IMPORTANT NOTICE
NOT FOR DISTRIBUTION TO ANY PERSON OR ADDRESS IN TH E US OTHER THAN
AS PERMITTED BY REGULATION S UNDER THE US SECURITIE S ACT OF 1933 AS
AMENDED (THE “SECURITIES ACT")

IMPORTANT: You must read the following before caonting. The following applies to the prospectus
following this page, and you are therefore advigeread this carefully before reading, accessingaking
any other use of the prospectus. In accessingrtisp@ctus, you agree to be bound by the followanms
and conditions, including any modifications to thany time you receive any information from us asslt

of such access.

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTE®&N OFFER OF SECURITIES
FOR SALE IN THE UNITED STATES OR ANY OTHER JURISDITON WHERE IT IS UNLAWFUL
TO DO SO. THE SECURITIES HAVE NOT BEEN, AND WILL NDBE, REGISTERED UNDER THE
US SECURITIES ACT, OR THE SECURITIES LAWS OF ANY ATE OF THE US OR OTHER
JURISDICTION AND THE SECURITIES MAY NOT BE OFFEREDR SOLD WITHIN THE US OR
TO, OR FOR THE ACCOUNT OR BENEFIT OF, US PERSONS(REFINED IN REGULATION S
UNDER THE SECURITIES ACT), EXCEPT PURSUANT TO AN EKIPTION FROM, OR IN A
TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUHMENTS OF THE SECURITIES
ACT AND APPLICABLE STATE OR LOCAL SECURITIES LAWSTHE FOLLOWING PROSPECTUS
MAY NOT BE FORWARDED OR DISTRIBUTED TO ANY OTHER AESON AND MAY NOT BE
REPRODUCED IN ANY MANNER WHATSOEVER, AND IN PARTICUAR, MAY NOT BE
FORWARDED TO ANY US PERSON OR TO ANY US ADDRESS. XNFORWARDING,
DISTRIBUTION OR REPRODUCTION OF THIS PROSPECTUS NWHOLE OR IN PART IS
UNAUTHORISED. FAILURE TO COMPLY WITH THIS DIRECTIVE MAY RESULT IN A
VIOLATION OF THE SECURITIES ACT OR THE APPLICABLEAWS OF OTHER JURISDICTIONS.

Confirmation of your Representation: In order todtigible to view this prospectus or make an inwesit
decision with respect to the securities, investoust not be a US person (within the meaning of Reigun

S under the Securities Act). This prospectus isdgeent at your request and by accepting the e-anail
accessing this prospectus, you shall be deemedu® represented to us that you are not a US petisen;
electronic mail address that you have given tongsta which this e-mail has been delivered is noated in
the US, its territories and possessions (includhugrto Rico, the US Virgin Islands, Guam, American
Samoa, Wake Island and the Northern Mariana Is)aradg/ State of the United States or the District o
Columbia; and that you consent to delivery of spigspectus by electronic transmission.

You are reminded that this prospectus has beemedetl to you on the basis that you are a persan int
whose possession this prospectus may be lawfuliyeded in accordance with the laws of the jurisidic in
which you are located and you may not, nor are gothorised to, deliver this prospectus to any other
person. The materials relating to the offering do constitute, and may not be used in connectidgh,van
offer or solicitation in any place where offerssoficitations are not permitted by law.

Under no circumstances shall this prospectus datestan offer to sell or the solicitation of anesfto buy

nor shall there be any sale of these securitiegnin jurisdiction in which such offer, solicitatiar sale
would be unlawful. Recipients of this prospectusowhtend to subscribe for or purchase the CCNs are
reminded that any subscription or purchase may balynade on the basis of the information contained
the final form prospectus. This prospectus may @ay}communicated to persons in the United Kingdom i
circumstances where Section 21(1) of the Finai8gavices and Markets Act 2000 does not apply.

This prospectus has been sent to you in an electfamm. You are reminded that documents transchiia
this medium may be altered or changed during tbeqss of electronic transmission and consequentig n
of the Issuer or any person who controls it nor dingctor, officer, employee nor agent of it orilafe of
any such person accepts any liability or respolitsibivhatsoever in respect of any difference betwdee
document distributed to you in electronic formadl &ime hard copy version available to you on regtrest
the Issuer.



Bank of Ireland Group

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

€1,000,000,000 10.00 per cent. convertible contihgapital tier 2 notes due 2016
(the "CCNS)

Principal Amount € Issue Price Interest rate Maturity Date

1,000,000,000 100% 10.00 per cent. per annum 2016
On 29 July 2011 (thel$sue Date&), The Governor and Company of the Bank of Irelatheé (Issuer”) issued the CCNSs.

Interest will accrue on the CCNs from the Issue Rae will be payable annually in arrear on th& 2@y of July in each year for
the CCNs. See further the definition of Interest PaynDate below.

The CCNs were constituted on the Issue Date purdoast agency deed (thé\dency Deed) between the Issuer and Citibank
N.A., London Branch (as thé-fscal Agent and as the Registrar”) dated 29 July 2011.

The CCNs constitute direct, unsecured and subordirai#gations of the Issuer and rank junior to wwsdinated obligations of
the Issuer and will rangari passuas payments of interest and principal without preference among themselves and equally with
all other dated subordinated obligations of thaidsswhich qualify as consolidated Tier 2 capitaltioé Issuer for regulatory
purposes and will rank senior to other obligati@ishe Issuer expressed to rank junior to the CCNar(y) (other than any
subordinated obligations of the Issuer).

The CCNs are obligations of the Issuer only. The C@Msnot obligations of and are not and will notgo@ranteed by or be the
responsibility of any other person.

This prospectus Prospectu$) has been approved by the Central Bank of Ireldhe Central Bank”) as the competent authority
under Directive 2003/71/EC (thePfospectus Directivé). The Central Bank only approves this Prospectusmagting the
requirements imposed under Irish and EU law pursteathe Prospectus Directive. Application has beeme to the Irish Stock
Exchange (thelfish Stock Exchang€) for the CCNs to be admitted to the official ligh¢ “Official List”) and trading on its
regulated market. All references tlisting” herein should be read to mean an admission tinga This document constitutes a
prospectus for the purposes of the Prospectus tivieeas implemented in Ireland by the Prospectuse(five 2003/71/EC)
Regulations 2005 (thePtospectusRegulations)).

The CCNs are not rated.

Before purchasing any CCNs, Holders should ensutethlest understand the structure and the risks (gggarticular, the section
herein entitled Risk Factor¥).

The CCNs have not been and will not be registerectutice United States Securities Act of 1933, asnaee (the Securities
Act”) or with any securities regulatory authority of/atate or other jurisdiction of the United Stadesl may not be offeredpld or
delivered within the United States or to U.S. passexcept pursuant to an exemption from, or irmasi@ction nosubject to, the
registration requirements of the Securities Act apglicable state securities laws. Accordingly, @@Ns arebeing offered, sold or
delivered to persons (other than U.S. Personsh(aadefined in Regulation S) outside the Un&¢ates in reliance on Regulation S
(“Regulation S) under the Securities Act.

The date of this Prospectus is 9 August 2011



IMPORTANT NOTICE

THE CCNS ARE OBLIGATIONS OF THE ISSUER ONLY. THE C CNS ARE NOT
OBLIGATIONS OF, OR THE RESPONSIBILITY OF, OR GUARAN TEED BY, ANY PERSON
OTHER THAN THE ISSUER. IN PARTICULAR, THE CCNS ARE NOT OBLIGATIONS OF, OR
THE RESPONSIBILITY OF, OR GUARANTEED BY THE AGENTS (AS DEFINED HEREIN),
ANY COMPANY IN THE SAME GROUP OF COMPANIES AS ANY S UCH ENTITIES OR ANY
OTHER PARTY TO THE TRANSACTION DOCUMENTS. NO LIABIL ITY WHATSOEVER IN
RESPECT OF ANY FAILURE BY THE ISSUER TO PAY ANY AMO UNT DUE UNDER THE
CCNS SHALL BE ACCEPTED BY ANY OF THE AGENTS OR BY ANY PERSON OTHER THAN
THE ISSUER.

The CCNs are in registered form and are represeyedefinitive certificates (each &Certificate”),
without coupons or principal receipts attached.

