.

Limitations on Employee Stock Issue and Stock Option Schemes

The maximum number of units of Ordinary Stock over which options may be granted under the Bank of Ireland Group Stock Options
Scheme — 1996 is limited to atotal of 5 per cent of the issued Ordinary Stock of Bank of Ireland over any 10 year period. Over any



10 year period, the total number of units of Ordinary Stock over which options may be granted under any stock option scheme
together with the total number of units of Ordinary Stock that may be issued under any stock issue scheme may not exceed 10 per cent
of the total issued Ordinary Stock. The maximum number of units of Ordinary Stock over which options may be granted or that may
be issued under any stock option scheme and any stock issue scheme may not exceed 3 per cent of the total issued Ordinary Stock
over any 3 year period or 5 per cent over any 5 year period.

Preference Stock

The Preference Stock is non-redeemable. The holders of Preference Stock are entitled to receive a non-cumulative preferential
dividend which in the case of the Sterling Preference Stock will be payable in Sterling in agross amount of Stg£1.2625 per unit and in
the case of Irish Pound Preference Stock will be payablein Irish Poundsin agross amount of IRE1.20 per unit per annum, in equal
semi-annual installmentsin arrears on February 20 and August 20 in each year.

On awinding up of, or other return of capital by the Bank (other than on aredemption), the Preference Stockholderswill be entitled to
receive an amount equal to the amount paid up on each unit of the Preference Stock held (including the premium) out of the surplus
assets available for distribution to the Ordinary Stockholders.

The Preference Stockholders are not entitled to vote at any General Court except in certain exceptional circumstances when a
restricted vote may apply.

The Bank has an obligation to increase the cash dividend payable on each unit of Preference Stock so that the sum of the cash
dividend paid or payable together with the associated dividend tax credit shall equal the appropriate gross amounts.

31 RESERVES

At March 31,

1999 1998
(in IRE millions)

Stock premium account

Opening balanCe.........ccveeviiiiiii e 462 259
Premium onissue of capital StOCK ...........cceviiiiiiiiiiiee 11 178
Premium on stock aternative schemeissue...........cccceeveeeenne. 28 18
SEOCK ISSUE EXPENSES......eeeiivieeieeeieeeeieeetee e e sbee e — @
Exchange adjustments...........c.cceveneneninininieieese e (2 9
Closing bBalanCe.........c.coooveiiiic e 499 _462
Capital reserve
Opening balanCe.........ccooviiiiiii e 98 53
Share of unrealized profits of group undertakings................... 28 33
Exchange adjustments...........ccceiveeiiieiieeniieeee e (@) 12
Closing balanCe. ........coiiiiiii e _125 98
Profit and loss account
Opening balanCe..........cooiiiiiiii e 1,111 804
Transfer from Goodwill FESENVE...........cceevvrieiiirieiee e (631) —
480 804

Profit retained..........coeiviiieii e 428 203
Exchange adjustments (15) 102
Goodwill written back on disposal on Citizens............c..c....... 181 —
Goodwill written back on other disposal ............c.ccevieviinenns 1 —
Transfer from revaluation reServe..........coovveieveenecseeneee — 2
ClosiNg BAlANCe. .......eoiviiiieieee e 1,075 1111
Revaluation reserve
Opening BalanCe ..........cooiviiiii e 10 9
Revaluation of Property .........ceecveeeiieiieenie e 3 2
Exchange adjustments...........c.ooovereereeneeneeneeeee e — 1
Transfer to profit and lossaccount ............cccevveeinieeiieeinnen. — (2
Closing balanCe. ........coiiiiiii e 13 10
Goodwill
At April 1
Goodwill written off on the acquisition of Bristol & West ....... (631) (217)
Goodwill written off on the acquisition of New Ireland........... — (295)
Goodwill on acquisitions undertaken by Citizens Financial

GIOUP .ttt — (93)
Other goodwill.........cccevvieiieienne. . — (22)
Goodwill written back on disposal — 5)
Transfer to profit and lossaccount ...........cocoeiieeiiieeiieeiienn. 631 —

ATMArCN L.
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32 PENSION COSTS

The Group operates anumber of defined benefit pension schemesin Ireland and overseas. The schemes are funded and the assets of
the schemes are held in separate Trustee administered funds.

An independent actuarial valuation of the Bank of Ireland Staff Pensions Fund (the main scheme) was carried out by R Watson &
Sons, consulting actuaries as at March 31, 1998 using the projected unit credit method of funding. The principal assumption in the
review was that the annual rate of return on new investments would be 4.0 per cent higher than the annual rate of increasein
pensionabl e remuneration and pensionsin course of payment.

The market value of the assets of the main scheme at March 31, 1998 was |R£1,823.8m and the actuarial value of the net assets, after
allowing for expected future increases in earnings and pensions, represented 138 per cent of the benefits that had accrued to members.
The surplusis being corrected by the Bank ceasing its contributions to the scheme until at least the next actuarial valuation, whichis
anticipated to be at March 31, 2001. The accounting treatment that has been adopted in accordance with SSAP 24 is asfollows:

the actuarial surplusisbeing spread over the average remaining service lives of current employees.

aprovision of IRE43.4 (1998: IRE45.7m, 1997: IRE33.6m) in regard to the main scheme is included in the accounts being the
excess of the accumulated pension charge over the amount funded.

the amortization of the surplus givesrise to anet credit of IRE2.0m in relation to the main scheme, while the charge for 1998
was IRE17.8m (1997: IRE16.9m).

Thetotal pension charge for the Group in respect of the year ended March 31, 1999 was IRE9m (1998: IRE23m, 1997: IRE22m).

33 DERIVATIVE TRANSACTIONS

The Group is party to various types of financial instrumentsin the normal course of business to generate incremental income, to meet
the financing need of its customers and to reduce its own exposure to fluctuationsin interest and exchange rates. These financial
instruments involve to varying degrees, exposure to lossin the event of adefault by a counterparty (“credit risk”) and exposure to
future changesin interest and exchange rates (“market risk”).

Details of the objectives, policies and strategies arising from the Group’ s use of financial instruments, including derivative financial
instruments and market risk exposures are presented in the Management Discussion and Analysis on pages 51 to 59 excluding the
following the sections entitled Country/Bank Limits, Review, Provisions and Allowances for Loan Losses on pages 52 and 53; the
sections entitled Liquidity management, Developmentsin Group Liquidity on pages 58 and 59; and the final paragraph within the
section entitled Liquidity on page 58.

In respect of interest rate and exchange rate contracts, underlying principal amounts are used to express the volume of these
transactions, but the amounts potentially subject to credit risk are much smaller. Replacement cost provides a better indication of the
credit risk exposures facing a bank. Replacement cost is the gross cost of replacing all contracts that have a positive fair value, without
giving effect to offsetting positions with the same counterparty.

The underlying principal amounts and replacement cost, by residual maturity of the Group’s over the counter and other non-exchange
traded derivatives were as follows at March 31,1999:
Within Oneto Over

onevear fiveyears fiveyears Total
(in IRE millions)

Underlying Principal Amount:

Exchange Rate Contracts............... 7,979 1,798 316 10,093
Interest Rate Contracts.................. 11,161 15,677 2,467 29,305
Equity Contracts.........cccoeeeevrvenen. 155 1,289 83 1,527
Replacement Cost

Exchange Rate Contracts............... 147 42 32 221
Interest Rate Contracts.................. 108 257 91 456
Equity Contracts.........ccccoeevevineenne 121 503 1 625

The replacement cost of the Group’s over the counter and other non-exchange traded derivatives as at March 31, 1999 analyzed into
financial and non-financial counterpartiesfor exchange rate, interest rate contracts and equity contracts were as follows:



Financial Non-Financial Total
(in IRE millions)

Exchange Rate Contracts .. 103 118 221
Interest Rate Contracts...... 435 21 456
Equity Contracts.............. 625 — 625

L1163 139 1302

Trading Instruments

Bank of Ireland Group maintains trading positionsin avariety of financial instruments including derivatives. Most of these positions
are aresult of activity generated by corporate customers while others represent trading decisions of the Group’ s derivative and foreign
exchange traders with aview to generating incremental income. The following table represents the underlying principal amounts, fair
values and average fair values by class of derivative trading instrument for the Group at March 31, 1999 and 1998:-

Interest rate contracts:

1999 1998
Underlying Average  Underlying Average
Principal Fair Fair Principal Fair Fair
Amount(1) Value Value Amount(1) Value Value
(IREmillions) (IREmillions)
Interest rate SWaps..........cccveevveneennn. 19,207 13,470
inafavorable position.................... 344 282 194 173
in an unfavorable position .............. (380) (245) (117) (206)
Interest rate caps, floors & options
HEld...oioeeeee e 2,550 1,011
in afavorable position.......... 11 2 1 1
in an unfavorable position — — @ —
Interest rate caps, floors & options
WITEN ..o 998 685
in afavorable position.......... — — 1 —
in an unfavorable postion .... () — — —
Forward rate agreements........ 3,616 15,002
in afavorable position.......... 6 15 20 11
in an unfavorable position .... (6) (16) (19) (10)
Financial futures................... 549 1,727
in afavorable position.......... — — — —
in an unfavorable position .............. e — e —
26,920 _(26) 31,895 _79
Foreign exchange contracts:
Forward foreign exchange................ 7,681 12,763
in afavorable position.......... 133 197 253 212
in an unfavorable position (145 (189) (280) (236)
7,681 _(12) 12,763 _(27)
34.601 44,658

(1) Theunderlying principal amount represents the notional amount upon which the instruments are based and does not generally
represent the amounts exchanged by the parties to the instruments.

At March 31,
1999 1998 1997
(in IRE millions)

Dealing profits
Interest rate contracts............ (44) (18) 1
Foreign exchange contracts.... 29 13 —
Equity contracts.................... — 4 —
SECUMIES....oeveeeeeceiee 71 34 20
Total 56 33 21

Non Trading Derivatives

The Group has significant business activitiesin arange of currencies and the details are outlined in the Management Discussion and
Analysis.



The operations of the Group are exposed to risk of interest rate fluctuations to the extent that assets and liabilities mature or reprice at
different times or in differing amounts. Derivatives allow the Group to modify the repricing or maturity characteristics of assets and
liabilitiesin a cost efficient manner. Thisflexibility helps the Group to achieve liquidity and risk management objectives.

Derivatives fluctuate in value asinterest or exchange ratesrise or fall just as on-balance sheet assets and liabilities fluctuate in value.
If the derivatives are purchased or sold as hedges of balance sheet items, the appreciation or depreciation of the derivatives, asinterest
or exchange rates change, will generally be offset by the unrealized appreciation or depreciation of the hedged items.

To achieveits risk management objectives, the Group uses a combination of derivative financial instruments, particularly interest rate
and currency swaps, futures and options, as well as other contracts.

The following tables represent the underlying principal amounts, average maturities and fair values by class of instrument utilised for
non trading activities for the Group at March 31, 1999 and 1998.

