THIS CIRCULAR AND THE ACCOMPANYING FORM OF PROXY AR E IMPORTANT AND
REQUIRE YOUR IMMEDIATE ATTENTION.

THIS CIRCULAR AND THE ACCOMPANYING FORM OF PROXY MA Y NOT BE DISTRIBUTED,
FORWARDED TO OR TRANSMITTED IN OR INTO ANY JURISDIC TION IN WHICH THE
DISTRIBUTION OR RELEASE OF THIS CIRCULAR AND THE AC COMPANYING FORM OF PROXY
WOULD BE UNLAWFUL.

If you are in any doubt as to the action you shouldake, you are recommended to immediately consultoyr

stockbroker, bank manager, solicitor, accountant orother independent financial adviser (being, in thecase of
Ordinary Stockholders in Ireland, an organisation a firm authorised or exempted pursuant to the Euroman
Communities (Markets in Financial Instruments) Reguations (Nos. 1 to 3) 2007 or the Investment Interadiaries
Act 1995, and in the case of Ordinary Stockholderi the United Kingdom, an organisation or firm authorised or

exempted pursuant to the Financial Services and Maets Act 2000 (“FSMA”) or from another appropriat ely

authorised independent financial adviser if you aren a territory outside Ireland or the United Kingd om).

If you sell or have sold or have otherwise tramsteall of your registered holding of capital statiBank of Ireland, please
send this Circular, together with the accompaniiogn of Proxy, as soon as possible, to the purcloaseansferee or to
the stockbroker, bank or other agent through whioenstle or transfer was effected for delivery ® plrchaser or
transferee. The distribution of such documents éettain jurisdictions may be restricted by law #merefore persons
into whose possession such documents come shoiddnirthemselves about and observe such restrictions
particular, such documents should not be sentyduarsdiction where to do so might constitute alation of local
securities laws or regulations. If you sell or haptel or transferred, or otherwise disposed of; patt of your registered
holding of capital stock in the Bank, you shoulthire this Circular and accompanying Form of Prorg aonsult the
stockbroker, bank or other agent through whom yaderthe sale, transfer or disposal.

Bank of Ireland Group

The Governor and Company of the Bank of Ireland
(Established in Ireland by Charter in 1783 and haylimited liability with registered no. C-1)

Proposed application by Bank of Ireland to become Rarticipating Institution in NAMA,
Proposed amendment of the Bye-laws of Bank of Iretal
and
Notice of Extraordinary General Court

Your attention is drawn to the letter from the Govenor which is set out in Part | of this Circular and which
recommends you vote in favour of the Resolutions tee proposed at the Extraordinary General Court tobe held at
11.00 am on 12 January 2010 at O’Reilly Hall, Univsity College Dublin, Belfield, Dublin 4, Ireland. Please read the
whole of this Circular.

This Circular does not contain any offer to the lmuto purchase or subscribe for securities witthi@ meaning of
the Prospectus (Directive 2003/71/EC) Regulatidd352 the Prospectus Regulations 2005 of the Uidiagdom
or otherwise. This Circular does not constitupg@spectus for the purpose of Directive 2003/71/EC.

Davy (which is regulated in Ireland by the Finah&agulator) is acting exclusively for the Bank,sgnsor and
no one else (including the recipients of this dimcuin connection with the arrangements describetis Circular
and, apart from the responsibilities and liabidifié any, will not be responsible to anyone otthiem the Bank for
providing the protections afforded to customer®afry or for advising any other person in connectiath the
arrangements described in this Circular. Davy raake representation, express or implied, with respe the
accuracy, verification or completeness of any imfation contained in this Circular and accepts rspoesibility
for, nor does it authorise, the contents of thicc@ar or its issue or any other statement madgugported to be
made by the Bank, or on its behalf, in connectiath whe proposed application by the Bank to becane
Participating Institution in NAMA or any of the ath arrangements described in this Circular, andraatgly
disclaims all and any liability whatsoever whethesing out of tort, contract or otherwise whiclmiight otherwise
have in respect of this Circular or any other sieset.



Credit Suisse (which is regulated by the Finan8&ivices Authority) is acting exclusively for thark and no one
else (including the recipients of this Circular)donnection with the arrangements described in@hisular and

will not be responsible to anyone other than thalBfar providing the protections afforded to cusesmof Credit
Suisse or for advising any other person in conaoactiith the arrangements described in this Circul@redit

Suisse makes no representation, express or impligld,respect to the accuracy, verification or ctetgness of
any information contained in this Circular and geeno responsibility for, nor does it authoridee tontents of
this Circular or its issue, or any other statemmatle or purported to be made by the Bank, or obédtslf, in

connection with the proposed application by thelB@nbecome a Participating Institution in NAMA any other

arrangements described in this Circular, and adeglgdisclaims all and any liability whatsoever ether arising
out of tort, contract or otherwise which it mightherwise have in respect of this Circular or arheoistatement.

IBI, a subsidiary of the Bank, which is regulatgdtbe Financial Regulator, is acting exclusively floe Bank and
no one else (including the recipients of this dimcuin connection with the arrangements describetis Circular

and will not be responsible to anyone other thaBank for providing the protections afforded tatoumers of IBI

or for advising any other person in connection wihh arrangements described in this Circular. riglkes no
representation, express or implied, with respedh&accuracy, verification or completeness of arfigrmation

contained in this Circular and accepts no respditgifor, nor does it authorise, the contents litCircular or its
issue, or any other statement made or purportés tmade by the Bank, or on its behalf, in connactiith the

proposed application by the Bank to become a Rgatiag Institution in NAMA or any other arrangent&n
described in this Circular, and accordingly distgiall and any liability whatsoever whether arismg of tort,

contract or otherwise which it might otherwise haveespect of this Circular or any other statement

This document has been issued by the Bank. NohAMA, the NTMA, the NPRFC, the Minister for Finamor
the Department of Finance is responsible for theterds of this Circular or for any other statemerade, or
purported to be made, by any of them in conneatiith the matters referred to in this Circular. Ead NAMA,
the NTMA, the NPRFC, the Minister for Finance ahd Department of Finance accordingly disclaims amy all
liabilities whether arising in tort, or contract etherwise which it might otherwise have in respefdthis Circular
or any such statement.

Notice of an Extraordinary General Court of the Ban be held at 11.00 am on 12 January 2010 atilyrHall,
University College Dublin, Belfield, Dublin 4, li@hd is set out at the end of this Circular. A FoffrProxy for use at
the Extraordinary General Court is enclosed. Tedliel, Forms of Proxy should be completed ameturned either
electronically via the internet atww.computershare.com/ie/voting/bankofirelaoidvia the CREST system or by
hand or post to Computershare Investor Servicetafid) Limited, Heron House, Corrig Road, Sandyloxtlstrial
Estate, Dublin 18, Ireland to arritg no later than 11.00 am on 10 January 2010.

Completion and return of a Form of Proxy will noeplude an Ordinary Stockholder from attending waotihg at
the Extraordinary General Court, should he, shig ep wish.



FORWARD LOOKING STATEMENTS

This Circular and the documents accompanying itaiarcertain forward looking statements, includimighin the
meaning of Section 21E of the US Securities Exchafgt of 1934 and Section 27A of the US Securifies of
1933, with respect to certain of the Group’s platsscurrent goals and expectations relating tdutsre financial
condition and performance and the markets in whioperates.

These forward looking statements can be identifigdhe fact that they do not relate only to histakior current
facts. Forward looking statements sometimes usedsveuch as “may”, “could”, “will”, “expect”, “inted”,

“estimate”, “anticipate”, “believe”, “target”, “gdg “should”, “would”, “plan”, “seek”, “continue” @ such other
words of similar meaning. Examples of forward loakistatements include among others, statementsdiagahe
Group'’s future financial position, income growthysiness strategy, projected costs, projected imnmgait losses,

estimates of capital expenditures, and plans ajetties for future operations.

Because such statements are inherently subjeck® and uncertainties, actual results may diffatemally from
those expressed or implied by such forward lookitagements. Such risks and uncertainties are sét &art Il of
this Circular — Risk Factors.

The Directors can give no assurance that such &gats will prove to have been correct and theefmaution
you not to place undue reliance on these forwaakilg statements, which speak only as at the dathie
Circular.

Except as required by the Financial Regulator,ltisl Stock Exchange, the UK Listing Authority, thendon
Stock Exchange, the New York Stock Exchange oriegiple law, the Bank does not have any obligationpdate

or revise publicly any forward looking statemenhether as a result of new information, furtherwdufe events or
otherwise. Except as required by the Financial Regy the Irish Stock Exchange, the UK Listing BAotity, the
London Stock Exchange, the New York Stock Exchaogeapplicable law, the Bank expressly disclaims any
obligation or undertaking to release publicly ampdates or revisions to any forward-looking statenmemtained
herein to reflect any change in the Bank’s expamtatwith regard thereto or any change in evemsditions or
circumstances on which any such statement is based.
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS

Each of the times and dates below is indicative.onl

Posting of Circular to Stockholders 18 December 2009
Latest time and date for receipt of Forms of Proxy 11.00 am on 10 January 2010
Extraordinary General Court 11.00 am on 12 January 2010

General notes:

(a) The times and dates of the Extraordinary Géi@oart and/or the latest time and date for recefgtorms
of Proxy set out in the expected timetable abowt mentioned throughout this Circular are subject to
change if the Extraordinary General Court is adjedror postponed to a later time or date. Detdith®
new times and dates will be notified to the Irigiock Exchange, the London Stock Exchange, the UK
Listing Authority, the New York Stock Exchange, ifiet to a regulatory information service and, wer
appropriate, Stockholders.

(b) References to times in this Circular are to IDutimes unless otherwise stated.

IMPORTANT NOTE REGARDING DEFINITIONS

This Circular, including the letter from the Goverrof Bank of Ireland, uses a number of technical ather terms
that are capitalised and defined in more detai@Definitions section at pages 55 to 59 of thirsar.

SOURCES

The information on NAMA in Part | of this Circular Letter from the Governor of Bank of Ireland andPiart 11

of this Circular — Information on NAMA is derivedoim the National Asset Management Agency Act 2Qb8,
Valuation Regulations, the draft NAMA Business Pttated 13 October 2009, the announcements by thestei
for Finance and/or the Department of Finance onpril2009, 30 July 2009 and 16 September 2009 &rd t
guidance note issued on behalf of NAMA by the NTMA 5 December 2009 in respect of the key featuiréiseo
Government guaranteed bonds and subordinated ltormsissued in respect of the Eligible Bank Assetsuired
by NAMA.



PART |
LETTER FROM THE GOVERNOR OF BANK OF IRELAND

Bank of Ireland Group

Governor
Head Office

Lower Baggot Street
Dublin 2

18 December 2009
Dear Stockholder

PROPOSED APPLICATION BY BANK OF IRELAND TO BECOME A  PARTICIPATING
INSTITUTION UNDER THE NATIONAL ASSET MANAGEMENT AGE NCY ACT 2009 AND
PROPOSED AMENDMENT OF THE BYE-LAWS OF BANK OF IRELA ND

1. Introduction

The National Asset Management Agency Act 2009 ‘(#wet") which was enacted on 22 November 2009, piegi
for the establishment of the National Asset Manag@mi\gency (“NAMA”) on the day appointed by orddrtbe
Minister for Finance, expected to be a date shatigr the date of this Circular. The Act provides a 60 day
period from the date of establishment of NAMA dgrinvhich eligible financial institutions may apply t
participate in NAMA. Participation in NAMA is a preondition to any transfer of Eligible Bank AsstadNAMA.

The Bank’s participation in NAMA and the transfefr Bol Eligible Bank Assets to NAMA would constitute
Class 1 transaction and a related party transaatioler the Listing Rules. The participation by Barfikreland in
NAMA and the transfer of Bol Eligible Bank Assets NAMA is therefore conditional upon the approval b
Ordinary Stockholders of the NAMA Resolution (Regimn 1) set out in the Notice of Extraordinary @eal
Court set out at page 60 of this Circular.

The purpose of this letter is to give you furthetadl on the implications of participation in NAM#r Bank of

Ireland and to explain why your Court considers Bamk’s participation to be fair and reasonable @nthe best
interests of Stockholders as a whole and, accosdimdhy the Directors believe that Ordinary Stockiess should
vote in favour of the NAMA Resolution at the Extrdmary General Court. In forming this view, theutt has
given careful consideration to alternatives to @ank’s participation in NAMA. The Court believesath
participation in NAMA and the transfer of Bol Elide Bank Assets to NAMA should facilitate the rerabfrom

our balance sheet of certain assets about whicim#rket has concerns regarding their absolute \ahgeshould
further significantly enhance the Bank’s liquidignd access to funding. The NAMA Resolution requities
approval of 75% of votes cast by Ordinary Stockbodd

In addition to the NAMA Resolution, three othergksions are being proposed at the Extraordinamye®a Court
which are unrelated to participation in NAMA. Thesmcern the amendment of the Bye-laws of the Ban&s to
allow certain resolutions to be passed by an orginasolution (which require a simple majority aftes cast)
rather than by special resolution (which requiré4o76f votes cast) and to permit the convening otaber
Extraordinary General Courts on 14 days noticeerathan 21 days notice. These resolutions aredetdito bring
the Bank’s procedures in this regard into line with provisions of the Irish Companies Acts relgtia required
notice periods for general meetings and the reduingproval threshold for passing shareholder réisolst In
doing so, the Bank would be adopting practices isters with the normal practice of Irish and UKtdid
companies.

2. Background to NAMA

In the latter part of 2008 financial institutionsrass the world faced unprecedented conditionsvesr@ facing
severe liquidity constraints. Irish financial ihstions experienced extreme stress from this dlabamoil in
addition to rapidly deteriorating economic condisqarticularly in Ireland.

The Bank began active discussions with the Depanttro€ Finance on these matters over 12 months agjoe
Government recognised the immediate need to stebitish financial institutions and create greatertainty for
all stakeholders. The process commenced with ste@bkshment of the CIFS Guarantee Scheme in Ségtem
2008 under which the Minister for Finance guarathtegrtain liabilities of covered institutions, inding the Bank,
until 29 September 2010. This was followed byithestment of €3.5 billion into the Bank by wayautre tier 1
qualifying 8% coupon redeemable preference shai#is,warrants over 25% of the then diluted Ordin8tgck of
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the Bank, on 31 March 2009. Subsequently, the $tgnifor Finance announced the ELG Guarantee Schehg
speech on 16 September 2009 (the “Minister's Spgeavhich is intended to facilitate covered instiams,
including the Bank, issuing debt securities andusag deposits which are due to mature after thargof the
CIFS Guarantee Scheme. The ELG Guarantee Schesnbelea approved by the European Commission under
State aid rules and has also been approved by dlsds of the Oireachtas (parliament of Ireland) thedBank
expects to join the scheme in January 2010. Thebksttment of NAMA is an important step in the pFss to
provide a systemic solution to the issues encoadteiithin the Irish banking sector since Septen#i#8 and to
facilitate the flow of credit into the Irish econgm

3. NAMA

On 7 April 2009, the Minister for Finance announdédt NAMA would be established with the purpose of
strengthening the Irish financial sector. The NAMgyislation was passed by the Houses of the Qitaac
(parliament of Ireland) on 12 November 2009 and signed into law by the President of Ireland oriNaember
2009. A commencement order to effect the estailkstt of NAMA is expected shortly.

NAMA is to acquire from Participating Institutiof®igible Bank Assets, that is, land and developnieans and
certain associated loans (which are expected tgpdeeinon-land and non-development related loam®tmowers
of land and development related loans, or loansettain associated entities of borrowers who haa/iged
security in respect of the land or developmentteeldoans). Individual institutions may apply avel accepted as
Participating Institutions in NAMA. The Minister'Speech announced that it was expected that NAMAldvo
purchase loans, principally land and developmeandotogether with associated loans with an aggeeigétial
book value of approximately €77 billion from fivind&ncial institutions, including the Bank. The gesphic
distribution of the loans relates to exposures ithin and outside Ireland.

In acquiring such assets, NAMA will apply a valwstimethodology which will take cognisance of bdta turrent
market value and long term economic value on a alwan basis. The Minister’'s Speech estimatat NAMA

would pay approximately €54 billion for the totabrgfolio of loans to be transferred by all Partatipg

Institutions, thus implying an estimated aggreggtess write-down of approximately 30% on average tf@
Participating Institutions. The Minister's estimatinclude a premium of approximately €7 billioneowthe
estimated current market value of the assets tectehe long-term economic value in the valuatiogthodology.
The Minister for Finance also noted that loan dyaljeographic distribution and type of loans wouddy from
institution to institution. He further noted theach loan would be valued individually and, on thé&sis, the
aggregate discount applied to original loan valimedetermining the consideration to be paid by NAMA&uld

vary from institution to institution.

We are advised that the Eligible Bank Assets apeebed to be transferred on a phased basis fromu&gh2010,
with the largest systemic exposures to the Irishklmgy system transferred first. NAMA plans to cdetp the
transfer of the Eligible Bank Assets by the midafi010.

A number of uncertainties exist as to the specjtiantum and timing of loans which may transfer #\M\, the
price that NAMA would pay for those loans, the féest would be paid for any work undertaken intielato such
loans and the ‘fair value’ of the consideratiob&received.

As consideration for Eligible Bank Assets transfdrrit was indicated in the Minister's Speech tHAMA would

issue to financial institutions a combination ofW@mment guaranteed bonds, to be either issuetidoinister
for Finance or by NAMA and guaranteed by the Migidbr Finance (not less than 95% of the consiteragnd
subordinated bonds (not more than 5% of the coraida). These Government guaranteed bonds arectxhb®
be marketable instruments that are capable of h@edged as funding collateral to debt market itarssand to
monetary authorities such as the ECB.

Payments on the subordinated bonds are expectezlsabject to the requirement that NAMA has sudfitifunds,
both annually (in respect of coupon payments) andrder to repay the Government guaranteed bonds an
subordinated bonds, based on a measure of fingmmitdrmance of NAMA in totality (rather than oretfinancial
performance of the Eligible Bank Assets acquir@infrany particular Participating Institution). Teabordinated
bonds will not be guaranteed by the Irish Goverrineenl therefore might not be marketable, could tavalue
less than their nominal face value and/or ultimatedy not be paid in full.

The loss on disposal of Eligible Bank Assets wélttax deductible. However, the use of such taxeloss future
years will be restricted as set out in more detaiPart 11l of this Circular — Information on NAMAInder the
heading‘Availability of Tax Losses!

In addition, the Act provides that, on the laterteh years after the passing of the Act or theotlis®n,
restructuring or material alteration of NAMA, ingtfevent that the accounts of NAMA disclose an uyidwy loss,
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the Minister for Finance may bring forward legigdatto impose a special tax by way of surcharg@articipating
Institutions.

The potential benefits of NAMA to the Irish bankiggstem include:

. increased confidence as to banks’ asset qualitygredter clarity on impairment charges on propariy
construction loans;

. a reduction in the level of banks’ risk weightedets; and

e significant improvement in banks’ liquidity and fling positions, facilitating the ability of banks support
the economy.

Further information on NAMA is set out in Part df this Circular — Information on NAMA.
4. Implications of NAMA for Bank of Ireland

Participation in NAMA is conditional on the Bank hkiag a successful application to be designated as a
Participating Institution. The designation of thank as a Participating Institution would operatedésignate as
Participating Institutions all of its subsidiariésave any subsidiaries excluded by the MinisterFimance at the
request of the Bank). If accepted as a Partigigdtistitution, NAMA will review the Eligible Banlssets of the
Bank and determine, at its sole discretion, whiskets to acquire and the terms on which they wilabquired.
The Bank will be required to transfer Bol EligiblBank Assets in accordance with directions issuedNBA
(subject only to limited grounds of appeal). ThenBavill not have control over the identity or quigynf the Bol
Eligible Assets to transfer to NAMA, or over thertes on which they transfer. Further details of @nie set out in
Part Ill of this Circular — Information on NAMA.

As a Class 1 transaction and a related party tcéiosaunder the Listing Rules, the participationthg Bank in
NAMA requires the approval of Ordinary Stockholder$he Bank has 60 days from the date that NAMA is
established, in which to apply to participate inMA. The Bank would apply promptly to participate NAMA
following approval of the NAMA Resolution. Onceigtapplication is accepted, the Bank will be legalbund to
participate in NAMA and will be subject to NAMA'satutory powers — further details of which are aattin Part

Il of this Circular — Information on NAMA. The rtie for the Bank to seek the approval of the Ordinar
Stockholders, therefore, is prior to the initiaphpation of the Bank to participate in NAMA.

The precise quantum of the assets which would bkided in the Bol Eligible Bank Assets and the terof
transfer have yet to be established. The detdil$e determined only upon conclusion by NAMA bietdetailed
loan-by-loan valuation exercise, the results ofclhwill become known shortly prior to the transféithe tranche
of which the relevant loan is a component.

Based on the Minister's Speech, the Bank’s podfaolf potential Bol Eligible Bank Assets to be trfemsed to
NAMA of up to approximately €16 billion could as3® September 2009 be made up as follows:

Land & Development? Associated® Total

€bn €bn €bn
Ireland 5.8 2.9 8.7
UK 4.0 29 6.9
Rest of World 0.2 0.2 0.4
Total 10.0 6.0 16.0
Impairment Provisions 149 0.1® 1.49

at 30 September 2009

Notes

(1) Loans provided by the Bank for the acquisitdéteand, or secured by land, or for the purposesinfling development costs on land. Source
of financial information: The Minister's Speechdainternal Unaudited Management Information.

(2) Non-land and non-development related loansjgrenantly loans for investment property. Sourcéirdncial information: The Minister's
Speech and Internal Unaudited Management Informatio

(3) Source: Internal Unaudited Management Inforomatin the basis of IFRS accounting, excluding thterqtial impact of NAMA.

The Minister’'s Speech’s estimate of up to approxatya€16 billion equates to approximately 12% of Bank’s
total loans and advances to customers at 30 Septezb9.

The acquisition price to be paid by NAMA for EliggbBank Assets will be at a level between the maviedue
(being the amount that would be paid by a willingyér to a willing seller in an arm’s length transac after
proper marketing (where appropriate) where bothigmact knowledgeably, prudently and without colsioum)
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and the long-term economic value (being the vahat tan reasonably be expected to be attainedsialde
financial system where the crisis conditions priavgiat the passing of the Act are ameliorated3wath assets. In
determining the market value of any Eligible Bardgsats, NAMA may take account of any market valusnstied
by the Participating Institution, any valuation oets prescribed by the Minister for Finance, ang previous value
determined by NAMA for a similar asset or properfjhe Minister for Finance may make regulationsspribing
the adjustment factors that may be taken into atcwudetermining the long-term economic value ef fissets.
The Bank would have limited grounds of appeal spezt of valuations imposed by NAMA. Further infation
on the valuation methodology to be used by NAMA &mel appeals process is set out in Part Il of @irsular —
Information on NAMA under the headintjgaluation Methodology”and“Review of Acquisition Decisions”

The Bank does not yet have details of the finatalisit that will be applied on the transfer of Hiigi Bank Assets.
The Bank has undertaken a preliminary internalatém analysis of a sample of the loans which magligible to
transfer to NAMA. This analysis involved applyitfie principles set out in the Act and the latesftdvaluation

Regulations to the sample. The Bank’s preliminatgrinal valuation analysis has been reviewed by MA&nd

the Department of Finance. On the basis of thidirpmary internal valuation exercise, recent iatgion with

NAMA and the Department of Finance and the Ministestimate of €16 billion of Bol Eligible Bank Asts, the
Directors believe that the average discount onadigpapplicable to the Bol Eligible Bank Assetsiqpto any
impairment previously recognised by the Bank) sticwdt be greater than the estimated average disdéouall

Participating Institutions of 30% as indicated fe tMinister's Speech. However, it should be ndted the final
discount and portfolio composition will be knownlpien completion of the relevant due diligence amathiation

exercises to be performed by NAMA on a loan by Ibasis and after the final tranche of loans to NARBES been
transferred.

A number of uncertainties exist as to the specjfiantum and timing of loans which may transfer MM\, the

price that NAMA would pay for those loans, the fekat the Bank would be paid for any work undenake
relation to such loans and the ‘fair value’ of tansideration to be received. Therefore a numbemoértainties
remain as to the final discount which would be agatlle to the Bank.

5. Financial Effects, Impact on Bank of Ireland andUse of Proceeds

As consideration for the loans transferred, thekBaill receive Government guaranteed bonds reptegeno less
than 95% of the consideration with the balance @fmmore than 5% to comprise subordinated bonds dsbye
NAMA. The Bank is expected to have the option $e these Government guaranteed bonds as collaiai@be
liquidity from monetary authorities if the Bank cdders it appropriate to do so. The ability to gyae liquidity
from these bonds will better position the Bank teemits objectives of deleveraging the balance tsivde

supporting sensible lending growth.

On the basis of the Minster's Speech, if the Baakigipates in NAMA it could be required to transte to €16
billion of Bol Eligible Bank Assets from its balamcsheet. If one were to apply, for illustrative pases, the
Minister’s estimated average discount for all Rgptiting Institutions of 30% and the Minister'sigsite of Bol

Eligible Bank Assets of up to €16 billion, the Bankuld receive consideration of approximately €14ilRon and

would be required to recognise a loss before tadisposal of approximately €3.4 billion (after astjng for €1.4
billion of impairment provisions recognised at 3@&mber 2009 but before applying a fair value stdjent to
the subordinated bonds). As the transfers willtaké place immediately upon the commencement dicjzation

in NAMA, but over a period of time (which is expedtto be completed by mid 2010), the losses orodapare
likely to be recognised over more than one accagngieriod. On the basis of the Minister's Speehh, Court
believes that this potential loss on disposal regmes the maximum loss likely to be incurred onsidile of loans to
NAMA.

While the loss on disposal of Bol Eligible Bank Asswill be tax deductible, the timing for the wsfesuch tax
losses as a deduction against profits generatidure years will be restricted as set out in naetil in Part 11l of
this Circular — Information on NAMA under the heagl'Availability of Tax Losses!

The capital impact of NAMA will be mainly dependesm the quantum of assets transferred, the discppiied
and the level of impairments recognised prior ®date of transfer.

Based on the estimate in the Minister’s SpeechBtgk estimates the disposal of Bol Eligible Bardséts would
reduce the risk weighted assets of the Bank bycpately €15.2 billion. The loss on transfer loé Bol Eligible
Bank Assets would also impact our capital baseciycing our capital ratios. As at 30 Septembe®Z@8 set out
in the 2009 Unaudited Interim Results), the Barkgmiity Tier 1 Ratio was 6.6%, the Core Tier 1 Ratas 10.1%
and the Total Tier 1 Ratio was 11.0%. If one agplihe Minister for Finance’s estimated aggregéteodnt of
30% for all Participating Institutions to his estite of potential Bol Eligible Bank Assets of upapproximately
€16 billion, the Bank’s proforma Equity Tier 1, @ofier 1 and Total Tier 1 ratios as at 30 Septer2abé® would
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have been 4.2%, 8.3% and 9.5% respectively. Thesferma percentages assume that the transfer efsaaf
takes place in a single accounting period with #ssociated capital impact therefore being takerata80
September 2009. Further details on the Bank’s @hpittios are set out in Part IV of this Circulafinancial
Information.