The distribution of this Prospectus and the offgrifithe CCNSs in certain jurisdictions may be liestd by
law. No representation is made by the Issuer @Athents that this Prospectus may be lawfully ithisted,
or that the CCNs may be lawfully offered, in coraplte with any applicable registration or other
requirements in any such jurisdiction, or pursuanan exemption available thereunder, and noné&aht
assumes any responsibility for facilitating anyhsdcstribution or offering. In particular, save fabtaining
the approval of this Prospectus as a prospectuthéopurposes of the Prospectus Directive by thetr@le
Bank, no action has been or will be taken by tiseids or the Agents which would permit a public offg
of the CCNs or distribution of this Prospectus iy gurisdiction where action for that purpose iguieed.
Accordingly, the CCNs may not be offered or soldectly or indirectly, and neither this Prospectas any
advertisement or other offering material may beriisted or published, in any jurisdiction, excepider
circumstances that will result in compliance withy applicable laws and regulations. Persons irftose
possession this Prospectus comes are requireceldgdher to inform themselves about and to obsanye
such restrictions.

None of the Issuer or the Agents makes any reptathem to any prospective investor or purchasethef
CCNs regarding the legality of investment thergjrsbch prospective investor or purchaser undericaipée
legal investment or similar laws or regulations.

The Issuer accepts responsibility for the informmaticontained in this Prospectus. To the best of its
knowledge (having taken all reasonable care torerthat such is the case), the information conthinghis
Prospectus is in accordance with the facts and doe®mit anything likely to affect the import ofich
information.

None of the Minister for Finance, the DepartmenEimfance, the Irish Government, the National Pearssio
Reserve Fund Commission, the National Treasury lgemant Agency or any person controlled by or
controlling any such person, or any entity or ageoicor related to the Irish State, or any directufficer,
official, employee or adviser (including withoumitation legal and financial advisors) of any sy&rson
(each such person, &élevant Persoil) accepts any responsibility for the contents af, makes any
representation or warranty as to the accuracy, teiemess or fairness of any information in, thisspectus

or any document referred to in this Prospectus my aupplement or amendment thereto (each a
“Transaction Document). Each Relevant Person expressly disclaims atyjilliy whatsoever for any loss
howsoever arising from, or in reliance upon, theolMshor any part of the contents of any Transaction
Document. No Relevant Person has authorised bauthorise the contents of any Transaction Documen
or has recommended or endorsed the merits of thegiraf of securities or any other course of action
contemplated by any Transaction Document.

This Prospectus is to be read in conjunction witll@cuments which are deemed to be incorporateeime
by reference (seeDocuments Deemed to be Incorporated by Refetdmelew). This Prospectus shall be
read and construed on the basis that such docuiens® incorporated and form part of this Progsect
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This Prospectus has been filed with the CentrakBas competent authority under the Prospectusidiee
This Prospectus, as approved by the Central Baitkhevfiled with the registrar of companies inlaed in
accordance with regulation 38(1)(b) of the Prospeé&tegulations.

No person is authorised to give any informationtmrmake any representation in connection with the
offering or sale of the CCNs other than those doathin this Prospectus and, if given or made, such
information or representation must not be reliedrugs having been authorised by the Issuer, thetdge
any of their respective affiliates or advisers.ithir the delivery of this Prospectus nor any salallotment
made in connection with the offering of the CCNalkhunder any circumstances, create any implicatio
constitute a representation that there has beewchaoge in the affairs of the Issuer or in the other
information contained herein since the date heredhe information contained in this Prospectus was
obtained from the Issuer and the other sourcedifidehherein, but no assurance can be given byAthents

as to the accuracy or completeness of such infamatNone of the Agents makes any representation,
express or implied, or accepts any responsibiliiyh respect to the accuracy or completeness ofoérlye
information in this Prospectus. Neither this Prasps nor any other information supplied in conractivith

the CCNs (i) is intended to provide the basis of eredit or other evaluation or (ii) should be ddesed as

a recommendation or constituting an invitation ieroby or on behalf of the Issuer or the Agenist thny
recipient of this Prospectus or any other infororasupplied in connection with the CCNs should stibe

for or purchase any CCNs. In making an investmegtsion, investors must rely on their own examonrati

of the terms of this offering, including the merdtsd risks involved. The contents of this Prospeshould

not be construed as providing legal, business,watow or tax advice. Each prospective investausth
consult its own legal, business, accounting andtbssers prior to making a decision to investhie CCNs.

Neither the delivery of this Prospectus nor anysstiption, sale or purchase of any CCNs shall gtténe
imply that there has been no change in the aftditse Issuer or the Group (as defined below) stheedate
hereof or that the information contained hereinceoning the Issuer or the Group is correct at ame t
subsequent to the date hereof or that any othernvdtion supplied in connection with the CCNs isrect
as of any time subsequent to the date indicat#teinlocument containing the same.

Any investment in the CCNs does not have the status bank deposit and is not within the scopehef t
deposit protection scheme operated by the Cenaak Bnd the Issuer does not represent that thehofd
any CCNs would be entitled to receive any paymemespect of such CCNs in the event of the insayen
of the Issuer under any depositors’ protection sehexisting from time to time in Ireland.

This Prospectus does not constitute an offer ainoinvitation by or on behalf of, the Issuer tbstribe for

or purchase any of the CCNs in any jurisdiction rghsuch action would be unlawful and neither this
Prospectus, nor any part thereof, may be usedrfor connection with any offer to, or solicitatidny, any
person in any jurisdiction or in any circumstanizesvhich such offer or solicitation is not authedsor to
any person to whom it is unlawful to make such rofiesolicitation.

The distribution of this Prospectus and the offersale of CCNs may be restricted by law in certain
jurisdictions. The Bank does not represent that doicument may be lawfully distributed, or that &GNs
may be lawfully offered, in compliance with any &pable registration or other requirements in aoghs
jurisdiction, or pursuant to an exemption availaiblereunder, or assume any responsibility for itatihg
any such distribution or offering. In particulag action has been taken by the Bank (save for ppeoaal

of this Prospectus by the Central Bank) which ignded to permit a public offering of any CCNs or
distribution of this Prospectus in any jurisdictishere action for that purpose is required. Acaggtyi, no
CCNs may be offered or sold, directly or indirectind neither this Prospectus nor any advertisemment
other offering material may be distributed or psibéd in any jurisdiction, except under circumstartbat
will result in compliance with any applicable lawsd regulations. Persons into whose possession this
Prospectus or any CCNs come must inform themselvest, and observe, any such restrictions.

The CCNs have not been and will not be registeretfuthe United States Securities Act 1933, as daten
(the “Securities Act), and are subject to U.S. tax law requirementshj&ct to certain exceptions, CCNs
may not be offered, sold or delivered within thetda States or to U.S. persons.



In this Prospectus all references EJURO”, “euro” or “€” are to the lawful currency introduced at the tstar
of the third stage of European economic and moyetiaion pursuant to the treaty establishing theogean
Community, as amended from time to time.
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DOCUMENTS DEEMED TO BE INCORPORATED BY REFERENCE

The following documents which have previously bgeiblished (or are published simultaneously
with this Prospectus) and have been filed with ltfieh Stock Exchange shall be deemed to be
incorporated in, and to form part of, this Prospsct

1. the base prospectus, dated 7 January, 2011, inatespthe Issuer’'s €25,000,000,000 euro
medium term note programme (tHgdse Prospectuy;

2. the supplement to the Base Prospectus prepardwhgsuer dated 20 April 2011;

3. the audited consolidated annual financial statesnemtthe financial years ended*3arch,
2008, 31 March, 2009, the nine months ended' Becember, 2009 and 3December,
2010 of the Issuer and the auditor’s reports d2@¥May, 2008, 18 May, 2009, 30
March, 2010 and T4April, 2011 respectively by PricewaterhouseCoopleeseon; and

4. the prospectus, dated 18 June, 2011 (as suppletnieyntz supplementary prospectus of the
Issuer on 8 July 2011), prepared by the Issuezspect of the Issuer’s:

(@ proposed rights issue of up to 43,500,000,000 wiitseew ordinary stock at €0.10
per unit of new ordinary stock; and

(b) proposed State placing of up to 794,912,043 umiteew ordinary stock at €0.10 per
unit of new ordinary stock.

(the “Equity Prospectus)

Following the publication of this Prospectus a depgnt may be prepared by the Issuer and
approved by the Central Bank in accordance witlickertl6 of the Prospectus Directive. Statements
contained in any such supplement (or containedchyndmcument incorporated by reference therein)
shall, to the extent applicable (whether expresgshimplication or otherwise), be deemed to modify
or supersede statements contained in this Prospectin a document which is incorporated by
reference in this Prospectus. Any statement so fieddor superseded shall not, except as so
modified or superseded, constitute a part of thispectus.