1999
Underlying Weighted Weighted Weighted
Principal Average Average Average  Fair
Amount Maturity ~ReceiveRate Pay Rate Value

IREM inYears % % IREmM
Interest Rate Contracts:
Interest Rate Swaps
receive fixed
1 yeer or less. 948 04 6.3 52 34
1-5years.............. 1,420 29 35 52 54
5-10 years 102 6.2 19 04 1
Interest Rate Swaps
pay fixed
lyear or less.....ccoovvieeiiieniiene 626 0.3 55 71 @
1-5years.... 1,473 22 53 73 (74)
5-10years..... 155 7.7 4.0 74 (31
Over 10 Years.....cocvevveeeeenneanenns 316 15.3 34 58 (33)
Interest Rate Swaps
pay and receive floating
1 yeer or less. 44 0.7 5.0 47 —
1-5years.............. 69 26 54 78 1)
5-10YEArS ..oviiieeieeiee e 40 72 34 31 1
Forward Rate Agreements loans
lyear or l€ss.....ccovivivcicnne. 53 05 — 37 —
Interest Rate Caps
lyear or leSs...cccevverienienniienne. 1 0.9 95 — 1
1-5years.............. 48 26 9.3 0.7 43
5-10 YEarS..cocveveiriieieeeeiee 4 9.0 95 — 4
Interest Rate Floors
5-10 YearS...ccovveerieieeieereen _9 25 438 48 —
5,308 e
1999
Underlying Weighted
Principal Average Fair
Amount Maturity Value
IREm inYears IREmM
Exchange Rate Contracts:
Forward Foreign Exchange
lyear Oor € .ueeiiiieiieeeeeeee 981 03 36
1-5y€ars ..o 376 28 2
Currency Swaps
Llyear or [es...cooeviieniecicieceee, 329 05 (16)
1-5 years.. 1,155 26 37)
5-10years........ 260 78 14
OVEr 10 YEAIS.....evveeeeeiieee et 54 14.3 1
Currency Options
lyear Oor less..uvveieieiiiceieecee 19 01 —
1-5Y@AIS ..o 1 20 —
3175 —
Equity and Commodity Contracts:
Equity Index Linked Contracts Held
lyear Oor l€.uvieiiieiiieeeeeee 155 04 121
1-5 YOS o 1,289 31 519
5-10 YEAS. ..eeeiiieeeee e 83 58 _(2
1,527 638



1998
Underlying Weighted Weighted Weighted
Principal Average Average Average Fair
Amount Maturity ~_ReceiveRate Pay Rate Value

IREM inYears % % IREM
Interest Rate Contracts:
Interest Rate Swaps
receive fixed
lyearorless.....cccoceoenennnn. 1277 0.3 6.6 6.7 36
824 24 81 71 42
30 6.3 13 13 ®))
Interest Rate Swaps
pay fixed
lyear orless.....ccocevennnnnnn 1,127 04 71 6.7 3
1-5years......... 1,930 25 7.2 73 (28)
5-10 years....... 120 6.4 5.7 6.2 (7)
Over 10 years 63 12.3 53 70 (20)
Interest Rate Swaps
pay and receive floating
1 year or less 26 0.2 56 59 —
1-5years........... 18 31 5.6 81 —
5-10years.....c.ocvverrvereennn, 10 53 5.0 6.6 —
Forward Rate Agreements
loans
lyearorless....cccooovviineenne. 45 0.3 51 — —
Forward Rate Agreements
deposits
lyear orless....ccooooveieeenee. 412 01 — 6.7 —
Interest Rate Caps
lyearorless......ccooveieeenne. 7 0.2 24.0 24.0
1-5years....coccoviiniiiiecee, 1 42 8.0 8.0
Interest Rate Floors
lyearorless....cccovovnnenn 7 0.2 — — —
1-5y€ars...cccvvieieieee 5 26 44 44 —
Other Interest Rate Contracts
1 year or less — — — —
1-5years......... 422 38 17 0.7 —
5-10 years 47 55 0.6 — —
over 10 years. e — — — —
6371 27
1998
Underlying Weighted
Principal Average Fair
Amount Maturity Value
IREm inYears IREmM
Exchange Rate Contracts:
Forward Foreign Exchange
lyear Oor l€..ueeiieieiiiecieeeee 317 0.2 (12)
1-5Y€aIS i 38 16 3)
Currency Swaps
lyear Oor l€..ueieiiieiieeieeee e 423 05 (5)
1-5years......... 797 27 (59)
5-10 years..... 55 59 4
OVer 10 Years......ccovvveieiiiciieecie 45 16.0 )
Currency Options
lyear or [€s...cooeeiiinieeicicceee, _ 31 0.2 e
1,706 77
Equity and Commodity Contracts:
Equity Index Linked Contracts Held
lyear Oor l€..eieieieiieeieeeeee 74 01 63
1-5years......... 1,167 41 478
B-10 YA e _12 55 _6
1,313 547
2.390

The carrying value of derivativesisincluded in the balance sheet under prepayments and accrued income or accruals and deferred
income depending on whether the carrying value is an asset or aliability.

Reconciliation of movements in notional amounts of interest rate, exchange rate and equity index linked instruments.

Interest Forward  Equity
Rate Currency  Foreign Index



Swaps FRA’s Swaps Exchange Linked

At April 1,1998.............. 5,425 457 1,320 355 1314
Exchange adjustments..... (29) (11) (152 (95) (270)
Additions..........ccceenne. 3437 2453 1814 2,424 549
Maturities'amortization’s. (3.640) (2,846) (1,207) (1,133) (66)
Cancellations.................. — — 23 _ (1949 =
AtMarch 31,1999 .......... =193 __53 L.798 L1357 L1527

All figures are translated at the closing exchange rate.

Unrecognized Gains and Losses on Derivative Hedges

Gains and losses on instruments used for hedging are recognised in line with the underlying items which are being hedged. The
unrecognized net gains on instruments used for hedging as at March 31, 1999 were IRE£316.0m (1998: IRE376.8m).

The net gains expected to be recognized in 1999/2000 is IRE178.5m and thereafter is IRE137.5m.

The net gains recognized in 1998/99 in respect of previous years was IRE156.7m and the net gains arising in 1998/99 which were not
recognized in 1998/99 were IRE£95.9m.

Non Trading Derivative Deferred Balances

Deferred balances relating to settled derivative transactions will be released to the profit and |oss account in the same periods as the
income and expense flows from the underlying transactions.

At the year end the Group had deferred income of IRE7.1m (1998: IRE10m) and deferred expense of IRE5.1m (1998: IRE7m).
IRE4.0m of deferred income and IRE3.2m of deferred expense is expected to be released to the profit and loss account in 1999/2000.

Anticipatory Hedges

The Group has entered into forward foreign exchange contracts to hedge partly the exchange risk on the translation of the net profit
from certain non-1RE£ operations. The fair value of these amounted to an unrealized loss of IRE6m at March 31, 1999 and an
unrealized loss of IRE3m in 1998.

34 FAIR VALUES OF FINANCIAL ASSETS AND FINANCIAL LIABILITES

The Group has estimated fair value wherever possible using market prices or data available for instruments with characteristics either
identical or similar to those of the instruments held by Group. In certain cases, however, including some advances to customers, there
are no ready markets. Accordingly, various techniques have been developed to estimate what the approximate fair value of such
instruments might be. These estimation techniques are necessarily extremely subjective in nature and involve assumptions which are
based upon management’ s view of market conditions at March 31, 1999 which may not necessarily be indicative of any subsequent
fair value. Furthermore, minor changes in the assumptions used could have a significant impact on the resulting estimated fair values,
and, as aresult, readers of these financial statements are advised to use caution when using this datato eval uate the Group’ s financial

position.
The concept of fair value assumesrealisation of financial instruments by way of a sale. However, in many cases, particularly in

respect of lending to customers, the Group intends to realize assets through collection over time. As such the fair values calculated for
the purposes of reporting under FRS13 do not represent the value of the Group as a going concern at March 31, 1999.

The following table represents the carrying amount and the fair value of both the trading financial assets and liabilities asat March 31,
1990.

Carrying Fair
Amount Values

(inIRE
millions)
Financial Instrumentsfor trading
DEDE SECUNTIES .....vvvee ettt e 1,226 1,226
EQUILY SNAES ... e 13 13
Central government and other éigiblebills..............ccccooieiennene 59 59

Non Trading Financial Instruments

Assets
Cash and balances at central banks(1)........cccvverervrirenennnnns 853 853



Itemsin course of COlECtioN(1)........ccceeiueeenereniienie e 453 453
Central government bills and other digible bill(1) ..

Loansand advancesto banks.............cccoeeveeneennen. 2,723 2,723
Loansand advancesto CUStOMEYS..........ceevvveeeercrveeeesennnen. 28,496 28,812
Securitization and loan transfers(1) .........cooceeiiveenieniineens 92 92
DEbBt SECUNTIES .....vvveeeeciieeee et 2,827 2,876
EQUItY SareS.....ccueeiiiieiiie e 1 1
Life assurance assets attributable to policyholders(l).................. 2,784 2,784
Liabilities
Deposits by banks........ooueiiiiii e 5,544 5,562
CUSLOMEY BCCOUNLS.......cceeeiieiriiieieeeeeeeeeeeeeeesninrrrrreeeeeens 27,011 27,564
Debt SECUNtiES IN ISSUE.......cevveeeieiieieee e 426 427
Itemsin course of transmisSioN(1)........ccceevverevrveneereenen. e 198 198
Subordinated liabilities..........cceieiiiieeierere e 1,004 1,157
Life assurance liabilities attributable to

POlICYNOIAEIS(L) ... 2,784 2,784
Minority INterests : NON EQUITY ......eeiuveeiiieeiiiesiee e 62 102
Derivativefinancial instrumentsheld for trading

purposes
INterest rate CoNracts..........cooevirvieiiiiiie e (26) (26)
Foreign exchange CoNtractS..........oooveeiieeiieeeniie e (12) (12)
Derivative financial instrumentsutilised for non trading

activities
INterest rate CONractS..........ocovveveieiiie it (8)
Exchange rate ContractS.........oovvveeeieienieeiiic e e —
Equity and commodity CONtracts............ccoerererireaiieeniieesieenne 638

In December 1991, the U.S. Financial Accounting Standards Board (“FASB”) issued Statement of Financial Accounting Standards
No. 107, “Disclosure About Fair Value of Financial Instruments’ requiring disclosure of the fair value of financial instruments (both
on and off-balance sheet) for which it is practicabl e to estimate such value.

Wherever possible, the Group has estimated fair value using market prices or data available for instruments with characteristics either
identical or similar to those of the instruments held by Group. In certain cases, however, including some advances to customers, there
are no ready markets. Accordingly, various techniques have been developed to estimate what the approximate fair value of such
instruments might be. These estimation techniques are necessarily extremely subjective in nature and involve assumptions which are
based upon management’s view of market conditions at March 31, 1999 which may not necessarily be indicative of any subsequent
fair value. Furthermore, minor changes in the assumptions used could have a significant impact on the resulting estimated fair values,
and, as aresult, readers of these financial statements are advised to use caution when using this data to evaluate the Group’ s financial
position.