If the quantum of loans actually transferred to NAN& less than the approximately €16 billion estiethby the
Minister, there will be a number of impacts: assl&overnment guaranteed bonds would be receivegsado
liquidity may decrease by a commensurate amount thauld be the case had the full €16 billion ofedss
transferred to NAMA,; risk weighted assets might detrease by a commensurate amount which couldtéead
higher capital requirement; and as there would lmnaller transfer of assets, there could be a emklks on
disposal (although further impairment provisionslidaarise).

Once the Bol Eligible Bank Assets are transfereNAMA, the Bank will no longer receive income fraimese
assets. The Bank expects this loss of income wbalgartially offset by the interest income the Bamuld
receive from the securities issued as considerayodAMA or the Minister for Finance on transfer®él Eligible
Bank Assets. The interest rate on these secur#tiast yet known at the date of this Circular. Eheray also be
some benefits to the Bank’s funding costs fromithpact of the increased liquidity provided by NAMA the
Irish banking system, including the Bank.

The Bank understands that the credit managemethiedfransferred loans will be undertaken by NAMAhathe
day-to-day administrative management of most lgangining with the Bank. It is expected that NAMAI pay
fees to the Bank for this management. Routineitoegtisions in respect of borrowers who do not pose the
largest 100-150 borrowers by value of loans coeldiélegated by NAMA to the Bank.

6. Core Business Priorities

Stabilisation of the Bank has been the immediateagament objective in the current financial yetine Directors
believe that the Bank, with the support of theht@overnment, our Stockholders, our customersjra@stors and
staff, has made significant progress across otedsgariorities as outlined in the 2009 Unauditettiim Results.
The Directors also believe that the Bank’s partitigm in NAMA should further contribute to the agthément of
these objectives.

Supporting our customers

Bank of Ireland has fundamentally sound business#sstrong franchises and well established mapisitions.

Our retail and commercial banking activities havetategic bias towards Ireland and to those iat@nal

businesses where we have clear competitive stremgith capabilities. Over the course of 2009 we kaken steps
to commence the de-leveraging of our balance sheetowing our focus in international markets todgathose
sectors where we are confident of the opportuniii@ssustainable profitable growth within accepéablalance
sheet management constraints.

We remain committed to the UK market. We will congé to invest in our joint ventures with the UK P@dfice
building the Post Office Financial Services frasehiWe have narrowed our focus in the UK SME matikéthose
business segments, including healthcare and hbgpitdere we have competitive strengths and welablished
market positions. Our branch network is at the adreur important franchise in Northern Ireland.

Internationally, our corporate lending focus is poject finance, mid-market acquisition finance a@s3det based
lending through Burdale Financial Limited whereditequality has held up well, pricing has provedbust and
which provide sustainable growth opportunities.

Strengthening Capital

In June 2009 we announced the successful complefiendebt re-purchase programme of €1.7 billiorewfo,
sterling and US dollar denominated non-core tisedurities. This initiative increased our equigr i by €1.037
billion.

The Group is subject to extensive regulation arglilegory supervision in relation to the levels apital in its
business. Further information on the Group’s cagital ratios is set out in Part V of this CirculaltUnaudited Pro
Forma Financial Information.

The Directors may consider raising additional egdihance in the future to pursue the Bank's sggter to
improve the resilience of the Group’s balance sheet

Funding our balance sheet effectively

The strength of the Bank of Ireland brand and frés® together with the scale of our distributioatfdrms has
provided us with access to high quality deposits: €ustomer deposit base increased by 4% in theréhsa to 30
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September 2009, despite ongoing intense compefiioretail deposits in Ireland, risk aversion i international
markets and the pressure caused by rating dowrgjesatter this year.

Over the course of the current financial year, fogdonditions gradually improved reflecting anwiptin general
market conditions and an increased appetite feh ldebt. As a result, we have experienced enhaawmszss to the
wholesale money markets. In the 6 months to 30e3aptr 2009 the Group raised €7.9 billion in termding
(wholesale funding with a maturity of one year oeajer at time of issue) through both public issmed private
placements, including a €1.5 billion issue of aearnycovered bond in September 2009. This issuesigagicant as
it was the first partially unguaranteed public bemark transaction by any Irish bank since the itioapof the
CIFS Guarantee Scheme in September 2008 and refedsEn important step in the normalisation offtiveding
position for Bank of Ireland.

At 30 September 2009, approximately 33% of the @wholesale funding had a maturity of greatemtoae
year. At 30 September 2009, the Group’s contindjgotdity collateral pool would facilitate appraxately €43
billion of funding from monetary authorities.

Managing our credit risks

Bank of Ireland continues to manage its credityigkidentify areas of concern and to work withtoagers to best
manage issues as they arise. We have redirecteificigt senior resources to the intensive managémgour
more challenged portfolios.

Continuing low levels of activity in the commerciatoperty markets and in the Irish mortgage mat&gether
with higher unemployment in Ireland are impacting oredit quality. Our impairment charge in thenénths to
30 September 2009 of €1,787 million reflects sigaifit deterioration in asset quality in our propeand
construction portfolio, primarily landbank and depment in Ireland. Deeper recessionary conditioage also
had an impact on our non-property small to medinterprises (SME) and corporate books in Irelan@tiogr with
our residential mortgage and consumer (unsecui@mkh

Rigorously managing our costs

Our focus on rigorous cost management continuesramains a priority. All expenditure remains undight
control including staff compensation. A continuirggruitment freeze, our policy of non-replacemafdeparting
staff, and redundancies resulting from our actimnslose to new business and put into run downirttermediary
sourced mortgage business in the UK and some ointemational lending businesses in Corporate Banknd
Business Banking UK, and from the sale and downginif our asset management businesses, have sestafhu
numbers reduce by approximately 1,700 in the twele@ths to 30 September 2009.

We continue to operate in a challenging environm#tith the assistance of the Government and through
concentrating on our priorities, greater stabitigs been brought to the Bank.

The Directors believe that the Bank’s participatiatnNAMA should further facilitate the achievemaenit these
priorities and the progression of the Group fropesod of stabilisation to one of measured growth.

Our goal is to best position Bank of Ireland to o our customers, and to promote economic regovéihe
actions taken to stabilise the business, in comjomcwith the support provided by the Governmeritowdd
engender a more positive outlook. Overall, theeEtiors remain confident that the Group has the sglategy to
rebuild the Bank and, ultimately, deliver enhaneallie for our stakeholders.

7. Related Party Transaction

Through the NPRFC Investment, the Minister for Rice and the NPRFC are together deemed to exercise
significant influence over the affairs of the Baakd are consequently deemed to be a related padgruhe
Listing Rules. As a Government agency, NAMA isoalteemed to be a related party. Our participaiddAMA
and the transfer of Bol Eligible Bank Assets to NAN& therefore a related party transaction for plieposes of
the Listing Rules, in addition to being a Classrdnsaction for the purposes of the Listing Ruless such,
participation in NAMA and the transfer of Bol Elije Bank Assets to NAMA are conditional upon therayal
by Ordinary Stockholders of the NAMA Resolution eat in the Notice of Extraordinary General Courpage 60
of this Circular. The NPRFC'’s 2009 Preference Btocthe Bank as at the date of this Circular doescarry
voting rights in respect of the Resolutions, buaity event as a related party the NPRFC would agidrmitted
under the Listing Rules to vote on the NAMA Resolntbut would be entitled to vote on the Other Retsons as
they are not related party transactions. The NPR&Cundertaken not to vote on the NAMA Resoluaod to
take all reasonable steps to ensure that its agsedif any) will not vote on the NAMA Resolution.



8. Current Trading, Trends and Prospects

On 4 November 2009 we published our unauditedimtstatement for the 6 months ended 30 Septemtid. 2
the 6 months ended 30 September 2009, we recorgegfibefore tax of €80 million and earnings geare of 2.4
cent. Excluding non-core items, primarily the gaimthe repurchase of non-core tier 1 debt seesritive recorded
an underlying loss* before tax of €979 million aad underlying loss per share of 96.6 cent. The imyEnt
charge on loans and advances to customers for thmréhs ended 30 September 2009 was €1,787 million,
compared to €267 million for the 6 months endedsaftember 2008. Net interest income (after adigdtr the
impact of IFRS income classifications**) decreassd7% to €1.418 billion in the 6 months ended 3pt&mber
2009 from €1.518 billion in the 6 months to 30 ®apiber 2008. The Group net interest margin declimed 0
basis points (annualised) to 1.61% for the 6 mosmtided 30 September 2009 as compared with a reregtt
margin of 1.71% for the 6 months ended 30 Septer2®@8. Group operating expenses decreased by 1086 b
months ended 30 September 2009 compared to theacabip prior period, as a result of cost managemenuss
all cost categories.

*Underlying excludes non-core items, i..e. thosenis that the Group believes obscure the underlyarfprmance trends in the business. The
Group has treated the following items as non-cgaé on the repurchase of non-core tier 1 debtrigs) gross-up for policyholder tax in the
Life business; investment return on treasury stoekl for policyholders; hedge ineffectiveness @msition to IFRS and loss on disposal of
business activities.

**The period on period changes in ‘net interesome’ and ‘net other income’ are affected by IFR&ime classifications. Under IFRS, certain

assets and liabilities can be designated at ‘Hirevthrough profit or loss’. Where assets or liaé$ have been designated at ‘fair value through
profit or loss’, the total fair value movementstbese items, including interest income, are replariénet other income’. However, the cost of

funding the assets and the interest income on imesg of the related liabilities are reported iet'interest income’. In addition, debt is raised
in a variety of currencies and the resulting foneggrchange and interest rate risk is managed d&ngative instruments — the cost of which is

reported in ‘net other income’.

There are early indications of a slow-down in thegof economic decline in the UK and to some éxtetieland.
Funding conditions across international money mtarkave improved from the more stressed levels reequeed
earlier in the year. Notwithstanding these tretlds,outlook remains challenging.

The 2009 Unaudited Interim Results, which set aumther details in respect of the current tradimgnds and
prospects of the Bank, are incorporated by referémio this Circular as modified or updated by stetements in
this Circular.

9. EU Plan

While the CIFS Guarantee Scheme and the ELG GusraStheme have been approved by the European
Commission, the Bank’s participation in the varidtish Government support initiatives (the CIFS Gumeee
Scheme, the ELG Guarantee Scheme, the NPRFC Insastamd potentially NAMA) have been, and remain,
subject to review by the European Commission uidérState aid rules. Any aid granted by the Statthaugh
State resources in any form whatsoever which dsstor threatens to distort competition by favourireytain
undertakings or the production of certain goodssdrfar as it affects trade between Member StdtélseoEU, is
deemed State aid. State aid will be compatiblé wie common market if the State measure is covMayexiblock
exemption regulation or the measure has been ewtth the European Commission and has receivedpEaro
Commission authorisation.

As part of the European Commission’s State aidergyia plan, which includes the estimated effediAMA on

the Bank, was submitted to the European CommissiorB80 September 2009. If the European Commission
determines that the Bank has received State aidruhd Irish Government support initiatives (thé&EIGuarantee
Scheme, the ELG Guarantee Scheme, the NPRFC Ineestand potentially NAMA) there is a risk that tRank
may be required to adopt remedies to eliminatepemgeived competitive advantage. These remedidd amlude
burden-sharing by existing or new debt investorsfdfence Stockholders and Ordinary Stockholdexsyell as
mandatory reductions in the Bank’s risk weighteskés the sale or winding down of subsidiaries @mloisinesses
and/or the disposal of branches of the Bank iratrélor elsewhere.

On 4 November 2009 the Group announced that thewewas at a very preliminary stage. As at the dtthis
Circular, no further material update is expectetil 2010.

10. Risk Factors

Stockholders should consider fully and carefullg ttisk factors associated with the Group and thepqsed
participation by the Bank in NAMA as set out in Plduof this Circular — Risk Factors.
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11. Further Information

Your attention is drawn to the additional infornoatiset out in Parts Il to VI of this Circular. ¥should read the
whole of this document and not rely solely on thfeiimation set out in this letter.

12. Extraordinary General Court

This Circular contains the Notice of Extraordin&gneral Court at page 60. The Extraordinary Ger@oalt will

be held at the O’Reilly Hall, University College Blin, Belfield, Dublin 4 at 11.00 am on 12 JanudBi0. The
Extraordinary General Court is being held for thepwmse of considering and, if thought fit, passing NAMA

Resolution which would authorise the Court, on tfetfathe Bank, to apply to become a Participatingtitution in
NAMA and for the purposes of considering and ifugbt appropriate approving the Other Resolutions.

The NAMA Resolution and the Other Resolutions regjuhe approval of 75% of the votes cast by Orginar
Stockholders at the EGC. The NPRFC's stock in thekBas at the date of this Circular does not caoting rights

in respect of the NAMA Resolution, but in any eves a related party transaction under the LisRuades, the
NPRFC would not be permitted to vote on the NAMAsBlation even if it had such voting rights at thee of the
NAMA Resolution.

13. Importance of the NAMA Resolution (Resolution 1

The purpose of the NAMA Resolution is to authorie Court, on behalf of the Bank to apply to becamne
Participating Institution in NAMA and to carry oatl actions arising from participation in NAMA, ihgling the
transfer of Bol Eligible Bank Assets to NAMA andetlfulfilment of the obligations applicable to Peaigiating
Institutions (further details of which are set autPart Il of this Circular — Information on NAMA)The NAMA
Resolution must be passed by Ordinary Stockholdethie EGC in order for the Bank to be able to wappl
participate in NAMA and subsequently transfer Bdigible Bank Assets to NAMA. While participatiom i
NAMA would mean that the Bank will not have contmier the Bol Eligible Bank Assets which may trangb
NAMA and the price at which they would be boughgvertheless the Court believes participation in NSAM
should facilitate:

. Greater market certainty, by the removal from theniBs balance sheet of certain assets about whieh t
market has concerns regarding their absolute \atdethereby reducing the tail risk of future impzents;

*  Areduction in the requirement to hold capital agasuch assets;

. Further progress towards the Bank’s objective déwaging its balance sheet, allowing it to fodiss
liquidity and capital on its core profitable actigs;

* A significant enhancement of the liquidity of therik through the receipt of the Government guarantee
bonds for the Bol Eligible Bank Assets sold;

*  The continuation of the improved funding conditioesperienced by the Bank in recent months which
reflected anticipation by the financial marketgstaf Bank’s participation in NAMA, and

*  The prospects of the Bank in raising new capifahe Court deems it appropriate in the futurenfrprivate
sources as a consequence of the greater markaintgrt

Details of the potential financial effects of paigiation in NAMA are set out in Part IV of this Cidar — Financial
Information and Part V of this Circular — Unauditedoforma Financial Information. Details on theksidor the
Bank of participation in NAMA are set out in Pattdf this Circular — Risk Factors under the headiRisks
Related to the Bank Participating in NAMA”

If the NAMA Resolution is not approved, the Bankpat apply to participate in NAMA. The Court befss non-
participation in NAMA would have a number of conseqgces:

 The Bank would not receive the Government guaranteends to be issued in consideration for assets
transferred to NAMA and accordingly the Bank woulat have the option to use these guaranteed bands a
funding collateral to debt market investors andmonetary authorities, such as the ECB, for liqyidit
purposes;

e As the Bank’s participation in NAMA is widely anfjiated, the liquidity and funding of the Bank froetalil
and wholesale funding sources could materially ritatzte;

e The relevant risk weighted assets of the Bank waoldcbe reduced;

. Uncertainty would remain with regard to the quantfimpaired assets and impairment charges in ctsge
the Bol Eligible Bank Assets;

«  The Bol Eligible Bank Assets would remain on théahae sheet of the Bank, which could adverselycaffe
loan impairments on such of these assets locateldeland in an Irish real estate market that may be
significantly impacted by NAMA activities and comgeently affect the Bank’s ability to manage sucbets
in that market; and
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e The combination of the failure to reduce risk wégghassets and the deterioration in the liquidagition of
the Bank could adversely affect the Bank’s credil &unding metrics, thereby increasing the potéritia
ratings downgrades, which in turn could make it endifficult to source funding on terms acceptaloléhe
Bank.

The Court has devoted considerable efforts to denisig alternatives to NAMA, including non-partiaion in
NAMA. The Government has confirmed to the Bank tiAMA will be the only scheme implemented to praei
assistance to lIrish banks in dealing with the $icgmt issues created by challenged property loand,
furthermore, the Government has indicated thabitildl not be supportive of any alternative proposglshe Bank
requiring Government support. NAMA is the onlyw@n which is supported by the Irish Government &me
ECB to address the systemic issues facing the astking sector.

Non participation in NAMA may reduce the Bank’s ass to potential private sources of capital anceese the
Group’s reliance on Government liquidity and cdp#eapport as the advantages outlined in this secfi@3.

Importance of the NAMA Resolution (Resoluticf) wpuld not accrue. This may increase the riskuother Irish

Government equity investment in the Bank, whichimately could result in majority Government ownépsbr

lead to Nationalisation. In the event of Natiosation, Stockholders could lose most or all of th&ie of their
Ordinary Stock and Preference Stock. Consequetitl,Court believes the non-participation of theniBan

NAMA may have material adverse consequences foB#r’s business, operating results, financial @oomand

prospects.

Your attention is drawn to the risks set out intRhiof this Circular — Risk Factors under the hiegd‘Risks
related to the Bank not participating in NAMA”

14. Other Resolutions (Resolution 2, 3 and 4)

In addition to the NAMA Resolution, three othergksions are being proposed at the Extraordinamye®a Court
which are unrelated to participation in NAMA. These intended to bring the Bank’s procedures rajatd the
time period for convening Extraordinary General @e@and regarding the use of ordinary resolutioather than
special resolutions, into line with the requirenseaf the Irish Companies Acts and those generalbpted by
listed companies in Ireland and the UK.

Each of the Other Resolutions requires the appraivab% of votes cast by Ordinary Stockholders.

Resolution 2

At present the Bye-laws of the Bank require thatresolutions at General Courts of the Bank (sametfie
declaring of a dividend, the consideration of tlecants, balance sheets and the reports of thectbiseand
auditors of the Bank, the election of Directorplace of those retiring, the reappointment of thiring auditors
and the fixing of the auditors’ remuneration) requa special resolution (i.e. a resolution reqgirine support of
75% of votes cast) in order to be approved. Thiameghat many matters which under company law cedyire
an ordinary resolution (i.e. a resolution approlgda simple majority of votes cast) require a sple@solution in
the case of the Bank.

Resolution 2 proposes a number of amendments t8ykdaws of the Bank which are intended to allaw the
approval of matters by ordinary resolution, rattiemn by special resolution, unless a special réisolis expressly
required by either the Bye-laws of the Bank or @@mpanies Acts 1963 to 2009 in so far as they afiplhe
Bank.

The Directors believe that by reducing the numiferesolutions required to be passed by specialludsno to

those required to be passed in this manner by coynlzav or its other Bye-laws, the Bank will be mogito a
position closer to that of its peer group of listminpanies. For example, if Resolution 2 is passsblutions to
increase the authorised capital stock of the Bantio @pprove a Class 1 transaction or a relatety pamsaction
under the Listing Rules would require an ordinaegalution, consistent with the requirements of thgh

Companies Acts.

Resolution 2 will not affect the requirement foetNAMA Resolution or the Other Resolutions to begea as
special resolutions at this Extraordinary Generali€ Nor will Resolution 2 affect the existing tégement that
amendments to the class rights attaching to angcpkar class of capital stock in the Bank be pdskg the

requisite 75% or 66 % majority of the holders of that class of capgaick. The amendments to the Bye-laws

proposed by Resolution 2 would also make clearaghaimendment of the Bye-laws of the Bank woultrstjuire
a special resolution in order to be approved, asiiently the case.

Resolution 2 is interconditional on the approvalR#solution 3, meaning that in order for Resolutibho be
passed, Resolution 3 must also be passed.
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Resolution 3
At present under the Bye-laws of the Bank, all &atdinary General Courts of the Bank require 21sdagtice
(excluding the day on which the notice is deemeloktserved and the day of the meeting).

Resolution 3 is intended to amend the Bye-lawshefBank so as to reflect the minimum required ofieriod
applicable to Irish public limited companies adedttto trading on a regulated market following the
implementation of the EU Shareholders’ Rights Diikecin August 2009. If Resolution 3 is passed, tiiaimum
notice period for an Extraordinary General Courthaf Bank called for the passing of an ordinarglgson will be

14 days notice (excluding the day on which theamots deemed to be served and the day of the Edtraoy
General Court), provided that (i) a special resofuhas been passed at the preceding Annual GeGetat (or a
subsequent Extraordinary General Court) authorigieguse of this 14 day notice period; and (ii) Bamk has put

in place a facility to allow voting electronicalby Stockholders holding stock that carries rightsyate at general
courts.

The Directors believe that the amendments propbgeesolution 3 will bring the notice provisionstbe Bye-
laws of the Bank into line with those applicableotber Irish publicly quoted companies.

Resolution 3 is interconditional on the approvalR#solution 2, meaning that in order for Resolut®bmo be
passed, Resolution 2 must also be passed.

Resolution 4

Resolution 4 is a resolution for the approval of thse of a 14 day notice period for the convenihgrm
Extraordinary General Court (other than an Extramany General Court called for the passing of acipe
resolution) where the Bank has put in place aifadib allow voting electronically by Stockholdenslding stock
that carries rights to vote at general courts. Thart considers that it is in the interests of Bank to have the
flexibility to convene an Extraordinary General @oon 14 days notice. If passed, the approval wheleffective
until the Bank’s next Annual General Court, wheis ienvisaged that a similar resolution would beppised.

Resolution 4 is interconditional on the approval Résolution 2 and Resolution 3, meaning that ineordr
Resolution 4 to be passed, both Resolution 2 asdlR&on 3 must also be passed.

15. Recommendation from the Court of Directors

The NAMA Resolution

The Court, which has been so advised by CreditsSuonsiders the participation of the Bank in NAbAbe fair
and reasonable so far as the Ordinary Stockhollersss a whole concerned. In providing adviceheoQourt,
Credit Suisse has taken into account the Courtsingercial assessments. Credit Suisse is actinghas t
independent financial adviser to the Court for pleposes of the Listing Rules. The Court consideesproposed
participation of the Bank in NAMA to be in the bésterests of the Ordinary Stockholders as a whole.

Mr. Tom Considine and Mr. Joe Walsh, the two Dioestappointed by the Minister for Finance pursuanthe
CIFS Guarantee Scheme, have not taken part in dlwet’€ consideration of the NAMA participation andl not
vote on the NAMA Resolution and have taken all osable steps to ensure that their associates atilvote on
the NAMA Resolution.

The Other Resolutions
The Court believes the approval of the Other Rewis to be in the best interests of the Ordingockholders as
a whole.

Accordingly, the Court recommends that OrdinarycEkmlders vote in favour of the Resolutions to beé tp the
EGC as the Directors eligible to vote intend to aloprocure, in respect of their own beneficialdiogs, which in
respect of the NAMA Resolution amount in aggregeteapproximately 1,851,235 units of Ordinary Stock,
representing approximately 0.18% of the issued fangi Stock and which in respect of the Other Rdgwoia
amount in aggregate to approximately 1,866,968 wfiOrdinary Stock, representing approximatel@@olof the
issued Ordinary Stock, in each case as at 14 Dezre2@9, the last practicable date prior to thdipation of this
Circular.

Yours sincerely

PATRICK J. MOLLOY
GOVERNOR
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PART Il
RISK FACTORS

The following risks should be considered carefully Stockholders before making any investment dexgisiThis
section addresses existing and future material 6do the Bank’s business. Some risks are not yedwn and
some that are not currently deemed material coulter turn out to be material. All of these risksoald
materially affect the Bank, its income, operatinggiits, earnings, net assets, liquidity, funding dncapital
resources. In such a case, the market price of Dedy Stock may decline and Stockholders could Iqs@t or
all of their investment. Stockholders should re#tiis section in conjunction with the Letter from thGovernor
of Bank of Ireland contained in Part | of this Ciralar.

RISKS RELATED TO THE BANK NOT PARTICIPATING IN NAMA
If the Bank is unable to participate in NAMA, the &k may ultimately face Nationalisation.

The participation of the Bank in NAMA is subject ttte approval of Ordinary Stockholders at the Eoddanary
General Court. The Bank’s ability to participateNAMA is subject to the satisfaction of a numbercohditions
which may not be satisfied. The key conditions are:

» the receipt of certain regulatory approvals (inghgdapproval by the European Commission as to
compatibility with State aid rules);

» the approval of the Ordinary Stockholders; and

» the acceptance of the Bank’s application to pangie in NAMA.

The failure to satisfy these conditions would regulthe Bank being unable to participate in NAMAdatherefore
failing to transfer loans to NAMA. The Court beles/that non-participation in NAMA could have a n@nlof
consequences:

» The Bank would not receive the Government guarantemnds to be issued in consideration for assets
transferred to NAMA and accordingly the Bank woulot have the option to use these guaranteed bonds
as funding collateral to debt market investors mchonetary authorities, such as the ECB, for tdui
purposes;

« As the Bank’s participation in NAMA is widely anipated, the liquidity and funding of the Bank from
retail and wholesale funding sources could maigrasgteriorate;

* The relevant risk weighted assets of the Bank wooldbe reduced,;

* Uncertainty would remain with regard to the quantamimpaired assets and impairment charges in
respect of the Bol Eligible Bank Assets;

e The Bol Eligible Bank Assets would remain on thdahae sheet of the Bank, which could adversely
affect loan impairments on such of these assetgddadn Ireland in an Irish real estate market thay be
significantly impacted by NAMA activities and comgently affect the Bank’s ability to manage such
assets in that market; and

» The combination of the failure to reduce risk wegghassets and the deterioration in the liquiddgifoon
of the Bank could adversely affect the Bank’s dredid funding metrics, thereby increasing the pidén
for ratings downgrades, which in turn could makedre difficult to source funding on terms accefgab
to the Bank.

Non participation in NAMA may therefore reduce tBank’s access to potential private sources of ahpind
increase the Group’s reliance on Government liquidnd capital support. This may increase the oiskurther
Irish Government equity investment in the Bank, ahhultimately could result in majority Governmentrership
or lead to Nationalisation. In the event of Natiigation, Stockholders could lose most or all af tralue of their
Ordinary Stock and Preference Stock.

RISKS RELATED TO THE BANK PARTICIPATING IN NAMA

While the Directors believe that the loss on dispbsf assets to NAMA will not exceed €3.4 billioafier
impairment provisions of €1.4 billion at 30 Septearbh2009), there is a risk that this could occur armuld
adversely impact the Bank’s capital.

A number of uncertainties exist as to the specjtiantum and timing of loans which may transfer #\VM\, the
price that NAMA would pay for those loans, the fdébat the Bank would be paid for any work undertake
relation to such loans and the ‘fair value’ of ttensideration to be received. Therefore a numbemoértainties
remain as to the final discount and therefore treare be no assurance that the actual discounteappi Bol
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Eligible Bank Assets transferring to NAMA will nbie greater than the aggregate of 30% for all théidjeating
Institutions indicated by the Minister for Finarme 16 September 2009.