Copies of documents incorporated by referenceismRnospectus can be obtained from the Issuer.
Written requests for such documents should be tdideto the Issuer at the office set out at the end
of this Prospectus.

Unless otherwise listed above, any documents thesssencorporated by reference in the
documents incorporated by reference in this Praapeahall not form part of this Prospectus.

The Issuer will, in the event of any significaninfactor, material mistake or inaccuracy relatiag t
information included in this Prospectus which ipaiale of affecting the assessment of any CCNs,
prepare a supplement to this Prospectus or pualistw Prospectus for use in connection with any
subsequent issue of CCNs.



SUMMARY

The information set out below is a summary of ttiecjpal features of the issue of the CCNs. Thimsary
is qualified in its entirety by, and should be readonjunction with the more detailed informatijoresented
elsewhere in this Prospectus.

THIS SUMMARY SHOULD BE READ AS AN INTRODUCTION TO T HIS PROSPECTUS. ANY
DECISION TO INVEST IN THE CCNS SHOULD BE BASED ON CONSIDERATION BY THE
INVESTOR OF THE PROSPECTUS AS A WHOLE, INCLUDING IN PARTICULAR THE RISK
FACTORS.

Where a claim relating to the information containedin this Prospectus is brought before a court, the
plaintiff might, under the national legislation of EEA member states, have to bear the cost of
translating this Prospectus before the legal proceings are initiated. Civil liability attaches to those
persons responsible under law for the contents ohis Prospectus, including this Summary and any
translation of this Summary, but only if this Summay is misleading, inaccurate or inconsistent when
read together with the other parts of this Prospeats.

You should read the entire Prospectus carefully, eecially the risks of investing in the CCNs discussl
under "Risk Factors.

Capitalised terms used, but not defined, in cersaictions of this Prospectus, including this ovamyimay
be found in other sections of this Prospectus,asntgherwise stated. An index of defined ternsetout at
the end of this Prospectus.

1. THE PARTIES
Issuer.

The Issuer is the parent of a group of subsidiargmanies (together with the Issuer, tBrdup”) operating

in the financial services sector. The Issuer waabéished as a chartered corporation by an Achefltish
Parliament of 1781/2 and by a Royal Charter of Kidgprge Ill in 1783. The Group is one of the latges
financial services groups in Ireland. The addrdsthe registered office of the Issuer is 40 Mespilad,
Dublin 4.

Agents:
Citibank N.A., London Branch, has been appointedctoas fiscal agent and as registrar (fiecal Agent

and the Registrar” respectively, and together thAdents’) pursuant to an agency deed entered into on the
Issue Date between the Issuer, the Fiscal AgenthenRegistrar (theAgency Deed).



2. KEY CHARACTERISTICS OF THE CCNS

Principal Amount:
Issue Price:
Interest Rate:

Interest Accrual
Method:

Interest Payment
Dates:

First Interest Payment
Date:

Final Maturity Date:

Application for
Exchange Listing:

ISIN:

Ratings:

The CCNs

€1,000,000,000
100 per cent.
10.00 per cent. per annum.

Actual/Actual

The 29" of each July in each year.

29 July 2012

30 July 2016

The regulated market of the Irish Stock
Exchange

IEOOB658RR60

None



3. DESCRIPTION OF THE CCNs

The information set out below in this paragraps 8 summary of the terms and conditions of the Céids
should be read in conjunction with the sectiontlrati“Terms and Conditions of the CCNelow.

The CCNs are not guaranteed obligations of the Misiter under the Credit Institutions (Eligible
Liabilities Guarantee) Scheme 2009 (as amended) @HELG Scheme”)

Capitalised Terms used but not otherwise definetthi paragraph 3 shall have the meanings as $éh ou
the section entitledT'erms and Conditions of the CCNlow.

1. Issuer

2. The CCNs

3. Status, subordination, form
and denomination

4. Holder

5. Issue Date

6. Maturity Date
7. Business Day

The Governor and Company of the Bank of Ireland

€1,000,000,000 10.00 per cent. contingent capial 2 notes due
2016

The CCNs constitute direct, unsecured and subdetinabligations
of the Issuer. In the event of an order being madean effective
resolution being passed, for the liquidation, disson or winding-
up of the Issuer by reason of insolvency, bankmgutc otherwise,
the rights and claims of the Holders against teadsin respect of or
arising under (including any damages awarded feladn of any
obligation under) the CCNs shall, subject to anligations which
are mandatorily preferred by law, rank (A) juniorthe claims of all
holders of unsubordinated obligations of the Iss(8) pari passu
with the claims of holders of all other dated sulhwated obligations
of the Issuer which qualify as consolidated TieCa&pital of the
Group for regulatory capital purposes, and (C)aetu the claims of
holders of all other subordinated obligations af thsuer expressed
to rank junior to the subordinated obligations lu# tssuer including
any subordinated obligations of the Issuer whichlifuas Tier 1
Capital of the Group for regulatory purposes orchihére expressed
to rank junior to the CCNs.

The CCNs are represented by definitive registeegtificates (each,
a “Certificate”).

Title to the CCNs shall pass by registration in thgister that the
Issuer shall procure to be kept by the Registraadcordance with
the provisions of the Agency Deed (tHeeygister’).

The CCNs are issued in definitive registered forsgrially
numbered, in minimum denominations of €100,000 amdgral
multiples of €1,000 in excess thereof.

Each person in whose name a CCN is registeredhéatirne being in
the Register (being the Initial Holder on the IssDate) and
“Holders” shall be construed accordingly.

29 July 2011

30 July 2016

A day on which the Trans-European Automated ReadeTiGross

10



10.

11.

12.

Rate of Interest

Interest Payment Dates

Interest Period

Interest

Remarketing Option

Settlement Express Transfer (known as TARGET?2) é®ystvhich
was launched on 19 November 2007 or any succebsoetd, is
operating.

Interest in respect of each Interest Period is lplayan each Interest
Payment Date at a fixed rate of 10.00 per centapeum.

The 29th day in each July in each year (unless slaghis not a
Business Day, in which case it will be the next iBass Day)
commencing on 29 July 2012.

The period from and including the Interest Commeme@t Date to
(but excluding) the first Interest Payment Date] aach successive
period from and including an Interest Payment D#te (but
excluding) the next succeeding Interest Paymene,Dat if earlier,
the Maturity Date or the Conversion Date is calded “Interest
Period”.

Interest on the CCNs is payable by reference tocessive Interest
Periods and will be payable in arrears in euro iangspect of the
principal amount outstanding of each CCN on thevaaht Interest
Payment Date.

Interest accrues on each CCN from day to day frama (ncluding)
the Interest Commencement Date to (but excludihg) date on
which such CCN has been redeemed or converted. E&th will
cease to bear interest from and including the due fbr redemption
unless, upon due presentation and surrender of rébevant
Certificate, payment of the principal in respect safch CCN is
improperly withheld or refused or unless defaulbiberwise made
in respect of payment. In such event, interest edgtitinue to accrue
until whichever is the earlier of:

(a) the date upon which all amounts due in respectuuch s
CCN has been paid;

(b) five days after the date on which the full amouhthe
moneys in respect of such CCN has been receivebeby
Fiscal Agent and notice to that effect has beeeryito
the Holders; and

(© in the case of a Conversion (as defined below)then
Conversion Date.

The Issuer shall not be entitled to defer or camacgl payments of
interest or any other amounts payable in respeitteo€CNSs.

For as long as the Initial Holder is Holder of 10€r cent. of the
CCNs, the Initial Holder may, at any time, incredee Rate of
Interest to a new increased level (thBlefv Interest Rat€)
determined by an independent investment bank amgabiby the
Initial Holder (the Remarketing Agent’) but with effect only from
the date that the CCNs are sold by the Initial ldpltb any other
person other than any State Entity {enifd Party Sale”) provided
that:

11



13.

Conversion

(a) the New Interest Rate will not exceed 18.00 pet.qasr
annum.;

(b) the Initial Holder will provide at least 15 BusiseBays
notice to the Issuer of any proposed Third Partie 8a
such longer period as may be approved in writinghey
Initial Holder. During such period, the Issuer nsmficit
other third parties to whom the entire principaloamt of
the CCNs may be sold at an equivalent or higharepri
than the Initial Holder would receive for any prepd
Third Party Sale.

Notwithstanding paragraph (b) above, the Initialldéo shall have
absolute discretion as to whether to sell CCNsyltom it may sell
the CCNs and the terms of any such sale.