Intangibl e assets, such as the value of the Group’ s branch network and long-term relationships with its depositors (core deposits
intangible) and other customers are not considered by the FASB to constitute financial instruments for purposes of SFAS No. 107. The
Group, however, believes the value of such assetsto be significant. Certain other assets and liabilities are likewise excluded from the
scope of SFAS No. 107. Further, the concept of fair value assumes realization of financial instruments by way of asale. However, in
many cases, particularly in respect of lending to customers, the Group intends to realize assets through collection over time. As such
the fair values calculated for the purposes of reporting under SFAS No. 107 do not represent the value of the Group as a going concern
at March 31, 1999.

The following table represents the carrying amounts and fair values of the financial instruments of Bank of Ireland Group at March 31,
1999 and March 31, 1998 under SFAS No 107.

At March 31
1999 1998
Carrying Fair Carrying Fair
Amount Value Amount Value
(in IRE millions)

Assts

Cash and balances at central banks(l)............. 853 853 118 118
Itemsin course of collection(l)..........cccceenee 453 453 383 383
Central government bills and other eligible

BIIS(L) v 521 521 80 80

Loans and advancesto banks........ 2,723 2,723 4,858 4,858
L oans and advancesto customers..... 28,496 28,812 25,170 25,259
Securitization and loan transfers(1) 92 92 97 97
Debt securities....... 4,053 4,102 3,828 3,851
EqUity SharesS........ccooovvviiniciiec e 14 14 55 55
Life assurance assets attributable to

policyholders(1) .......ocvveveveneeiiiecieeir e 2,784 2,784 2,409 2,409

Liabilities



Deposits by banks..........ccoevveveieiieiieseereene 5,544 5,562 4,261 4,262
Customer accounts... 27,011 27,564 25,957 26,012

Debt securities in issu 426 427 882 883
Itemsin course of transmission(1).................. 198 198 197 197
Proposed dividendS(L) ............coooereeeeeereennen. 103 103 82 82
Accruas and deferred income(l)..........ccoeenne 528 528 559 559
Subordinated ligbilities...........cccooeviiiinieennn. 1,094 1,157 1,146 1,200
Life assurance liahilities attributable to

policyholders(1) .......ccevveverinininininieens 2,784 2,784 2,409 2,409

(1) Thefair value of these financial instrumentsis equal to the carrying value. These instruments are either carried at market value, or
have minimal credit losses and are either short term in nature or reprice frequently.

The following notes summarize the methods and assumptions used in estimating the fair values of financial instruments shown above.

1

Loans and Advancesto Banks

The Group places funds with Banks. Several different techniques are employed, as considered appropriate, in estimating the
fair value of loans and advances. The carrying amount of variable rate loans is considered to be at market value. The fair
value of fixed rate |loans was cal culated by discounting expected cash flows using market rates where practicable, or rates
currently offered by other financial institutions with similar characteristics.

L oans and Advances to Customers
The Group provides lending facilities of varying rates and maturitiesto corporate and personal customers. Several different
techniques are employed as considered appropriate in estimating the fair value of loans and advances.

Fair values are estimated for portfolios of loans with similar financial characteristics. Loans are segregated by type. Each |oan
category isfurther segmented into fixed and variable rate interest terms and by performing and nonperforming categories.

The carrying amount of variable rate |oans was considered to be at market rate if there was no significant change in the credit
risk of the borrower.

Thefair value of fixed rate loansis estimated by discounting future cash flows using market rates for similar loans with the
sameresidual maturities, offered by the Group including an adjustment, where necessary to reflect the fact that the credit risk
on aproportion of the loan has changed.

Debt Securities and Equity Shares
Thefair value of listed debt securities and equity sharesis based on market prices received from external pricing servicesor
bid quotations received from external securities dealers.

The estimated value of unlisted debt securities and equity sharesis based on the anticipated future cashflows arising from
theseitems.

Deposits by Banks

Thefair value of other borrowingsis based on the discounted cash flows using market rates applicable for similar types of
borrowing arrangements.

Customer Accounts

Thefair value of current accounts, short-term borrowings, deposit accounts payable on demand and variable rate deposits are
equal to their carrying value. The fair value of all other deposits, which are not repriced frequently is estimated based on the

discounted value of the contractual cash flows. The discount rateis estimated using market rates for deposits with similar
remaining maturities.

Debt Securitiesin issue

The carrying value of short-term debt securitiesin issue approximate to their fair values. Fair values of other debt securities
in issue are based on quoted market prices where available, otherwise by discounting anticipated cash flows.



7. Subordinated Liabilities

The estimated fair value of subordinated liabilitiesis based on quoted market rates for debt instruments with similar
maturities.

8. Financial Instruments with Off-Balance Sheet Risk

Financial instruments with off balance sheet risk are detailed in Note 33 of the Notes to the Consolidated Financial
Statements and include the fair value of these instruments.

35 CONTINGENT LIABILITIES AND COMMITMENTS

Thetables below give, for the Group, the contract amounts and risk weighted amounts of contingent liabilities and commitments. The
maximum exposure to credit loss under contingent liabilities and commitmentsis the contract amount of the instrument in the event of
non-performance by the other party where all counter claims, collateral or security proved worthless. The risk weighted amounts have
been calculated in accordance with the Central Bank of Ireland’ s guidelines implementing the Basle agreement on capital adequacy
.
1999 1998
Risk Risk
Contract Weighted Contract Weighted

Amount Amount Amount Amount
(in IRE millions)

Contingent Liabilities

Acceptancesand endorsements..........ooceeevveenieeeneeene 58 56 88 86
Guarantees and assets pledged as collateral
security
Assetspledged.........oooviiiiiiiiii e — — — —
Guarantees and irrevocable letters of credit .................. 489 398 ar7 406
Other contingent liabilities. ... 270 132 268 132
817 286 833 624

Commitments
Saleand option to resell transactions............cccceceeeneeen. — —
Other commitments
Documentary credits and short-term trade-related
ErANSACtIONS ... 46 14 30 1
Forward asset purchases, forward deposits placed
and forward sale and repurchase agreements............. — — —
Undrawn note issuance and revolving underwriting

o

FACHIIES e 150 — 182 9
Undrawn formal standby facilities, credit lines
and other commitmentsto lend
— irrevocable with original maturity of over 1
= SRRSO ORUPRUTTRPRN 1,456 722 880 434
— revocable or irrevocable with original
maturity of 1 year or 1€sS (i) ......oovevveiiieiiieenieee 5,495 — 5,036 —
1147 136 6.128 453

Notes:

(i) Under the Basle agreement, a credit conversion factor is applied to the contract amount to obtain the credit equivalent amount,
which is then risk weighted according to counterparty.
(it) Undrawn loan commitments which are unconditionally cancelable at any time or which have a maturity of less than one year have

arisk weighting of zero.

36 GENERAL

(@) TheBank has given guaranteesin respect of liabilities of certain of its subsidiaries and has also given guarantees for the
satisfaction of the relevant regulatory authorities for the protection of the depositors of certain of its banking subsidiariesin
the various jurisdictions in which such subsidiaries operate.



(b) The Bank has provided a guarantee under Section 17 of the Companies (Amendment) Act 1986 for the following companies;
Addano Limited, Bank of Ireland Asset Management (US) Limited, Bank of Ireland Asset Management Limited, Bank of
Ireland Car Loans Limited, Bank of Ireland Commercia Finance Limited, Bank of Ireland Unit Trust Managers Limited,
BIAM Holdings, Davy Corporate Finance Limited, Davy Holdings (International) Limited, Davy International, First Rate
Enterprises Limited, Florenville Limited, 1Bl Corporate Finance Limited, 1Bl Interfunding Company, IbidemLimited, Illios
Limited, J& E Davy, J& E Davy Holdings Limited, Lansdowne Leasing Limited, Laverhill Limited, Liscuil Limited, Louncil
Limited and Merrion Leasing Limited.

(c) Thereexistsacontingent liability to repay in whole or in part grants received on finance leasesif certain events set out in the
relevant agreements occur.

37 DIRECTORS INFORMATION

The Remuneration Committee is comprised entirely of Non-Executive Directors. The membership of the Committeeis currently:- M r
Howard E Kilroy (Chairman), Mr Anthony D Barry, Mr Niall W A FitzGerald, Dr E Patrick Galvin and Mr Ray Mac Sharry.

The Terms of Reference of the Group Remuneration Committee include the formulation of the Group’s policy on remuneration in
relation to all Executive Directors and other members of the Group Policy Committee. In its mode of operation and in framing
remuneration policy the Group Remuneration Committee has complied throughout the year with the Best Practice Provisions set out in
Sections A and B of the Irish Stock Exchange’ s requirements annexed to the Listing Rules. Such recommendations of the Committee
are considered by the Court, however Directors do not participate in any decisions relating to their own remuneration. The
remuneration of the Executive Directors of the Bank is determined by the Remuneration Committee on behalf of the Court of
Directors.

Remuneration Policy

The remuneration policy adopted by the Bank isto reward its Executive Directors competitively having regard to comparable public
companies and the need to ensure they are properly rewarded and motivated to perform in the best interests of the Stockholders. The
Group Chief Executiveis fully consulted about remuneration proposals and from time to time the Group Remuneration Committee
commissions job-matched salary surveys from comparator organizations. The key elements of the remuneration package for Executive
Directors are basic salary, a performance related cash bonus, the ability to participate in a Senior Executive Stock Option Scheme and
participation in a defined benefit pension scheme in which pension is based only on basic salary. At the Annual General Court held on
July 7, 1999 Stockholders approved the establishment of aLong Term Performance Stock Plan for selected key Group employeesin
order to further align the interests of those key Group personnel with those of the Stockholders. A description of this plan was
contained in the Governor’s Letter to Stockholders which was issued on June 7, 1999.

Group Performance Bonus Scheme — The level of cash bonus earned under the Group performance bonus scheme would normally
range for each individual, in any year, between nil and 40% of basic salary. The level earned in any year depends on the Remuneration
Committee’ s assessment of each Executive Director’ s performance against his pre-determined goals for that year and also an
assessment of the overall performance of the Group in the year.

Stock Options — It ispolicy to grant stock options under the terms of the Senior Executive Stock Option Scheme to Senior
Executives across the Group to encourage identification with Stockholders’ interestsin general. Non-Executive Directors do not
participate in the Stock Option Scheme. The exercise of al options granted since 1996 is conditional upon earnings per share
achieving a cumulative growth of at least 2% per annum compound above the increase in the Consumer Price Index over either the
three year period, or if not achieved, the six year period, commencing with the period in which the options are granted.