If the incremental loss which the Bank is requitedecognise as a result of the transfer of agselAMA is
significantly greater than the Directors expects ttmay result in a further diminution of the capitase of the
Bank.

In addition, the application of a discount to thel EEligible Bank Assets that is significantly greathan the net
carrying value of those assets could result in@neup being subject to downgrades to its credinhgat Any

changes in the credit ratings of the Group coulgaat the volume and pricing of its funding andfitencial

position, limit the Group’s access to the capitarkets, trigger additional collateral requiremeimsderivative

contracts and other secured-funding arrangementsweaken Bank of Ireland’s competitive positioncirtain

markets.

Participation in NAMA may subject the Bank to diréons from the Financial Regulator, NAMA or the Miister
for Finance which could have an adverse effect dretGroup’s results, financial condition and prosptsc

If the Bank participates in NAMA, the Bank could &ébject to additional directions from the Finah&agulator
and/or the Minister for Finance as to the conducit® business in addition to the restrictions gratential
restrictions arising out of the NPRFC Investmerd #me Bank’s participation in the CIFS Guarantehe®ee and
ELG Guarantee Scheme. The Financial Regulatoratsaydirect a Participating Institution in writing make any
report that the Financial Regulator considers remgsto monitor the Participating Institution’s cpliance with
the obligations under or by virtue of the Act. THieancial Regulator could also exercise its powater the Act
to require the consolidation or merger of PartiigaInstitutions, including Bank of Ireland. Urndihe Act, the
Bank may also be required to provide such sendéseSIAMA may direct and to comply with such monitagyiof

lending and balance sheet management as the Miti@té-inance or the Financial Regulator may dire&

Participating Institution may also be directed bg Minister for Finance to draw up, or amend, aruesuring or
business plan; take all reasonable steps to ettzameany draft business plan submitted to the Néni®r Finance
accurately contains all relevant information andhé Minister for Finance approves a draft busingss, the
Participating Institution is obliged to take alhsmnable steps to implement that plan. These irsctould restrict
the Bank’s balance sheet growth, limit the Banldity to make acquisitions or require the Bankdispose of
assets. Any such directions may adversely affeztBank’s business, earnings and financial prospé&etgher
details of the powers of the Financial Regulatat BI\MA under the Act are set out in Part Il ofghCircular —
Information on NAMA.

The Bank may not be able to use the Government gudeed securities received from NAMA as collatefat
liquidity with the monetary authorities

The monetary authorities may materially changer thliggibility criteria such that Government guareed securities
received on the transfer of the loans to NAMA maylanger be eligible for use in their operationhi/ the Bank
believes it to be very unlikely that the Governmguaranteed securities would not be available foide range of
liquidity management purposes, there is no absaatemitment from the monetary authorities that thely be
available over the medium term for all such purgose

There is also uncertainty over the capital treatroéoth the Government guaranteed bonds anduberdinated
bonds to be received pursuant to participation AIVMA which are held on the Bank’s balance sheet. Baak
expects the Government guaranteed bonds to hask weighting of 0% and the subordinated bondsateeta risk
weighting of 100%. If either the Government guaeaat bonds or the subordinated bonds are givensa les
favourable risk weighting than that which the Bamkicipates, this would increase the risk weighdesets of the
Bank which would have a corresponding affect onciiygital ratios of the Bank.

Participation in NAMA may result in the Bank receing less for its assets than what those assets imaye
realised had they remained with the Bank.

The value that the Bank may receive for assetsicatjby NAMA may be less than the returns the Beuakild
ultimately have achieved on those assets had thesets not transferred to NAMA. The valuationsasga by
NAMA may not reflect the Bank’s view of the longte economic value of those assets. FurthermoesBtmnk
would have limited grounds of appeal in respecvafiations imposed by NAMA. This could have an exde
effect on the Bank’s results, financial conditiordgrospects.

Participation in NAMA may expose the Bank to theyraent of a future tax surcharge to NAMA.

If Bank of Ireland participates in NAMA and NAMA rkas an underlying loss at the conclusion of itsratiens
calculated by reference to the Eligible Bank Asdedequires from all the Participating Institut®(not just Bank
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of Ireland), the Bank may be required to pay a gaxcharge to NAMA which, depending on the quantdm o
underlying loss, may be significant and which cohlave an adverse effect on the Bank's resultsnéiash
condition and prospects. The tax surcharge payalNAMA shall be apportioned to each Participatingtitution

on the basis of the book value of the Eligible Ba#sets acquired by NAMA from each Participatingtitution
concerned as a proportion of the total book valuth® Eligible Bank Assets acquired from all of fharticipating
Institutions.

Certain of the securities issued to the Bank fos Bissets may have limited or no value.

If Bank of Ireland participates in NAMA, it will béssued with subordinated bonds in respect of 5%hef
aggregate amount due to the Bank for the assatsféraed to NAMA. As a result, the subordinated dmomill
have the effect of sharing risk in respect of thigiEle Bank Assets transferred to NAMA with all ffiaipating
Institutions. The subordinated bonds are expeicide repayable at par together with interestrat@abased on the
rate on government debt securities for the expettech of the subordinated bonds. Coupons will ba-n
cumulative and payment will be at the discretiontloé relevant NAMA entity and dependent on the ahnu
performance of NAMA. It is expected that if NAMAak insufficient funds to fully repay the Government
guaranteed bonds and subordinated bonds, the ahavifi be shared by the Participating Instituttonp to the
amount of the subordinated bonds issued in prapott each institution's share of the total subwatdid bonds
issued by NAMA. Such a shortfall could occur if thiémate sales proceeds and income generatedeoBlitible
Bank Assets transferred to NAMA fail to cover thetial consideration paid and interest costs angeasges
incurred by NAMA. As such, in the event that NAMwakes a loss on its operations, these subordisa@dities
could ultimately prove to be of little or no valte the Bank, which could have an adverse effecthenBank’s
results, financial condition and prospects.

Participation in NAMA significantly constrains theability of the Bank to control the identity of théoans
transferring to NAMA.

If the Bank participates in NAMA, the Bank will nbwve control over which of the Bank’s loans asmsferred to
NAMA. The Act provides that the Bank shall not lagtit the prior written approval of NAMA deal witlsi
Eligible Bank Assets other than in the ordinaryrseuwf its business, deal with them in any way Whi@y impair
NAMA'’s interests, compromise any claim or vary atpntract. These restrictions apply before anysfiemto
NAMA, and also apply in respect of assets eligfbletransfer which do not actually transfer. Ndtwtanding that
the Act makes provision for the servicing by a Rgrating Institution of the assets transferreditofo NAMA,
there is no guarantee that the Bank will be eutitteservice the assets it has transferred, amayttherefore fully
lose control over those assets that it has traresfesr be subject to restrictions in how it managesets that are
Eligible Bank Assets, but that do not transfer.

Participation in NAMA may expose the Bank to indeiifination risk.

If the Bank participates in NAMA, the Bank will mequired to indemnify NAMA against any liabilityising from
errors, omissions or mis-statements in respechypfraormation supplied by the Bank to NAMA. Whilee Bank
does not believe that there will be any materidlurelancy or severance cost payable by NAMA in retspé
persons whose employment transfers to NAMA, it wél required to indemnify NAMA in the event of asych
costs arising. Where the High Court of Ireland detees ownership of a Bol Eligible Bank Asset ivdar of a
third party and as a result NAMA is obliged to s#ar the Bol Eligible Bank Asset to the third pady pay
damages in lieu, the Bank will have to indemnify MA against that liability and all losses suffereglib In the
event any of these indemnities were called upanB&ink may be obliged to make substantial paynterl{sAMA

which would have an adverse effect on the Banlsslts, financial condition and prospects.

GENERAL ONGOING RISKS RELATED TO BANK OF IRELAND

Bank of Ireland’s businesses are subject to inheteisks arising from macroeconomic conditions glolhaand
in the countries to which Bank of Ireland has an pmsure, particularly conditions in Ireland, the Uted
Kingdom and the United States. Adverse developmenish as the deterioration in general economic dititons
and in the global financial markets over the pasty2ars, have already adversely affected Bank ofldna’s
earnings and are likely to continue to affect itesults, financial condition and prospects further.

The global financial system began to experienccdifies in August 2007. This resulted in sevdrgocation of
financial markets around the world (including ielénd, the United Kingdom, continental Europe &ral Wnited
States, where the Group primarily operates) sigaifi declines in the values of nearly all assessela and
unprecedented levels of illiquidity. Banks andestlenders suffered significant losses and thergimges to be
some reluctance on the part of financial institegido lend due to the increased risk of default #wedimpact of
declining asset values on the value of collatefais caused significant problems at a number ajdaglobal
commercial banks, investment banks and insurancganies, many of which are Bank of Ireland’s corpagies
in the ordinary course of its business. Bank efaid will continue to be exposed to risk of lossdunterparty
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financial institutions fail or are otherwise unalbdemeet their obligations. A default by, or evemecerns about the
creditworthiness of, one or more financial servigestitutions could adversely affect Bank of Iralénresults,
financial condition and prospects.

The measures taken by the major central banks awergments, including the Irish Government, havipde to
stabilise the situation in financial markets. Irdiidn, Ireland is still in recession although tH& economy has
returned to growth and conditions in continentardpe and the UK have improved. However, uncertainty
surrounds the scale of the global recovery, andditions could deteriorate again as the fiscal armhetary
supports are withdrawn.

The financial crisis and the global recession haag a negative impact on macroeconomic conditinrseland,

the United Kingdom and the United States, and ffectkis evident in a decline in demand for businpsoducts
and services, weak business and consumer confideower personal expenditure and consumption, riptab

Ireland, increases in the debt service burden n§emers and businesses and limitations on the glemeilability

and cost of credit. These factors have signifigaatfected and will continue to affect the Groupisstomers and,
by extension, the demand for, and supply of, theu@s products and services and the Group’s firmcindition

and results. In addition, higher unemployment, ceducorporate profitability, increased corporatd aersonal
insolvency rates may reduce borrowers’ abilityépay loans. The prices of residential and commiere#d estate
have fallen, particularly in Ireland, thereby reithgcthe value of collateral on many of Bank of &madl’'s loans and
significantly increasing write-downs and impairmégses.

If these levels of market disruption and volatiligprsen Bank of Ireland may experience furtheuotidns in
business activity, increased funding costs, deeckasset values, additional write-downs and impaitncharges
with consequent adverse effects on profitabilityd &mancial condition. Moreover, a global recessionthe
worsening of the current recession in one or montries significant to Bank of Ireland’s businessild further
adversely affect Bank of Ireland’s results, finah@ondition and prospects. The precise naturdl dfie risks and
uncertainties Bank of Ireland faces as a resuthefglobal economic outlook cannot be predicted rauaghy of
these risks are outside Bank of Ireland’s control.

Decreases in the credit quality of Bank of Irelargltounterparties, as well as increased difficultiasrelation to
the recoverability of loans and other amounts duerh such counterparties, have resulted in, and nragult in
further increases in Bank of Ireland’s impaired lag and impairment charges.

Risks arising from changes in credit quality and tecoverability of both secured and unsecured sloamd
amounts due from counterparties are inherent iinda vange of the Group’s businesses. The outlookhi® global
economy remains uncertain. Adverse changes in tkditcquality or behaviour of the Group’s borrowers
counterparties and their guarantors including seigar counterparties, or adverse changes arising &ameneral
deterioration in global economic conditions or seysic risks in the financial systems have reduceud] are
expected to continue to reduce, the recoveralaility value of the Group’s assets. These circumstammee caused
an increase in, and may cause further increas@saired loans and impairment charges.

The Group has exposures to a range of corporaternass in different sectors, in particular exposureinvestors
in commercial real estate and residential propefy.further detailed below under the risk fact®ank of Ireland

is exposed to declining property values, particiylan Ireland and the UK commercial real estate prices have
shown significant declines over the past two yeamsl developers of commercial and residential ptygper
particularly in Ireland, are facing particularlyattenging market conditions, including substangiddwer prices
and volumes. Beyond this sector, economic conuititave deteriorated more broadly and this may tiedigrther
declines in values of collateral and investmenisakening consumer and corporate spending, decloongprate
profitability and an increase in corporate insolien. As also further detailed below (S&ank of Ireland is
exposed to declining property values, particulanlyreland and the UK}, residential property prices will continue
to be under severe pressure in Ireland. Many b@m® in Ireland and the United Kingdom borrow oprsterm
fixed or discounted floating rates and when sudbsr&xpire the continued reduced supply and strietens of
mortgages together with the potential for highertgege rates may lead to higher delinquency r&esditions in
the UK market may be improving, but higher unempteyt rates are expected and may, if realised, tie&égher
delinquency rates in the UK in the future. In Irelaincreased unemployment would also be likelyesult in
higher delinquency rates. These developments coalgrially adversely impact the Group’s abilityrezover on
these loans or lead to write-downs of investments.

Additional volatility in the markets may result inreduced asset valuations which could adversely etffBank of
Ireland’s results, financial condition and prospext

Significant falls in perceived or actual asset ealhave resulted from previous market events. tiuhdil volatility
and further dislocation affecting certain financrabrkets and asset classes could impact the Grdungscial
condition and results of operations. In the futtinese factors could have an impact on the markadet
valuations of assets in the Group’s available fale {“AFS”) and trading portfolios. In addition, yardurther
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deterioration in the performance of the assets amkBof Ireland’'s AFS portfolio could lead to addital
impairment losses. The AFS portfolio accountedapproximately 12% of total Group assets as at J0eBaber
20009.

Bank of Ireland is exposed to declining propertyluas, particularly in Ireland and the UK

As at 30 September 2009 total loans and advancasstomers (pre-impairment provisions) were €13tohiand
included €60 billion of residential mortgages (olieh €28 billion is in Ireland and €32 billion itg United
Kingdom) and €35 billion of property and constraatiending (of which €16 billion is in Ireland, €billion in the
United Kingdom and €2 billion in the rest of thend). In respect of the property and constructiending, €23
billion is investment property lending with the raiming €12 billion being exposure to landbank aegedopment
lending. (Source: 2009 Unaudited Interim Results.)

Declining residential and commercial property psitaave led to a significant slowdown in the corcdtam sector
in Ireland, the United Kingdom and the United Stateconomic and other factors, including generériferation
in the economy and dislocation of the financialteys may lead to further contraction in the resi@d¢mortgage
and commercial lending market and further decresmsessidential and commercial property pricehalgh there
are signs of stabilisation in the UK and US mark&ank of Ireland provides mortgages to buy-touetestors
where an excess supply of rental property or falleental demand could also impact the borrowersbime and
ability to service the loans. Borrowers for resiirand buy-to-let properties may also have inseeadifficulties
in servicing loans as a result of declining propeslues and rental demand because capital growtmet be
available to borrowers to offset any income lossesaddition, self-certified loans on which incomerification
depends on disclosures by borrowers of their incorag be subject to higher rates of arrears asudt refsincome
expectations which are no longer achievable, réfigcthe economic downturn which when combined with
reduced property values may result in higher lass levels than for other mortgage types. If theecu economic
downturn in Ireland continues, with further fallshouse prices and increases in unemployment, Bahkland's
commercial property and residential mortgage legdiortfolios may be exposed to substantial increase
impairment losses, which could materially affecnBaf Ireland’s results, financial condition andgpects. In
addition, the effects of declining property valwesthe wider economy may also contribute to highefault rates
and impairment losses on non-property commercidl @msumer loans, which could materially affect Barh
Ireland’s results, financial condition and prospect

As set out in the 2009 Unaudited Interim Resulbs,the 6 months ended 30 September 2009 the impatrm
charge on loans and advances to customers is €mifld&yh or 260 basis points (annualised) when esped as a
percentage of average loans, an increase of €InbGn over the comparable prior period when impaént
losses were exceptionally low. The increase refléwe impact of the severe economic downturn én@Gnoup’s
main markets being Ireland and the United Kingdom &s impact on the credit environment, partidylan the
property sector.

Interest risk, foreign exchange risk, bond and etiprices and other market risks could adverselyeat the
Group'’s results, financial condition and prospects.

Market risk is the potential adverse change in @rearnings or the value of net worth arising ppady from
movements in interest rates, exchange rates ared athrket prices. While the Group has no significdirect
exposure to equity markets, due to the fact thdbés not hold proprietary equity investment oditrg portfolios,
it is indirectly exposed to equity markets throuigsh asset management, custody, fund administrafioinate
banking and life assurance businesses and itsqehsnds where equity investment would be held ehalf of
customers of the Group and revenue from these &éssiareas would be dependent, inter alia, on thiketaalue
of such held investments.

The major part of the Group’s proprietary risknterest rate risk in the euro, pound sterling agdddllar markets.
Changes in interest rate levels in these or otherkets where the Group holds proprietary risk pars#t may

impact on the value of assets or the margin redeiyethe Group. Commencing in August 2007, theelieen a
period of unprecedented high and volatile interb&emding rates which exacerbated these risks. €hag of

existing loan commitments or facilities may meaattfhe Group is restricted in its ability to incseanterest rates
charged to customers in response to changes iregtteates that affect wholesale borrowing. In &oldj or as a
result of such increases in interest rates, they®may fall under competitive pressures to incréhseates paid to
wholesale and retail deposit customers, which wbalee an adverse impact on net interest margins.

The Group is also exposed to structural interest aad structural foreign exchange risk. Strudtimzrest rate
risk arises from the existence of non-interest ingaassets and liabilities on the Group’s balarttees These
consist mainly of non-interest bearing current acts plus equity less fixed assets. Structuraligorexchange
risk arises where the Group has a net asset positicurrencies other than the euro and arisesslpairely from
the Group’s business activities in the United Kiogd Changes in foreign exchange rates affect the walue of
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assets and liabilities denominated in other cuiemnand such changes and the degree of volatility respect
thereto may affect the net assets and earningstegploy the Group.

The Group is also exposed to the effect of changesxchange rates on the translation value of ds-@uro
earnings, particularly its pound sterling and US8adcearnings. Substantial changes in interesbmiin exchange
rates could have an adverse effect on Bank ofiddaresults, financial condition and prospects.

Constraints on liquidity, lack of availability ofudnding and increased cost of funding could advesselffect the
Group’s business.

Liquidity risk is the risk that a bank will be udabto meet its obligations, including funding corimeénts and
deposit withdrawals, as they fall due. This riskniherent in banking operations and can be heaighitéy an over-
reliance on a particular source of funding (inchgdifor example, short-term and overnight fundseguritisations
and covered bonds), changes in credit ratings oketavide phenomena such as disruption in the fanictg of
markets and major events or disasters of globalifsignce. Commencing in August 2007, the globmdremy
and the global financial system experienced an imggperiod of significant turbulence and uncertaintCredit
markets worldwide have experienced a severe ramudti the level of liquidity and quantum of terrmfiling
available in the wholesale markeiotwithstanding the introduction of the CIFS GudeanScheme in Ireland, the
terms on which such funding is available are marerous and expensive than was the case prior ttei@bpr
2007. The disruption in the functioning of fundinmarkets has led to the introduction of a ranggmfernment
deposit guarantee schemes in a number of coumtidigding Ireland. Should the global economy anel gfobal
financial system deteriorate, the price of liquiditay rise and access to liquidity may be furdmstrained.

The Eurosystem comprises the European central bamishational central banks of the members stdtéseo
European Union that have adopted the euro (whigather with the Bank of England and the US Fedrealerve
are the monetary authorities). Bank of Ireland ifjeal for accesso the liquidity providing operations offered by
the monetary authorities for so long as it meettageeligibility criteria relating to collateral kich it can provide
to the monetary authorities. Bank of Ireland Grdwgids a significant pool of contingent liquidity lteral,
comprised of debt securities and other eligibldéatetal which is capable of being pledged againstdwings from
the monetary authorities. If the quality of Bankii@fland’s collateral fundamentally deterioratesiféhe monetary
authorities materially change eligibility criteri®ank of Ireland’s ability to access the monetangharities’
liquidity operations may become less flexible. N¢lveless Bank of Ireland believes that the sizeqmality of its
collateral pool, together with a developed struomircapability should afford a robust mitigatingfeet to a
fundamental deterioration in quality in certain eisslasses and to the effect of a material changeertain
eligibility criteria.

Bank of Ireland relies on customer deposits to furad considerable portion of its loan book, the onggi
availability of which is sensitive to factors outl® Bank of Ireland’s control. Loss in consumer cadénce,
among other things, could result in high levels ofistomer deposit withdrawals, which could have agdvarse
effect on Bank of Ireland’s results, financial contlon and liquidity prospects.

Bank of Ireland’s largest single source of fundiadund lending activities is customer depositsialtrepresented
50% of total Group funding as at 30 September Z0@%her details regarding the Group’s fundinges sut in Part
IV of this Circular — Financial Information undéret heading3.4 Funding Structure and Profile! Medium-term
growth in Bank of Ireland’s lending activities witlepend, in part, on the availability of customepaksits on
appropriate terms, for which there is increasinghpetition. The Bank has sought to increase itsamek on
customer deposits in the recent past given thécdifies in accessing wholesale funding. Increasdbe cost of
customer deposits will affect Bank of Ireland’s gias and affect profit, and a lack of availabildf such retail
deposit funding could affect Bank of Ireland’s figuwgrowth.

The ongoing availability of these deposits is sabfe potential changes in certain factors out8dak of Ireland’s
control, such as a loss of confidence of depositoithe economy in general and the financial sewimdustry
specifically, competitive pressures, general ecanooonditions and the availability and extent ofpdsit
guarantees (including regulatory changes to depaositantee schemes). These factors could leadedugtion in
Bank of Ireland’s ability to access customer defpfosiding on appropriate terms or within a shoriqet of time in
the future, and to sustained outflows all of whiebuld impact on Bank of Ireland’s ability to me&t minimum
liquidity requirements. In such circumstanceshié turrent difficulties in the wholesale fundingriets are not
resolved or central bank lending to financial itgions is withdrawn, it is likely that wholesaleniding will prove
even more difficult to obtain.

In particular, any loss in consumer confidence &nB of Ireland’s banking businesses or banking rasses
generally, could significantly increase the amoofhtetail deposit withdrawals in a short spaceiofet Should
Bank of Ireland experience an unusually high leseWwithdrawals, this may have an adverse effecBank of
Ireland’s results, financial condition and prosgeand could, in extreme circumstances, prevent Rdrkeland
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from meeting its minimum liquidity requirements. $nch extreme circumstances Bank of Ireland maybadh a
position to continue to operate without additiofuadding support, which it may be unable to access.

Changes to the actual or envisaged operation oftbe participation by the Bank in the Government tidity
guarantee scheme could have an adverse effect onkBa# Ireland’s results, financial condition and grspects.

The Group participates in the government liabilByarantee scheme for deposits and specified lialsilivhich
was introduced to provide necessary systemic stpothe Irish banking sector, including Bank oféland. The
material amendment or cancellation of the Goverringelarantee scheme would be likely to introducdesyic
weakness to the Irish banking sector and removmpartant element of liquidity support for the sacas a whole:
as such, the material amendment or cancellatidgheoGovernment guarantee scheme, or the removhedEroup
from the Government guarantee scheme prior tertsination could adversely affect the terms on White Bank
would be able to access funding. The Group’s fir@rmmsition may also be impacted by material clesnip the
costs of participating in the Government guarasglgeme which may be changed at the Minister foarkia’'s
discretion.

EU Restructuring Plan

The Bank’s participation in various Irish Governrharitiatives (in particular its receipt of the NPR Investment
and its potential participation in NAMA) are all lgact to the review by the European Commission of a
restructuring plan that has been submitted by tekBinder EU State aid rules. State aid meansidrgranted by
the State or through State resources in any formtsalever which distorts or threatens to distort metition by
favouring certain undertakings or the productionceftain goods, in so far as it affects trade betwslember
States of the EU. State aid will be compatiblenvtite common market if the State measure is covayeslblock
exemption regulation or the measure has been estth the European Commission and has receivedpEaro
Commission authorisation. If the European Comrissietermines that the Bank has received Stateirader
these Irish Government initiatives, there is a tisit the Bank may be required to adopt remediedintnate any
perceived competitive advantage and these remediglsl include burden-sharing by debt investorsfdreace
Stockholders and Ordinary Stockholders, as welinaadatory reductions in the Bank’s risk weightesets the
sale or winding down of subsidiaries and/or busieesand/or the disposal of branches of the Bankgeland or
elsewhere.

If the Bank is unable to pay a cash dividend on tB609 Preference Stock, there is a risk that th@portionate
ownership and voting interests of existing OrdinaBtockholders will be diluted.

The holder of the 2009 Preference Stock is entiiterkceive a non-cumulative dividend at a fixetk raf 8 % of
the issue price per annum, which is payable amnaalthe discretion of the Court. If the Court detmes not to
pay a cash dividend on the 2009 Preference Stbek, the Bank will be required to issue units of i@ady Stock
to the NPRFC in lieu of a cash dividend. The issti@nits of Ordinary Stock in the event of non-pent of
dividends will result in the dilution of existingr@inary Stockholders’ proportionate ownership anting interests
in the Bank.

The Bank’s participation in the CIFS Guarantee Schee, the ELG Guarantee Scheme and the NPRFC
Investment could require Bank of Ireland to impleme operational policies that could adversely affettte
Bank’s results, financial condition and prospects.

The terms and conditions of the CIFS Guarantee r8ehthe ELG Guarantee Scheme and the NPRFC Investme
place certain restrictions on, and require the @rmusubmit to a degree of governmental regulatiorelation to,
the operation of the Group’s business. In particuédbligations to reduce risk profile and meet &rgatios
including, inter alia, specific targets for increddending capacity to small to medium enterprised residential
mortgages and controls on acquisitions and dividpagments could limit the Group’s ability to detémm
independently its corporate strategy or adversiégcathe Group’s results, financial condition gumdspects.

Downgrades to the Group’s credit ratings or outloatould impair the Group’s access to funding, trigge
additional collateral requirements and weaken itsrapetitive position.

As at 14 December 2009, the last practicable dater go publication of this Circular, the long-term
(outlook)/short-term (outlook) credit ratings fonet Group are A(negative watch)/A-1(negative watfiom
Standard & Poor’s, Al(stable)/P-1(stable) from Mgednvestor Service, A-(stable)/F1(stable) frontchiRatings
and AA(Low)(negative trend)/R-1(high)(stable) fradBRS. There can be no guarantee that the Groumuailbe
subject to downgrades to its credit ratings. Baneple, the application of a discount to the Babible Bank
Assets that is significantly greater than the éxisimpairment provisions against those assets,tl@dmpact of
such a discount on the capital position of the @raould result in the Group being subject to donadgs to its
credit ratings. As would be the case for banks g#lye any changes in the credit ratings of the @proould impact
the volume and pricing of its funding and its ficga position, limit the Group’s access to the talpmarkets,
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trigger additional collateral requirements in dative contracts and other secured-funding arrangt&smand
weaken Bank of Ireland’s competitive position irrtagn markets. In addition, the availability of mmercial
deposits is often dependent on credit ratings amnd downgrade could reduce Bank of Ireland’s liquyidi A
downgrade in the sovereign rating of Ireland mayeha systemic effect on the Irish banking sectar may result
in a downgrading of Bank of Ireland. S&eonstraints on liquidity, lack of availability diunding and increased
cost of funding could adversely affect the Grouqisiness"above.