Upon the occurrence of a Conversion Event whilst @CNs are
outstanding, each CCN will be immediately and mamils
redeemed as of the Conversion Date and settlechdnyaltotment,
issue and delivery by the Issuer of fully paid @ady Stock to the
Holders on the date specified in the Conversioniddofas defined
below), which date shall be no later than 20 Bussrieays following
the Conversion Date (theCbnversion Settlement Dat®. Such
redemption and settlement being ti@otversion’. Receipt by the
Holders of the Ordinary Stock and Accrued Converditterest (if
any) shall be a good and complete discharge of Ifseier’s
obligations in respect of the CCNs.

As soon as reasonably practicable following a Cmsiga Event, the
Issuer shall give notice thereof to Holders (th€ofiversion

Notice”). The Conversion Notice shall specify the circtanses
giving rise to the Conversion Event, the ConverdRrite and the
Conversion Settlement Date.

If a Conversion Event occurs, the CCNs will be eated in whole
and not in part. CCNs so converted shall be autoaibt cancelled
by the Issuer and may not be held, reissued oldeso

The CCNs are not convertible into Ordinary Stockhat option of
Holders at any time and are not redeemable in aash result of a
Conversion Event.

No Conversion shall occur following a Capital Dedircy Event if,

notwithstanding the Capital Ratio being below thgder Ratio, the
Competent Authority, at the request of the Isshas agreed, in its
absolute discretion, that a Conversion shall naup®ecause it is
satisfied that actions, circumstances or eventse haad, or

imminently will have during the next 90 days follioyy such Capital
Deficiency Event, the effect of restoring the CalpRatio to a level
above the Trigger Ratio that the Competent Autiiatigems to be
adequate at such time.

Notwithstanding the preceding paragraph, a Coneer&ivent will
immediately occur if the Competent Authority detares, in its
absolute discretion, that at any time after aggpethat no
Conversion Event shall occur, the Issuer will netable to restore

12



13.1 Accrued Conversion

Interest

13.2 Conversion Price

13.3 Conversion
Takeover Event

and

the Capital Ratio to a level above the Trigger ®atiat the
Competent Authority deems to be adequate at soeh ti

Upon Conversion, Accrued Conversion Interest shattome due
and payable on the Conversion Date. The Issuel phglto the
Holders the Accrued Conversion Interest (if anyyaspect of the
CCNs on the Conversion Settlement Date.

Upon Conversion, each Holder shall be deemed te hawepted the
conversion of its CCNs into Ordinary Stock at then@rsion Price
and that the Issuer shall effect such conversiorbemlf of such
Holder. Such Ordinary Stock shall be paid up armstied, allotted
and delivered on the Conversion Date whereupon Eabtker shall

cease as a matter of Irish law to be treated fopuwiposes under
Irish law as a Holder and shall instead as of siatk be treated for
all purposes under Irish law as a Stockholder.

The lIssuer shall issue, allot and deliver such rammdd Ordinary
Stock to the Holders on the Conversion Date ingesspf each CCN
as is determined by dividing the principal amouhadCCN by the
Conversion Price in effect on the relevant Coneerfate.

The Conversion Price shall be subject to adjustnoérthe Floor
Price (if necessary with such modifications and rangents as an
Independent Financial Adviser acting in good fattall determine
to be appropriate) and the Issuer shall give ndticelolders of the
New Floor Price and of any such modifications anteadments
thereafter.

If a Qualifying Takeover Event shall occur then BBENs shall,
where the Conversion Date falls on or after the ‘Qeomlifying
Takeover Event Date, be convertible into Approveditlf Shares
upon the occurrence of a Conversion Evemiitatis mutandisat a
Conversion Price that shall be the New ConversioceP

The New Conversion Price shall be subject to adjest in certain
circumstances (if necessary with such modificatiored
amendments as an Independent Financial Advisengadti good
faith shall determine to be appropriate) and tleuds shall give
notice to Holders of the New Conversion Price aficammy such
modifications and amendments thereafter.

If a Non-Qualifying Takeover Event shall occur thevith effect

from the occurrence of such Non-Qualifying Takeo®sent and
unless a Conversion Event shall have occurred poicguch date,
any outstanding CCNs shall remain the obligatiothef Issuer and
shall, upon the occurrence of a Conversion Eventdnvertible into
Ordinary Stock in accordance with the Conditions $hall not be
convertible into Approved Entity Shares at any tinodwithstanding
that a Conversion Event may occur subsequently.

In the case of a Qualifying Takeover Event:

(@)  thelssuer shall on or prior to the Takeover Expate,

enter into such agreements and arrangements, (which

may include deeds supplemental to the Conditios an
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13.4 Floor
Adjustments

amendments and modifications to the Conditions) as
may be required to ensure that, with effect from th
Takeover Event Date, the CCNs shall remain
obligations of the Issuer but that the CCNs be
convertible into Approved Entity Sharesnutatis
mutandisin accordance with the Conditions at the New
Conversion Price; and

(b)  the Issuer shall, where the Conversion Date fall®o

after the Takeover Event Date, procure the issdéan
delivery of the relevant number of Approved Entity
Shares in the manner provided in the Conditions.

Within 10 Business Days following the occurrenceaof akeover
Event, the Issuer shall give notice to the Hold@s Takeover
Event Notice”), which shall specify:

(@) the identity of the Acquirer;

(b)  whether the Takeover Event is a Qualifying Takeover

Event or a Non-Qualifying Takeover Event;

(© in the case of a Qualifying Takeover Event, if

determined at such time, the New Conversion Price;
and

(d) in the case of a Qualifying Takeover Event, the

Takeover Event Date.

Price The Floor Price shall, subject to the events ligied3.5 below, be
adjusted in the following circumstances unless, dsrlong as the
Initial Holder is a holder of 100 per cent. of tB€Ns, the Initial
Holder within six months of the Issue Date agrées$ ho adjustment
is required, as follows:

(@)

In the event of a change in the Issuer's sharetalags a
result of the capitalisation of reserves, profitspeemia by
means of the distribution of Ordinary Stock or agsult of
the division or consolidation of the Ordinary Stpctke
Floor Price shall be adjusted by multiplying thedtl Price
in force immediately prior to such change by thsuheof
the following formula:

Nold / Nnew
where:

Nog is the number of units of Ordinary Stock existing
before the change in share capital; and

Nhew IS the number of units of Ordinary Stock existing
after the change in share capital;

provided, however, that no such adjustment shathade if
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(b)

Ordinary Stock are issued in lieu of the whole iy part of

a Cash Dividend, or another cash distribution madésu

of a dividend, which the Stockholders concerned ld/au
could otherwise have received. Such adjustment!| shal
become effective on the date on which such Ordisaogk

are traded ex-the relevant entitlement on the RyirS&ock
Exchange.

If (i) the Issuer issues or grants to Stockholdeng rights or
options, warrants or other rights to subscribedioacquire
Ordinary Stock, Other Securities or securities eotivle or
exchangeable into Ordinary Stock or Other Secaritie(ii)
any third party, with the agreement of the Ississues to
holders of Ordinary Stock any rights, options orrnaats to
purchase any Ordinary Stock, Other Securities ouritees
convertible or exchangeable into Ordinary StockOoher
Securities (the rights referred to in (i) and @Qllectively
and individually being the Purchase Right$), the Floor
Price shall be adjusted by multiplying the Flooic@rin
force immediately prior to such issue or grant by tesult
of the following formula:

(Pcum_ R) / F?:um
where:

Peum is the VWAP of one unit of Ordinary Stock on
whichever is the later of (x) the last dealing day
immediately preceding the first date on which the
Ordinary Stock are first traded ex-the relevant
Purchase Rights on the Primary Stock Exchange)or (y
the dealing day when the price for the relevant
Purchase Rights is announced, or if the day the
subscription or purchase price is announced isanot
dealing day, the next following dealing day; and

R is the value of the relevant Purchase Rightdingla
to one Ordinary Stock or other Security, such vatue
be calculated as follows:

(1) if the Purchase Rights relate to Ordinary Stock

R =Rn— TERP

where:

TERP = (Nig X Peum + NoewX (Prights + DiV)) / (Noig
+ Nnew)

and:

TERP is the theoretical ex-rights price; and

Noig IS the number of units of Ordinary Stock existing
before the change in share capital; and
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Nhew is the number of units of Ordinary Stock being
newly issued; and

Pignisis the price at which one new Ordinary share can
be subscribed, exercised or purchased for; and