Employee Stock |ssues — Additionally the Bank operates an Employee Stock |ssue Scheme under which Group employees may be
granted free allocations of Ordinary Stock depending on Group performance. Executive Directors may participate in any such
allocations on the same basis as staff generally. At the 1999 Annual General Court, Stockholders approved the introduction of an all
employee Save As You Earn (“SAYE’) Option Scheme. Details of this Scheme were contained in the Governor’s Letter to
Stockholders which was issued on June 7, 1999.

Service contracts — No service contracts exist between the Bank and any Director which require disclosure under the Companies
Acts or under Irish Stock Exchange Listing Rules.

External Directorships — It ispolicy to permit Executive Directors to accept one external directorship.



Directors’ Remuneration

The remuneration of the Directors of the Bank for 1998/99, analyzed in accordance with the Listing Rules of the Irish Stock Exchange
isas set out below.

Non Executive

Executive
Directors Officers Directors Total
March March March March March March March March
1999 1998 1999 1998 1999 1998 1999 1998

IRE 000s IRE 000s IRE 000s IRE 000s

Sdaries(l).....cccoveerveniennnn. 754 785 193 185 — — 947 970
Court FEes(2) ......ccoovreruenne — — — — 227 192 227 192
Other Board Fees(3)........... — — — 4 42 25 42 29
Group performance—

bonuses(4).......ccceveerrens 245 302 — — — 245 302
UK Profit Related Pay(5).... 33 17 — 33 17
Other remuneration(6) ........ 24 35 — — — 24 35
Benefits(7) .....coovevveiinnnne 28 32 — — — — 28 32
Pension contribution(8) ...... 83 83 — _6 _15 11 98 100
Total Remuneration........... 1167 1254 193 195 284 228 1644 1677
Retired Directors:
Paymentsto former

Directors(9) ......coeeververnens 139 139 141 136 _98 _96 378 371

1,306 1393 334 331 382 324 2,022 2,048

Changes in Directorate during the period
Non-ExecutiveDirectors

Executive Directors and Non-Executive Officers

Number at March 31, 1998 ... 3 11

Changeduring yesr .............. — Mr R B Williamson

(11.30.1998)

_ + Mr RE Bailie(1.1.1999)

Number at March 31, 1999 ... 3 11
Average Number during

1998/99 (1997/98).............. 3(35H 10.92(9.83)

Notes
(1) The Governor and Deputy Governor, as Non-Executive Officers of the Bank, are not paid fees but remunerated by way of salary.

(2) Court Feesare paid only to Non-Executive Directors and are subject to review annually at June each year.
(3) Feespaid by Boards of subsidiary companies within the Group.

(4) Payments under the Group Performance Bonus Scheme.

(5) Profit Related Payment to UK Director.

(6) Includes the cash value of Ordinary Stock receivable under the Employee Stock 1ssue Scheme.

(7) Benefitsinclude the use of company car and interest on any loans at staff rates.

(8) Contributions to defined benefit pension schemes. The fees paid to Non-Executive Directors appointed post April 1991 are not
pensionable.

(9) Represents ex-gratia payments paid to former directors or their dependants.
Directors Pension Entitlements

Note (8) above represents the employer’s contributions to defined benefit pension schemes to provide post retirement pensions to
the Executive Directors and to those Non-Executive Directors whose fees are pensionable. The aggregate additional pension



entitlements earned by the Executive Directors during the year to March 31, 1999 is IRE34,018 per annum; the equivalent figure in
respect of Non-Executive Officersis IREnil and in respect of Non-Executive Directors is IREL,900 per annum. The transfer values
(which are not sums paid or due to the Directors concerned but the amount that the pension scheme would transfer to another pension
scheme in the event of the member leaving service), of the aggregate additional pensions earned during the year, calculated on the
basis of actuarial advice in accordance with Actuarial Guidance Note GN11(ROI) and excluding Directors’ contributions for the same
three groupings, are IRE623,000, IREnil and 1RE24,000. The aggregate pensions entitlements at March 31, 1999 for the Executive
Directors is IRE492,500 per annum, IREnil for the Non-Executive Officers and 1RE21,200 per annum for the Non-Executive
Directors.

Stock Optionsgranted to Directors

Options to subscribe for units of Ordinary Stock in the Bank granted to and exercised by Directors during the year to March 31,
1999 are included in the following table.

Options
OptionsGranted Exercised Since
Optionsat SinceApril 1, 1998 April 1,1998 Market Optionsat Weighted
Price
April 1, at Exercise March 31, Average

Name 1998 No. Price No. Price Date 1999 Exercise Price
JJBurke....... 150,000 — — — — — 150,000 906p
MA Keane... 322,473 — — 17,043 201p 1538p 249,563 430p

55,867 153p 1538p
PMcDowell .. 328536 — — 127,279 153p 1528p 156,519 238p

44,738 209p 1528p
PJMoalloy .... 288,556 — — 141,734 153p 1420p 146,822 296p

During the year 120,000 options lapsed. The market price of the Bank’s Ordinary Stock at March 31, 1999 was |R1528p (1998:
IR1455p) and the range during the year to March 31, 1999 was IR974p to IR1654p. Outstanding options under the Senior Executive
Stock Options Scheme are exercisable between now and May 2008. At March 31, 1999, options were outstanding in respect of
6,039,208 units, 1.2% of the stock in issue (1998: 7,713,024 units).

Directors’ Interests in Stock

The interests of the Directors and Secretary in office at March 31, 1999, and of their spouses and minor children, in the stocks issued
by the Bank are set out below:

Unitsof IR£1 of Ordinary Stock

Asat March 31, 1999 Asat April 1, 1998t

Directors Beneficial Options Beneficial Options
Lord Armstrong of lTminster ... 1,000 — 1,000 —
Roy EBalie.......c.ccccovenueennen. 500 — 500 —
Anthony D Barry........ccceeeee 9,068 — 9,058 —
John JBurke..........cccccvnuenne. 1,605 150,000 1,008 150,000
Laurence G Crowley .............. 13,910 — 13,654 —
Margaret Downes.................. 37,481 — 37,031 —
Nial W A FitzGerad............... 4,582 — 14,313 —
E Patrick Galvin .................... 5,119 — 5,098 —
Maurice AKeane................... 378,133 249,563 349,472 322,473
Howard E Kilroy .........cccoc.... 244,348 — 242,765 —
Raymond Mac Shary............. 590 — 579 —
Patrick W McDowell.............. 81,262 156,519 40,376 328,536
Patrick JMolloy .........cceeuue. 520,554 146,822 395,820 288,556
Mary Redmond...................... 528 — 518 —
SECRETARY
TerenceH Forsyth ................. 18,916 40,000 18,495 50,977

T Or date of appointment if later
There have been no changesin the Directors’ and Secretary’ s stockhol dings between March 31, 1999 and May 12, 1999.

The Directors and Secretary and their spouses and minor children have no other interests in the stocks of the Bank or its group
undertakings at March 31, 1999.



Transactions with Directors

The aggregate amounts outstanding and the number of persons concerned, as at March 31, 1999 in respect of al loans, quasi-loans
and credit transactions made by the Bank to its Directors, together with loans, other than in the ordinary course of business, to 4
connected persons, all staff members are shown below:

Aggregate Amount Number of
OQutstanding Per sons
1999 1998 1999 1998
IRE IRE
Directors
L oansto Executives Directorson termssimilar to
SAf 10ANS ..eiiiicieee e 13,927 32,202 1 2
Other loans on normal commercial terms ... 610,114 473,772 10 9
Quasi-loansand credit transactions...........ccccoceeeneeen. — — None None
624,041 205,974
Connected Persons
Loansto staff members.........ccoeeeiieiiicicciiee e, 150,844 113,403 4 4
— — None None
150844 113403
38 NOTES TO THE CASH FLOW STATEMENT
(i) Gross Cashflows
At March 31,

1999 1998 1997
(in IRE millions)

Returnson investment and ser vicing of finance
Interest paid on subordinated lighilities...............cccoeeneee. 87) (63) (35)

Preference dividends paid..............c..c...... (18) (16) (15)
I ssue expenses on subordinated liabilities. — (@) (@)

Dividends paid to minority shareholdersin subsidiary
UNAENTAKINGS ... e _ (6 _ i
ain  (8) (6l)

Capital expenditureand financial investment
Net (purchases)/sales of investment debt and equity

SECUMTIES ..ttt (618) 193 (328)
Purchase of tangible fixed assets... (136) (91) (65)
Saleof tangiblefixed @SSetS.......cocvvveieieiiieii e 43 _23

-}
@)y 12 (389
Acquisitionsand disposals

Investments in associated undertakings............coceeveeennee ?3) @) (26)
Sde of Citizens Financid Group..........ccocevverveiveneene. 540

US RESIIUCLUINNG. ..ot — — 138
Cash baancesinBOIFH .........cccooooiiiiiiiiieicee — — (89)
Sale of Associated undertaking...........coevveerieeeneeenneens 26 — —
Purchase of Bristol & WESt ........cooviieeiiiiiiieieeiee (562) —
Cash balancesin Bristol & West .........cccceeevvvveeeniciineeenns — 34 —
Purchase of New Ireland............cccooieeiiiiiiiiiiec s — (279) —
Cash balancesin New Irdand............ccccevvveiiiieeiieennnnn. — 3 —
Other aCqUISItIONS.......c.viiiiiiiiie e e _® e
563 (810 =23
Financing
Issue of capital stock (net of issue eXpenses) ........cccve..e. 14 201 9
Repayment of subordinated ligbilities (21) (122) 17)
Issue of subordinated liabilities..............ccceveeeeiiieeecnnnes — 110 196
Redemption of Bristol & West preference stock .............. — _(27) e
=0 & -183

(ii) Analysis of the balances of cash as shown in the Balance Sheet

Loansand
Advancesto
Cash and Banks
Balancesat Repayableon
Central Banks Demand Total Cash
IRE IREM IREM

1999



At1April 1998 .......ccccoeveee 118 1,045 1,163

Cash flIoW.......cocvvveieiecn, 736 (572 164

Foreign exchange movement.... )] (5 (6)
AtMarch31,1999................. 853 _468 1321

1998

At 1 April 1997 .......ccovveiene 95 81 176

Cash floW.......cccvvveeiicen 19 944 963

Foreign exchange movement... _4 20 24
AtMarch31,1998................. 118 1045 1163

(iii) Analysis of changesin financing

Capital Stock Minority
(includingstock ~ Subordinated  Interest —
premium) Liabilities Non Equity
1999
At LAPril 1998......ccciiririiriinieeieienns 993 1,146 64
Effect of foreign exchange differences..... 2 (32) ()
Cash floW......cccveviiiiiiiiie 14 (21) —
Stock dternative scheme issue . 30 — —
Other non cash movements.................... — 1 —
AtMarch 31,1999 .......ccovvrerienieeenns 1035 1094 62
1998
At L APl 1997...c.oiiiiiiiiieeeeeeee 762 718 —
Acquisition of Bristol & West ................ — 290 88
Effect of foreign exchange differences..... 10 149 3
Cash flOW......ccveeiiiiee 201 (13) (27)
Stock aternative scheme issue................ 20 — —
Other non cash movements................... — 2 —
AtMarch 31,1998 .......cccoovrereneeieens 993 1146 64
(iv) Bristol & West Acquisition
1998 IREM
Net assetsacquired: ... 355.6
Goodwill .......cccoveeennne 294.7
650.3
Satisfied by:
Cash v 561.9
Preference shares......... _884
650.3

An analysis of net assets acquired is set out in Note 3.