The Group operates in competitive markets which amedergoing significant flux which could have an agrse
effect on its results, financial condition and prpects.

The Group is subject to significant competitiorttie markets in which it operates and some of itapetitors are
larger and have greater financial resources tharGiloup. In addition, as a result of recent evehis markets in
which the Bank operates have been and will contiou®e subject to significant competitive flux. Goatition may
increase in some or all of the Group’s principalrkets and may have an adverse effect on its redirtmncial

condition and prospects.

The Group is subject to regulatory and other riskghich may be exacerbated by current economic ctiods.
Failure to manage these risks properly could have adverse effect on the Group’s results, financ@ndition
and prospects.

The Group is subject to a wide variety of bankingurance and financial services laws and regulatand a large
number of regulatory and enforcement authoritiesaioh of the jurisdictions in which it operatesl éfthese are
subject to change, particularly in the current reagnvironment, where there have been unprecedéntets of

government intervention and changes to the reguatigoverning financial institutions, including eet

nationalisations of financial institutions in Irad the United Kingdom, the United States and otBeropean
countries. In the wake of the current difficult aomic conditions and ongoing concerns regardingegelation of
the financial sector, new regulatory provisions rbayintroduced to which Bank of Ireland could bbjeat either
at national or EU level. As a result of these atlter ongoing and possible future changes in thenfiial services
regulatory landscape (including requirements imgdse virtue of the Group’s participation in any gorment or
regulator-led initiatives), the Group expects toefagreater regulation in Ireland, the United Kingxldhe United
States and other countries in which it operateduding throughout the rest of Europe. Compliandgth wsuch

regulations may increase the Group’s capital regoénts and costs, have an adverse impact on itiselsasthe
products and services it offers and the value ©fagsets or require the Group to change certaits dfusiness
practices. As a result, the Group is exposed toladgry and other risks, including:

» the monetary, interest rate, capital adequacy #met policies of central banks and regulatory atities;

. general changes in government or regulatory padicghanges in regulatory regimes that may sigmtiga
influence investor decisions in particular in maskan which Bank of Ireland operates or may inceetse
costs of doing business in those markets;

. changes to financial reporting environment andi@andards;

. changes in taxation legislation and its interpretat

. changes to the amount or proportion of assetsth@tGroup is required to hold in order to accownt f
liquidity risk;

. potential requirements to develop and maintainradvdown plan, also known as a ‘living will’, in qect of
the Group, which would set out a proposed stratgyyuld the Group fail, in order to limit the cost t
creditors, public funds and other disruption;

. changes to the amount of regulatory capital that @roup's life assurance business is required td, ho
including as a result of the implementation of Eig-wide Solvency Il Framework Directive on capisadd
risk management for insurers;

. other general changes in the regulatory requiresnenth as prudential rules relating to the capid&lquacy
framework and the imposition of onerous complianb&gations, restrictions on business growth ocipg
and requirements to operate in a way that priestisbjectives other than stockholder value creation

. changes in competition and pricing environments;

. changes in the market for bank assets, caused tgspiead divestment of assets by financial in&titst
across the European Union in order to comply wititeSaid requirements;

. differentiation amongst financial institutions bgwgrnments with respect to the extension of guaemto
bank customer deposits and the terms attachingidb guarantees, including requirements for therenti
Group to accept exposure to the risk of any indigldnember of the Group, or even third party pgrdiots in
guarantee schemes, failing;

. implementation of, or costs related to, local coso or depositor compensation or reimbursementnsebge
including in the event a bank becomes unable ta iteebligations to customers, or changes to thlihg
or compensation limits of such schemes (includimgeptial EU-wide harmonisation of the funding or
compensation limits of deposit guarantee schemes @sult of the European Commissions review of EC
Directive 94/19/EC relating to such schemes);
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. expropriation, nationalisation and confiscation afsets and changes in legislation relating to dorei
ownership; and

e other unfavourable political, military or diplomatidevelopments producing social instability or lega
uncertainty which, in turn, may affect demand f@nk of Ireland’s products and services.

Litigation Proceedings and Regulatory Investigatisn

The Group is potentially exposed to significarightion and regulatory investigation risks. As aule the Group
may become involved in various disputes and legatgrdings in Ireland, the United Kingdom, the EdiStates
and other jurisdictions, including litigation anegulatory investigations. For instance, in thetebhiKingdom, the
FSA has the power to revoke Bank of Ireland’s Uknpissions if the FSA considers it necessary toamsrder
to protect customers. Disputes and legal procesdiifi they occur, are subject to many uncertantand their
outcomes are often difficult to predict, particljam the earlier stages of a case or investigatioihdverse
regulatory action or adverse judgments in litigatioould result in restrictions or limitations onetl&Group’s
operations or result in an adverse effect on theu@s results, financial condition and prospects.

Bank of Ireland may be required to make further ctsibutions to its pension schemes if the value adnsion
fund assets is not sufficient to cover potentialligations.

Bank of Ireland maintains a number of defined bipension schemes for past and current employeed (as its
Bank Staff Pension Fund which accounted for appnaxely 80% of the pension assets related to theiisas at
30 September 2009). The value of the schemest pesiolios and returns from them may be less thgmected
and there may be a greater than expected increatte iestimated value of the schemes’ liabilitids. these
circumstances, Bank of Ireland could be obligedmnay choose, to make additional contributions & sbhemes.
Given the current economic and financial markefiaifties and the prospects for them to continuerahe near
and medium term, Bank of Ireland may be requireelect to make further contributions to the pensiohemes
and such contributions could be significant and rhaye a negative impact on Bank of Ireland’s finalnc
condition. Trends in pension scheme assets anifitidwhich require additional contribution amdsmay result
in direct reductions in Bank of Ireland’s regulataapital in the event the schemes fall below minmmfunding
levels.

Weaknesses or failures in Bank of Ireland’s interhprocesses and procedures and other operationsksicould
have an adverse effect on the Group’s results, fiaal condition and prospects and could result iputational
damage.

Operational risks are present in the Group’s bissieg, through inadequate or failed internal preseéacluding
financial reporting and risk monitoring processes)rom people-related or external events, inclgdine risk of
fraud and other criminal acts carried out agaimst@roup. The Group’s businesses are dependehtorability to
process and report accurately and efficiently d higlume of complex transactions across numerodsdarerse
products and services, in different currencies sulgject to a number of different legal and reguiat@gimes.
Although the Group has implemented risk-controld Brss-mitigation actions to ensure that key openat risks
are managed in a timely and effective manner, tbare be no assurance that these controls or actidhbe

effective in controlling each of the operationaks faced by the Group. Any weakness in these@srir actions
could result in an adverse impact on the Grougsslts, financial condition and prospects.

Bank of Ireland’s life assurance business is subjem inherent risks involving claims, as well as mkat
conditions generally.

Life assurance risk is the volatility in the amoand timing of claims caused by unexpected chanmgew®rtality,
longevity and morbidity. Mortality risk is the rigk deviations in timing and amounts of cash flgmemiums and
benefits) due to the incidence or non-incidencad@éth. Longevity risk is the risk of such deviatodue to
increasing life expectancy trends among policy éddand pensioners, resulting in payout ratiosdrigian what
the company originally accounted for. Morbiditykris the risk of deviations in timing and amountcafh flows
(such as claims) due to the incidence or non-imzideof disability and sickness. A material changeelation to
any of these risks could materially and adverséfgcaBank of Ireland’s results, financial conditiand prospects.
In addition, Bank of Ireland’s life assurance besis is subject to risks relating to the volatilitythe underlying
assets held to meet its liabilities.

Good employee relations are vital to the Group ahd success of its business.

The Group currently consults with its employees #melr representatives, as appropriate, regardang work
practices and conditions of employment. The Gragognises that challenges may exist in the futurelation to
issues regarding pay and terms and conditions pfament which will present challenges to be resdlthrough
established industrial relations fora.
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In the event that the Group becomes subject tosini@l action or other labour conflicts, this magsult in a
disruption to the Group’s business and loss ofausts.

The Group relies on recruiting, retaining and dewgling appropriate senior management and skilled gemnel.

The Group’s success depends in part on the contiseivice of key members of its management teahe Qroup
depends on the availability of skilled managembnth at its head office and at each of its busingsts. If the
Group or one of its business units or other fumstifails to staff their operations appropriately,lases one or
more of its key senior executives and fails to aeplthem in a satisfactory and timely manner, itsiness,
financial condition and results of operations, uithg control and operational risks, may be advgraéfected.
Likewise, if the Group fails to attract and appiafgly train, motivate and retain qualified professls, its
business may also be affected. Any excessiveigisiis imposed on remuneration or other factortsida of the
Bank’s control in relation to the recruitment ofykexecutives may also impact on the Group’s abtlityattract
appropriately skilled personnel.

Bank of Ireland’s operations have inherent reputatial risk.

Reputational risk, meaning the risk to earnings eapital from negative public opinion, is inherémtBank of
Ireland’sbusiness. Negative public opinion can result fromadctual or perceived manner in which Bank ofindl
conducts its business activities or from actualperceived practices in the banking industry, sushreoney
laundering or mis-selling of financial products.daéive public opinion may adversely affect Bankl@fland’s
ability to keep and attract customers and, in paldr, corporate and retail depositors consequetgipaging its
business as a result of reputational risk.

Country risk could result in an adverse effect omet Group’s results, financial condition and prospsc

Country risk is the risk that a counterparty is hlpato meet its contractual obligations as a resfiladverse
economic conditions or actions taken by governnretiie relevant country. This includes the riskitha

e a sovereign borrower may be unable or unwillindutfil its foreign currency or cross-border contiaal
obligations; and/or

* a non-sovereign counterparty may be unable tol fitdficontractual obligations as a result of cucsen
shortage due to adverse economic conditions avractaken by the government of the country.

These risks could have an adverse effect on thag@oesults, financial condition and prospects.
Capital Risk

Effective management of the Group’s capital isicaltto its ability to operate its businesses, towgorganically

and to pursue its strategy. The Group’s businedgianancial condition could be affected if it istrable to manage
its capital effectively or if the amount of capiialinsufficient due to a materially worse than ested financial

performance including, for example, reductions mofips and retained earnings as a result of wribavrts or

otherwise, increases in risk weighted assets oaydein the disposal of certain assets as a re$ufhavket

conditions or otherwise.

Existing Stockholders’ holdings could be diluted ithe event of additional equity finance being ratsdy the
Bank.

The Directors may consider raising additional egdibtance in the future to pursue the Bank’s strgter to
improve the resilience of the Group’s balance shBepending on how such an equity raising was ttrad, it
could result in the dilution of existing Stockhaideholdings in the Bank.

Valuation Risk

The value of certain financial instruments recordethir value is determined using financial modetrporating
assumptions, judgements and estimates that magelaer time or may ultimately not turn out to lsewrate. In
establishing the value of certain financial instents that are recorded at fair value, the Groujgen quoted
market prices or, where the market for a finaniiatrument is not sufficiently active, internal wation models
that utilise observable market data. In certainwitstances, the data for individual financial instents or classes
of financial instruments utilised by such valuatimodels may not be available or may become undlaildue to
changes in market conditions, such as during theesti financial crisis. In such circumstances, Gup’s
internal valuation models require the Group to massumptions, judgements and estimates to estdhiistalue.
In common with other financial institutions, theisgernal valuation models are complex, and the ragsions,
judgements and estimates the Group is requirecateroften relate to matters that are inherenthecttam, such as
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expected cash flows, the ability of borrowers tvise debt, residential and commercial propertggappreciation
and depreciation, and relative levels of defautid deficiencies. Such assumptions, judgements stiiaes may
need to be updated to reflect changing facts, sramdl market conditions. The resulting changeérfdir values of
the financial instruments could have a materialeask effect on the Group’s earnings and finanadadiion.
Also, recent market volatility and illiquidity hafallenged the factual bases of certain underlgggumptions and
has made it difficult to value certain of the Grufinancial instruments. Valuations in future pet$, reflecting
prevailing market conditions, may result in changeshe fair values of these instruments, whichlddcwave an
adverse effect on the Group’s results, financialdition and prospects.

Change of control may lead to adverse consequerioeghe Bank.

The Bank and its subsidiaries are parties to je@rtures, contracts and other agreements contagfiagge of
control provisions that may be triggered in thergva a change of control if such counterparty tsghnder such
provisions are not waived or varied. These incltite joint ventures between the Bank and Post Offiogited

(“POL”) which operates the Post Office network e tUK — one in relation to foreign exchange (FRste) and
one in relation to Post Office branded retail ficiah services products. Agreements with change arftrol

provisions typically provide for, or permit, thert@nation of the agreement upon the occurrence cfiange of
control of one of the parties, in some cases if iba controlling party does not satisfy certainesia. The
crystalisation of change of control provisions ecbalso result in the loss of contractual rights badefits, as well
as the termination of joint venture agreements atheér agreements, which, in aggregate, could havetarial

effect on the Bank's results, financial conditiowl grospects.

Taxation Risk

In accordance with accounting rules, the Group reasgnised deferred tax assets on losses availabldieve

future profits to the extent that it is probablattthey will be recovered. The assets are quattdie the basis of
current tax legislation and are subject to changespect of the tax rate or the rules for compgutaxable profits
and allowable losses. A failure to generate swfitfuture taxable profits or changes in tax legish may reduce
the recoverable amount of the deferred tax assetertly recognised in the financial statements.

Deposit Compensation Scheme

The Group participates in compensation, contributar reimbursement schemes in respect of bankso#mer
authorised financial services firms that are undbleneet their obligations to customers. The Grmay incur
additional costs and liabilities as a result oftiggration in these schemes, which could have armme effect on
its results, financial condition and prospects.

Terrorist, Geopolitical and Pandemic Risks
Terrorist acts, other acts of war or hostility, pelitical, pandemic or other such events and respero those
acts/events may also create economic and politicegrtainties, which could have a negative impackrish, UK,

US, European and international economic conditgaserally, and in ways that cannot necessarily redigted.
These events could have an adverse effect on Ban&l@and'’s results, financial condition and prostse
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PART Il
INFORMATION ON NAMA

Background
The creation of NAMA was first announced by the Idiar for Finance on 7 April 2009.

The establishment of NAMA, as a body corporatgrvided for in the Act which was enacted on 22 dober
2009. NAMA will be established on the day appaihby order by the Minister for Finance, expectethéca date
shortly after the date of this Circular. The pipad terms of the proposed relationship betweenRhsdicipating
Institutions, which may include the Bank, and NAM£e summarised below.

Purpose, Functions and Powers of NAMA

NAMA is to contribute to the achievement of the pases of the Act (which are to address the setlmest to the
economy and the stability of credit institutions Ineland generally and the need to maintain andiliga the
financial system in Ireland), by acquiring EligiblBank Assets from Participating Institutions, degli
expeditiously with those assets and protectinghbiaacing their value.

Under the Act, NAMA is given various functions apdwers appropriate to its objectives, such as pewer
provide equity and credit facilities; borrow; seeuhe payment of money in any manner; initiate oforce
reorganisations or restructurings; enter into ayiand derivatives; guarantee the indebtednessrésrmance of
obligations of others; distribute assets in spézithe Minister for Finance; acquire or disposepafperty; make
planning applications; develop property; and alientthings as the board of NAMA considers incideta or
conducive to the achievement of, NAMA’s purposegluding those powers which are customary for aybod
corporate established by statute.

NAMA is not liable to damages in relation to thefpemance of its functions. Further details of NAM powers
are set out undéPowers of NAMA”below.

Board of NAMA and relationship with NTMA

Chapter 2 of Part 2 of the Act provides that thardoof NAMA will comprise seven members appointgdthe

Minister for Finance and, ax officiomembers, the Chief Executive Officer of NAMA aite tChief Executive of
the NTMA. The Minister for Finance shall nominatee of the appointed members as Chairperson. NTNIA
provide such resources and staff to NAMA as itsrbadetermines, acting on the recommendation ofGheef

Executive Officer of NAMA after consultation withé Chief Executive of the NTMA.

Application for designation as a Participating Instition

Chapter 1 of Part 4 of the Act sets out the apptiogprocedure for a credit institution to partiaip in NAMA. A

credit institution may apply to the Minister fomiince within 60 days of the date of establishméMNAMA to be

designated as a Participating Institution, and akimg such application, the institution is obligedsupply such
information as the Minister for Finance requirée making of an application is deemed to be arettaking by
the applicant to comply with the Act and all redidas made under it. The Chief Executive Officed dhe Chief
Financial Officer of the Participating Institutionay be obliged to certify the accuracy of the infation provided
to NAMA in respect of its application.

If an application is made by the Bank to becomeasdi¢pating Institution, it would be made bothrgspect of the
Bank and the Relevant Subsidiaries. The MinistefFioance may at his discretion elect to excludtaae of the
Bank’s subsidiaries from participation in NAMA.

If an applicant is designated as a Participatirglituttion, it is obliged under the Act to providgarmation and
make full disclosure in utmost good faith to NAM&g-operate fully and properly with all requestsifdormation;
provide such services as NAMA may direct; complyhwany directions of NAMA; and comply with such
monitoring of lending and balance sheet manageaeMAMA may direct.

Bank Assets capable of being transferred to NAMA

Chapter 2 of Part 4 of the Act provides that thaister for Finance has power to determine broaskels of assets
capable of being transferred to NAMA, includingditdacilities, security and guarantees, as ElgiBhank Assets.
Such classes of assets include credit facilitiesed, created or otherwise provided by a Particiganstitution:

»  for the purposes, whether direct or indirect ancetivér in whole or in part, of purchasing, explaitiar
developing development land;
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«  where the security connected with the credit fgci or includes development land;

» where the security connected with the credit ficils or includes an interest is a company engdged
purchasing, exploiting or developing developmemidlaor where the credit facility is directly or inectly
guaranteed by such a company;

»  to a debtor where the total indebtedness in resgfestich facilities is such that, in the opiniontloé Minister
for Finance, acquisition by NAMA is necessary foe purposes of the Act,

as well as any other class of bank asset of adimting Institution the acquisition of which theivter for
Finance is of the opinion, after consultation wite European Commission, is necessary for the pegof the
Act.

Eligible Bank Assets may also include liabilitifs‘associated debtors”, which include subsidiartassts of which
the debtor is a beneficiary, and any body corparatehich the debtor has one-quarter interest mtrob Section
69(5) provides that facilities and related assed¢sted by a Participating Institution after 31 Dmaber 2008 may
not be capable of transfer to NAMA.

Section 71 of the Act provides that Participatingtitutions are obliged to deal with Eligible Bafg&sets likely to
transfer to NAMA with the same care and skill agradent lender, in good faith and not to prejudicémpair
NAMA'’s prospective interests in respect of thosseds.

Acquisition of Eligible Bank Assets by NAMA

Chapter 1 of Part 6 of the Act sets out variousvigions relating to the acquisition of Eligible Barssets.
NAMA may, but is not obliged to, acquire EligibleaBk Assets, and, subject to an appeal mechanisynaatpiire
other assets of a Participating Institution evesuth assets are not identified by the Particigatirstitution as
Eligible Bank Assets. In addition, pursuant to t8er86 it may specify the terms and conditionshef acquisition,
including warranties relating to the enforceabilifysecurity and good and marketable title. Sec86(5) of the
Act provides that the Chief Executive Officer ahd Chief Financial Officer of the Participating tihgion may be
obliged to certify the accuracy of the informatijmrovided to NAMA in respect of Eligible Bank AssetBursuant
to Section 135, a Participating Institution maydiected by NAMA to indemnify it against any liaityl arising

from errors, omissions or mis-statements providedNAMA, or any redundancy or severance costs payapyl
NAMA in respect of persons whose employment tramsstie NAMA.

Following receipt by NAMA from the Participatingdtitution of the relevant information about eachtsfEligible
Bank Assets and when NAMA has identified an EligiBlank Asset of a Participating Institution thatribposes to
acquire and has determined the acquisition valuthatf asset, Section 87 provides that NAMA will gaiee an
Acquisition Schedule setting out the Eligible Bafi&sets that it intends to acquire; the obligatitmest will be
excluded from such acquisition; the value of thesets and the valuation methodology (s&&aluation
Methodology”below); and the date of acquisition (which by wériof Section 87(7) will be at least 28 days dtfter
date an acquisition schedule is served on thediaating Institution) or such lesser period as NAMWy specify.

Section 90 of the Act provides that the serviceanf Acquisition Schedule by NAMA operates to efféue
acquisition by NAMA of all relevant contracts, décates of title, undertakings and warranties amduations
relating to each Eligible Bank Asset listed in thequisition Schedule, notwithstanding any legaleguitable
restrictions on the acquisition or any consentsiired for the acquisition. Pursuant to Sectiona9Barticipating
Institution is obliged to make reasonable effoatotify all affected debtors within 60 days of thequisition by
NAMA of Eligible Bank Assets, and NAMA has no lidiby if the Participating Institution fails to das

Valuation Methodology

Part 5 of the Act sets out the valuation methodpltmgbe applied in respect of Eligible Bank Assatguired by
NAMA. The acquisition price to be paid by NAMA f&ligible Bank Assets will be at a level betweea tharket
value (being the amount that would be paid by éingilbuyer to a willing seller in an arm’s lengtlansaction after
proper marketing (where appropriate) where bothigmact knowledgeably, prudently and without colsioum)
and the long-term economic value.TEV ") (being the value that can reasonably be expetdduk attained in a
stable financial system where the crisis conditiprsvailing at the passing of the Act are ameldatof such
assets by reference to factors such as zoninglahilay of utilities, availability of similar proprties in similar
locations and historic recent valuations. In deteing the market value of any Eligible Bank Ass®&&MA may
take account of any market value submitted by @gi¢ipating Institution; any valuation reports geebed by the
Minister for Finance; and any previous value deteem by NAMA for a similar asset.

The Minister for Finance may make regulations pibstg the adjustment factors that may be takeo &tcount in
determining the long-term economic value of theetsss Section 76 of the Act provides that the LTdafermined
by NAMA for a parcel of land shall not exceed tharket value of the parcel by more than a fractierte
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Minister for Finance may determine by regulatiorp@cted to be one quarter, based on the ValuatamguRtions)
and the total LTEV of all land in a particular dotio shall also not exceed the total market vdiyesuch fraction
as the Minister for Finance may determine (expettee one fifth, based on the Valuation RegulajonThe
section also provides that NAMA may determine théith regard to any particular class of property,iro the
particular circumstances applicable to a parcdhod, its long-term economic value shall not exceésdnarket
value.

Section 79 sets out the matters which the MinifsteFinance may include in regulations with regardhe LTEV
of property. That section also sets out numeroattars which the Minister for Finance may have réga in
making regulations either in respect of the LTEV@arket value of Eligible Bank Assets. These inetud

«  the use of net present value methodology in deténgithe value of any asset;

. a discount rate to reflect NAMA's costs of fundsipl margin that represents an adequate remunefatio
State risk;

. a further discount rate which in the opinion of Mmister for Finance is necessary or appropriatprovide
for enforcement costs, due diligence costs andr odievant costs incurred or likely to be incurisdNAMA
over its life time;

« the extension of the maturity date of any assestfimh period as NAMA considers appropriate afeadtual
maturity to allow a reasonable period for its maragnt and enforcement;

» the types or classes of property in respect of wthie market value shall be deemed to be the LTEV.

Consideration for Eligible Bank Assets acquired

The Minister for Finance and NAMA may issue Goveeminguaranteed bonds and NAMA may issue subordinate
bonds for the purpose of providing the consideratar the acquisition of Eligible Bank Assets frdarticipating
Institutions.  The Minister for Finance is obligbg virtue of Section 92 of the Act to ensure tlatvernment
guaranteed bonds to an amount sufficient to allvpgayment of the consideration payable under Aaghisition
Schedule are issued. Section 49 of the Act previllat, in addition to the Government guaranteedlbassued by
the Minister for Finance or NAMA, NAMA may issue lmrdinated bonds, but that the total amount of such
subordinated securities issued shall not exceedobthe aggregate total portfolio acquisition value

The subordinated bonds are expected to be repagalgar together with interest at a rate basedherrate on
government debt securities for the expected terthesubordinated bonds. However, it is expectatiftiNAMA

has insufficient funds to fully repay the Governmngunaranteed bonds and subordinated bonds, théahwill be

shared by the Participating Institutions up to #&meount of the subordinated bonds issued, in pragpotd each
institution's share of the total subordinated boisdsed by NAMA. Such a shortfall could occur iethltimate
sales proceeds and income generated on the EliBdidk Assets transferred to NAMA fail to cover tindial

consideration paid and interest costs and expensased by NAMA. As a result, the subordinateché® will

have the effect of sharing risk in respect of tligifle Bank Assets with the Participating Insticuts.

Section 92 provides that on the specified paymaits,dNAMA will issue securities or subordinated 8srio the
Participating Institution. Section 93 provides tttNAMA has the ability to claw-back any overpayneemr
payments to which there was no entitlement. Ther® time limit specified beyond which such claaeks may
not be made by NAMA.

Foreign Assets

Section 91 of the Act provides that Eligible Banksats located in jurisdictions other than Irelaralymalso be
acquired by NAMA, and the Act provides that where televant local law does not permit assignmerttaosfer
of the relevant Eligible Bank Assets, the Partitiia Institution is obliged to hold such assets ttee benefit of
NAMA and do all in its power to assign the greatpsssible interest to NAMA, and also provides tta
Participating Institution will execute and delivamy contract, document or deed to ensure a biratingisition by
NAMA of the Eligible Bank Asset in question.

Effects of Acquisition

Chapter 2 of Part 6 of the Act sets out the effeftéhe acquisition of the Eligible Bank Assets.pdu the
acquisition of the Eligible Bank Assets, NAMA isbstituted for the Participating Institution in resp of all of the
rights and powers and subject to all obligationthefParticipating Institution in respect of thégitile Bank Assets
it has acquired, the debtor, any guarantor or gueaty receiver, liquidator or examiner or an Q#icAssignee in
Bankruptcy (being the individual charged with tlealisation of the assets of the bankrupt and teehdrge of
costs and the payment of dividends (if any) to itoes). The Participating Institution is also desinto have
ceased to have such rights, powers and obligatibtmgespect of Eligible Bank Assets that are nashl situated
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land, alternative procedures for the vesting of fivoperty in NAMA and enforcing the rights of thiparties may
apply.

NAMA is given broad powers to take action to enéostich acquired security, call up any guarantgeadicipate
to the same extent as any Participating Institutipany resolution, work out or restructuring. i, relation to an
Eligible Bank Asset that NAMA has acquired, it ieged that any representation, covenant or unkiegawas

made in favour of the debtor or another persorhbyRarticipating Institution, the terms of whicle ot disclosed
to NAMA and which would affect a creditor’s righis relation to the Eligible Bank Asset, the reprgaéion,

covenant or undertaking is not enforceable agai#gtiA and is only enforceable (if at all) for damager other
relief against the Participating Institution thanaot be enforced or offset against the EligibleBAssets. In
addition, that representation, covenant or undertgkannot be relied upon by NAMA against a debtio cause
of action lies or is maintainable against NAMA l®ason solely of the acquisition of a Eligible Baxdset from a
Participating Institution.