Div is the amount (in euro) by which the dividend
entittement per unit of Ordinary Stock exceeds the
dividend entitlement per new unit of Ordinary Stock
(x) if dividends have already been proposed to the
general meeting of stockholders but not yet paaded

on the proposed dividend amount, or (y) if dividend
have not yet been proposed based on the last paid
dividend;

provided, however, that no such adjustment shall be
made if the subscription or purchase price at whioh
new unit of Ordinary Stock can be subscribed or
purchased is at least 95 per cent. gf,Pas defined
above);

(2) if the Purchase Rights relate to Other Seagitr

to securities convertible or exchangeable into @i
Stock or Other Securities and where such Purchase
Rights, or Other Securities are traded on a regdlat
stock exchange in the European Union, the United
States of America, Canada or Japan:

R= Nrightsx F)rights
where:

Nrights is the number of Purchase Rights granted
per unit of Ordinary Stock; and

Prights is the average of the last paid prices on the
Primary Stock Exchange (in euro) (or, if no dealisg
recorded, the arithmetic mean of the bid and offere
prices) on a spot basis of one Purchase Right on ea
dealing day during the period the Purchase Righgs a
traded or, if such period is longer than ten degdiays,
the arithmetic average of the last paid pricesifamp
dealing is recorded, the arithmetic mean of theanid
offered prices) on a spot basis on the first techsu
dealing days; or

(3) in all other cases where neither of the previou
paragraphs (1) or (2) is applicable:

R will be determined by an Independent Financial
Adviser.

Such adjustment shall become effective:

(x) where the provisions of Condition 4(e)(ii)(1ppdy, on
the date on which the Ordinary Stock are trade wxtiase
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(©)

(d)

Rights on the Primary Stock Exchange or, if the
subscription or exercise price is announced onlg &iter
time, one dealing day after the announcement optite of
the Purchase Right;

(y) where the provisions of Condition 4(e)(ii))(y, five
dealing days after (A) the end of the subscription
purchase period or (B) the tenth day of the sup8ori or
purchase period, whichever is the sooner; and

(z) where the provisions of Condition 4(e)(ii)(3)pdy, on
the date determined by an Independent Financiais&dv

Subject to Condition 4(f), if and whenever any Qalpi
Distribution shall be made or paid to Stockhold#re,Floor
Price shall be adjusted by multiplying the Flooic®rin
force immediately prior to the Effective Date byeth
following fraction:

(Pcum_ D) / F?:um
where:

Pom is the VWAP of one unit of Ordinary Stock on
whichever is the later of (x) the last dealing day
immediately preceding the Effective Date or (y) tealing
day when the relevant Dividend is announced (ahdfday
on which the amount of the relevant Dividend isamrcted

is not a dealing day, the next following dealing)jland

D is the portion of the Fair Market Value of thegegpate
Capital Distribution attributable to one unit of ddrary
Stock, with such portion being determined by dvglihe
Fair Market Value of the aggregate Capital Disttitou on
the Effective Date by the number of Ordinary Steakitled
to receive the relevant Dividend (or, in the cadeao
purchase, redemption or buy back of Ordinary S{oclany
depositary or other receipts or certificates regménag
Ordinary Stock) by or on behalf of the Issuer oty an
Subsidiary of the Issuer, by the number of Ordirttigek in
issue immediately following such purchase, redeomptr
buy back, and treating as not being in issue arginary
Stock (or any Ordinary Stock represented by depgsibr
other receipts or certificates) so purchased, medeeor
bought back).

Such adjustment shall become effective on the Eikec
Date or, if late, the first date upon which therRdarket

Value of the relevant Capital Distribution is calealof

being determined as provided herein.

In respect of a Non-Cash Dividend, the Floor Pslell be
adjusted as follows:

(1) where the Non-Cash Dividend in question (x)sists
of securities that are traded on a regulated stock
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exchange in the European Union, the United Stdtes o
America, Canada or Japan or (y) has otherwise a
value which is determinable by reference to a stock
exchange quotation or otherwise, by multiplying the
Floor Price in force immediately prior to such Non-
Cash Dividend by the result of the following formmaul

(Pcum_ D) / I:?:um
where:

P.umis the VWAP of one unit of Ordinary Stock on
whichever is the later of (x) the last dealing day
preceding the date on which the Ordinary Stock are
first traded ex-the relevant Non-Cash Dividend on
the Primary Stock Exchange or (y) the dealing day
when the amount of the relevant Non-Cash
Dividend is announced (or, if the day on which the
amount of the relevant Non-Cash Dividend is
announced is not a dealing day, the next following
dealing day); and

D is the portion of the Fair Market Value of the
relevant Non-Cash Dividend (in euro) on the
dealing day immediately following the date in
respect of which &, (as defined above) has been
determined; and

(2) in all other cases, by multiplying the Flooiderin
force immediately prior to such issue or
distribution by the result of the following formula

Pafter/ Pbefore

where:

Parer IS the arithmetic average of the VWAP of a
unit of Ordinary Stock on the first five consecetiv
dealing days starting on the dealing day
immediately following the first dealing day on
which the Ordinary Stock are traded ex-the relevant
Non-Cash Dividend (theDistribution Date”); and

PoetoreiS the arithmetic average of the VWAP of a
unit of Ordinary Stock on the five consecutive
dealing days ending on the dealing day
immediately preceding the Distribution Date,

as determined by an Independent Financial
Adviser.

Such adjustment shall become effective:

(X) where the provisions of Condition 4(e)(iv)(1)
apply, on the date on which the relevant Non-Cash
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Dividend is made; and

(y) where the provisions of Condition 4(e)(iv)(2)
apply, five dealing days after the Distribution Bat

If the Issuer determines that, notwithstanding geaphs (a)

to (d) above, an adjustment should be made to ther F
Price as a result of one or more of the events or
circumstances not referred to in (a) to (d) abowe o
circumstances have arisen which might have an adver
effect on the right of the Holders upon Conversifrithe
CCNs and no adjustment of the Floor Price undetq(#dl)
above would otherwise arise, the Issuer shall emghg
advise or services of an Independent Financial getvio
determine as soon as practicable what adjustnfeamyj to
the Floor Price or amendment, if any, to the temfis
Condition 4 is fair and reasonable to take intooact
thereof and the date on which such adjustment dhtalde
effect. The Independent Financial Adviser shall enano
responsibility to make any enquiries as to whettrenot
any event has occurred which might require an augist

to the Floor Price or amendment, if any, to thenterof
Condition 4. Notwithstanding the foregoing:

(1) where the events or circumstances giving risarty
adjustment pursuant to (a) to (e) above have ajread
resulted or will result in an adjustment to the dflo
Price or where the events or circumstances givisey r
to any adjustment arise by virtue of any other &ven
circumstances which have already given or will give
rise to an adjustment to the Floor Price or wheogem
than one event which gives rise to an adjustmetitego
Floor Price occurs within such a short period ofeti
that, in the opinion of the Issuer, a modificationthe
operation of the adjustment provisions is requited
give the intended result, such modification shal b
made to the operation of the adjustment provisams
may be determined in good faith by an Independent
Financial Adviser to be in its opinion appropridte
give the intended result;

(2) such modification shall be made to the operatibthe
CCNs as may be determined in good faith by an
Independent Financial Adviser to be in its opinion
appropriate (xX) to ensure that an adjustment to the
Floor Price or the economic effect thereof shatl e
taken into account more than once and (y) to ensure
that the economic effect of a Dividend is not taken
account more than once;

(3) for the avoidance of doubt, the issue of Ordirstock
upon a Conversion or upon any conversion or
exchange in respect of any Other Securities or the
exercise of any other options, warrants or othgintsi
shall not result in an adjustment to the Floor &rand
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(4) at any time when the Ordinary Stock are notigtdch
to trading on a Recognised Stock Exchange, therFloo
Price shall be adjusted as provided above savddhat
the purposes thereof the Current Market Price, the
VWAP of a unit of Ordinary Stock and the date upon
which any adjustment becomes effective shall be
determined in good faith by an Independent Findncia
Adviser in such manner as it considers approptiate
ensure that an adjustment to the Floor Price isemad
which gives the intended same result as if the riaugi
Stock were so admitted to trading.

Notice of any adjustments to the Floor Price punsia the above
shall be given by the Issuer, in accordance witmdiimns, to
Holders promptly after the determination thereof.

The Floor Price shall not in any event be reduaeddlow the
prevailing nominal value of the Ordinary Stock la effective date
of such adjustment. The Issuer shall not take atigrg and procure
that no action is taken, that would otherwise telsuln adjustment
to the Floor Price to an amount below such nomiaale.