Bristol & West utilised IRE257.7m of the Group’ s net operating cash flows, paid IRE13.2m in respect of net returns on investments
and servicing of finance, paid IRE£28.8m in respect of taxation and received IRE305.6m from investing activities for the period from

the date of acquisition to March 31, 1998.

(v) New Ireland Holdings Acquisition

1998 IREM
Net assetsacquired: ... 1852
(1] ISR _934
2186

Satisfied by:
.......................... 278.6
2186

Ananalysis of net assets acquired is set out in Note 4.
New Ireland contributed IRE1.1m to the Group’s net operating cash flows and utilised IR£0.4m for investing activities for the period
from the date of acquisition to March 31, 1998.

39 SEGMENTAL ANALYSIS

Net assets are included below in order to comply with SSAP 25. The segmental allocation of liabilities necessitates the allocation of
capital on arisk related basis which isin some cases necessarily subjective. The Directors believe that it is more meaningful to
analyze total assets and the result of thisanalysisistherefore also included in the tables. The analysis shown is based on management



accounts information. Ireland includes Northern Ireland. Turnover is defined as interest income and non interest income. Turnover by
business class is not shown. The Group has six business classes which are based on the nature and type of products provided to
different customers.

€)] Geographical Segment

1999

Ireland Britain Citizens World _Total
IREmM IREmM IREmM IREmM IREmM

TUMNOVEY ... _1.402 = _116 _3132
Profit on ordinary activities before exceptional
TEOM s 465 184 25 14 688
Profit on disposal of associated undertaking......... 172
860
GrossiNg UP(3) ...veeveeveeeieiieienee e (29)
Profit before taxation ... 831
Net assets.......coveerveenne L1547 617 = —84 _2248
TOtAl ASSELS ..o 22413 18593 = 170 42776
1998
Rest of
Ireland Britain Citizens World _Total
IREM IREM IREM IREM IREM
TUrNOVEY .....ccevvenneee _1515 __888 = _113 _2516
Profit beforetaxation... _365 __106 55 —20 546
Grossing up(3)............ (16)
Profit before taxation... _ 530
Net assets...........c...... 94 _532 182 —3 _1581
Tota assets................ 20490 17038 182 1922 39632
1997
Rest of
Ireland Britain Citizens(4) World _Total
IREM IREm IREM IREM IREm
TUrnover........cceueee. 1188 _282 14 115 1599
Profit before taxation... 328 27 _35 14 404
Grossing up(3)............ - _ (8)
Profit before taxation... 396
Net assets......c.oeveenne _135 142 59 _1411
Total assets................ 4,087 142 1960 19670
(b) Business Class
1999
Other
Life Bristol & Corporate & Group
Retail Assurance(?) _West(1) Treasury Activities Citizens _Total
IREmM IREmM IREmM IREmM IREmM IREmM IREmM
Net interest income 569 — 217 118 4 — 908
Other income v 256 72 84 45 177 25 659
Tota income 825 72 301 163 181 25 1,567
Operating expenses.......... 492 — 133 46 87 — 758
Depreciation 50 — 17 3 7 — 77
Provisions.........cc.ccceeeen. 30 — — 5 9 — 44
Profit before exceptiona
IEM e —253 2 —151 109 /8 25 688
Profit on disposal of
associated undertaking...... 172
Profit before taxation........ 860
Grossing up(3) ......ccvevnee. (29)
Profit before taxation........ 831
Net aSSatS.....cveveererrerenenn 364 359 568 178 {19 = —2.248
Total assetS.....ccocverevenen. 14,750 3.238 15213 14125 2450 = 42,776
1998

Other



Life Bristol & Corporate & Group
Retail Assurance(2) _West(1) Treasury Activities Citizens _Total

IREmM IREm IREm IREmM IREmM IREmM IREmM
Net interest income...... 502 — 140 112 15 — 769
Other income.............. 220 43 43 21 134 55 516
Tota income............... 722 43 183 133 149 55 1,285
Operating expenses...... 449 — 85 40 72 — 646
Depreciation ............... 42 — 7 2 5 — 56
Provisions................... 23 — ()] 7 8 — 37
Profit before taxation ... 208 43 92 84 64 55 546
Grossing up(3) ............ T __(9)
Profit before taxation ... 530
Net assets......oveeenne 314 —300 _483 180 122 182  _1581
Total assets.....cccoeenee 13103 2.828 14,228 6,998 2293 182 39,632
1997
Other
Life Bristol & Corporate & Group
Retail Assurance(?) _West(1) Treasury Activities Citizens(4) _Total
IREm IREm IREM IREmM IREm IREmM IREmM
Net interest income..... 454 — 16 111 42 — 623
Other income.... 186 13 10 12 94 35 350
Tota income.............. 640 13 26 123 136 35 973
Operating expenses..... 386 — 13 42 63 — 504
Depreciation 37 — 2 2 4 — 45
Provisions.................. 13 — 3 5 _5 — 20
Profit before taxation... 204 3 14 74 _64 35 404
Grossing up(3)............ (8)
Profit before taxation... 396
Net assetS.....ccevennenne 258 _18 _101 146 686 142 1,411
Total assets................ 10931 834 24295 4400 933 142 19670

(1) Bristol & West Group includes the results of Bristol & West for the period from the date of acquisition July 28, 1997, and also the
profits of the Group’s mortgage business in Britain for the year.

(2) Lifeassuranceincludesthe results of New Ireland for the period from the date of acquisition December 24, 1997, and also the
profits of Lifetime Assurance for the year. The life assurance profits reported in the segmental analysis are based on the
management accounts.

(3) The Group undertakes tax based lending at rates which are substantially |ess than normal market rates in return for tax relief
arising from incentives for industrial development. To assist in making valid comparison of pre-tax performance, the analysis of
business unit performance is grossed up.

(4) Citizensin 1997 includes the profits of Bank of Ireland First Holdings for 25 days up to the date of its merger with Citizens
Financial Group on April 25, 1996.

(5) Other income includes income from associates.

40 RELATED PARTY TRANSACTIONS

€)] Qubsidiary and Associated Undertakings

In accordance with FRS8, transactions or balances between Group entities that have been eliminated on consolidation are not reported.

One of the Group’s subsidiaries Cashback Limited is 49% owned by Fexco who received during the year IRE0.3m (1998: |RE0.3m)
for processing transactions on behalf of Cashback Limited.

The Group provides and receives from its associated undertakings certain banking and financial services. Further details on associated
undertakings and joint ventures are set out in Note 18.

(b) Pension Funds



The Group provides anumber of normal banking and financial services for various pension funds operated by the Group for the
benefits of its employees (principally for the Bank Staff Pension Fund), which are conducted on similar terms to third party
transactions and are not material to the Group.

Further details on pensions are set out in Note 32.

(©) Directors

Directors’ emoluments and details of transactions between Directors and the Group are set out in Note 37. Additionally, Dr M
Redmond, Director, in her professional capacity as a solicitor, earned fees from the Group totaling IR£82,000 in the year to March 31,
1999, (1998: IR£52,000, 1997: IRE56,000).

(d) Securitization

RPS3, RPS4 and RPS5 and CLIPS are considered to be related parties of the Group and the Group has entered into both an interest
exchange agreement and a subordinated loan agreement with RPS3, RPS4, RPS5 and CLIPS. The Group has purchased the lowest
ranking floating rate mortgage backed securities issued by CLIPS. In addition, the Group administers the loans on behalf of RPS3,
RPS4, RPS5 and CLIPS. Asat March 31, 1999 the net amount owed from RPS3 was Stg£0.1m RPS4 was Stg£0.8m, and RPS5 was
Stg£0.1m and CLIPS was Stgenil. Asat March 31, 1998, the net amount owed from RPS3 was Stg£0.1m and RPS5 was Stg£0.6m.
The net amount owed to RPS4 was Stge£0.1m. Further details on Securitisation are set out in Note 15.

41 ASSETS AND LIABILITIES DENOMINATED IN FOREIGN CURRENCY

At March 31,

1999 1998

(in IRE millions)
Denominated in Irish Pounds............ccccccoviveeeeennnneen. 15,446 15,595
Denominated in currencies other than Irish Pounds...... 27,330 24,037
Total ASSELS.....ccouiiieiieciee et 42,776 39,632
Denominated in Irish Pounds...........cccceeeveveeeeeennnee.. 16,347 15,923
Denominated in currencies other than Irish Pounds...... 26,429 23,709
Total Liabilities........cociuvieeieiiiee e 42,776 39,632

The difference between aggregate foreign currency assets and aggregate foreign currency liabilities does not necessarily provide any
indication of the exposure to exchange risks.

42 EMPLOYEE INFORMATION

In the year ended March 31, 1999 the average full time equivalents was 15,618 (1998: 12,994) and categorized as follows.—

At March 31
1999 1998
Retail .....ccvvvrieieiie 10,403 9,290
Life Assurance(l).............. 924 434
Bristol & West Group(2).... 2,825 1,960
Corporate and Treasury ...... 519 424
Other Group Activities....... 947 886
15618 12,904

(1) Theaveragefull time equivalentsfor New Ireland and Bristol & West in 1998 were based on the average numbers from the date
of acquisition, December 24, 1997 and July 28, 1997 respectively.

Bristol & West includes the average full time equivalents for Bristol & West and also for the Group’s mortgage businessin Britain,
Bank of Ireland Home Mortgages. The staff costsin Note 8 is exclusive of staff costs relating to the life assurance business. The
contribution from life assurance companies shown in the Group Profit & Loss account is net of these staff costs.



43 EURO

The euro was introduced on January 1, 1999. The countries participating in the European Single Currency are: Austria, Belgium,
Finland, France, Germany, Italy, Luxembourg, Netherlands, Portugal, Spain and Ireland. The national currency units of these
participating currencies will co-exist with the euro as denominations of the new single currency from January 1, 1999 to December 31,
2001. Euro currency amounts denoted by “EUR” or the symbol ? , are included in these accounts for information purposes at the fixed
translation rate of EUR 1 = IRE0.787564. Each euro is made up of one hundred cent, each of which is represented by the symbol “c”

in these accounts.