Review of Acquisition Decisions

Part 7 of the Act addresses the review of decisi@tating to the acquisition of Eligible Bank Asset A
Participating Institution may only object to theoposed acquisition of a bank asset when supplyifayration to
NAMA in accordance with section 80 of the Act (Whét is of the opinion that a bank asset is noEbgible Bank
Asset) and must provide NAMA with materials withirdays of NAMA notifying it that it proposes to ate such
asset opposing the inclusion of the asset, forideration by an expert reviewer appointed by theisier for
Finance. The expert reviewer has 5 days to rewiaterials and the Minister for Finance may eithanfcm the
inclusion of such asset or reject NAMA's decision.

In addition, a Participating Institution has 14 glag contest any valuation placed by NAMA on amgible Bank
Asset. A Participating Institution may dispute trauation only if it has served notices of objentin relation to
Eligible Bank Assets acquired by NAMA that compraeleast 12.5% by value of the total portfolio @isgion

value (i.e. in respect of a particular AcquisitiSohedule). A Participating Institution has 28 dafter service of
the relevant notice from NAMA that it intends togadre such assets to serve a notice on NAMA tovatdi a
review of the relevant valuations by a valuationgigo assess whether the aggregate market valae atquired
portfolio is correct or whether such valuation dem was vitiated by a serious and significantrerro

The valuation panel shall consist of persons apgediby the Minister for Finance to it. There shait be more
than 12 members, who shall have relevant experienapecialist knowledge in the opinion of the Misr. A
person shall be deemed to have relevant experiencecialist knowledge if he or she is qualified, has
experience at a senior level in one or more ofdhewing: finance and economics; law; accountaany auditing;
public administration; project finance; construoti@and land development; property management ane; sal
valuation; urban and land planning; banking anceétment; and insolvency and restructuring. Theid¢en for
Finance may make regulations providing for the pdoce of the valuation panel and any matters reja the
review to be carried out.

The Minister for Finance is obliged to consider ¥laduation panel’s advice (which the panel is oddigo deliver to
the Minister for Finance within 90 days, excepekteptional circumstances). He may confirm thatabgregate
market value as advised to the valuation panetmitrthe valuation for re-consideration by the ailon panel (but
only where the original determination of the agaitegmarket value was greater than the total pastidquisition
value) or confirm that the aggregate market vafuth® Eligible Bank Asset acquired by NAMA is greathan the
total portfolio acquisition value and may therefogigther order the return of Eligible Bank Assatsigalent to the
difference to the Participating Institution or ordbe payment of additional consideration to thetiBipating

Institution.

Servicing of Assets

Section 131 of the Act provides that a Particigatinstitution from which NAMA has acquired an Ebig Bank
Asset may be obliged to continue to service (i.anage) the Eligible Bank Asset and a Participalivggitution
must comply with directions given by NAMA in respeuf servicing such assets. NAMA will reimbursee th
Participating Institution in respect of such seegi@t a rate to be determined. In addition, Sedt®&8 provides that
NAMA may, for the furtherance of the achievementtsfourposes under the Act, give directions tadi€ipating
Institution to deal in a specified way with an Hbig Bank Asset which was not acquired. The Asbainakes
provision for the payment of performance fees ®Rarticipating Institution in respect of the seiwyj of Eligible
Bank Assets acquired by NAMA. In exercising seingcobligations for NAMA, a Participating Institoth must
ensure that all relevant authorisations, consemisieences are in place. It is also possible FhaMA may itself
service Eligible Bank Assets that it acquires.
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Powers of NAMA in relation to acquired assets

NAMA is given very broad powers in relation to Elitp Bank Assets in Part 9 of the Act, including tiansfer,

assign, convey or sell any Eligible Bank Assetsu@eq by it notwithstanding any restrictions in law equity;

redeem any prior charges on charged land (beindy thaatt is subject to a charge that is part of ajumed asset)
located in Ireland; enter into land or buildingsliaeland in order to protect the value or conditafrsuch land or
buildings (with the consent of the District Couftleland); compulsorily acquire land in Irelandiffwthe consent
of the High Court of Ireland); appoint statutoryceevers in the event the power of sale arises @moines
exercisable or a power to appoint a receiver anseker the terms of an Eligible Bank Asset; apply festing

orders in respect of land which has the effectxainguishing a chargor’'s equity of redemption; asdinguish

other charges on land.

Part 9 also provides that in relation to any lam@/hich NAMA has an interest, an instrument unded ©f NAMA
that is stated to convey that interest in the lemcerned to another person shall be taken fguuapioses to be a
deed of conveyance of the land executed underbsetile owner of the interest in the land concernBdbject to
certain exceptions, a conveyance by NAMA to a paseh of a legal estate or legal interest in lanef@aches any
equitable interest in the land so that the equétititerest ceases to affect that interest, whethaot the purchaser
has notice of the equitable interest.

A receiver of the rents and profits of property aipped by NAMA pursuant to its powers as a chargé¢he
property, or a receiver appointed to the propeftya @ompany by NAMA in its capacity as a creditdrte
company, is not obliged to sell the property at payticular time or at all, but is accountable &lIr profits and
other monetary benefits arising directly from pessen of the property.

Legal Proceedings

Part 10 of the Act contains provisions which imptiggtations on the bringing of legal proceedinggating to
Eligible Bank Assets acquired by NAMA, as well agnowing the scope of the granting of injunctivéefeand
judicial review.

In respect of legal proceedings commenced in tish kcourts on or after 30 July 2009 by a debtospeisited
debtor or guarantor of an Eligible Bank Asset tamedy available is restricted to damages, or ahgraemedy
that does not in any way affect the asset, itsiaitopn or the interests of NAMA or any propertyetbubject of any
security that is part of such a bank asset. Theimposes procedural limitations on the commenceénoén
proceedings in the Irish courts for a remedy othan damages.

Where NAMA is a party to any legal proceedings etifeggy an asset it has acquired, the Participativggitltion
from which the asset was acquired is obliged toperate with NAMA. Where legal proceedings in thish
courts were underway in relation to such an assehddiately before the acquisition by NAMA and the
Participating Institution was the plaintiff, NAMA ay elect to be substituted for the Participatingtitation in its
capacity as plaintiff. In addition, where a Papting Institution has obtained judgment in relatito an asset
subsequently acquired by NAMA, NAMA is entitledgeek enforcement of that judgment.

Conduct of Participating Institutions

Section 206 of the Act provides that the FinanBlabulator may, with the approval of the Minister Finance,
give a direction to a Participating Institution dnder to achieve the purposes of the Act. A dioectinder this
Section may restrict balance sheet growth, resthietinstitution’s ability to take over other credhistitutions,
require balance sheet reductions, or restrict guire consolidation and merger of Participatingtitngons. The
Financial Regulator may also direct a Participatingtitution in writing to make any report that tkénancial
Regulator considers necessary to monitor the Raating Institution’s compliance with the obligat®under or by
virtue of the Act. Pursuant to Section 207 a Egditing Institution may also be directed by thenidier for
Finance to draw up, or amend, a restructuring simtess plan and take all reasonable steps to etimmrany draft
business plan submitted to the Minister for Finaamceurately contains all relevant information.thié Minister for
Finance approves a draft business plan, the Rmtiog Institution is obliged to take all reasomalteps to
implement that plan.

Availability of Tax Losses

Part 10 of Schedule 2 of the Act, inserts a neviae896C into the Taxes Consolidation Act 1997 chhprovides

that a Participating Institution will be restrictedthe amount of trading losses it may set offiagtafuture trading

profits (that is, trading profits generated subssquo the accounting period in which the releviasses are

incurred) in the computation of its liability toish corporation tax in each future accounting pkridowever, it

will, in certain circumstances, be permitted toresnder such excess trading losses in respect aftmihicannot

obtain relief in any particular year to other comiga in the Group and it will be able to carry fard such excess
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trading losses indefinitely. The restriction on #maount of trading losses carried forward which barused in a
particular year is calculated by reference to anfda set out in the Act. Accordingly, the Bank wilht be able to
use all of such tax losses carried forward agdhesfirst available taxable profits.

Surcharge

Section 225 of the Act provides that, on the laiktten years after the passing of the Act or thesalution,
restructuring or material alteration of NAMA, ifé¢taccounts of NAMA show an underlying loss, the istigr for
Finance may bring forward legislation to imposeeacsal tax by way of surcharge on Participatingitugons.

The surcharge imposed on each Participating Itistitishall be apportioned on the basis of the baadke of the
Eligible Bank Assets acquired by NAMA from each tidpating Institution concerned as a proportiorttu total
book value of the Eligible Bank Assets acquirednfrall of the Participating Institutions. The tosircharge
recovered from all Participating Institutions shadt exceed the amount of NAMA'’s underlying lossc{uding the
underlying loss of any NAMA group entity). The meaof imposition of the surcharge and the periogravhich

it must be paid will be as provided for in the Egtion introduced at that time. For each Partioigalnstitution

the surcharge shall not exceed 100% of the coriporédx, if any, due and payable by that Partiéigatnstitution

for the accounting period or periods as the casg loea falling within the period over which the Reigating

Institution is required to pay the surcharge.

It appears, therefore, that the surcharge is basetie book value of the Eligible Bank Assets aguifrom each
Participating Institution at the time of acquisitjiacegardless of the relative recovery by NAMA @spect of the
assets of each such institution.

Expected Term

While not specified in the Act, the Department afdhce has indicated that it is expected that NAM@perations
will be concluded by 2020.
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PART IV
FINANCIAL INFORMATION

1. Nature of Financial Information

The following unaudited financial information repemts a break-down of financial information set wuthe
Interim Management Statement of 17 September 200@ydited) relating to the Minister for Finance&imate
of potential Bol Eligible Bank Assets as announoadl6 September 2009 and has been extracted withatgtrial
adjustment from the Bank’s unaudited internal fiiahinformation.

Balance sheet information in relation to such piaémBol Eligible Bank Assets as at 30 Septembed®bas also
been disclosed.

2. Extracted Financial Information

Potential Bol Eligible Bank Assets

Based on the Minister's Speech, the Bank’s podfaolf potential Bol Eligible Bank Assets to be trfemsed to
NAMA of up to approximately €16 billion could as3® September 2009 be made up as follows:

Land & Development Associated® Total
€bn €bn €bn
Ireland 5.8 2.9 8.7
UK 4.0 2.9 6.9
Rest of World 0.2 0.2 0.4
Total 10.0 6.0 16.0
Impairment Provisions 1.39 0.1® 1.49

at 30 September 2009

Notes

(1) Loans provided by the Bank for the acquisitdéteand, or secured by land, or for the purposesinfling development costs on land. Source
of financial information: The Minister's Speech adnternal Unaudited Management Information.

(2) Non-land and non-development related loansjgrenantly loans for investment property. Sourcéirdncial information: The Minister's
Speech and Internal Unaudited Management Informatio

(3) Source of financial information: Internal Undted Management Information on the basis of IFR&anting excluding the potential impact
of NAMA.

As at 30 September 2009 total loans and advancesstomers amounted to approximately €131.3 bil(ifter
impairment provisions). Assuming the transfer ofl Bdigible Bank Assets of approximately €14.6 litii (after
impairment provisions), in line with the Ministeorf Finance's estimate of €16 billion (before impagnt
provisions) of 16 September 2009, had occurred®@B&ptember 2009, loans and advances to custoftershe
transfer would have amounted to approximately €1Hdllion (after impairment provisions). Total inipaents
recognised as at 30 September 2009 amounted toxamgately €3.5 billion, of which approximately €1bllion
related to potential Bol Eligible Bank Assets.

3. Capital Resources and Liquidity
3.1 Capital Resources
The objectives of the Group’s capital managemelityare to:

» Align capital management to the Group’s strategy;

* Meet the requirements and expectations of equitlydmit investors and markets in general;

» Achieve the optimal mix of capital to meet the Gosuregulatory requirements and rating ambitiomst a

 Manage capital in aggregate and at business lerslring that capital is only invested in busingsse
which deliver adequate returns.

It is the Group’s policy to maintain a strong capltase, to seek to expand this where approprimteautilise it
efficiently in the Group’s development as a divisesi international financial services group. Loregnh debt
capital, undated capital notes, preferred secariied preference stock are raised in various ctiggrin order to
align the composition of capital and risk weightaslsets. The Group’s capital includes the Group'siteq
stockholders’ funds (which includes €3.5bn Governirgreference stock issued to the National PendRaserve
Fund Commission), perpetual and dated subordinatmdirities with regulatory adjustments and dedustio
applied, as set out in the table below.
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The Group is subject to the regulatory capital adey requirements set by the Financial Regulatdreland,

which reflect the requirements as set out in the Eapital Requirements Directive (comprising Direeti
2006/48/EC and Directive 2006/49/EC) and its prawgdiirectives. The internationally agreed minimuaotal

capital ratio of eight per cent is the base stashdi@m which the Financial Regulator sets the iitiial minimum
capital ratios for banks within its jurisdictionThese directives are used by the Group as the fmsits capital
management and establish a floor under which taigital levels must not fall.

The Group seeks to maintain sufficient capitalnewre that even under stressed conditions theséreetgnts are
not breached. The Group also looks at other metbgaks of capital measurement including the capidinitions
set out by rating agencies. It also calculates @sincapital based on its own internal models.

The Group meets its objectives in terms of capitahagement through the maintenance of capitalsratiove the
minimum levels set by the Financial Regulator aeldtive to market expectations for banks with itsibess
profile.

The Group reviews the level of capital held to easihat under stressed conditions it continuesotopdy with
regulatory minimum ratios. It also seeks to minenigfinancing risk by managing the maturity profile non-
equity capital. In addition the currency mix of #apis managed to ensure that the sensitivityagfital ratios to
currency movements is minimised. Capital strategytegrated into the overall strategy of the Grompich has a
portfolio approach to its businesses to ensuredptnum returns are targeted and earned with asfoo ensuring
growth in value enhancing activities. New lendirg\aty and transactions are subject to Risk AdddsReturn On
Capital (RAROC) criteria.

The following table outlines the Group’s capitatldeey capital ratios as at 30 September 2009, Itih2009 and
30 September 2008. The information contained m tddble is unaudited and is extracted from theimteesults
for the six months ended 30 September 2009.

30 September 31 March 30 September
2009 2009 2008
€m €m €m

Share capital and reserves 7,930 6,913 6,433
Regulatory retirement benefit obligation adjustrsent 1,477 1,478 875
Available for sale reserve and cash flow hedgervese 1,333 2,124 909
Goodwill & other intangible assets (501) (511) (B63
Preference stock and warrants (3,521) (3,520) (62)
Other adjustments (88) 22 (67)
Equity Tier 1 capital 6,630 6,506 7,225
Preference stock 59 58 62
2009 Preference stock and warrants 3,462 3,462
Core Tier 1 capital 10,151 10,026 7,287
Innovative hybrid debt 747 1,197 1,154
Non-innovative hybrid debt 573 1,798 1,936
Supervisory deductions (386) (372) (259)
Total tier 1 capital 11,085 12,649 10,118
Tier 2
Undated loan capital 220 229 240
Dated loan capital 3,675 3,827 4,599
IBNR provisions 702 307 121
Revaluation reserves 81 80 177
Other adjustments 14 - -
Supervisory deductions (386) (372) (259)
Total tier 2 capital 4,306 4,071 4,878
Supervisory deductions
Life and pensions business (819) (749) (791)
Total capital 14,572 15,971 14,205
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Risk Weighted Assets (RWA) — Basel Il 30 September 31 March 30 September

2009 2009 2008
€m €m €m

Risk weighted assets
Credit risk 92,283 96,395 107,316
Market risk 2,056 2,509 2,779
Operational risk 6,415 6,473 6,084
Total risk weighted assets 100,754 105,377 116,179
30 September 31 March 30 September
. . 2009 2009 2008

Key Capital Ratios

Equity Tier 1 Ratio (core tier 1 less preferencek) 6.6% 6.2% 6.2%
Core Tier 1 Ratio 10.1% 9.5% 6.3%
Tier 1 Ratio 11.0% 12.0% 8.7%
Total Capital Ratio 14.5% 15.2% 12.2%

Source: 2009 and 2008 Unaudited Interim Results

The effective management of capital remains ctitioathe Group’s ability to operate its businesaesl grow
organically and to pursue its strategy as refetoeid Part | of this Circular — Governor’s Lettemder the heading
“6. Core Business Priorities”

Market expectations regarding capital ratios fonksahave risen following the rise in loss expeotagiacross the
international banking industry, driven by exposutesassets vulnerable to the downturn in residerstiad
commercial real estate prices and the deterioramgmomic climate. These increased expectations fesulted in
the implementation of a range of initiatives whitdéive increased the Group’s capital and reducedwesihted
assets resulting in an improvement in each of #yedapital ratios.

These initiatives commenced with the Group’s aneeument on 13 November 2008 of its decision to dance
dividend payments on ordinary stock for 2008/09teserve capital and that it did not expect to mesypaying
dividends on ordinary stock until more favouraldemomic and financial conditions return.

In January 2009 the Group announced its intenbomithdraw from intermediary sourced mortgage besinin the
UK and closed this book (approximately €32 billiah30 September 2009) to new business. This tinigiavill
result, over time, in a reduction in the size & tBroup’s UK mortgage book. In addition, the Graagpnmenced
the process of winding down a number of non-coterirational niche lending businesses - includiig finance,
shipping and European property.

Of most significance has been the Government stggaecapitalisation of the Group. On 31 March 200@

National Pensions Reserve Fund Commission (NPRB@pleted the investment of €3.5 billion in new prehce
stock. This stock with a coupon of 8% is redeemalblpar until the fifth anniversary of its issuedahereafter at
125% of par. The NPRFC also received warrants bs@ibe for up to 25% of the then diluted ordinatyck of

the Group. The preference stock qualifies as tierel capital. The investment followed comprehemsdue

diligence by the NPRFC, including stress testinthefGroup’s lending portfolios.

In June 2009 the Group repurchased certain sutaistiniabilities. This involved the repurchasedash of Euro,
US dollar and sterling subordinated liabilitiesaatiscount to their nominal value (average disc&®3b) but at a
premium to their trading range. This resulted gain of €1,037 million being recorded in the incost&tement for
the six months ended 30 September 2009, whichrimiticreased the Equity Tier 1 and Core Tier losafiom
their 31 March 2009 levels.

The impact of capital initiatives contributed tethtrengthening of the Group’s Equity Tier 1 RaGmyre Tier 1
Ratio and Total Tier 1 Ratio from 6.2%, 6.3% ané%8.respectively as at 30 September 2008 to 6.6%2%d@nd
11.0% respectively as at 30 September 2009.

In the context of the continued uncertainty in fivencial markets, together with revising markerms and
expected regulatory developments, the Directorscanemitted to further strengthening the Group'sitedpatios
in order to ensure the Group remains resilient iy &urther shocks to the financial system, thateitmains
competitive and that it can ultimately repay theHrGovernment’s investment on 31 March 2009 ob4#llion of
2009 Preference Stock.
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Impact of NAMA on Capital
The potential benefits of NAMA include:

» increased confidence as to banks’ asset qualitygesater clarity on impairment charges on propany
construction loans;

* areduction in the level of banks’ risk weightedets; and

« significant improvement in banks’ liquidity and filing positions.

Participation in NAMA would enable the Bank to disg of certain land and development loans and inerta
associated loans to NAMA and thereby determine2fmip’s losses associated with those loans. kpeeed that
this will increase market certainty because thgible Bank Assets to be transferred to NAMA in gahere
perceived to carry a higher risk than other clas$essets on the Group’s balance sheet.

The Directors may consider raising additional egdihance in the future to pursue the Bank's sggter to
improve the resilience of the Group’s balance shééie increased market confidence that is expetadsult
from greater certainty regarding the level of ldmpairments will potentially improve the Group'sility to access
equity capital.

While participation in NAMA would result in a redtimn in risk weighted assets, the reduction in Edmaused by
the crystallisation of losses means that overalheazpital ratio would be adversely impacted. phsicipation in
NAMA, summarised in Part V Unaudited Pro-forma Ficial Information as at 30 September 2009 (assutthiat
if one were to apply, for illustrative purposese tMinister's estimated average discount for alltieiating

Institutions of 30% and the Minister’s estimateBafl Eligible Bank Assets of up to €16 billion), widuesult in an
Equity Tier 1 Ratio of 4.2%, Core Tier 1 Ratio o8%, a Total Tier 1 Ratio of 9.5%, a reduction of%, 1.8%
and 1.5% respectively on a pro-forma basis.

Additional loan loss provisions together with asgedlity deterioration will continue to be borne by Group until
all assets are transferred to NAMA. This may resula different impact on the Group’s capital ratihan that
shown in the pro-forma capital ratios set out int RaUnaudited Pro-forma Financial Information.

3.2 Liquidity Management, Liquidity Risk and FundinStrategy

Liquidity risk arises from differences in timingtixeen cash inflows and outflows. Cash inflows aieeth among
other things, by the maturity structure of loand @mvestments held by the Group, while cash outl@ne driven
by the term of its debt and the outflows from déjpascounts held “on demand” for customers. Liguyidisk can
increase due to the unexpected lengthening of ftiatior non-repayment of assets, a sudden withalraiv
deposits or the inability to refinance maturing éthe latter are often associated with times efrdss or adverse
events, such as a credit downgrade or economiocamdial turmoil.

The Group’s exposure to liquidity risk is goverrag policy approved by the Court and the Group Rislicy
Committee (GRPC). The operation of this policy Elegated to the Group’s Asset and Liability Comeditt
(ALCO) who are responsible for monitoring the lidity risk of the Group and for the development amzhitoring
of liquidity policy.

The objective of the Group’s liquidity managementiqy is to ensure that the Group can meet itsgalions,
including deposit withdrawals and funding commititseas they fall due.

Liquidity management within the Bank focuses on d¢ierall balance sheet structure, the control, iwigirudent
limits, of risk arising from the mismatch of matigs of assets and liabilities across the balaheetsand the risks
arising from undrawn commitments and other contimgéligations.

Liquidity management within the Group consistsved tmain activities:

e Tactical liquidity management focuses on monitormgrent and expected future daily cashflows to
ensure that the Group’s liquidity needs can be réis takes into account the Group’s access to
unsecured funding (the size and stability of theupis customer deposits and wholesale funding)thed
liquidity characteristics of a portfolio of hightparketable assets and contingent assets that cquidiey
and easily converted into funding to cover unfoeeseash outflows.

» Structural liquidity management focuses on assgdbia optimal balance sheet structure taking adooiun
the maturity profile of assets and liabilities @hd Group’s debt issuance strategy.
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In addition, the Group complies with the liquidityquirements applied by the Irish Financial Regulaind with

the requirements of local regulators in those licisons in which the liquidity requirements appty the Group.

The Financial Regulator requires that banks haffecmnt payment resources (cash inflows and matilet assets)
to cover 100% of the expected cash outflows inzée to eight day time horizon and 90% of expedash

outflows in the eight day to thirty day time honizdrhe Group has implemented a series of interrgsures that
are more restrictive than these minimum regulatequirements.

The Group aims to maintain substantial funding diifeation, minimise concentration across the @’swarious
funding sources and control the level of reliancetatal short-term wholesale sources of funds. pAg of the
Group’s planning process, it regularly reviews theecast funding composition of the Group's balastveet over
the internal forecast period, and updates the inflirecast, as appropriate.

The largest, single source of funding for the Bankustomer deposits which comprises demand depasitrent
accounts, notice and term deposits. Together thessunt for 50% of the funding requirement of théahce sheet
of the Group as at 30 September 2009 (excludingBéirireland Life funds held on behalf of policydeks). A
significant proportion of customer deposits areaggile on demand or at short notice although tlweiGmanages
these deposits on a ‘behavioural life’ basis (thdtased on precedent and the Bank’s experienagnmimon with
other banks (€68.8 billion of total customer defmas at March 2009 had a residual contractual nibaif less
than 3 months). However, the Court believes that Group’s strong customer relationship focus aratiyuct
range, together with the nature and geographicaspoé its customer base, are generally mitigatatdrs against
deposit outflows. The Group’s wholesale fundinggsamnmes which account for a further 35% of the @i®u
funding requirements as at 30 September 2009 (dixguBank of Ireland Life funds held on behalf of
policyholders) are diversified across geographiegestor types and maturities. The remainder of @reup’s
balance sheet is funded by capital and other iiedsl

The Group’s focus on asset and liability managerasrdutlined above, as well as its diversified fogdstructures
and strategies, have ensured that it has beernt@iianage its balance sheet effectively sinceithadity crises
intensified in September 2008. At 30 September 2008 Group had a loan to deposit ratio of 152%ctvhi
represented an improvement of 9 percentage paiots 161% at 31 March 2009. In addition, the Griwas
maintained a liquidity buffer in excess of the mimim regulatory requirements throughout these psriod

3.3 Government and central bank funding and liquigisupport

The global financial turmoil and absence of ligtydexperienced by financial institutions in Septemt2008
placed a significant strain on the funding positiohbanks internationally. The extremely distressedrket
conditions of the time led Governments and monetahorities such as the ECB and the Bank of Emgtan
announce a broad range of measures intended tahmastain on the liquidity positions of the baksl to reduce
the level of turbulence being experienced in finanenarkets. The Group participates in global cantrank
operations as part of its normal day to day fundipgrations. In addition, the Group has availeccetain
additional liquidity schemes introduced by centsahks for all market participants during the recgistocation
within funding markets. The Group has maintaiaatisciplined approach to the use of funding frbmmonetary
authorities and the Group’s funding from these sesireduced to approximately €7 billion on a netidat 30
September 2009 from approximately €17 billion ne@&aMarch 2009.

The Irish Government recognising the adverse imphtte global financial crisis on Irish financiaktitutions in
accessing wholesale funding markets, and the systemportance of certain financial institutionsgcinding Bank
of Ireland, to the Irish economy introduced the €iGuarantee Scheme on 30 September 2008 whichnjeesa
the deposits and certain liabilities of coverediinSons up to 29 September 2010. Further infdiomaon the
Bank’s participation in the CIFS Guarantee Schesreet out under the headit® Material Contracts” in Part VI
of this Circular — Additional Information.

The Group’s total liabilities (excluding both eguitnd Bank of Ireland Life policyholder liabilitipsat 30
September 2009 amounted to €165 billion. Of thioam, €102 billion or 62% is guaranteed under thESC
Guarantee Scheme with a further €31 billion or 1@daranteed under the Irish Government’'s deposieption

scheme. Under the CIFS Guarantee Scheme, inxmaaiths to 30 September 2009, the Group raisedi lfion

in term funding (wholesale funding with a maturdf one year or greater at the time of the issugjuidph both
public issues and private placements.

Although the Group continues to rely of the CIFSa@ntee Scheme, it has taken advantage of thetrecen
improvements in sentiment and has extended theidnraf its money market funding, issued debt sigesrin
partially unguaranteed format and reduced itsmekaon secured funding sources.