13,5 Events not giving No adjustment to the Floor Price will be made:

rise to Floor Price
Adjustment

(@)

(b)

(©)

as a result of any issue or distribution of new iQady
Stock or Other Securities if the pre-emptive rigghtespect
thereof has been validly excluded by a non-routine
resolution of the general meeting of Stockholdarkess a
pre-emptive right in respect thereof is grantedrawlly to

the Stockholders by a third party with the agreenaérihe
Issuer. The annual disapplication of pre-emptioghts
conferred by way of special resolution proposeceath
annual general meeting of the Issuer shall notttates a
non-routine resolution; or

as a result of any public issue of bonds convertibto
Ordinary Stock or bonds with options to subscriloe f
Ordinary Stock, such issue being in connection wath
conditional increase of the share capital of thsuds,
irrespective of whether in respect of such isseeattivance
subscription rights to acquire such bonds have been
excluded or not, unless advance subscription ridjaige
been granted and are traded on the Primary Stochdgxe;

or

if, as a result of any Non-Cash Dividend by thei¢ss the
Issuer sells any share, right, warrant or otherursyc
representing the same (arinterest”) in any of its
subsidiaries to holders of the Ordinary Stock at value,
and for this purpose:

(1) where such Interest is listed on, traded ondealt in
any stock exchange, the fair value of such Intesiesl
be at least 95 per cent. of the average of theplaist
prices therefor on such stock exchange (or, if more
than one, the principal such stock exchange) oh efc
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14.

15.

13.6  Ordinary Stock

Redemption
Cancellation

Payments

and

the ten dealing days commencing on the twentieth
dealing day before the day on which the Issuer
officially announces the terms and conditions facls
sale, as determined by an Independent Financial
Adviser; and

(2) where such Interest is not so listed, tradedealt in,
the fair value of such Interest shall be at ledstp®r
cent. of the Fair Market Value thereof; or

(d) if an increase in the Floor Price would result fraonch
adjustment, except in case of an exchange of tidenany
Stock for Other Securities or a consolidation ofli@ary
Stock.

The Ordinary Stock issued and delivered on Coneersiill be fully
paid and non-assessable, free from any Encumbiematevill in all
respects rankari passuwith the fully paid Ordinary Stock in issue
on the relevant Conversion Date except in any stage for any
right excluded by mandatory provisions of applieatbhw, and
except that the Ordinary Stock so issued or dedvewill not rank
for (or, as the case may be, the relevant Holdall slot be entitled
to receive) any rights, distributions or payments tecord date or
other due date for the establishment of entitlenfientwhich falls
prior to the relevant Conversion Date.

Unless previously converted in accordance withGoaditions, the
CCNs shall only be redeemed on the Maturity Datibeit principal
amount plus accrued interest.

None of the Issuer, any Group Company or its Sudosas may
purchase, redeem, buy back or otherwise acquireofitiye CCNs
prior to the Maturity Date.

All CCNs redeemed by the Issuer will be cancelled

Payments of principal to be made to Holders andmesys of
accrued interest payable on a redemption of CCMe(dhan on an
Interest Payment Date) and payment of any Accruedvérsion
Interest that is to be paid shall, in each casembgle against
presentation and surrender of the relevant Cetdik at the
specified office of any of the CCN Agents or thegR&ar.

Payments of interest to be made to Holders due rorinterest
Payment Date shall be paid to the person showrh@rRegister at
the close of business on the fifteenth day befbeeRelevant Date
for payment thereof (theRecord Dat€).

Payments of all other amounts will be made as pexviin the
Conditions.

All payments are subject in all cases to any applefiscal or other
laws, regulations and directives in the place ofnpent. No
commission or expenses shall be charged to theerkld respect of
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16.

Taxation

such payments.

Payments of principal and interest will be madecisdit or transfer
in euro to an account specified in the Register.

If any date for payment is not a Business Day,Hb&ler shall not
be entitled to payment until the next following Bess Day nor to
any interest or other sum in respect of such pogip@ayment.

All payments of principal, premium (if any) and/mterest to the
Holders by or on behalf of the Issuer in respe¢hefCCNs shall be
made without withholding or deduction for or on @ant of any
present or future tax, duty, assessment or govertaheharge of
whatsoever nature imposed, levied, collected, eithtor assessed
by or on behalf of Ireland or any authority thereoftherein having
power to tax, unless such withholding or deduci®mequired by
law. In that event, the Issuer shall pay such &t amounts
(“Additional Amounts™) as will result (after such withholding or
deduction) in receipt by the Holders of the sumsctvlwould have
been receivable (in the absence of such withholdindeduction)
from it in respect of their CCNs; except that nalstAdditional
Amounts shall be payable with respect to any CCN:

(@) to, or to a third party on behalf of, a Holder ifich
withholding or deduction may be avoided by compdywith
any statutory requirement or by making a declanatibnon-
residence or other similar claim for exemption toya
authority of or in Ireland, unless such Holder m®that he is
not entitled so to comply or to make such declarmatbr
claim; or

(b)  to, or to a third party on behalf of, a Holder thata
partnership, or a holder that is not the sole belaéfowner
of the CCN, or which holds the CCN in a fiduciagpecity,
to the extent that any of the members of the pestig, the
beneficial owner or the settlor or beneficiary widspect to
the fiduciary would not have been entitled to tlagment of
an additional amount had each of the members of the
partnership, the beneficial owner, settlor or bmmnafy (as
the case may be) received directly his beneficial o
distributive share of the payment; or

(© (where presentation and surrender is required potsto
these Conditions) presented for payment more tlifadays
after the Relevant Date except to the extent thatHolder
thereof would have been entitled to such Additiohaounts
on presenting the same for payment at the expirguch
period of 30 days; or

(d)  where such withholding or deduction is imposed on a
payment to an individual and is required to be maalsuant
to European Council Directive 2003/48/EC, or anjeot
European Union Directive implementing the conclosiof
the ECOFIN Council Meeting of 26-27 November 2060 o
the taxation of savings income or any law implermanor
complying with, or introduced in order to conform such
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17.

18.

19.

20.

Variation Following a Tax
Event

Events of Default

Governing Law

Listing and Trading

Directive; or

(e) (where presentation and surrender is required potsto
these Conditions) in respect of any CCN presentd f
payment by or on behalf of a Holder who would haeen
able to avoid such withholding or deduction by préig the
relevant CCN to another Fiscal Agent in a membatesof
the European Union; or

() where such withholding or deduction arises by reasfathe
Holder having some connection with Ireland othenttthe
mere holding or ownership of the CCNSs.

If a Tax Event has occurred and is continuing,ltiseer may at any
time upon not less than 30 nor more than 60 dagsice to the

Holders, without any requirement for the consenambroval of the
Holders, vary the terms of the CCNs on the conditibat they

remain or, as appropriate, become, Qualifying CAhs.onnection

with any such variation, the Issuer shall complyhwhe rules of any
stock exchange on which the CCNs are for the tigiagblisted or

admitted to trading. For the avoidance of doubtadation may

include a substitution of the Issuer.

Any variation of the terms of the CCNs shall beebplfor the
purposes of curing a Tax Event and any such variatiust not be
materially prejudicial to the interests of the Harlsl (as determined
in good faith by an Independent Financial Adviseoy modify or
vary any of the terms of the CCNs as contemplatedCondition
14(a).

For so long as the Initial Holder is a holder oDlfer cent of the
CCNs any such variation must be approved in wribgghe Initial
Holder.

If (a) there is default for more than 7 days in gf@yment of any
principal or for more than 14 days in the paymdrarmy interest in
respect of the CCNs or any of them when and asdhe are due for
payment or (b) if proceedings have been institditedthe winding

up or liquidation of the Issuer, the Holders of @& cent of the
aggregate principal amount of the CCNs for the tilmeing

outstanding may, in their absolute discretion,itat proceedings
for the winding-up or liquidation of the Issuer (ihe case of (a)
above) and each Holder may prove and/or claimenatimding up or
liquidation of the Issuer for such payment but maytake any other
action with respect to such default.

The CCNs and the Agency Deed and any non-contiamitligations
arising out of or in connection with them are gaonat by, and shall
be construed in accordance with the laws of Ireland

Application has been made to the Irish Stock Exghdor the CCNs

to be admitted to the Official List and trading @s regulated
market.
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RISK FACTORS

The following is a summary of the principal rislssaciated with an investment in the CCNs. Thege ri
factors are material to an investment in the CCNg i the Issuer. Prospective Holders should adhef
read and consider all the information containedhis Prospectus, including the risk factors setiatthis

section, prior to making any investment decision.