44 RATES OF EXCHANGE

The principal rates of exchange used in the preparation of the accounts are as follows:

March 31, 1998

Hedge Closing

Average Hedae

March 31, 1999
Closing Average
IRE/USS . 1.3640 1.4326
IRE/SIGE . 0.8460 0.8678

1.3886 1.3622 1.4533 1.6002
0.8610

0.8091 0.8819 1.0033

45 GROUP FINANCIAL INFORMATION FOR US INVESTORS

Summary of Significant Differences between Irish and US Accounting Principles

Thefinancial statements presented in this report have been prepared in accordance with generally accepted accounting principlesin
Ireland (Irish GAAP). Such principles vary in certain significant respects from those generally accepted accounting principlesin the
US (US GAAP). The significant differences applicable to Bank of Ireland Group’ s accounts are summarized below:

Irish GAAP
Property Depreciation
Freehold and long leasehold property is
maintained in a state of good repair and it
is considered that residual values are such
that depreciation is not significant,
accordingly this property isnot
depreciated.
Revaluation of Property

Property is carried either at origina cost

or at subsequent valuation less depreciation
calculated on the revalued amount where
applicable. Revaluation surpluses and
deficits are taken directly to stockholders
equity.

Software Development Costs

The Group capitalizes costs incurred
internally in developing computer software
for interna use. This expenditureis
amortized over aperiod of 5 years.

Goodwill

Goodwill arising on acquisition of sharesin
group and associated undertakings, being the
excess of cost over fair value of the

Group's share of net tangible assets

acquired is capitalized and amortized over
its estimated useful economic life.

Goodwill arising on the acquisition of
subsidiary undertakings prior to March 31,
1998 was written off directly to reservesin
the year of acquisition.

Premiums arising on acquisitions of

US GAAP

Freehold and long leasehold property is
depreciated over 50 years.

Revauation of property is not permitted in
thefinancial statements.

Costsincurred interndly in developing
computer software for internal use are
generally charged to the profit and loss
account when incurred.

Goodwill is capitalized and amortized
through income over the period estimated to
benefit. In the Group’s case a period of 20
years has been used. Goodwill is written off
when judged to beirrecoverable.



subsidiary undertakings occurring after
March 31, 1998 are capitalized as assets on
the balance sheet and amortized over their
estimated useful economic lives.

Deferred Taxation

Deferred taxation is recognized at the
appropriate rates of tax using the liability
method on timing differenceswhereit is
expected that atax liability or asset is
likely to arisein the foreseeable future.

I nvestments

Profits and losses on disposal are
recognized when redlized and included in
dealing profits, except for those securities
maintained for hedging purposes, which are
amortized over the lives of the underlying
transaction and included in net interest
income.

Securities may be classified as (i)
investment carried a cost, less provison
for any diminution in value and (ii) other
securities, which are stated at fair value,
except for those securities maintained for
the purpose of hedging which are accounted
for on the same basis as the item hedged.

Changesin thefair value of securities
marked to market are recognized in the
profit and loss account as they arise.

Pensions

Contributions to the Group’ s defined benefit
schemes are charged to the profit and loss
account so as to spread the expected cost of
pensions calculated in accordance with the
adviceof qualified actuaries, ona
systematic basis over the employees working
lives. Variations from theregular cost are
spread over the average remaining service
life of relevant employees.

Long-term Assurance Policies

Income from long term assurance business
consists of surpluses attributable to
stockholders from thelong term fund which
arisein the year plusincreasesin the
present value of anticipated surplus
transfers which are projected to arise from
the long term fund in future years, and
which are attributable to the businessin
Lc;rs_ceat the year end on agoing concern

s

Provision for deferred tax under the

ligbility method is required in full for all
temporary differences. A valuation allowance
israised against a deferred tax asset where
itismore likely than not that some portion

of the deferred tax asset will not be

redized.

Profits and losses on the sale of
investments are included in operating income
inthe year in which they arise.

Securities may be classified as (i) trading,
which are carried at fair value with
unredized gains and lossesincluded in
earnings, (ii) held for sale, which are
carried at fair value with unrealized gains
and losses reported in a separate component
of stockholder’s equity or (iii) held for
investment, which are carried at amortized
cost.

Trading securities are those securities held
to earn a profit by trading or selling such
securities.

Securitiesheld for sale are those
securities which are intended for use as
part of an asset / liability strategy, or

that may be sold in response to changesin
interest rates, changes in prepayment risks,
the need to increase regul atory capital or
other similar factors.

Securities held for investment are only
those securities for which management has
both the intent and ability to hold until
maturity.

The same basic actuarial method is used as
under Irish GAAP, but certain assumptions
differ, assets are assessed at fair value

and liabilities are assessed at current
settlement rates. Certain variationsfrom
regular cost are alocated in equal amounts
over the average remaining service lives of
current employees.

Recognition of aliability when the
accumulated benefit obligation exceeds the
fair value of assetsis also required.

The present value of anticipated surplus
transfers which are projected to arise from
thelong term fund in future years, and

which are attributable to the businessin

force at the year end on agoing concern

basis are not recognized by the Group under
US GAAP. Unearned revenues and acquisition
costs related to unit linked products are
deferred and amortized in proportion to

total estimated gross profits over the

expected life of policyholders' contracts.
Unearned revenues are amounts assessed from
policyholders’ that represent compensation
for servicesto be provided in future



Future Developments

Acceptances

Acceptances are not recorded on the balance
sheet.

Dividends Payable

Dividends declared after the period end are
recorded in the period to which they relate.

Securitized Transactions

Depending on specified qualifying criteria
there are three methods of accounting for
securitized and loan transfer transactions:
continued recognition, linked presentation
and derecognition.

The linked presentation method is adopted
where thereis no significant changein the
Group' srightsto benefits and the Group’s
exposure is limited to afixed monetary
celling. Under this method, only the net
amount is consolidated; however on the face
of the Group balance sheet, the related
gross amounts are disclosed.

Hedges

Gains or losses arising on hedges of
anticipated transactions are taken to the
profit and loss account in accordance with
the accounting treatment of the underlying
transaction.

Loan Crigination Fees

Certain loan fees are recognized when
received.

periods. Acquisition costs consist of
commissions and other costs which vary with
and are primarily related to the production

of revenues.

Acceptances and related customer liabilities
are recorded on the balance sheet.

Dividends are recorded in the profit and
loss account in the period in which they are
declared.

Securitized transactions, prior to the
introduction of SFAS No.125, not qualifying
for derecognition are presented as gross
amounts on the balance sheet.

Under SFAS No0.125, transfers and servicing
of financial assetsarerequired to be
recognized using afinancial components
approach that focuses on control. Under that
approach after atransfer of financial

assets, an entity recognizes the financial

and servicing assets it controls and the
liahilitiesit hasincurred and derecognizes
financial assets when control has been
surrendered.

Gains or losses arising from hedges of
anticipated transactions, unless firmly
committed are reflected in the income
Statement.

All loan fees are deferred and recognized as
an adjustment to theyield on therelated
loan or facility.

The Financial Accounting Standards Board (“FASB”) published SFAS No 133 “ Accounting for Derivative Instruments and Hedging
Activities” which requires all derivativesto be measured at fair values and sets out specific requirements for the accounting treatment
of derivativesthat are designated as hedges. This was subsequently amended by SFAS No. 137 which extended the implementation
date for SFAS No. 133 for the Group Accounts to the accounting period ending March 31, 2002.

FASB published SFAS No 134 “Accounting for Mortgage — Backed Securities retained after the securitization of Mortgage L oans
held for sale by a Mortgage Banking Enterprise” which is effective for the Group Accounts for the accounting period ending March
31, 2000.

The American Institute of Certified Public Accountantsissued a Statement of Position “Accounting for the costs of computer software
developed or obtained for internal use”. This statement is effective for the Group Accounts ending March 31, 2000 and requires the
capitalization of certain costs of developing software for internal use.

The Group is currently reviewing these statements to determine their effect on its US GAAP reporting.

Consolidated Net Income

1999 1998 1997
(in IRE millions)
607 354

Profit under Irish GAAP

252
US RESIUCIUINNG ...ttt

— — 39




Disposal of Citizens Financid Group...........cccceceveeiierenieneninnnns 25 —
DEPIECIALION ...t (4 (1)
Software devel OpmMEeNt COSES.......ovvveriiiieriee e 9) 1
GOOAWIL....evieeeeee s (25) (21)
Deferred taxation...........ccceeiiieieieriee e (12) 3
PENSION COSLE ...ttt 65 8
Long-term assurance POlICIES........eeeveeeriee i (32) 17)
Associated UNdErtaking ..........oooueerieeiiieeiieesiie e ?3) (6)
ONEN e 12 6
Deferred tax effect on these adjustments ............cccoeceeeieneninnnne 12y _ 7
Profit under USGAAP ..o 612 _334
Earnings per unit of IRE1 Ordinary Stock under US GAAP
= DASIC e 1183p 66.90
— AIULEO e 117.4p 66.4p
Consolidated Total Stockholders’ Funds
1999 1998
(inIRE
millions)
Total stockholders' funds including non equity interests
uNder IS GAAP ... 2,248 1,581
Property less related depreciation ...........cccoocveerveeniienenene. (88) (84)
Software development COSES.........covvvviviininiiiiiiieeeeen (26) 17)
GOOOWIl .. 416 553
Deferred taxation ............ccceovveeiiee e ciee e 9 23
Debt securities— availablefor sale...........ccoovviiinienn. 33 10
PENSION COSES....covviiiiieiiiie e 111 46
Income from associated undertaking.............cccoveveeriieeenne. — (11)
Long-term assurance PoliCIES ........ceevueeeiieeiiiieeiiee e (97) (68)
DIVIAENGS....cccuvieeiiie ettt 103 82
OHhEr .. 18 3
Deferred taxation on theseadjustments............coceveereenee. () 9
Consolidated stockholders' fundsincluding non equity
interests under USGAAP ... 2127
Consolidated Total Assets
1999 1998
(inIRE
millions)
Tota assetsunder Irish GAAP ................ 42,776 39,632
Property less related depreciation..... (88) (84)
GOOAWIl ..o 444 503
Software development Costs.................... (26) 17
Debt securities— availablefor sale......... 33 10
Pension CostS........ccovvereeneeneennen. 115 50
Investment in associated undertaking.. — 68
Lease receivables/ non-recourse debt ...... 10 16
ACCEPLANCES.......evveeeeiieee et 58 88
Long-term assurance policies... 97) (68)
Other ..o (33) ®))
Securitized assets........ooovveivieeiieeeiiieee, 317 484
Deferred taxation on these adjustments..... 28 13
Total assetsunder USGAAP................... 43537 40,692
Consolidated Total Liabilities and Stockholders’ Funds
1999 1998
(inIRE
millions)
Totd liabilities and stockholders' fundsincluding non
equity interests under Irish GAAP ......ccceeiiiiiiieecee. 42,776 39,632
Stockholders' funds (US GAAP adjustment) .. 472 546
DiVIdeNdS......c.ceivereereiiienieieceeeeeee s (103) (82)
Deferredtaxation............cccvevvereeninnne (29) (33)
L ease receivables/non-recourse debt ... 10 16
Borrowings related to securitized assets... 317 484
ACCEDPLANCES. ...t poee 58 87
OtNEr e 6 56




Deferred taxation on these adjustments............ccccceeveeenne 20 (14)
Totd liabilities and stockholders' fundsincluding non
equity interests under USGAAP ........ccoeeviveveeieeieeine 43537  40.692

(1) Pensions

Pensions accounting in the U.S. hasto apply to the provisions of SFAS No. 87 “Employers’ Accounting for Pensions”. It differsfrom
Irish GAAP with regard to certain assumptions primarily with regard to asset valuation and actuarial cost methods. The Group has
adopted SFAS No. 87 “Employers’ Accounting for Pensions’ as amended by SFAS No. 132 “ Employers Disclosures about Pensions
and Other Post-Retirement Benefits’ in preparing its U.S. GAAP information.