On 16 September 2009 the Minister for Finance anoed proposals to introduce the ELG Guarantee Seliem
replace the CIFS Guarantee Scheme which expiré29dBeptember 2010. The ELG Guarantee Scheme, which
also expires on 29 September 2010, will facilifatancial institutions in issuing deposits or debturities with a
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maturity beyond 29 September 2010 on either a gteed or unguaranteed basis, extending the guardote
certain deposits and certain issuance of debt giesuwith a maturity of up to five years. This sohe has been
approved by the European Commission under Stateuééd and has also been approved by the Hous#seof
Oireachtas (parliament of Ireland) and the Bankeei® to join the scheme in January 2010. All lités
guaranteed under the existing CIFS Guarantee Scheraethe commencement date of the ELG Guaractemng
(and in respect of a participating institution,adghe date it joins ELG Guarantee Scheme) willaenguaranteed
under and in accordance with the terms of the Gha&rantee Scheme. Further details of the riskacagsd with
the CIFS and ELG Guarantee Schemes are set owrinllPof this Circular — Risk Factors under theatimg
“Changes to the actual or envisaged operation ottwr participation by the Bank in the Governmenrdrgatee
scheme could have an adverse effect on Bank ahbt&d results, financial condition and prospects.”

Once the ELG Guarantee Scheme is in force in résgabe Bank, market conditions could allow theo@v the
option of issuing term debt under this scheme tth&r extend the maturity profile of its wholes&lmding and
thereby strengthen its funding ratios.

Over recent years, Bank of Ireland has investeBuitding a strong technical capability to suppoohitingent
liquidity strategies which has allowed the Groupmaximise the funding potential from its balanceeth Using
this capability the Group has developed signifigamtls of eligible collateral from its balance shes#ich can be
pledged in the secondary market and through thmalomarket operations of the monetary authoritieslifding
the ECB, the Bank of England and the US FederatiRe} to provide access to secured funding. At &&nber
2009, the Group’s contingent liquidity collateralgb would facilitate approximately €43 billion ofifiding from
monetary authorities. The Group has maintainedseiglined approach to the use of funding from thenetary
authorities and the Group’s funding from these sesireduced to approximately €7 billion on a nefidhat 30
September 2009 from approximately €17 billion ne2&aMarch 2009.

The Government guarantee schemes and availabilifiynoling from monetary authorities, in particutae ECB,
provide support to a significant proportion of Beoup’s funding operations as at the date of tlisudchent and
this is expected to continue for some time. Wehschemes to be discontinued, the Group wouddyliface an
increase in reliance on short-term money markedlitghwhich could materially increase the Group'n@ncing
risk. The Group’s focus on deleveraging its batéasleet supported by the participation in NAMA dtaeduce
the Group’s funding and liquidity risk in the fueur A key priority for the Group is to reduce igdiance on these
support schemes as market conditions continue poowe — details of the Group’s funding structurmfile and
initiatives to improve the Group’s funding and lidity position are set out in the following paragina.

3.4 Funding Structure and Profile

Over the past 18 months the Group has been hewlignt on the CIFS Guarantee Scheme and has dwaiile
liquidity facilities from monetary authorities inontinuing to access funding and liquidity, and Xpects to
continue to avail of such facilities in future. VBesuch schemes to be discontinued, the Group wamilikely to

face an increased reliance on short-term money ehdtknding which could materially increase the Grsu
refinancing risk. In line with its prudent fundirsgrategy, the Group continues to avail of oppotiesito replace
short-term funds with longer-dated liabilities. Téf@re, despite the recent improvement in markagitidiity, the
Bank will continue to have to rely upon the CIFSa@antee Scheme (and in due course the ELG Guarantee
Scheme) and to use standard liquidity faciliti@sfrmonetary authorities.
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The following table shows the Group’s funding s@s:.c

Summary Liabilities 30 September 31 March 30 September
(excluding Bank of Ireland Life policyholder 2009 2009 2008
liabilities)

€bn % €bn % €bn %
Bank Deposit 21 12% 29 16% 17 9%
Senior Debt / Asset Covered Secur 25 14% 25 14% 25 13%
Commercial Paper / Certificates of depc 9 6% 14 7% 29 15%
Securitisation 6 3% 6 3% 7 4%
Total wholesale funding 61 35% 74 40% 78 41%
Subordinated Debt 6 4% 8 4% 9 5%
Customer Deposits 87 50% 83 45% 91 47%
Stockholders’ equity 8 5% 7 4% 6 3%
Other 11 6% 12 7% 8 4%

Total Group Funding (excluding BOI Life 173  100% 184 100% 192 100%
Liabilities)

Source: 2009 and 2008 Unaudited Interim Results

The following table provides a maturity analysisafolesale funding:

Wholesale funding maturity analysis 30 September 31 March 30 September
2009 2009 2008
€bn % €bn % €bn %
Less than one ye 41 67% 54 73% 55 71%
Orne to five year 17 28% 17 23% 20 25%
More than 5 yea 3 5% 3 4% 3 4%
Total wholesale funding 61 100% 74  100% 78 100%

Source: Internal Unaudited Management Information

Balance Sheet Deleverage

In early 2009, the Group announced a number ofthies to de-leverage the balance sheet. Thesediet the
cessation of mortgage lending through the brokannokl in the UK and putting this business, togethi¢h the
Group’s Film Finance, Shipping and European Prgpdirtancing operations, into run-off. Together thes
initiatives relate to loans which amount to 27%tleé Group’s loans and advances to customers aepte@ber
2009 (31 March 2009: 28%).

The quantum of lending in these operations is redy@lbeit at a slower pace than originally expdcfThis is a
function, in particular, of the continued low lesedf availability and activity in the UK mortgagedahousing
markets.

Customer Deposits

Deposit gathering remains a key priority and theuprcontinues to leverage the potential of its msitee retail
distribution platforms, both in the Republic of lard through its 248 full time branches, and indiomally
through its joint venture with the UK Post Offidés Business and Corporate Banking relationship agament
teams and its network of treasury offices in Dubire UK and the US.

37



30 September

Customer deposits 30 September 31 March 2008
2009 2009
€bn % €bn % €bn %
Retail Republic of Ireland 34 39% 33 40% 33 36%
- Deposit 24 23 22
- Current account credit balan 10 10 11
UK Financial Services €bn equivalent’ 21 24% 21 25% 25 28%
UK Financiel Services (Ebr 18 19 20
- POF¢ 8 8 6
- Business Bankir 10 11 14
Capital Markets 32 37% 29 35% 33 36%
Total customer deposits 87 100% 83 100% 91 100%

Source: 2009 and 2008 Unaudited Interim Results

Despite intense market competition in the Repubfidreland and pressure on international depositssed by
rating downgrades, the Group’s deposit base hadistal in the 6 months to 30 September 2009. F3@nvarch
2009 to 30 September 2009 customer deposits ros@4blyillion due principally to the €1 billion inase in
deposits in the Group’s Retail Republic of Irelatidision and the €3 billion increase in depositghie Group’s
Capital Markets division.

The Group’s loans to deposit ratio has improvedft®1% at 31 March 2009 to 152% at 30 Septembe®.200

Wholesale Funding

During the latter part of the 6 months to 30 Sen®2009, funding conditions improved somewhatBank of
Ireland, reflecting an upturn in the general fugdimarket backdrop and an increased appetite feh ldiebt.
Investors’ perception of Irish sovereign risk imped based on economic data indicating the pacerdfaction in
the Irish economy is moderating, on-going effoystiie Government to stabilise public finances arehsares of
support for the Irish banking system (particulddi§xMA).

The Group has taken advantage of the improved madmiment and has extended the duration of itaayo
market funding, issued debt securities in partialiguaranteed format and reduced its reliance cursé funding
sources. A highlight of the Group’s funding actviduring the period was the 5 year issue of a adrond in

September 2009. This was the first partially ungotged public benchmark fund-raising transactiorabyrish

institution since the introduction in September 2@® the CIFS Guarantee Scheme. Separately, oregge@ber
2009, the Group issued a €1 billion, unsecured tmack senior debt security with a maturity of 3.&ass,

unguaranteed after 29 September 2010 (which sedfted 30 September 2009 and was therefore nactefil in

the Group’s balance sheet at that date).

Wholesale funding as a percentage of Group totsg¢tas(excluding Bank of Ireland Life policyholdessats)
reduced to 35% (€61 billion) at 30 September 2@@®npared to 40% (€74 billion) at 31 March 2009 tue

combination of a reduction in customer lending 8flfllion, an increase in customer deposits of #ibh and a

reduction of €7 billion in the level of liquid asséneld. At 30 September 2009, 33% or €20 billibthts wholesale
funding had a term to maturity of greater than pear i.e. beyond the expiry date of the CIFS Guamcheme,
compared to 27% at 31 March 2009.

3.5 Impact of NAMA on Funding and Liquidity

A critical feature of participation in NAMA is thadditional liquidity that is expected to arise. @msideration for
the loans transferred, it is expected that NAMA ldoissue to financial institutions a combination lofkh
Government guaranteed bonds (approximately 95%efconsideration) and subordinated bonds (apprdzlyna
5% of the consideration). The Irish Government gotged bonds are expected to be marketable instiartieat
are capable of being pledged as funding collaterdlebt market investors and to monetary autheritiech as the
ECB.

Assuming a transfer from the Group of the approxatya€16 billion gross book value of loans (priar t
impairments previously recognised by the Bank)nestéd by the Minister for Finance in his speechl6f
September 2009, and applying the industry wideadist of 30% estimated by the Minister, Bank ofadrel would
be expected to receive Irish government guaranteeds of approximately €11 billion which would sigantly
improve the liquidity position of the Group.

The Irish government guaranteed bonds will provhie Group with access to additional liquidity amahding, if
required, for its ordinary business activities.eymay also reduce the cost of liquidity and fugdim the Group.
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Participation in NAMA will also reduce the leveraggthe Group by removing approximately €14.6 billi(after
impairment provisions) of customer loans from itdamce sheet, resulting in a reduction in the Geigan-to-
deposit ratio. The Group estimates that the Giolgzn-to-deposit ratio of 152% at 30 SeptembeB®206uld fall
to a pro-forma loan-to-deposit ratio of 135% if il estimated eligible assets had been transfeaddAMA on
that date.

3.6 The Potential Impact of EU State aid

As part of the European Commission’s State aidesgyvthe Group submitted a restructuring plan toEheopean
Commission on 30 September 2009, which includestienated effect of NAMA on the Bank. If the Epean
Commission determines that the Group has receita@ aid under the Irish Government support initéegt (the
CIFS Guarantee Scheme, the ELG Guarantee Scheem&lRRFC Investment and potentially NAMA) there is a
risk that the Group may be required to adopt regseth eliminate any perceived competitive advantagese
remedies could include burden-sharing by existingi@w debt investors, Preference Stockholders amiih@ry
Stockholders, as well as fundamental change e.gdatary reductions in the Bank’s risk weighted &sssmarket
share limitations, the sale or winding down of sdiasies and/or businesses and/or the disposalasfdes of the
Bank in Ireland or elsewhere.

On 4 November 2009 the Group announced that thedean Commission’s assessment of Bank’s restracturi
plan was at a very preliminary stage. The Groupebe$ that the outcome of the European Commission’s
assessment of its restructuring plan may be preldrmmd that the outcome of the review will onlydree clear in
2010. Even then, the ultimate decision taken byBhempean Commission may be subject to appeal ghrdie
European Courts. Moreover, two other Irish banks @&so understood to be in discussions with theofiean
Commission in respect of restructuring plans asgedi with State aid. It has been suggested thaEtiepean
Commission’s decision in respect of the Group maydken in the context of the Irish banking see®@a whole
which could add additional complexity and unceftain

Notwithstanding the extended period the Europeamm@ission might accept for the implementation of any
remedies, in practical terms the impact on the @risuikely to be over a shorter time period of dadwo years.
The implementation of any remedies, especiallyahiasolving fundamental change, will take time ahdrefore
implementation will likely commence relatively soafier any remedies have been agreed.

At this point the Bank does not know what actiohe European Commission might take in respect of its
assessment of Bank’s restructuring plan or theraaiuscope of the commitments that might be reguaf Bank,
including the timing for the implementation of amgasure adopted or remedies required.

Notwithstanding that the Bank would seek to linfie teffect on the Group of any measure adopted roedes
required in connection with the EU State aid cleaeaof the restructuring plan, the outcome of theopean
Commission’s assessment of Bank’s restructuring pleay have an impact on the Bank’s funding andtahpi
position.

3.7 Information Incorporated by Reference

The annual reports, including audited consolidaecbunts and their respective audit reports, oBéek for the
financial periods ended 31 March 2009, 31 March8@6d 31 March 2007 and the 2009 Unaudited Interim
Results are incorporated in this circular by rafeee These accounts are available on the Bankjsocate website

at www.bankofireland.com.

3.8 Working Capital

As discussed above, the global markets for shait rardium-term sources of funding on which banky tel
support their business activities remain constdhias a result of which support by the Minister fcectly
supplement existing sources of funding and crdaestvironment for an improvement in the availabitif other
traditional sources of funding remains necessarye Do dislocation and the uncertainty surroundihg t
implementation of new Government schemes and Elte $ta measures, the Irish Stock Exchange and #e U
Listing Authority have agreed that a statement réigg the adequacy of working capital for at ledmst next 12
months should not be required in this documentrd@ s therefore, no working capital statementis tocument.

3.9 Summary

In summary, the Group has been heavily reliant erta;n government-backed and monetary authoritykdxhc
liquidity schemes, which provide short and mediwemt liquidity and funding, over the past 18 montasd

expects to remain so until such funding can benagited in the unguaranteed customer deposit antesé#ie

funding markets.
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The combination of a focus on reducing the sizghef balance sheet, further developing the Grougssomer
deposit base, accessing the longer term debt nsarttet participation in NAMA and reducing the rata on

monetary authority sponsored funding and Governrgaatantee schemes should ensure that the Grotipuwss
to strengthen its already diversified funding base.
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PART V
UNAUDITED PROFORMA FINANCIAL INFORMATION

1. Effect of the Bank’s Participation in NAMA

The unaudited pro forma financial information set im this Part V has been prepared to illustratedffect of the
Bank’s participation in NAMA as if it had occurremh 30 September 2009. The unaudited pro formaiah
information has been prepared for illustrative @sgs only and, because of its nature, the pro fatatement of
financial information addresses a hypothetical agitn and does not, therefore, represent the Baaktsal

financial position or results that would follow articipation in NAMA.

As at 30 Adjustments  Pro forma
September  for the Bank’s as at 30
2009 participation in  September
NAMA 2009
€ million € million € million
ASSETS (1) (2 3)
Cash and balances at central banks 4,111 - 4,111
Items in the course of collection from other banks 421 - 421
Trading securities 426 - 426
Derivative financial instruments 6,928 (199 6,814
Other financial assets at fair value through prafitoss 9,129 - 9,129
Loans and advances to banks 3,739 - 3,739
Available for sale financial assets 22,735 1149 33,854
Loans and advances to customers 131,315  (14°880) 116,715
Interest in associated undertakings 22 - 22
Interest in joint ventures 176 - 176
Intangible assets — goodwiill 47 - 47
Intangible assets — other 475 - 475
Investment properties 1,290 - 1,290
Property, plant and equipment 476 - 476
Deferred tax assets 572 58 1,154
Other assets 2,424 (45§ 2,379
Retirement benefit asset 9 - 9
Total assets 184,295 (3,058) 181,237
EQUITY AND LIABILITIES
Deposits by banks 20,956 - 20,956
Customer accounts 86,616 - 86,616
Items in the course of transmission to other banks 202 - 202
Derivative financial instruments 6,618 - 6,618
Liabilities to customers under investment contracts 4,887 - 4,887
Debt securities in issue 39,953 - 39,953
Insurance contract liabilities 6,478 - 6,478
Other liabilities 2,930 - 2,930
Provisions 67 - 67
Deferred tax liabilities 72 - 72
Retirement benefit obligations 1,486 - 1,486
Subordinated liabilities 6,100 - 6,100
Total liabilities 176,365 - 176,365
Equity
Capital stock 699 - 699
Stock premium account 4,092 - 4,092
Retained earnings 5,004 (3,0585)) 1,946
Other reserves (1,828) - (1,828)
Own shares held for the benefit of life assurance (90) - (90)
policyholders
Stockholders’ equity 7,877 (3,058) 4,819
Minority interests 53 - 53
Total equity 7,930 (3,058) 4,872
Total equity and liabilities 184,295 (3,058) 181,237

Notes:

(1) Information on the assets, liabilities and &gjof the Group as at 30 September 2009 has beescted without material adjustment from
the unaudited consolidated balance sheet includ#tkilnterim Results for the 6 months ended 3QeBaiper 2009.
(2) This column represents the adjustments madadw how the potential transfer of potential BagHille Bank Assets to NAMA based on

the Minister for Finance’s estimate of 16 Septen#9 might have affected the Balance Sheet oBtioeip as shown if the transfer took place

as at 30 September 2009 as follows:



(i) The €114 million reduction in derivative findatinstruments represents an estimate of the itnpfathe transfer of derivatives associated
with the potential Bol Eligible Bank Assets to NAMA

(ii) The €11,119 million increase in available feale financial assets represents an estimate dathealue of the Government guaranteed
bonds and subordinated bonds that would issueet®#&mk as consideration for the potential Bol BligiBank Assets transferred to NAMA.
This is calculated as €16,000 million Bol EligitBank Assets plus the estimated value of derivatirgssferred (c. €114 million) and accrued
interest transferred (c. €45 million), totaling €159 million, less a discount of 30% thereon (€8,&4llion) and net of an adjustment of €192
million arising on the valuation of NAMA subordireat bonds (reflecting for illustrative purposes,a@sumed, 34% fair value adjustment for
the subordinated bonds);

(iii)The €14,600 million of loans and advances testomers represents the estimated €16,000 millaengpial Bol Eligible Assets to be
transferred to NAMA net of existing impairment pigiens of €1,400 million;

(iv) The €582 million adjustment to Deferred taxsets represents the estimated tax benefit arisorg the loss on Eligible Bank Assets
transferred to NAMA at a blended tax rate of 16%clhapproximates to the tax rates applicable ifsglictions in which the potential Bol
Eligible Bank Assets are based;

(v) The €45 million adjustment to Other assetstesldo an estimate of the accrued interest orréimsfier of potential Bol Eligible Bank Assets
to NAMA;

(vi) The adjustment to Retained earnings of €3,0880on is the loss on transfer of the potentiall Bdigible Bank Assets estimated to arise
from the NAMA valuation adjustment based on a gdissount rate of 30% (€4,848 million) offset bysting provisions of €1,400 million and
the estimated €582 million future allowable tax &f@rwhich is included as an adjustment to defeteedas described above and the adjustment
of €192 million which arises on the valuation atijeent applied to the NAMA subordinated bonds.

(3) This column is the sum of column (1) and colui@nand represents the unaudited proforma coratelilbalance sheet as at 30 September
2009 based on the assumption that the transfestefipal Bol Eligible Bank Assets to NAMA took pkon 30 September 2009.

(4) No account has been taken of the trading restithe Group since 30 September 2009.

(5) No account has been taken of any Ordinary Stdukh may have been issued on the exercise obrptyranted or which may be granted
under the Bank of Ireland stock schemes after PdeBeber 2009.

(6) No account has been taken of any fees to kit IpaiNAMA for administrative / servicing work onehransferred loans which Bank of
Ireland may carry out on NAMA's behalf in the futur

2. Unaudited proforma capital ratios as at 30 Septaber 2009
As at Adjustments Proforma as at 30
30 September for the Bank September 2008
2009Y participating in
NAMA @

Key Balance Sheet metrics
Total Risk Weighted Assets (€ billion) 100.7 (189 85.5
Equity tier 1 capital (€ billion) 6.6 (3.@?‘” 35
Core tier 1 capital (€ billion) 10.2 3@y 7.1
Total tier 1 capital (€ billion) 11.1 36§ 8.1
Total capital (€ billion) 14.6 (3.8 11.3
Equity tier 1 capital (% ratio) 6.6% (2.468y 4.2%
Core tier 1 capital (% ratio) 10.1% (1.88) 8.3%
Total tier 1 capital (% ratio) 11.0% (1.5669 9.5%
Total capital (% ratio) 14.5% (1.3 13.2%

Notes:

(1) Information on the risk weighted assets, ca@itaounts and capital ratios of the Group have heeracted without material adjustment
from the Unaudited Interim Results for the 6 morghded 30 September 2009.

(2)This column represents the adjustments madedw siow the transfer of potential Bol Eligible BaAksets to NAMA might have affected
the total risk weighted assets, equity tier 1, ¢@nel, total tier 1 and total capital and Equiigr 1, Core Tier 1, Total Tier 1 and Total Capital
Ratios as at 30 September 2009

(i) Reduction of €15.2 billion in risk weighted ats due to the transfer of loans to NAMA. This tated net of the risk weighting of the
subordinated bonds and the deferred tax assetdjNetment has been made for any reduction in ligsiet levels which may also reduce risk
weighted assets over time;

(i) Adjustments to proforma equity tier 1 capitald proforma core tier 1 capital of €3.1 billiodates to the discount on transferred loans,
derivatives and accrued interest after adjustinghfe deferred tax asset and the assumed adjustieethie fair value of the subordinated bonds;
(iii) Adjustments to proforma total tier 1 capitafl €3 billion relate to the impact of expected lasustments net of relevant provisions whilst
adjustments to proforma total capital also refl¢laesreduction on IBNR provisions post the transfdoans to NAMA.

(iv) Adjustments to Equity Tier 1 and Core Tier atRs for the proforma reduction of €3.1 billiongguity and core tier 1 capital.

(v) Adjustment to Total Tier 1 Ratio for the prafoa reduction of €3 billion in total tier 1 capital.

(vi) Adjustment to the Total Capital Ratio for theoforma reduction in total capital of €3.3 billion

(3) This column is the sum of column (1) and coluf@nand reflects the unaudited proforma total vigighted assets, equity tier 1, core tier 1,
total tier 1 and total capital and Equity Tier Ior€ Tier 1, Total Tier 1, and Total Capital Ratiised on the assumption that the transfer of
potential Bol Eligible Bank Assets took place onSptember 2009.
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3. Report on the unaudited pro forma financial infamation of the Group

The Directors

The Governor and Company of the Bank of Ireland
Head Office

Lower Baggot Street

Dublin 2

PRICEVATERHOUSE(QOPERS

The Directors
J&E Davy

Davy House

49 Dawson Street
Dublin 2

Ireland

18 December 2009

Ladies and Gentlemen,

The Governor and Company of the Bank of Ireland (tte “Bank”)

We report on the unaudited pro forma financial infation (the Pro forma financial information”) set out in
Part V of the Bank’s circular dated 18 December@2@be ‘Circular”) which has been prepared on the basis
described in the notes to the unaudited Pro foimen€ial information, for illustrative purposes pnto provide
information about how the proposed participationNAMA might have affected the financial information
presented on the basis of the accounting polidegted by the Bank in preparing the financial stegets for the
period ending 30 September 2009. This reportgsired by item 10.3.3 of the Listing Rules of thish Stock
Exchange (thellisting Rules”) and item 13.3.3 of the Listing Rules of the Wksting Authority (the UK Listing
Rules’) and is given for the purpose of complying witlose rules and for no other purpose.

Responsibilities
It is the responsibility of the Directors of the rikato prepare the unaudited Pro forma financiabrimiation in
accordance with item 10.3.3 of the Listing Ruled aem 13.3.3 of the UK Listing Rules.

It is our responsibility to form an opinion, as végd by item 10.3.3 of the Listing Rules and it&&3.3 of the UK
Listing Rules as to the proper compilation of theawdited Pro forma financial information and to aepour
opinion to you.

In providing this opinion we are not updating ofreshing any reports or opinions previously madeubyn any
financial information used in the compilation otthnaudited Pro forma financial information, norwe accept
responsibility for such reports or opinions beyadhdt owed to those to whom those reports or opgieere
addressed by us at the dates of their issue.

Save for any responsibility which we may have tosthpersons to whom this report is expressly adddeand
which we may have to stockholders of the Bank assalt of the inclusion of this report in the Cilay to the
fullest extent permitted by law we do not assumge r@sponsibility and will not accept any liability any other
person for any loss suffered by any such otheropeas a result of, arising out of, or in connectidth this report,
required by and given solely for the purposes ahmlying with item 10.4.1(6) of the Listing Rulesdaitem
13.4.1(6) of the UK Listing Rules, consenting wificlusion in this Prospectus.

Basis of opinion

We conducted our work in accordance with the Stadsddor Investment Reporting issued by the Auditing
Practices Board in the United Kingdom and publishgadhe Institute of Chartered Accountants in Inela The
work that we performed for the purpose of making teport, which involved no independent examirmatd any

of the underlying financial information, consistedmarily of comparing the unadjusted financialomhation with
the source documents, considering the evidenceostipg the adjustments and discussing the Pro fdinaancial
information with the Directors of the Bank.

We planned and performed our work so as to obtanirformation and explanations we considered rsacgsn

order to provide us with reasonable assurancethieatinaudited Pro forma financial information hastb properly
compiled on the basis stated and that such bas@sstent with the accounting policies of the Ban
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Our work has not been carried out in accordanchk aiiditing standards or other standard and practieeerally
accepted in the United States of America or auglsitmndards of the Public Company Accounting OgétdBoard
(United States) and accordingly should not be delipon as if it had been carried out in accordamitle those

standards and practices.

Opinion

In our opinion:
€) the unaudited Pro forma financial informatias tbeen properly compiled on the basis stated; and
(b) such basis is consistent with the accountirligies of the Bank.

Yours faithfully,

PricewaterhouseCoopers

Chartered Accountants
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PART VI
ADDITIONAL INFORMATION

1. Responsibility

Bank of Ireland and the Directors whose names asitipns are set out in paragraph 3 of this Parta¢tept
responsibility for the information contained inghCircular and to the best of the knowledge andébef Bank of
Ireland and the Directors (who have taken all reabte care to ensure that such is the case), themation
contained in this Circular is in accordance with fhcts and does not omit anything likely to afféwt import of
such information.

2. Incorporation and Principal Office

Bank of Ireland was established as a charteredocatipn by an Act of the Irish Parliament of 178%i2d by a
Royal Charter of King George Il in 1783. Bank oéland is registered in Ireland with registered hamC-1 and
has limited liability.

The address of the principal office of Bank of &red is Head Office, Lower Baggot Street, DublinirgJand
(Telephone No.: +353 1 661 5933).