1. RISK RELATED TO THE ISSUER AND THE GROUP

Further downgrades to the Irish sovereign credittirags or outlook or the restructuring of, or inakly to
meet Irish sovereign liabilities could further impathe Group’s access to funding, trigger additioha
collateral requirements and weaken its competitp@sition.

As at 5 August 2011, the last practicable daterpigothe publication of this Prospectus, the loeigyt
(outlook)/short-term sovereign credit ratings foeldnd were BBB+ (Stable)/A-2 from Standard & Pepr’
Bal (Negative)/N-P from Moody’s Investor Servicd8BB+ (Negative)/F2 from Fitch Ratings, A (Negative
Trend)/R-1(low) from DBRS and BBB+ (Negative)/(A-B#pm Ratings and Investment Information Inc.
These current ratings are the result of a numbeatoigs downgrades of the sovereign credit ratsigse
early 2009 which have seen the long-term (outlosdyereign ratings for Ireland reduced from: AAA
(CreditWatch Stable) from Standard & Poor’s, Aatal) from Moody’s Investor Services, AAA (Stable)
from Fitch Ratings, AA (Stable) from DBRS (in Ju910 when DBRS commenced rating the sovereign
credit rating for Ireland) and AAA (Stable) from tReys and Investment Information IAc.

Further downgrades would be likely to further dedageturn to normal market funding for the Stats.tihe
guarantor of certain liabilities of the Group undee ELG Scheme, further sovereign downgradeslace a
likely to impact adversely on the Group’s credtir@ (see the risk factor entitledrtrther downgrades to
the Group’s credit ratings or credit outlook coutdpair the Group’s access to funding, either byrbaing

or through access to capital or deposits marketgyger additional collateral requirements, further
withdrawals of deposits and/or weaken its compeitpositioni. in the Equity Prospectus for further
information) and cost of funding for certain setieas guaranteed under this scheme and could restric
refinancing of wholesale funding and also resufuitther withdrawals of deposits from the Group.

In addition, as a “participating institution” in éhNational Asset Management AgenciNAMA "), the
Group has received Government guaranteed bondsnandjuaranteed subordinated bonds issued by
NAMA as consideration for the transfer of assettNAIMA. In the normal course of business, the Group
also has holdings in Irish Government bonds sepdram those issued under NAMA. A downgrade or
series of downgrades in the credit rating of thegBoament debt or the Government guaranteed bondd co
adversely impact the extent to which the Group uae these bonds as collateral for the purposes of
accessing the liquidity provision operations ofteby the ECB, the Central Bank, the Bank of Engldahd

US Federal Reserve (together tivdhetary Authorities™) or secured borrowing from wholesale markets;
for example, if these bonds ceased to meet théidilig criteria set by Monetary Authorities (seleet risk
factor entitled The Group has a continuous need for liquidity todfuts business activities. It may suffer
periods of market-wide and/or firm-specific liquidconstraints and is exposed to the risk thatitlqu is

not made available to it even if its underlying ibess remains strorign the Equity Prospectus). On 31
March 2011, the European Central Bank (tHeCB”) announced (the ECB Announcement) the
suspension of the minimum credit rating threshalthie collateral eligibility requirements for tharposes

of the eurozone’s credit operations in marketabdbtdnstruments issued or guaranteed by the lIrish
Government. The ECB stated that the suspensioneapfm all outstanding and new marketable debt
instruments and it will be maintained until furthretice.

! Each of Standard & Poor’s, Moody’s Investor SeryiEgch Ratings, DBRS and Ratings and Investmefadrimation Inc is established in the
European Union and have each applied for registratnder Regulation (EC) No. 1060/2009 althougfifination of the corresponding registration
decision has not yet been provided by the relevampetent authority.
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In November 2010, €85 billion of funding was madeikable to the State pursuant to the Programme of
Financial Support for Ireland as announced by tbeaRd the International Monetary Fund (tHBIF ) on

1 December 2010 and, where the context so perastsipdated and supplemented on 28 April 2011 (the
“EU/IMF Programme”). In April 2011, the Minister for Finance confied that Ireland would “fully
honour all its legal obligations to its credito(8ource: Written Dail Answers, 12 April 2011). Howee the
Minister also stated on 31 March 2011, in the candé the recapitalisation of the banks, that “wél seek
direct contributions to solving the capital isswéghe banking system by looking for a further #igant
contributions from subordinated debt holders” (8euMinister for Finance’s Statement on Banking telat

on 31 March 2011). If, notwithstanding the availi#pof the funds under the EU/IMF Programme anigeot
sources, Irish sovereign liabilities are restrustiiror the State is otherwise unable to meet tlsiities,
such an event would materially impair the Groupess to funding, trigger additional collateral
requirements and weaken its competitive position.

As such (subject to the terms of the ECB Announceraad its continuance), further downgrades oeseri
of downgrades in the sovereign rating of Irelandthe restructuring of, or an inability to meetslri
sovereign liabilities, may have a systemic effectlte Irish banking sector, may have adverse affiectthe
Irish economy and may also affect the marketabdftthe State guaranteed bonds held by the Grodhen
Group'’s ability to use the bonds as collateral @l them, or make it more difficult and/or more ergive
for the Group to access private sources of cagitdlfunding. These circumstances would negativepaict
on the Group’s ability to fund its operations aimdextreme circumstances, if the Group’s abilityattcess
the liquidity provision operations offered by Moast Authorities were to be restricted, the Grougy mat
be in a position to continue to operate withoutitalaal funding support, which it may be unableatizess.

Further downgrades to the Group’s credit ratings aredit outlook could impair the Group’s access to
funding, either by borrowing or through access tatal or deposits markets, trigger additional catéral
requirements, further withdrawals of deposits andigeaken its competitive position.

As at 5 August 2011, the last practicable daterptio publication of this Prospectus, the long-term
(outlook)/short-term (outlook) credit ratings fdret Group were BB+(negative)/B from Standard & Psor’
Ba2 (Deposit rating Bal) (Negative)/N-P (Not PrinjBeposit Rating N-P)(N/A) from Moody’s Investor
Service, BBB (Negative)/F2 from Fitch Ratings arBBhigh (Negative)/R-2 high (Negative) from DBRS.
These current ratings are the result of a numbeiowingrades, the most recent of which having oeclim
April 2011. Further downgrades in the credit rasingf the Group could have a negative impact on the
volume and pricing of its funding and its financgdsition, further limit the Group’s access to ttapital
and funding markets, trigger material collatergjuieements or associated obligations in derivatimetracts

or other secured-funding arrangements, make itddigir lower the liquidity value of pledged sedestand
weaken the Group’s competitive position in certaiarkets. In addition, the availability of depos#often
dependent on credit ratings and further downgrddeshe Group could lead to further withdrawals of
corporatze or retail deposits which could resultairdeterioration in the Group’s funding and liquydit
position:

Further, the Risk factors listed under the headihtRisks Related to the Bank of Ireldrst out on pages
31 to 50 of Part Il of the Equity Prospectus amdiporated by reference into this Prospectus.

2. RISK RELATED TO THE CCNS

Capitalised terms used but not otherwise definethi;section 2 (Risks relating to the CCNsshall have
the meanings as set out in the section entiflahs and Conditions of the CCNeelow.

2.1 The CCNs may not be a suitable investment for ailestors

2 Each of Standard & Poor’s, Moody’s Investor SeryiEgch Ratings, DBRS and Ratings and Investmefadrimation Inc is established in the
European Union and have each applied for registratnder Regulation (EC) No. 1060/2009 althougfifination of the corresponding registration
decision has not yet been provided by the relevampetent authority.
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Each potential investor in the CCNs must deterrtfieesuitability of that investment in light
of its own circumstances. In particular, each pidémvestor should:

(a) have sufficient knowledge and experience to makeeaningful evaluation of the
CCNs, the merits and risks of investing in the CGNd the information contained
or incorporated by reference in this document gragplicable supplement;

(b) have access to, and knowledge of, appropriate tellyools to evaluate, in the
context of its particular financial situation, amvéstment in the CCNs and the
impact such investment will have on its overalldatment portfolio;

(© understand thoroughly the terms of the CCNs anthimdiar with the behaviour of
financial markets in which they participate; and

(d) be able to evaluate (either alone or with the hl@ financial adviser) possible
scenarios for economic, interest rate and otheofathat may affect its investment
and its ability to bear the applicable risks.