Theimpact of this pronouncement has been included in the GAAP reconciliation in respect of the main Bank of Ireland Pension Plans.
These plans make up over 1999: 87%, (1998: 90%, 1997: 90%) of Bank of Ireland Group’s plansin terms of assets and actuarial
liabilities. The components of the pensions expense for these plans which arise under US GAAP are estimated to be as follows:

Year Ended March 31,

1999 1998 1997
(in IRE millions)

SENVICECOS ... 30 29 29
Cost of special termination benefits.... 9 11 10
INEErESECOSE .. 78 86 80
Expected return on plan assets........... (245) (109) (93)
Net amortization and deferral ............. _(28) _ O (2
56) 10 24

The expected rate of return of 6% on plan assets was used in determining the net periodic pension cost for the year ended March 31,
1999 (1998: 8% and 1997: 8.5%).

Actuarial assumptions used in determining the projected benefit obligation at March 31, 1999 included a discount rate of 5% (1998:
7% and 1997: 8.5%) and an increase in future compensation expense of 2.5% (1998: 4% and 1997: 5.5%). The other assumptions used
are the same as those used for purposes of Irish GAAP, and are discussed in Note 32, “Pensions”.

During 1997, 1998 and 1999, the Group offered avoluntary leaving and a voluntary retirement program in which eligible participants
in the Bank of Ireland’s main pension plans received accel erated and enhanced benefitsif they elected to leave or retire under the
programs. The voluntary retirement program was accounted for under SFAS No. 88, “Employers’ Accounting for Settlements and

Curtailments of Defined Benefit Pension Plans and for Termination Benefits” and a cost of IRE9 million in 1999 and IRE11 millionin
1998 and IR£10 million in 1997 was recorded.

The main Bank of Ireland Pension Plans had investments which included the following at March 31, 1999 and 1998:

At March 31
1999 1998
(inIRE
millions)
Interest in property occupied by Bank of Ireland...... 62 47
Bank of Ireland IREL Ordinary Stock ..........ccccue.e.. 82 105
Bank of Ireland Preference Stock ........occvecvvenenee. 3 3

There were 5,343,323 units (1998: 7,239,423 units) of the Bank’s Ordinary Stock and 167,640 shares (1998: 164,100) of the Bank’s

Preference Sharesincluded in the Bank’ s pension assets for the year ended March 31, 1999. The total gross dividend paid in cash on
these shares was IRE1.9 million (1998: IRE2.1 million).

Thefollowing isareconciliation of benefit obligation, the change in the plan assets during the year and an analysis of the funded
status of the plans during the three years ended March 31, 1999.

1999 1998 1997

(IREmillions)

Changein prg_ecteq benefit obligation

Projected benefit obligation at April 1 .......cocovveviiiiiiiiiiiennen. 1,127 1,026 952
Service cost (net of members contributions) ... 30 29 29
INEErESE COSE ... 78 86 80
Members CoNtribULtioNS ..........ccovviiiinienieeeeeeeee e 4 3 3
ACLUBITA 10SS.....eeeeiiieiie e 135 6 (19)
Special termination benefits..........ccoeviinienineeee, 9 11 10
BenefitS Paid........cocvrviiiiiiiee s (43) (34) (29)
Projected benefit obligation at March 31............ccccccceveveiveneannn. 1340 1127 1026

Changein plan assets
Fair value of plan assetsat April 1.......coooveiiieiiinininenieeen, 1,824 1,294 1,109



Actual return .......cccoeeeveeneenen. e 134 556 206
Employer contribution 5 5

Members contribution.... 4 3 3
BENEfitS Paid.......eoiveeiiiiiiieiee e (43) (34) (29)
Fair vaue of planassetsat March 31 .........cooceevieiiieinieeen, 1919 1824
Changein funded status
Funded statusat March 31..........cccccvvveneenieneeeeeeeeeee 579 697 268
Unamortized net gain .........cccceeveeene (688) (254)
Unamortized net asset at transition (10) (11)
Prepaid/(accrued) pension cost recognized in balance sheet

AL YEAN EN0.......eiiiiiieiiee e 54 (1) 3

(2) Cashflow Statements

The consolidated cash flow statement on page F-10 has been completed in accordance with Financial Reporting Standard 1 (revised)
(FRSL) which was issued by the U.K. Accounting Standards Board in 1996. The objective and principles of FRS 1 are similar to those
set out in SFAS 95. The principal differences between the standards relate to classification. Under FRS 1, the Group presentsits cash
flowsfor (i) operating activities; (ii) returns on investment and servicing of finance; (iii) taxation; (iv) capital expenditure and
financial investment; (v) acquisitions and disposals; (vi) equity dividends paid and (vii) financing. SFAS 95 requires only three
categories of cash flow activity, namely (i) operating; (ii) investing and (iii) financing. In addition FRS 1 (revised 1996) defines cash
as cash and balances at central banks and loans and advances to banks repayable on demand. SFAS 95 defines cash as being inclusive
of cash equivalents which are short term highly liquid investments that are both readily convertible to known amounts of cash and are
S0 hear maturity that they present insignificant risk of changesin value because of changesin interest rates. The classification of cash
flows under FRS 1 generally differs from that under SFAS 95 asfollows: (i) returns on investment and servicing of finance and
taxation would be included as operating activities; (ii) capital expenditure and financial investment, acquisitions and disposals would
beincluded asinvesting activities; and (iii) equity dividends paid would be included as afinancing activity.

(3) Deferred Taxation

In accordance with SFAS No. 109, “Accounting for Income Taxes’, the components of deferred taxation in the balance sheet at March
31, 1999 and 1998 are as follows:

At March 31
1999 1998
(inIRE
millions)
Deferred tax liabilities
Accelerated capital alowances:
—onfinanceleases.......ccccccoeeveeeeennnen.. 52 85
— on equipment used by the Group......... _8 13
TOtal oo 60 98
Deferred tax assets
Reserve for loan and lease loss................ 12 26
Loss carry forwards.........ccooceviiiiennenne 7 8
Accrualsand reServes.........ocvveeeeciveeeenns 1 1
Investment tax credits...........ccceeeeeenneee.. 5 5
Minimum tax credits...........cccccvveeeeinnnnn. 1 1
_2 24
28 65
(10) 7
A8 48
42 50

(4) Impaired Loans

Bank of Ireland has reviewed SFASNo's. 114 and 118 “ Accounting by Creditors for Impairment of aLoan”. SFAS No. 114 applies
only to impaired loans, the measurement of which is primarily based upon the present value of expected future cash flows discounted
at theloan’ s effective interest rate. In certain instances this measurement may reflect the loan’ s observable market value, or the fair
value of the collateral if theloan is collateral dependent. Smaller balance homogeneous consumer loans that are collectively evaluated
for impairment, are outside the scope of SFAS No. 114, as are debt securities and leases. The Group has determined, using the net
present value method, that it had no material effect on the reconciliation of net income and shareholders funds between Irish and U.S.
GAAP.

Smaller balance homogenous loans are defined as all 1oans, irrespective of balance size, in Bristol & West Group’s residential
mortgage portfolio, its credit card division and its finance companies. The distinguishing feature is that in each case, the Loan Loss
Provision is generated automatically based on arrears experience.



Within the Bank, aloan is automatically deemed to be impaired when based on current information and events, it is probabl e that the
Bank will be unableto collect all amounts due (principal and contractual interest), according to the terms of the contractual agreement.
Such loans are classified as Credit Grade 6 (Provision Required) or Credit Grade 7 (Write-Off). In addition, certain Credit Grade 5
loans (Unacceptable Risk) where there is no loan loss immediately identifiable but where there is doubt regarding the collectability of
principal and interest out into the future are also classified as impaired.

All loans classified as Credit Grade 6 (Provision Required) or Credit Grade 7 (Write-Off), and where the |oan balance was less than
IR£250,000 as at March 31, 1999, were aggregated for evaluation purposes. It is practicein Ireland and the United Kingdom to delay
write-off of debt until the realization of collateral or alternative recovery action has been completed, or the required full or partial
write-off can be predicted with ahigh degree of certainty. When management determinesthat afull or partial write-off onaloanis
appropriate, the amount of the write-off is applied against the specific provision and the debt reduced to its estimated realizable value.
Amounts which are written off on the Group’ s books must continue to be subject to the same diligence in collection effort asis
applied to other loan balances. Interest on Credit Grade 6 (Provision Required) and Credit Grade 7 (Write-Off) loans is accounted for
on acash receipts basis.

Under the Bank’ s policies for interest income recognition, the Bank records cash receipts on loans that are impaired as a reduction to
the principal balance.

At March 31, 1999, the Group’s net investment in impaired loans amounted to IRE57.5 million (1998: IRE60.9 million) of which
IRE32.6 million (1998: IRE48.1 million) was after specific provisions of IRE50.5 million (1998: IR£60.2 million).

The average level of such impaired lending during the year was approximately IRE£114.6 million (1998: IRE110.1 million).

(5) Provision for Loss on U.S. Restructuring

The provision for loss on U.S. Restructuring under Irish GAAP relates to the impairment of goodwill previously written off directly to
reserves.

Under U.S. GAAP such goodwill is amortized through the profit and loss account and no impairment arises by reference to the
unamortized carrying value.

(6) Stock Compensation Plan

The Bank operates an approved executive stock option plan. Participation is by invitation of the Remuneration Committee. Options
areissued at the market price at the date of the grant without any discount, calculated in accordance with the rules of the Schemes, and
are normally exercisable between three and ten years from the grant date. Under the rules of the current scheme options become
exercisable on the achievement of predetermined performance criteria.