3. Directors

The Directors of the Bank are:

Patrick Molloy Governor

Dennis Holt Deputy Governor and Senior Independergctor
Richie Boucher Group Chief Executive

Des Crowley Chief Executive, Retall (Ireland asid)
Denis Donovan Chief Executive, Capital Markets
John O’Donovan Group Chief Financial Officer

Tom Considin€ Non-Executive Director

Paul Haran Non-Executive Director

Rose Hynes Non-Executive Director

Jerome Kennedy Non-Executive Director

Declan McCourt Non-Executive Director

Heather Ann McSharry Non-Executive Director

Terry Neill Non-Executive Director

Patrick O’Sullivan Non-Executive Director

Joe Walsf Non-Executive Director

(1) Director appointed by the Minister for Finarmesuant to the CIFS Guarantee Scheme.
4, Directors’, Secretary’s and Senior Executivesterests

Save as set out in this paragraph 4, no Directecredary or Senior Executive has any interest (i@akor non-
beneficial) in the stock units or options of thenBar the Group.

Directors’, Secretary’s and Senior Executives’ imésts in capital stock

The interests of the Directors, Secretary and Sdfiecutives in the Bank’s capital stock as at éémber 2009,
the last practicable date prior to the publicatéthis Circular, are set out in the table below:
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No. of Units

of Ordinary
Stock

Richie Boucher 33,127
Tom Considine 5,000
Des Crowley 130,454
Denis Donovan 185,078
Paul Haran 8,443
Dennis Holt 16,284
Rose Hynes 25,000
Jerome Kennedy 8,062
Declan McCourt 50,674
Heather Ann McSharry 11,354
Patrick Molloy 1,167,333
Terry Neill 114,300
John O’'Donovan 91,126
Patrick O’Sullivan 10,000
Joe Walsh 10,733
Helen Nolan 18,391
Christine Brennan 5,060
Liam McLoughlin 4,812
Vincent Mulvey 29,322
Ronan Murphy 70,346

Notes
(1) Comprised of 6,250 ADR units, equivalent to02®, units of Ordinary Stock
(2) Comprised of 1,250 ADR units, equivalent to0B,Qinits of Ordinary Stock

Stock options held by Directors, Secretary and $eriixecutives

Executive stock options

The exercise of options granted in 2006 and 200%ixlitional upon underlying earnings per shardeating a
cumulative growth of at least 5% per annum compednabove the increase in the consumer price in@GeX)(
over the three year performance period. If thi$ggerance condition is not achieved, the optionsdap

For options granted in 2008, 25% will become capaifl exercise if the Group’s underlying earnings gleare
growth is 3% per annum compounded over the three performance period. 100% of options granteddag82
will become capable of exercise if the Group’s uhydieg earnings per share growth is 6% compoundegt the
three year performance period. A scaled level sfing will occur between these two targets, witliays lapsing
if the minimum target of underlying earnings pearghof 3% per annum compounded is not achieved tiner

three year performance period.

The options granted in 2006, which were due to neatun 4 July 2009 did not vest as the performancelitions
were not achieved.

Options to subscribe for Ordinary Stock in the Bgnknted to the Directors, Secretary and Seniocikees, and

exercised as at 14 December 2009, the last prhtgidate prior to the publication of this Circularg set out in the
following table:
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Date of Grant Earllezgte;ermse Expiry date E);)erirgése No. of Options
Richie Boucher Jul 26, 2004 Jul 26, 2007 Jul 26, 2014 10.76 26,000
Jun 21, 2005 Jun 21, 2008 Jun 21, 2015 12.85 23,000
Jul 4, 2006 Jul 4, 2009 Jul 4, 2016 14.00 -
Jun 12, 2007 Jun 12, 2010 Jun 12, 2017 15.45 33,950
Jun 3, 2008 Jun 3, 2011 Jun 3, 2018 8.10 71,600
154,550
Christine Brennan Nov 26, 2007 Nov 26, 2010  Nov 26, 2017 9.75 51,282
Jun 3, 2008 Jun 3, 2011 Jun 3, 2018 8.10 62,950
114,232
Des Crowley May 21, 2001 May 21, 2004 May 21, 2011 11.05 25,000
Jun 24, 2002 Jun 24, 2005 Jun 24, 2012 12.50 25,000
Jun 18, 2003 Jun 18, 2006 Jun 18, 2013 10.77 50,000
Jul 26, 2004 Jul 26, 2007 Jul 26, 2014 10.76 35,000
Jun 21, 2005 Jun 21, 2008 Jun 21, 2015 12.85 32,500
Jul 4, 2006 Jul 4, 2009 Jul 4, 2016 14.00 -
Jun 12, 2007 Jun 12, 2010 Jun 12, 2017 15.45 33,950
Jun 3, 2008 Jun 3, 2011 Jun 3, 2018 8.10 68,800
270,250
Denis Donovan Jun 24, 2002 Jun 24,2005  Jun 24, 2012 12.50 30,000
Jun 18, 2003 Jun 18, 2006 Jun 18, 2013 10.77 50,000
Jul 26, 2004 Jul 26, 2007 Jul 26, 2014 10.76 35,000
Jun 21, 2005 Jun 21, 2008 Jun 21, 2015 12.85 32,500
Jul 4, 2006 Jul 4, 2009 Jul 4, 2016 14.00 -
Jun 12, 2007 Jun 12, 2010 Jun 12, 2017 15.45 33,950
Jun 3, 2008 Jun 3, 2011 Jun 3, 2018 8.10 81,450
262,900
Helen Nolan May 21, 2001 May 21, 2004 May 21, 2011 11.05 10,000
Jun 18, 2003 Jun 18, 2006 Jun 18, 2013 10.77 10,000
Jul 26, 2004 Jul 26, 2007 Jul 26, 2014 10.76 12,000
Jun 21, 2005 Jun 21, 2008 Jun 21, 2015 12.85 11,000
Jul 4, 2006 Jul 4, 2009 Jul 4, 2016 14.00 -
Jun 12, 2007 Jun 12, 2010 Jun 12, 2017 15.45 9,700
Jun 3, 2008 Jun 3, 2011 Jun 3, 2018 8.10 16,400
69,100
Liam McLoughlin Jul 4, 2006 Jul 4, 2009 Jul 4, 2016 14.00 -
Jun 12, 2007 Jun 12, 2010 Jun 12, 2017 15.45 11,900
Jun 3, 2008 Jun 3, 2011 Jun 3, 2018 8.10 20,650
32,550
Vincent Mulvey May 25, 2000 May 25, 2003 May 25, 2010 6.96 10,000
Jun 24, 2002 Jun 24, 2005 Jun 24, 2012 12.50 10,000
Jun 18, 2003 Jun 18, 2006 Jun 18, 2013 10.77 12,000
Jul 26, 2004 Jul 26, 2007 Jul 26, 2014 10.76 14,000
Jun 21, 2005 Jun 21, 2008 Jun 21, 2015 12.85 10,500
Jul 4, 2006 Jul 4, 2009 Jul 4, 2016 14.00 -
Jun 12, 2007 Jun 12, 2010 Jun 12, 2017 15.45 17,300
Jun 3, 2008 Jun 3, 2011 Jun 3, 2018 8.10 34,350
108,150
Ronan Murphy Jul 26, 2004 Jul 26, 2007 Jul 26, 2014 10.76 33,000
Jun 21, 2005 Jun 21, 2008 Jun 21, 2015 12.85 29,000
Jul 4, 2006 Jul 4, 2009 Jul 4, 2016 14.00 -
Jun 12, 2007 Jun 12, 2010 Jun 12, 2017 15.45 27,150
Jun 03, 2008 Jun 3, 2011 Jun 3, 2018 8.10 54,300
143,450
John O'Donovan Jun 24, 2002 Jun 24,2005  Jun 24, 2012 12.50 25,000
Jun 18, 2003 Jun 18, 2006 Jun 18, 2013 10.77 50,000
Jul 26, 2004 Jul 26, 2007 Jul 26, 2014 10.76 35,000
Jun 21, 2005 Jun 21, 2008 Jun 21, 2015 12.85 32,500
Jul 4, 2006 Jul 4, 2009 Jul 4, 2016 14.00 -
Jun 12, 2007 Jun 12, 2010 Jun 12, 2017 15.45 33,950
Jun 3, 2008 Jun 3, 2011 Jun 3, 2018 8.10 67,900
244,350

Sharesave scheme options

Under the terms of the Sharesave scheme of the 8#led in 2006 and 2007 options were grantedlteligible
Group employees, who elected to participate, ineb@xer of each of those years. Option prices weratsa
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discount of 25% of the market price as permittedh®y rules of the scheme in Ireland (€12.28 in 2@®96 in
2007) and at a discount of 20% of the market ppieenitted by the rules of the scheme in the UK (€23n 2006;
€7.43 in 2007). Under the terms of both Sharesé#feeso participants could save for a period of ghyears.

The options held under the Sharesave schemes jirdetors, Secretary and Senior Executives ag @ecember
2009, the last practicable date prior to the palildm of this Circular are set out in the tableolel

Sharesave options

Sharesave scheme date of Sharesave options Market value at date
held at 14

Grant granted of grant December 2009
2006
Richie Boucher 22 December 2006 301 €17.33 301
Ronan Murphy 22 December 2006 301 €17.33 301
Helen Nolan 22 December 2006 301 €17.33 301
2007
Vincent Mulvey 24 December 2007 531 €10.11 531
Ronan Murphy 24 December 2007 531 €10.11 531
Helen Nolan 24 December 2007 531 €10.11 531

Long Term Incentive Plan (LTIP)

Conditional awards of units of Ordinary Stock hdeen made to Senior Executives of the Group annaaite
2004 under the terms of the LTIP. These awardsalo/est in the executives unless certain performamiteria
are achieved.

The conditional awards of units of Ordinary Stockda to the Executive Directors, Secretary and theid®
Executives under the LTIP are as follows as at @édnber 2009, the last practicable date prioregtiblication
of this Circular:

Name No. of Conditional Maturity Date
Awards of units
Ordinary Stock

Richie Boucher 33,950 12 June 2010
71,600 3 June 2011

Total 105,550

Des Crowley 33,950 12 June 2010
68,800 3 June 2011

Total 102,750

Denis Donovan 33,950 12 June 2010
81,450 3 June 2011

Total 115,400

John O’'Donovan 33,950 12 June 2010
67,900 3 June 2011

Total 101,850

Ronan Murphy 27,150 12 June 2010
54,300 3 June 2011

Total 81,450

Christine Brennan 51,282 26 November 2010
62,950 3 June 2011

Total 114,232

Helen Nolan 6,950 12 June 2010
12,300 3 June 2011

Total 19,250

Vincent Mulvey 12,100 12 June 2010
34,350 3 June 2011

Total 46,450

Liam McLoughlin 10,400 12 June 2010
16,200 3 June 2011

Total 26,600
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Prior to the introduction of the LTIP in 2004, cdti@hal awards of units of Ordinary Stock were manhgler the
Long Term Performance Stock Plan (LTPSP). A mimimof 80% of the vested stock must be retained by th
Directors, Secretary or Senior Executive for aqubiof two years from the maturity date of the awa#After the
two year retention period, an additional award witaiof Ordinary Stock equal to 20% of the retairstock is
made. If the award is retained for an additionet fyears, a further award of Ordinary Stock eqoaa&@% of the
retained stock is made.

The awards retained by the Directors, SecretarySerdor Executives and the additional 30% condii@wards
which have been granted to them as at 14 Decentg9, deing the latest practicable date prior todate of
publication of this Circular are as follows:

Additional 30%

Retained Awards Conditional . .
Name under the LTPSP Awards of Maturlgoazﬁgoor:gﬁi(w;g:l 30%
Scheme Ordinary Stock
Des Crowley 13,079 3,269 25 May 2010
9,496 2,373 21 May 2011
7,070 1,767 24 June 2012
29,645 7,409
Denis Donovan 11,494 2,873 25 May 2010
7,067 1,766 21 May 2011
4,714 1,178 24 June 2012
23,275 5,817
John O’Donovan 6,034 - 24 June 2012
1,058 24 June 2012
6,034 1,058
5. Directors’ Service Contracts & Letters of Appoirtment

Executive Directors Service Contracts

Each of the executive directors, Richie Bouchers Beowley, Denis Donovan and John O’Donovan haaréce
contract with the Bank. The service contracts ichie Boucher, Des Crowley and John O’Donovan amenanent
contracts which may be terminated by the Bank giviot less than twelve months’ written notice afiteation.
Each of these executive directors is entitled tmileate the contract by giving not less than twehanths’ notice
of termination, or such lesser period as may beualiytagreed. Each of these service contractsvesehe right
of the Bank to make a payment in lieu of the nopegiod. Denis Donovan’s service contract is araerent
contract which may be terminated by the Bank orNiy Donovan giving three months’ written notice of
termination. Each of the executive directors’ g@rvcontracts may be terminated by the Bank onngithe
applicable statutory notice only (or payment irulthereof in respect of Richie Boucher, Des Crovdeg John
O’Donovan) in certain prescribed circumstancestduide fraud, dishonesty, gross misconduct or Wwilkglect in
the discharge of duties on the part of the exeeutivector. Each service contract terminates aatizally on the
sixtieth birthday of the executive director to winit relates. Richie Boucher, Des Crowley and Jofibonovan
are entitled to receive a pension from the Bankf ®ansion Fund for Executives on retirement. Bdhonovan is
entitled to receive a pension from the Bank ofdnel Asset Management Pension Scheme for ExecuBes® as
set out in this section, the service contractshefdxecutive directors do not provide for any payts@r benefits
on termination.

Non-Executive Directors Letters of Appointment

Each of the non-executive directors has a lettempgfointment with the Governor and Company of tlaakBof

Ireland. Each letter of appointment is for a fixgetiod of three years, subject to the provisidinthe Bye-Laws or
other applicable law or at the discretion of eitbarty. The letters of appointment provide thah-eaecutive
directors are typically expected to serve a set¢brek year term subject to satisfactory performatiee needs of
the business and stockholder re-election as retjateAnnual General Courts. The letters also pl@that non-
executive directors may, in exceptional circumséande invited to serve a further and final ternupfto three
years. Save as set out in this section, the settEappointment of the non-executive directorandb provide for

any payments or benefits on termination.
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6. Significant Stockholdings
Significant Interests held by the NPRFC

Pursuant to the NPRFC Investment, the NPRFC adafjwioting rights equivalent to 25% of all votes dalpaof
being cast by Stockholders on a poll at a GeneoaliCof the Bank on any resolution proposed at su@eneral
Court of the Bank involving the appointment, reetiten or removal of directors and certain mattalating to a
proposed change of control of the Bank (being anghan the holding of more than 50% of the votitark of the
Bank or of substantially all of the Bank’s businassl assets).

The NPRFC Investment also resulted in the issu&Vafrants for units of Ordinary Stock. The Warrarifs,
exercised in full, would entitle the NPRFC to acqus34,737,148 units of Ordinary Stock, equival®en25% of
the then issued Ordinary Stock as enlarged by tldén@ry Stock issued on exercise of the Warraiitse NPRFC
shall be entitled to exercise no more than 50%hefuoting rights attaching to any units of Ordin&tpck which
are issued as a result of the exercise of the \Watra

The number of Warrants to be issued will be redumredrata, on a scale from 25% to 15% of the issDetinary
Stock as of 31 March 2009, the date of issue o289 Preference Stock, in the event that the Baides new
Core Tier 1 capital of up to €1.5 billion on or bef 31 December 2009 and uses the proceeds ofcsyntal
raising to repurchase up to €1.5 billion of the 2B0eference Stock. The number of units of Orgirgtock which
may be acquired pursuant to the exercise of therdfite will be subject to anti-dilution protectiom line with
market norms for Warrants. Accordingly, the Watsawill be adjusted proportionately for any increasr
decrease in the number of outstanding units of ranyi Stock in issue resulting from a sub-division o
consolidation of units of Ordinary Stock. The Wants will also be proportionately adjusted for arapital
distributions by the Bank and for certain bonusiéssor rights issues by the Bank.

The 2009 Preference Stock entitles the NPRFC teive@ non-cumulative cash dividend at a fixed cdt8% of
the subscription price of €3.5 billion, payable aaity in arrears at the discretion of the Banka Hash dividend is
not paid by the Bank, the Bank must make a borsigei®f Ordinary Stock in the Bank, i.e. the BonudiQary
Stock, to the NPRFC.

The number of units of Bonus Ordinary Stock that Bank would be required to issue to the NPRFQénetvent
of non-payment of a cash dividend, is calculateddfgrence to the net amount of the unpaid dividemebunt
divided by:

0] 100% of the average daily closing price of Dedy Stock of the Bank on the Irish Stock Exchanger
the 30 dealing days immediately preceding the paigscheduled dividend declaration date, in theneve
that the Bonus Ordinary Stock is issued on theimalty scheduled dividend payment date; or

(i) 95% of the average daily closing price of Ordinary &to€the Bank on the Irish Stock Exchange over the
30 dealing days immediately preceding the origstdleduled dividend declaration date, in the euasit t
that the Bonus Ordinary Stock is issued later tharoriginally scheduled dividend payment date.

The Bonus Ordinary Stock will rank pari passu vtttle Ordinary Stock of the Bank as to voting, sava,tin
respect of a resolution to appoint, re-elect oraegna director of the Bank, the maximum aggregataber of
votes that shall be capable of being cast by NPRFA5%.

The Bonus Ordinary Stock will be issued on a datemnined by the Bank, provided that the date siésis not
later than the date on which the Bank subsequertiigems or repurchases or pays a dividend on th8 20
Preference Stock or any other class of capitakstéfcany Bonus Ordinary Stock becomes due, bubisissued to
the Bank, the NPRFC will be entitled, at a Gen@walirt of the Bank, to cast up to the number of sdkat would
have attached to the Bonus Ordinary Stock hadeibls® issued on the relevant dividend payment date.

Further information regarding the subscription agnent for the NPRFC Investment is set out belothim Part of
the Circular under the headit¥§. Material Contracts”.

Other Significant Interests

As at 14 December 2009, the last practicable date f the publication of this Circular, Harris gaciates L.P.
has notified the Bank that it holds 60,776,298 sumf Ordinary Stock, comprising 6.05% of the tatsdued
Ordinary Stock of the Bank.

As at 14 December 2009, the last practicable date @ the publication of this Circular, the Bahks not been
notified of any holding of capital stock in the Bacarrying greater than 3% of voting rights in Benk save as
discussed in this Circular.
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7. Legal and Arbitration Proceedings

There are no governmental, legal or arbitratiomateedings (including any such proceedings whietpanding or
threatened of which the Bank is aware) during thenbnths preceding the date of this Circular whiey have, or
have had in the recent past, significant effectstlmam financial position or profitability of the Blanor its
subsidiaries.

There are no governmental, legal or arbitratiomateedings (including any such proceedings whiehpanding or
threatened of which the Bank is aware) during thenbnths preceding the date of this Circular wimay have, or
have had in the recent past, significant effectshanfinancial position or profitability of the Qup’s assets that,
based on the Minister for Finance’s estimates oS&ptember 2009, the Bank expects may be eligisl&dnsfer

to NAMA should the Bank become a Participatingitoion, taken as a whole.

8. Material Contracts

The following are all of the contracts (not beirantracts entered into in the ordinary course ofrimss) that have
been entered into by members of the Group (a) withe two years immediately preceding the datdisf€ircular
which are, or may be, material to the Group; oraibdny time and contain obligations or entitlersenlich are, or
may be, material to the Group as at the date sfCGnicular:

IT Services Agreement

The IT Services Agreement dated 28 November 20@3naade between the Bank and Hewlett Packard (tegeth
with certain ancillary agreements) deals with thevjsion to the Bank and designated members ofBuek of
Ireland Group of information technology infrastruiet support services. Subject to the terminatimvipions set
out in the agreement, its duration is 7 years flloApril 2004.

Master Services Agreement (Training and Procurement

The Master Services Agreement dated 12 Decembér @@ made between Bank of Ireland and Accenteia¢sd
with the provision by Accenture to the Bank of e@rttraining services for staff, and procuremenvises to
support designated purchasing activities of thekB&ubject to the termination provision set outhia agreement,
its duration is 7 years.

Network Services Agreeme(itelecommunications)

The Network ServiceAgreement (as amended) dated 26 February 2004 betBenk of Ireland and BT concerns
the provision of certain telecommunications andwoek services to the Bank and certain Group congsmni
Subject to the termination provision set out in @lgeeement, it runs to May 2013.

Post Office Joint Venture Agreements.

The Bank has two jointentures with Post Office Limited (“POL"), which emates the Post Office network in the
UK.

POL and a wholly owned subsidiary of the Bank jgimwn First Rate Exchange Services Limited whicbviles
foreign currency through Post Office branches enthiK through other outlets and direct to businesses

The Bank and POL jointly own Midasgrange Limitedietharranges for insurance, savings accounts, agets)

and personal loans to be provided to over 2 miltiastomers (in the year ended 31st March 2009hé&\Bank, its

subsidiaries or third party providers through POifartches and the POL website. Subject to the tetioima
provisions set out in the agreement, which incladdange of control provision, the agreement raridarch 2020

from which time it can be terminated.

TSYS Outsourcing Agreement (Payment Processing)
The agreement dated 16 April 20@#htered into between thBank and Total Systems Services, Inc (TSYS)
concerns the outsourcing of its payment card peiegsservices. The agreement covers all of thekBagredit

cards and charge cards as well as some ATM and cketois. The agreement is for a period of 8 ysabject to
the termination rights of the parties.
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Guarantee Acceptance Deeds in respect of the CIR&fantee Scheme

The CIFS Guarantee Schemave effect to the bank guarantee announced bgtwernment on 30 September
2008. Under the CIFS Guarantee Scheme, the Miristd-inance guaranteed certain types of liak#it(*covered
liabilities”) of certain participating named institons (“covered institutions”) for the period 3@fember 2008 to
29 September 2010, whereby if a covered institutiefaulted in respect of a covered liability, thénigter for
Finance was obliged to pay to the creditor, on deiman amount equal to the unpaid covered liadsljtivith no
monetary cap. Each of the Bank, Bank of Irelandrtlygge Bank, Bank of Ireland (1.0.M.) Limited an@S
Building Society executed guarantee acceptancesdeedespect of the CIFS Guarantee Schemavour of the
Minster for Finance on 24 October 2008, wherebyheafcthe Bank, Bank of Ireland Mortgage Bank, Barfk
Ireland (1.0.M.) Limited and ICS Building Societyomsented to all of the terms and conditions of @ES
Guarantee Scheme and agreed to indemnify the Mirfist Finance against any payments the MinisteFfpance
was required to make under the CIFS Guarantee Stlemespect of covered liabilities of the Bank,nBaof
Ireland Mortgage Bank, Bank of Ireland (1.0.M.) lited and ICS Building Society.

Subscription Agreement relating to the NPRFC Invegtnt

The Bank entered into a Subscription Agreement with NPRFC and the Minister for Finance dated 3Xckla
2009, under which, in consideration for the paymah€3.5 billion, the Bank issued to the NPRFC #8909

Preference Stock and the Warrants. Under the tefmbe agreement, the Bank is restricted from ushese

proceeds to make a contribution to a pension farekcess of an amount which the Bank is requirezbturibute

by law. The Bank provided warranties in respeaetain matters relating to the financial positeord commercial
activities of the Bank. In addition, this agreemesqjuired the Bank to consult with the Minister féinance in

respect of matters reasonably expected to haveblcpnterest dimension. The Bank also agreed te al

reasonable efforts to comply with the customer pgekset out in Appendix | to the announcement tssyethe

Department of Finance on 11 February 2009 in caioreavith the recapitalisation of the Bank and édliIrish

Banks. The Bank is also restricted from enterirtg licash box” transactions (that is the issue @ireh for shares
which are readily realisable for cash, the effeictvbich is to enable an issuer to issue sharesdish without

complying with the pre-emption rights of sharehosdef an issue of shares for cash) or the issighaifes in any
Group company for non-cash consideration withoatadbnsent of the Minister for Finance. Details la# t/oting

rights attaching to the 2009 Preference Stock amtih@ry Stock issued pursuant to the exercise @iMarrants are
set out above in this Part VI of the Circular unther heading6. Significant Stockholdings”

Warrant Instrument relating to the NPRFC Investment

The Warrants issued pursuant to the NPRFC Invedtmen governed by the terms of a Warrant Instrument
between the Bank and the NPRFC dated 31 March 2089 Warrant Instrument contains customary antitigih
protection for the NPRFC allowing for the adjustinehthe number of units of Ordinary Stock into wiithe
Warrants convert in certain circumstances, sudh@gonsolidation or subdivision of units of Ordin&tock and
certain capital distributions and issues of bortogks Details of the voting rights and conversiaicalation in
respect of stock issued pursuant to the exercigkeoWarrants, as well as the buy-back mechanismaspect of
the Warrants, are set out in paragraph 6 of this\Aaof this Circular under the headifi§ignificant Interests held

by the NPRFC?

No contracts have been entered into in respech®fGroup’s assets that, based on the Minister fioarfee’'s
estimates of 16 September 2009, the Bank expectdmaligible for transfer to NAMA should the Bab&come a
Participating Institution not being contracts eatkinto in the ordinary course of business (a) iwithe two year
immediately preceding the date of this Circularaihare, or may be, material to the estimated Biiliié Bank
Assets taken as a whole; or (b) at any time andagombligations or entitlements which are, or whioay be,
material to the estimated Bol Eligible Bank Asdaten as a whole as at the date of this Circular.

9. Related Party Transactions

The related party transactions which must be désdoin accordance with the standards adopted mirsoa
Commission Regulation (EC) No. 1606/2002, are sebelow.

Other than as disclosed in this Circular, no relgiarty transactions were entered into by the Bam&ny other
member of the Group during the financial years drigle March 2007, 31 March 2008 or 31 March 2008wing
the period between 1 April 2009 and 14 DecembeBZBe@ing the latest practicable date prior to pation of this
document). A number of banking transactions areredtinto between Bank of Ireland and its subsigsain the
normal course of business. These include loanggitspand foreign currency transactions.
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Associated undertakings and joint ventures

The Group provides and receives from its associtelsjoint ventures certain banking and financebges on
similar terms to third party transactions and asematerial to the Group. These include loan, dépnd foreign
currency transactions. The volumes outstandingtastaDecember 2009, the last practicable date pdothe
publication of this Circular, are set out below:

Associates and joint
ventures (€m)

Loans and advances to customers 93

Customer accounts 115

Irish Government

During the year ended 31 March 2009, the Irish Gawent through both the Bank’s participation in DS
Guarantee Scheme and the recapitalisation thrcugyNPRFC became a related party of the Bank. Aouatmof
€55 million has been paid to the Government fos féee under the CIFS Guarantee Scheme for thedpieam 1
October 2009 to 31 December 2009. Previous payniews been disclosed in the Group’s Annual Reporttfe
year ended 31 March 2009 (see note 5 to the finhstatements) and in the 2009 Unaudited InterirsuRe (see
note 5). Details of the recapitalisation are setiounote 41 to the financial statements in the ugi® Annual
Report for the year ended 31 March 2009.

Pension funds

As at 14 December 2009, the last practicable date to the publication of this Circular, the Groppovides a
number of normal banking and financial servicesadous pension funds operated by the Group fob#reefit of
its employees (principally for Bank of Ireland StBension Fund), which are conducted on similamgeto third
party transactions and are not material to the @rou

The Group occupies a number of premises ownedéd¥tioup’s various pension schemes; the total vailibese
properties as at 30 September 2009 was €26 million.

Transactions with key management personnel

Key management personnel comprises the Directotiseo€ourt, the members of the Group Executive Cittaen
(GEC) and the Group Secretaryn addition to the Executive Directors, the GEGnpoises the Chief Governance
Risk Officer; the Chief Credit and Market Risk @#r; the Head of Group Human Resources and the Head
Group Manufacturing.

Other than as disclosed in the financial inforntatiocorporated by reference into this documenttiier financial
years ended 31 March 2007 (as set outiate 43 Related Party Transactioos pages 156 to 157 of the Annual
Report 2007), 31 March 2008 (as setNiate 50 Related Party Transactiona pages 167 to 168 of the Annual
Report 2008) and 31 March 2009 (as set outlate 52 Related Party Transactioos pages 193 to 194 of the
Annual Report 2009), no transactions with key manaent personnel were entered into by the Groumdutie
financial years ended 31 March 2007, 2008 or 2@3Aer than the changes in loans to key managenaesompnel
set out below, no transactions with key managempergonnel were entered into during the period betwie April
2009 and 14 December 2009 (being the latest pedotéicdate prior to publication of this Circular)hél Bank
maintains a register of Directors’ loans constitgtirelated party transactions, as required by tmar€ial
Regulator’s disclosure requirements introduced ard¥i 2009.

As at 14 December 2009, the loans to key managepeesbnnel comprised an aggregate amount of €@iérm
10. No significant change

There has been no significant change in the firgmeitrading position of the Group since 30 Sefen?009 (the
date to which the latest published unaudited fir@niformation of the Group was prepared).

There has been no significant change in the firgdrari trading position of the Group’s assets thased on the
Minister for Finance’s estimates of 16 Septembdd®@he Bank expects may be eligible for transfeNAMA
should the Bank become a Participating Institutadeen as a whole since 30 September 2009 (the@atkich the
latest unaudited financial information of the Groumps prepared).
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11. Consent to inclusion of names

PricewaterhouseCoopers, Chartered Accountants egidt&ed Auditors, One Spencer Dock, North WalyDdublin 1
has given and has not withdrawn its written conseite inclusion in this Circular of its report et out in Part V
(Unaudited Proforma Financial Information) of tRigcular in the form and context in which it appear

Davy, whose address is Davy House, 49 Dawson Steddlin 2, Ireland has given and has not withdratsn
written consent to the inclusion in this Circuldrreferences to its name in the form and contexwivich they
appear.

Credit Suisse, whose address is One Cabot Squargloh E14 40J, United Kingdom has given and has not
withdrawn its written consent to the inclusion mst Circular of references to its name in the f@mnd context in
which they appear.

IBI, whose address is 40 Mespil Road, Dublin 4laind has given and has not withdrawn its writtensemt to the
inclusion in this Circular of references to its raim the form and context in which they appear.

12. Documents available for inspection

Paper copies of:

° the Bye-Laws;

° the 2009 Annual Report and the 2008 Annual Rejpattiding audited consolidated financial statements
of the Group for the two financial years ended 3dréh 2009 and 31 March 2008 respectively;

° report on the unaudited pro forma financial infation by PricewaterhouseCoopers set out in Parf V o
this Circular;

° the 2009 Unaudited Interim Results;

° the Interim Management Statement of the Bank osé&@tember 2009;

° the written consents referred to in paragraphtdve;

° this Circular; and

° the Act;

will be available for inspection at the followinddresses during normal business hours on each@&ssibay from
the date of this Circular up to and including tlaéedof the Extraordinary General Court:

° the principal office of the Bank at Head Officeaviier Baggot Street, Dublin 2, Ireland; and
° the Bank’s offices at Bow Bells House, 1 Bread&&trLondon EC4M 9BE, England.

They will also be available for inspection at théR@illy Hall from at least 15 minutes prior to tlktraordinary
General Court until the conclusion of that meeting.

13. Incorporation of Information by reference

Checklist of documentation incorporated by refeeenc

Information incorporated Document reference Page number(s) in this
by reference document
Consolidated financial information 2009 Annual Report Page 39

for the year ended 31 March 2009

Consolidated financial information 2008 Annual Report Page 39
for the year ended 31 March 2008

Consolidated financial information 2007 Annual Report Page 39
for the year ended 31 March 2007

Unaudited interim results for the 6 2009 Unaudited Interim Page 39
months ended 30 September 2009 Results

The documents listed above are on www.bankofiretznd.

Dated: 18 December 2009
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DEFINITIONS

In this Circular, the following expressions have thllowing meaning unless the context otherwigpines:

2007 Annual Report

2008 Annual Report

2009 Annual Report

2009 Preference Stock

2009 Unaudited Interim Results

Acquisition Schedule

Act
ADR

Bank, Bol or Bank of Ireland

Bol Eligible Bank Assets

Bonus Ordinary Stock

Business Day

Bye-Laws

CIFS Guarantee Scheme

Circular
Companies Acts

Core Tier 1 Ratio

Court
Credit Suisse

CREST

The Bank’s annual report and accounts for the geadled 31 March
2007

the Bank’s annual report and accounts for the pealed 31 March
2008;

the Bank’s annual report and accounts for the gealed 31 March
2009;

the 3,500,000,000 units of 8 per cent. non-cumwdatireference
stock of €0.01 each in the capital of the Bankasisto the NPRFC in
connection with the NPRFC Investment;

the Bank’s unaudited interim results announcementtfe 6 months
ended 30 September 2009, published on 4 Novemif£; 20

the acquisition schedule to be prepared by NAMA aedied on a
Participating Institution pursuant to Section 8#ha Act;

the National Asset Management Agency Act 2009;

American Depository Receipts;

the Governor and Company of the Bank of Irelarstaldished in
Ireland by Charter in 1783 and having limited llapiand, where the
context so permits, includes the subsidiaries ef Blank or (in the
context of the application by the Bank to becom®@aaticipating
Institution) the Relevant Subsidiaries;

those assets of the Group that are designatedgisl&Bank Assets;
the units of Ordinary Stock to be issued to the RERn lieu of a
cash dividend pursuant to its rights under the seahthe NPRFC
Investment;

a day (excluding Saturdays and Sundays or publiidds in

Ireland) on which banks generally are open for hess in Dublin for
the transaction of normal business;

the bye-laws of the Bank, as amended from timéme;t

the Credit Institutions (Financial Support) Schez0€8 (S.I. No 411
of 2008);

this document;
the Companies Acts, 1963 to 2009 (as amended);

the amount of the Bank’s core tier 1 capital asapgrtion of its risk
weighted assets on a consolidated basis;

the Court of Directors of the Bank;

Credit Suisse Securities (Europe) Limited;

the relevant systemas defined in the CREST Regulations (in respect

of which Euroclear is the operator as defined i® GREST
Regulations);
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CREST Applications Host

CREST Manual

CREST Proxy Instruction

CREST Regulations

CREST Sponsor

CREST Sponsored Member
Davy

DBRS

Department of Finance

Directors

ECB
ELG Guarantee Scheme

Eligible Bank Assets

Equity Tier 1 Ratio

EU or European Union

EU Shareholders’ Rights Directive

Euroclear

European Commission

Eurosystem

Existing Stock

Extraordinary General Court or EGC

the system that is operated to receive, manageamtdol the
processing of messages by the CREST system;

the rules governing the operation of CREST, coimgjsbof the
CREST Reference Manual, CREST International ManG&EST
Central Counterparty Services Manual, CREST RuRsgistrars
Service Standards, Settlement Discipline Rules, £C¥perations
Manual, Daily Timetable, CREST Application Procegland CREST
Glossary of Terms (all as defined in the CREST &log of Terms
promulgated by Euroclear on 15 July 1996 and asimended);

the instruction whereby CREST members send a CRE83sage
appointing a proxy for the Extraordinary General u€oand

instructing the proxy on how to vote;

the Companies Act 1990 (Uncertified Securities) iaipns 1996
(SI No. 68/1996) and the UK Uncertified Securitigesgulations 2001
(S12001/3755);

a CREST participant admitted to CREST as a CREShs;

a CREST member admitted to CREST as a sponsoredengm

J&E Davy, trading as Davy;

Dominion Bond Rating Service;

Department of Finance of Ireland;

the directors of the Bank, whose names appear ge gé of this
Circular;

the European Central Bank;

the Credit Institutions (Eligible Liabilities Guaree) Scheme 2009;
those classes of bank assets prescribed as sutthe binister for
Finance by regulation as such, in accordance veéttien 69 of the
Act;

the amount of the Bank’s core tier 1 capital ldspreference stock
of the Bank as a proportion of its risk weightedseds on a
consolidated basis;

the European Union;

Directive 2007/36/EC of the European Parliament afnthe Council
of 11 July 2007 on the exercise of certain rightstmareholders in
listed companies;

Euroclear UK & Ireland Limited;

the Commission of the European Communities;

the central banking system of the euro area comgrithe ECB and
the national central banks of the 16 EU Member eStavhose

common currency is the euro;

the units of Ordinary Stock in issue on the datéssfie of the 2009
Preference Stock;

the Extraordinary General Court of the Bank to blltat 11.00 am
on 12 January 2010;
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Financial Regulator
Financial Services Authority or FSA

Form of Proxy

FSMA
General Court
Government
Great Britain

Group

IAS
IBI
IFRS
IMS

Ireland or the State

Irish Stock Exchange

Listing Rules

London Stock Exchange

LTIP

LTPSP

Minister or Minister for Finance

Minister's Speech

NAMA

NAMA Business Plan

NAMA Resolution

Nationalisation

Other Resolutions

Notice of Extraordinary General Court

the Irish Financial Services Regulatory Authority;

the Financial Services Authority of the United Kalogn;

the form of proxy for use by Ordinary Stockholdémsconnection
with the Extraordinary General Court, a copy of ethis enclosed
with this Circular;

the UK Financial Services and Markets Act 2000amended,;

a general court of the Bank;

the Government of Ireland;

the territories of England, Scotland and Wales;

the Bank and each of its subsidiaries from timdirtte, including
both before the transfer of the Bol Eligible Banksats to NAMA
and after such transfer;

International Accounting Standards;

IBI Corporate Finance Limited;

International Financial Reporting Standards;

Interim Management Statement of the Bank;

Ireland, excluding Northern Ireland, and the woidsh” shall be
construed accordingly;

the Irish Stock Exchange Limited;

the Listing Rules of the Irish Stock Exchange andighere
appropriate the UK listing rules made under secti®@® of the
FSMA;

London Stock Exchange pilc;

Long Term Incentive Plan;

Long Term Performance Stock Plan;

the Minister for Finance of Ireland;

the speech made by the Minister for Finance on dtegnber 2009
in respect of NAMA;

the National Asset Management Agency and where cibrtext
permits, other members of NAMA's group including)sidiaries and
associated companies;

the NAMA Business Plan published by the Departnaditinance on
13 October 2009;

Resolution 1 set out in the Notice of Extraordin@&gneral Court;

the acquisition by the Government or other agencfethe State of
sole control or all or substantially all of the vt stock in the Bank;

Resolutions 2, 3 and 4 set out in the Notice of&ddinary General
Court;

the notice of the Extraordinary General Court sgtio this Circular;
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NPRFC

NPRFC Investment

NTMA

Oireachtas

Ordinary Stock or units of Ordinary Stock

Ordinary Stockholder

participation in NAMA

Participating Institution

Preference Stock

Preference Stockholder

Prospectus Regulations 2005

PwC

Relevant Subsidiaries

Resolutions
Stgf

Senior Executives

Stockholder

Supplementary Documentation

Total Capital Ratio

Total Tier 1 Ratio

UK Listing Authority

United Kingdom or UK

United Statesor US

the National Pensions Reserve Fund Commission;

the subscription by the NPRFC for €3.5 billion eéfeérence Stock in
the Bank and the issue of the Warrants for Ordifgiock completed
on 31 March 2009;

the National Treasury Management Agency as estedulisoy the
National Treasury Management Agency Act, 1990;

the national parliament of Ireland;

the units of Ordinary Stock of €0.64 each in thpited stock of the
Bank;

a holder of units of Ordinary Stock;

includes participation in any scheme pursuant & Alst to transfer
assets to NAMA,;

a credit institution designated by the Minister fBmance as a
participating institution in accordance with theoyisions of section
67 of the Act;

the preference capital stock of the Bank in issutha date of the
Circular;

a holder of Preference Stock;

Prospectus Regulations 2005, Statutory Instrumead 2No.1433 of
the United Kingdom;

PriceWaterhouseCoopers;

all the subsidiaries of the Bank other than sudissliaries as may be
excluded from designation as a Participating lastih pursuant to
section 62 of the Act;

the NAMA Resolution and the Other Resolutions;

Sterling, the lawful currency of the United Kingdpm

senior managers within the meaning of paragraph(d¥of Annex |
of Commission Regulation (EC) No. 809/2004;

an Ordinary Stockholder and/or a Preference Stddknp

the supplementary documentation in respect of NAM#lished on
16 September 2009;

the amount of the Bank’s total regulatory capitdsl any required
deductions as a proportion of its risk weighted etssson a
consolidated basis;

the amount of the Bank’s core tier 1 capital asdnion-core tier 1
capital less any required deductions as a proportb its risk
weighted assets on a consolidated basis;

the FSA in its capacity as the competent authdoitythe purposes of
Part VI of the FSMA and in the exercise of its ftiogs in respect of
the admission to the Official List otherwise thanaiccordance with
Part VI of the FSMA,;

the United Kingdom of Great Britain and Northeralénd,;

the United States of America, its territories andgessions, any state
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of the United States and the District of Columbia;

Valuation Regulations The draft National Asset Management Agency (Deteation of
Long-Term Economic Value of Property and Bank Asgset
Regulations 2009, as published on 18 November 2009;

Warrant Instrument the warrant instrument entered into between thekBand the
NPRFC, constituting the Warrants; and

Warrants the detachable warrants issued to the NPRFC aopéne NPRFC
Investment.

Notes:

0] Unless otherwise stated in this Circular, aflerence to statutes or other forms of legislasball refer to

statutes or forms of legislation of Ireland. Anyerence to any provision of any legislation shadlide
any amendment, modification, re-enactment or exderthereof.

(i) The symbols “€” and “c” refer to euro and ceaspectively, the lawful currency of Ireland pwastito the
provisions of the Economic and Monetary Union A298.

(iii) Words importing the singular shall includeet plural and vice versa and words importing theaubne
gender shall include the feminine or neuter gender.

(iv) Expressions defined in the manual publishedBwoclear from time to time in connection with the
operation of CREST bear the same meaning wheniogai Circular.
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NOTICE OF EXTRAORDINARY GENERAL COURT

The Governor and Company of the Bank of Ireland

NOTICE IS HEREBY GIVEN that an Extraordinary General Court of the Goveara Company of the Bank of
Ireland (the Bank”) will be held at 11.00 am on 12 January 2010 &dlly Hall, University College Dublin,
Belfield, Dublin, Ireland, to consider and, if thght fit, pass the following resolutions:

RESOLUTIONS

Special Business Relating to the Bank’s Participatiin NAMA
Resolution 1
As a Special Resolution:

“that the Court of Directors be and is authorised behalf of the Governor and Company of the Bankedand
(the “Bank”) and its subsidiaries, to apply to become a pguditing institution within the meaning of the Natal
Asset Management Agency Act 2009 (thect™), and that the Court of Directors of the Bankadral is authorised
to transfer eligible assets, within the meaninghef Act, of the Bank and its subsidiaries to theideal Asset
Management Agency AMA ") or to NAMA group entities and to do all such ethacts and execute such other
documents arising from or relating to the Bank #adsubsidiaries’ participation in the transactiosshemes and
programmes carried out pursuant to the Act andragulations, orders, guidance or directions issuaguant to
the Act.”

Special Business Relating to Matters other than tBank’s Participation in NAMA
Resolution 2
As a Special Resolution:
“that, subject to Resolution 3 of the Notice ofsthixtraordinary General Court being duly passesl Bye-laws of
the Bank be amended by the deletion of paragraphand (c) of Bye-law 49 and the insertion in th@ace of the
following:

“(b) Special business shall be dealt with by wayaof ordinary resolution save where a special
resolution is expressly required by these Bye-lawby the Acts in so far as they apply to the
Bank from time to time, in which case such spebiasiness shall be dealt with by way of a
special resolution.

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

(d) A resolution shall be a special resolution witdras been passed by not less than three-foafths
the votes cast by such members as, being entitléd do, vote in person or, where proxies are
allowed, by proxy at a General Court.

(e) A resolution shall be an ordinary resolutionewtit has been passed by a simple majority of the
votes cast by such members as, being entitled siptosote in person or, where proxies are
allowed, by proxy at a General Court.

)] Subject to the Acts and these Bye-laws, thekBaay by special resolution alter or add to these
Bye-laws and any alteration or addition so madd,shzbject to the provisions of these Bye-laws
and the Acts, be as valid as if originally contdirtberein, and be subject in like manner to
alteration by special resolution.”.

Resolution 3
As a Special Resolution:

“that, subject to Resolution 2 of the Notice ofsthixtraordinary General Court being duly passesl Bye-laws of
the Bank be amended by:

(A) the deletion of the definition of “Acts” in Bylaw 1 and the insertion in its place of the follow:
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(B)
“(a)
(b)
()
(®)
Resolution 4

““Acts” means the Companies Acts 1963 to 2009;";

the deletion of paragraph (a) of Bye-law 47 #mglinsertion in its place of the following:

An Annual General Court, and an Extraordin@gneral Court called for the passing of a special
resolution or called for the passing of an ordingggolution where the 14 day period set out in
paragraph (b) of this Bye-law does not apply, shalcalled by 21 days’ notice in writing at the
least.

An Extraordinary General Court (other than attr&ordinary General Court called for the passing
of a special resolution) shall be called by 14 dagsice in writing at the least where:

0] the Bank offers the facility for stockholdeis tote by electronic means accessible to all
stockholders who hold units of capital stock in Benk that carry rights to vote at the
relevant Extraordinary General Court; and

(i) a special resolution reducing the period ofic® to 14 days has been passed at the
immediately preceding Annual General Court or aEatraordinary General Court held
since the immediately preceding Annual General Cour

A notice convening an Annual General Court or Bxtraordinary General Court shall be
exclusive of the day on which it is served or degntebe served and of the day for which it is
given, and shall specify the place, day and ther lebihe meeting, and in the case of special
business, the general nature of that businessstaltibe given, in manner hereinafter mentioned,
to such persons as are, under these Bye-lawdgdrttit receive such notices from the Bank.”;

the renumbering of Bye-law 47 (b)as Bye-lawd)7(

As a Special Resolution:

“that, subject to Resolutions 2 and 3 of the Noti€¢his Extraordinary General Court being dulyges a General
Court of the Bank, other than an Annual Generalr€ou an Extraordinary General Court for the pugssf

passing a special resolution, may be called on dys’'dnotice where the Bank offers the facility toter by

electronic means accessible to all holders of umitsapital stock in the Bank that carry rightsviote at the
relevant General Court.”

BY ORDER

H Nolan
Secretary

The Governor and Company of the Bank of Ireland

Head Office

Lower Baggot Street
Dublin 2

Ireland

Dated: 18 December 2009

Notes:

Entitlement to attend and vote
Only those Stockholders who are holders of fpiyd Ordinary Stock of the Bank and are registenedhe Bank’s
register of members at:

1.

(i)

(ii)

6.00 pm on 10 January 2010 (being the record geeified by the Bank for eligibility for voting
pursuant to section 134A of the Companies Act 196:3)

if the Extraordinary General Court is adjourned,6d10 pm on the day two days prior to the
adjourned Extraordinary General Court,

shall be entitled to participate and vote at thedordinary General Court.
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Website giving information regarding the Extraordinary General Court
2. Information regarding the Extraordinary GenéZalrt, including the information required by sectit838A(4) of the
Companies Act 1963, is available from www.bankoéirel.com.

Attending in person

3. The Extraordinary General Court will be held &t0D am. If you wish to attend the Extraordinaryn@wal Court in
person, you are recommended to attend at leastiiiBen before the time appointed for holding of Eh¢raordinary
General Court to allow time for registration. Pleasig the attendance card attached to your Formroky and
present it at the Stockholder registration desbkiteethe commencement of the Extraordinary GenerattCo

Electronic Participation

4, Stockholders can vote electronically by loggogto the website of the Bank’s registrars, Comphtees Investor
Services (Ireland) Limitedwww.computershare.com/ie/voting/bankofirelan®tockholders will need their 5-digit
PIN Number and Stockholder Reference Number priatethe enclosed Form of Proxy.

Voting by Corporate Representatives

5. Any corporation sole or body corporate whicla imember of the Bank may, by a document executest by behalf
of such corporation sole or resolution of its Diogs or other governing body of such body corporatehorise such
individual as it thinks fit to act as its represaivte at any General Court of the Bank.

Any individual so authorised shall not be entittechppoint a proxy but shall otherwise be entitedxercise the
same powers on behalf of the corporation sole dylzorporate which he represents as that reprdésentauld
exercise if he were an individual member of the Bardsent in person.

Appointment of proxies

A Stockholder who is entitled to attend, spesk questions and vote at the Extraordinary Ger@oalt is entitled to
appoint a proxy to attend, speak, ask questionsvatelinstead of him. A Stockholder may appoint entitan one
proxy to attend, speak, ask questions and voteeaEktraordinary General Court in respect of stoelk n different
securities accounts. A Stockholder acting as agrimediary on behalf of one or more clients may geaproxy to
each of its clients or their nominees provided gacixy is appointed to exercise rights attachedifferent stock held
by that Stockholder. A proxy need not be a Stodidiobf the Bank. If you wish to appoint more thame @noxy then
please contact the Bank’s registrars, Computershaestor Services (Ireland) Limited, on +353 (1) 24174.

7. A Form of Proxy for use by Stockholders is esetbwith this Notice of Extraordinary General Cdortis otherwise
being delivered to Stockholders). Completion of anfrof Proxy (or submission of proxy instructionsatonically)
will not prevent a Stockholder from attending tharBordinary General Court and voting in person #hehey wish
to do so.

Completion of a Form of Proxy

8. To be valid, a Form of Proxy and any power ¢reotauthority under which it is executed (or a duaytified copy of
any such power or authority) must be lodged with Bank's registrars, Computershare Investor Sen(icekand)
Limited, of Heron House, Corrig Road, Sandyford Istdal Estate, Dublin 18, Republic of Ireland ndefathan 48
hours before the Extraordinary General Court orwatied Extraordinary General Court or (in the casa pbll taken
otherwise than at or on the same day as the Exirsoy General Court or adjourned Extraordinary Gan@ourt) at
least 48 hours before the taking of the poll atolhit is to be used.

Appointment of proxy electronically
To appoint a proxy electronically log on to the website of  the registrars,
www.computershare.com/ie/voting/bankofirelar®ockholders will need their 5-digit PIN NumbendaStockholder
Reference Number printed on the enclosed Form ofyPro

Appointment of a proxy by a CREST member

10. CREST members who wish to appoint a proxy or ipeoky utilising the CREST electronic proxy appointine
service may do so for the Extraordinary General €and any adjournment(s) thereof by following thregedures
laid down in the CREST Manual. CREST Personal Membeother CREST Sponsored Members, and those CREST
Members who have appointed a voting service pro@iieshould refer to their CREST Sponsor or votingise
provider(s), who will be able to take appropriatéan on their behalf.

11. In order for a proxy appointment or instructinade by means of CREST to be valid, the appropfREEST message
(a “CREST Proxy Instruction”) must be properly autieated in accordance with Euroclear’s specifigagiand must
contain the information required for such instrant, as described in the CREST Manual. The messagsther it
constitutes the appointment of a proxy or an amemdro the instruction given to a previously app&ihproxy) must
be transmitted so as to be received by the Bangistrars, Computershare Investor Services (Irelamd)ted, (ID
Number 3RA50) by the latest time(s) for receipt of proxy appnients specified in this notice of Extraordinary
General Court. For this purpose, the time of receifitbe taken to be the time (as determined by tthre stamp
applied to the message by the CREST Applications )Hostn which Computershare Investor Services (IréJan
Limited is able to retrieve the message by enq@ii@REST in the manner prescribed by CREST.

12. CREST members and where applicable, their CRESmsBpoor voting service providers, should note Ehabclear
does not make available special procedures in CREBSTry particular messages. Normal system timings a
limitations will therefore apply in relation to theput of CREST Proxy Instructions. It is the respbitity of the
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CREST member concerned to take (or, if the CREST meislze€REST Personal Member or Sponsored Member or
has appointed a voting service provider(s), to prechat his CREST sponsor or voting service pray@ldake(s))
such action as shall be necessary to ensure thasaage is transmitted by means of the CREST sysyeamyp
particular time. In this connection, CREST membemd, avhere applicable, their CREST Sponsors or votergice
providers are referred, in particular, to thosetieas of the CREST Manual concerning practical litmtas of the
CREST system and timings. The Bank may treat as thealtREST Proxy Instruction in the circumstance®setn
Regulation 35(5)(a) of the Companies Act, 1990 (Utifeeated Securities) Regulations 1996.

Questions at the Extraordinary General Court

13.

Under section 134C of the Companies Act 1963Btrg&k must answer any question you ask relatingedtisiness
being dealt with at the Extraordinary General Coumitess:

0] answering the question would interfere undulyhvthe preparation for the Extraordinary Generau€or
the confidentiality and business interests of thekBa

(ii) the answer has already been given on a websitee form of an answer to a question; or

(iii) it appears to the Chairman of the Extraordin@eneral Court that it is undesirable in the indtsef good
order of the Court that the question be answered.

Stockholders’ right to table draft resolutions

14.

Stockholders holding 3% or more of the unit©adfinary Stock may table a draft resolution foritam on the agenda
in accordance with the terms of section 133B of @wenpanies Act 1963, subject to the Bank’s minimurticeo

requirements for the issuing of notice for the Batdinary General Court being capable of being metspect of any
such draft resolution.

Voting on a Poll

15.

Pursuant to Section 138 of the Companies Adi3®here a poll is taken at the Extraordinary Gan€ourt, a
Stockholder, present in person or by proxy, holdima@re than one unit of stock need not cast all hisr votes in the
same way.

Documents available for inspection

16.

Paper copies of:

° the Bye-Laws;

° annual reports and audited consolidated accodrttseecGroup for the two financial years ended 31rdfia
2009 and 31 March 2008;

° report on the unaudited pro forma financial infatimn by PricewaterhouseCoopers set out in Part tisf
Circular;

the 2009 Unaudited Interim Results;

the Interim Management Statement of the Bank dddgtember 2009;
the written consents referred to in paragraphfHast VI of this Circular;
this Circular; and

the Act;

will be available for inspection at the followingldresses during normal business hours on each &ssDay from
the date of this Circular up to and including theedz the Extraordinary General Court:

° the principal office of the Bank at Head Office vig&r Baggot Street, Dublin 2, Ireland; and
° the Bank’s offices at Bow Bells House, 1 Bread Stiemtdon EC4M 9BE, England.

They will also be available for inspection at th&R@illy Hall from at least 15 minutes prior to thetEaordinary
General Court until the conclusion of that meeting.
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