The Group has elected to follow APB 25 in accounting for stock-based compensation plans. Had afair value basis of accounting for
stock-based compensation been applied, as outlined in SFAS No 123, based on fair values at the grant dates, proforma net income and
proforma earnings per share under US GAAP would have been, IRE610 million (1998: IRE332 million) and IR117.9p (1998: IR66.5p)
respectively.
The following table summarizes the number of options outstanding and weighted average exercise price:
Year Ended March 31,

1999 1998
Weighted Weighted
Average Average
exercise exercise
Number price Number price
Outstanding at beginning of year .... 7,713,024 430.80 6,835,444 283.85p
Granted iNYear........cccoeeveevieeeinen. 249,000 1,301.70 2,005,000 810.42p
Exercised in year 1,802,816 228.31 1,127,420 214.97p
Lapsed in year.. . 120,000 906.10 — —
Outstanding at end of year ............. 6039208 _517.71 £.713.024 430.80p

The following table summarizes information about the above stock options outstanding at March 31, 1999.

Number Weighted Average Number
Outstanding at Remaining Exercisable at
March 31,1999 _Contractual Life March 31, 1999

Exercise price (IR pence)
201313 e 18,607 0.16 18,607
208741 ..., 25,564 1.25 25,564



93,648 2.25 93,648

159,778 3.25 159,778
952,611 4.16 952,611
425,000 5.16 425,000
50,000 5.66 50,000
695,000 6.16 695,000
1,395,000 7.25 —
90,000 7.66
995,000 8.19
890,000 8.67 —
249,000 9.16 —

The significant weighted average assumptions used to estimate the fair values of the options granted were arisk free rate of return of
5.1% (1998: 6.5%), an expected life of five years, expected volatility of 28.5% (1998: 22.5%) and a dividend yield for the sector of
2.7% (1998: 2.20%).

) Earnings per share

Basic earnings per share (EPS) under U.S. GAAP differs from Irish GAAP only to the extent that income cal culated under U.S.
GAAP differs from that calculated under Irish GAAP.

Diluted EPS measures the effect that existing options would have on the Basic EPS if they were to be exercised, by increasing the
number of ordinary shares. Under U.S. GAAP, the number of increased sharesis reduced by the number of shares that could be
bought (using the average market price in the year) with the assumed exercise proceeds (actual proceeds arising on exercise plus
unamortized compensation costs, where appropriate). Any options that are antidilutive are excluded from this calculation. (An option
is antidilutive when the deemed proceedsis greater than the market price used in the above calculation, there were no antidilutive
optionsin the current or prior year).

1999 1998
Per-share Per-share
Income Share No Amount  |ncome Share No Amount
IREm  (inmillions) Pence IREm  (inmillions) Pence

Basic EPS
Approximate net income (US GAAP)

available to ordinary

StOCKNOIdENS......cveeeieieeicecc e 612 517.4 1183 334 499.1 66.9
Effect of dilutive securities

Employee share options... . 3.8 . 4.1 -
Diluted EPS .....oeeiiecccecc e 612 521.2 1174 334 5032 £6.4
1997
Per-share
Income _ShareNo Amount
IREm  (inmillions) Pence
Basic EPS
Approximate net income (US GAAP) availableto ordinary
SLOCKNOITEYS........oiiiiieiecee e 201 484.5 60.0
Effect of dilutive securities Employee share options................. _ 29 _
DIlULEBA EPS.......o ot 291 487.4 59.6

(8) Alternative Presentation of Consolidated Statement of Income

The Group’ s share of profits of the life assurance companies (Lifetime and New Ireland) has been included under other operating
income in the Consolidated Statements of Income. The income statement of the life assurance businesses, if consolidated under U.S.
GAAP, would be consolidated within the Group figures on aline by line basis.

The following summary consolidated statements of income illustrates this presentation.

At March 31
1999 1998
(in IRE
millions)
Net iNtEreSt INCOME.....c.vvveieeereiee et 879 7
Other INCOME......viiiiiiiiie e 673 493
Total INCOME......uiiiiiireeeeeciiee et 1,552 1,246
Total operating EXPENSES.......ccovveerieeiiieeniee e 920 772
Operaing Profit ........ocoeereereeiieieee e 632 474

Income from associated undertakings.............ccocueenee. 27 56



Profit on ordinary activities before exceptiond item...... 659 530

Profit on disposal of associated underteking................. 172 —
Profit beforetax .........cccovvveveenieenicieeen 831 530
Taxation on profit on ordinary activities.... 200 155
Profit on ordinary activities after taX ............cceeveueenee. 631 375
Minority interest
— EOUILY ceeee et 1 1
—— NON-EQUITY ...ttt 5 4
Non cumulative preference stock dividends.................. 18 16
Profit for financia year attributable to holders of

ordinary StOCK........cveviiiiicicieicrcre e 607 31

(9) Alternative presentation of the Consolidated Balance Sheet

The long-term assurance assets and liabilities of the life assurance business have been classified under separate headingsin the
consolidated Balance Sheet. Under U.S. GAAP the Balance Sheet of the Life Assurance business would be consolidated with Group
figures.

The following consolidated Balance Sheet illustrates this presentation.

At March 31,
1999 1998
(in IRE millions)
Assets:
Cash and balances at Central Banks.................. 853 118
Itemsin the course of collection from banks...... 453 383
Central government and other eligiblebills........ 521 80
Loansand advancesto banks............cccceeeennns 2,876 5,037
L oans and advancesto customers.. 28,496 25,170
Securitization and loan transfers.... 676 909
Less: non-returnable amounts .............ccccccevees 584 812
92 97
Debt SECUNMTIES ..o 5,788 5,258
EQUItY ShareS ......coeeveeiieieeceiecc e 696 703
Interest in associated undertakings.................... 10 213
Tangiblefixed assets..........cooceveeriinecnienenne, 828 770
OWN SNAMES......eveie e eeeee e see e eeee e — 11
Other @SSBtS .....cvviecieieeeeecieeeee e 1,768 1,350
Prepayments and accrued inCOME............cc..cc... 395 442
Total ASSELS.....ooivieeiie e 42,776 39,632
At March 31
1999 1998
(in IRE
millions)
Liabilities:
Deposits by banks.........cooveeiiieiiiii e 5,544 4,261
Customer accounts........ 27,011 25,957
Debt securitiesinissue ......ooeevcveveeviiieeeennns 426 882
Itemsin the course of transmission to banks 198 197
Other lHabilities......cvveiveeeciee e 5,419 4,705
Proposed dividends — equity 103 82
Accruas and deferred income 528 559
Provision for liabilities and charges
— deferred taxation..........cueeeeecviee e 51 73
— other provisions for ligbilities and charges.. 90 122
Subordinated liabilities..........ccceveerieeriecieeceee e 1,094 1,146
Minority interest
 EQUILY ettt 2 3
— NON-equity ............. 62 64
Called up capital stock ..... 536 531
Stock premium account ... 499 462
Capital reserve.............. 125 98
Profit and loss account .. 1,075 480
Revaluation reSENVE. .........vvveeieiiee e ciiee e - 13 10

Tota stockholders' funds including non-equity interests......
Total Habilities ......eceeeeeeesc e 42,776 39,632




46 SFAS NO. 115 “ACCOUNTING FOR CERTAIN INVESTMENTS IN DEBT AND EQUITY

SECURITIES”
The difference between Irish generally accepted accounting principles (IR GAAP) and those applicable in the U.S. (U.S. GAAP) for
debt securities are outlined in Note 45 above.

The book value and market value of the debt securities are analyzed as follows:

At March 31,
1999 1998
Book Market Book Market
Value _Value Value Value
(in IRE millions)
Held to maturity.... 1,116 1,132 1,004 1,017
Availablefor sdle.. 1,750 1,783 1,569 1,579
Trading................. 1,187 1,187 1255 1,255
Tota .....cooveeenns 4,053 4102 3.828 3.851

The following table sets out the amortized cost and market value of the available for sale investment portfolio owned by the Group at

March 31, 1999 and 1998.
Availablefor Salelnvestment Portfolio

1999 1998

Amortized Market Amortized Market
Cost Value Cost Value

(in IRE millions)

[rish gOVErNMENt ........ccveiiiiiircieeeeee e 262 265 2 26
Other European government...........ccoooeeeneeenneenns 215 234 545 552
Mortgage backed obligation of federal agencies...... — — 8 8
Corporate bonds.........c.ceeviiiiieieriieie e 1,034 1,043 504 503
Other SECUMTIES.....cveivieiieiiee e 239 241 246 247
TO@ e 1750 1783 1569 1579

Proceeds from sales of available for sale securities during the year ended March 31, 1999 were IR£3,819 million (1998: IR£1,380
million). Gross gains of IRE20 million (1998: IREL million) and gross losses of IREL million (1998: IREL million) were realized on
those sales. Realized gains and losses on available for sale securities are generally computed using the specific identification method.

The following table shows the maturity distribution of the available for sale investment portfolio at March 31, 1999 based upon
amortized cost.

After After
InOne OneYear FiveYears
Year or  Through Through After
Less Five Years 10 Years 10 Years Total
(in IRE millions)
Irish government..........ccccceevveeeniceninenne 16 223 — 23 262
Other European government ................... — 179 36 — 215
Mortgage backed obligations of federal
agencies — — — — —
Corporate bonds. 182 833 19 — 1,034
Other securities. 195 16 20 8 239
Tota 393 1251 19 31 1750

The following table sets out the amortized cost and market value of the held to maturity investment portfolio owned by the Group at
March 31, 1999 and 1998.
Held to M aturity | nvestment Portfolio

March 31, 1999 March 31, 1998
Amortized Market Amortized Market
Cost Value Cost Value
(in IRE millions)

Irish government ..........ccccoeeviieiien e, 8 8 18 18
Other European government............coccevevveenne 8 8 2 2
U.S. treasury and U.S. government agencies..... 1 1 1 1
Corporate bonds...........ccoevveriinienienieeeens 1,058 1,074 932 945
Other SECUNTIES......uveeiiieeiieeceieee e 41 41 51 51
1116 1132 1004 1017




Proceeds from sales of held to maturity securities during the year ended March 31, 1999 were IREL3 million (1998: IRE34 million).
Gross gains of IREnil million (1998: IREnil million) were realised on those sales.

The following table shows the maturity distribution of the held to maturity investment portfolio of the Group at March 31, 1999 based
upon amortized cost.

Maturity Digtribution of Held to M aturity | nvestment Portfolio
At March 31, 1999

After After
In OneYear Five Years
OneYear Through Through After
or Less Five Years 10 Years 10 Years Total
Irish government ..........cccveveveniie e — 8 — — 8
Other European government..............cccceeneee. — 8 — — 8
U.S. treasury and U.S government agencies..... — 1 — — 1
Corporate bonds ...........cceevveeiiieiniee e, 80 636 152 190 1,058
Other SECUMTIES ..o 41 — — — 41
TO@ oo 121 653 152 190 1116
47 COMPREHENSIVE INCOME
At March 31,
1999 1998 1997
(in IRE millions)
Net income in accordance with US GAAP ..........cccceeeee. 612 334 291
Other comprehensive income net of tax

Foreign currency trandation adjustment..............c.ccc..... (35) 179 25

Net movement on unrealized gains on debt securities....... 23 6 _3

ComprenensivVe iNCOME.........c.cvrvirereerreecesree e 600 519 313
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