The CCNs are complex financial instruments and sostruments may be purchased by
potential investors as a way to reduce risk or robgield with an understood, measured,
appropriate addition of risk to their overall potibs. A potential investor should not invest
in CCNs unless it has the expertise (either alongith a financial adviser) to evaluate how
the CCNs will perform under changing conditiong tksulting effects on the value of the
CCNs and the impact this investment will have angbtential investor’'s overall investment
portfolio.

2.2 CCNs are mandatorily convertible into Ordinary Stom certain prescribed circumstances

If at any time a Conversion Event occurs, the CGMNK mandatorily convert at the
prevailing Conversion Price into Ordinary Stock. &sesult, investors in the CCNs will
become Stockholders in the Issuer on the relevanv€rsion Date. The deterioration in the
Issuers capital ratio may be accompanied by a idedéiobn in the trading price of the
Ordinary Stock, such that investors would receivditary Stock at a time when both the
capital ratios and the share price of the Issuedaninished. The CCNs are not convertible
into Ordinary Stock at the option of the Holdersaay time. Because of the nature of the
Conversion Event, it will be very difficult to pret with any certainty when or if
Conversion will occur. Accordingly, trading behawioin respect of the CCNs is not
necessarily expected to follow trading behaviowoagmted with other types of convertible
or exchangeable securities.

If in the future the Issuer were to be the subpdéct takeover, depending on the nature of the
acquirer and whether or not certain conditionssatésfied, any conversion following such
takeover may be into ordinary shares of the acguideas more fully described inrérms
and Conditions of the CCNs

2.3 Risks attached to Conversion

If Conversion of the CCNs is triggered at a timeewlthe prevailing price of the Ordinary

Stock is below the relevant Conversion Price, adeioWill be obliged to accept delivery of

the Ordinary Stock at that Conversion Price, whitlght be substantially higher than the
prevailing price of the Ordinary Stock and a Holderuld thereby receive Ordinary Stock

with a market value substantially less than thagypal amount of that Holder's CCNs. The

further the Ordinary Stock price falls below théevant Conversion Price, the greater the
risk of a material decline in the market priceltd CCNs.
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2.4 Holders will bear the risk of fluctuation in the pece of the Ordinary Stock and or the
Issuer’s Core Tier 1 Ratio or Common Equity Tier s the case may be

The market price of the CCNs is expected to bectdteby fluctuations in the market price
of the Ordinary Stock, in particular if at any tirtteere is a significant deterioration in the
Issuer's Core Tier 1 Ratio (or the Issuer's CET 4dti® following the implementation of

CRD 1V), and it is impossible to predict whethee fbrice of the Ordinary Stock will rise or

fall. Trading prices of the Ordinary Stock will lefluenced by, among other things, the
financial position of the Issuer, the results oti@tions and political, economic, financial
and other factors. Any decline in the price of @mlinary Stock or any indication that the
Issuer's Core Tier 1 Ratio (or the Issuer's CERdtio following the implementation of

CRD 1V) is trending towards the relevant TriggertiBanay have an adverse effect on the
market price of the CCNs. The level of the Issu@use Tier 1 Ratio (or the Issuer's CET 1

Ratio following the implementation of CRD IV) maigsificantly affect the trading price of
the CCNs and/or the Ordinary Stock.

2.5 Holders have limited anti-dilution protection

The Conversion Price at which the CCNs may be avedento Ordinary Stock will be
adjusted in the event that there is a consolidatienlassification or subdivision of the
Ordinary Stock, capitalisation of profits, capitistributions or cash dividends, rights issues
or grant of other subscription rights or other atijuent which affects the Ordinary Stock but
only in the situations and only to the extent pded in (‘Terms and Conditions of the
CCNS) below. There is no requirement that there shobdd an adjustment for every
corporate or other event that may affect the vafube Ordinary Stock. Events in respect of
which no adjustment is made may adversely affeetvidue of the Ordinary Stock and,
therefore, adversely affect the value of the CCNSs.

2.6 The obligations of the Issuer under the CCNs arebsudinated

The rights and claims of the Holders will be suliwated to the claims of all senior creditors
of the Issuer. There is a material risk that a &olof CCNs will lose all or some of its
investment should the Issuer become insolventahtiqular, Holders should be aware that
the CCNSs will comprise Lower Tier 2 regulatory dapof the Group. However, in the event
that the CCNs are converted into Ordinary Stock/deis will be effectively further
subordinated due to the conversion from a debtumstnt to ordinary shares and there is an
enhanced risk that Holders will lose all or somehgfir investment should the Issuer (or, if
applicable, the relevant Acquirer) become insolvent

2.7 Redemption risk

The CCNs shall only be redeemed on the MaturityeDahe Issuer have no right to call for

redemption at any time prior to the stated Matubigte and the Holders shall have no right
to call for their redemption at any time.

2.8 No limitation on issuing securities

There is no restriction on the amount of securibesndebtedness which the Issuer may
issue or incur which rank senior to pari passuwith the CCNs. The issue of any such
securities or indebtedness may reduce the amoooveeable by Holders on a winding-up

of the Issuer. In addition, the CCNs do not contaig restriction on the Issuer or the Group
issuing equity securities that may have preferemiggats to the Ordinary Stock, and any

such issuance would not result in an adjustmetitdédonversion Price.

2.9 There is no active trading market for the CCNs apdtentially one may not develop
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The CCNs are new securities which may not be widkidyributed and for which there is
currently no active trading market. If the CCNs asaled after their initial issuance, they
may trade at a discount to their issue price, ddipgnupon prevailing interest rates, the
market for similar securities, general economicditions, the Group’s results of operations,
fluctuations in the Issuer’s Core Tier 1 Ratio dhd market price of the Ordinary Stock.
Although application has been made for the CCNbedisted on the Official List of the
Irish Stock Exchange and trading on its regulateaket, there is no assurance that such
applications will be accepted or that an activelitrg market will develop. Accordingly,
there is no assurance as to the development adiligof any trading market for the CCNs.

2.10 Restricted remedies for non-payment

The sole remedy against the Issuer available tolddf to recover any amounts owing in
respect of the principal of, or interest on, theNSQvill be to institute proceedings for, or
prove in the winding-up or claim in the liquidatiohthe Issuer for such payment.

2.11 Burden Sharing by holders of subordinated debt

The Credit Institutions (Stabilisation) Act 201bét“Stabilisation Act”), which provides
the legislative basis for the restructuring of bhigh banking system agreed in the joint EU-
IMF Programme, gives the Minister very significgaowers of intervention in respect of a
relevant institution (which would include the Issué hese include intervention by way of
making a direction order (to take or refrain fromyaaction); special management order
(appoint a person as special manager of the reiematitution); a subordinated liabilities
order modifying the rights of subordinated bondleoddin a relevant institution which could
include the CCNs, (including rights to interest ahd repayment of principal, events of
default, timing of obligations and may facilitatetential debt for equity swap restructuring
of subordinated liabilities) or a transfer ordeafisfer of assets or liabilities of relevant
institutions).

The Stabilisation Act restricts subordinated crditfrom instituting a petition to wind up
an institution on the basis of failure to honowe terms of a subordinated liability where the
institution in question is in compliance with tlegrns of an Order. In addition once an Order
is made, no subordinated creditor of the relevastitution may exercise any right of set-off
in respect of any amount in connection with the osdimated liabilities owed to the
subordinated creditor by the relevant institutibhe term of the Stabilisation Act is to 31st
December, 2012, or a later date substituted bylugso of both houses of the Oireachtas
(parliament of Ireland). It is anticipated that tkeentral Bank and Credit Institutions
(Resolution) (No.2) Bill 2011, (the Resolution Bill") will have been enacted and
commenced by that time. The Resolution Bill is iated to replace the Stabilisation Act and
provide for a mechanism for State interventionhia banking sector through a long term
special resolution regime.

The potential impact of the introduction of the Blation Bill is discussed in more detail in
the risk factor entitled The Irish banking system is required to restructarel change
significantly which could have a material adverste@ on the Group’s results, financial
condition and prospect®n pages 36 and 37 of the Equity Prospectus.

2.12 Modification and waivers
The Agency Deed contain provisions for calling nregs of Holders to consider matters
affecting their interests generally. These provisigermit defined majorities to bind all
Holders including Holders who did not attend antevat the relevant meeting and Holders
who voted in a manner contrary to the majority.

2.13 Change of law
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2.14

2.15

2.16

2.17

The Conditions are based on Irish law in effeciaashe date of issue of the CCNs. No
assurance can be given as to the impact of anybt®$gsdicial decision or change to Irish
law or administrative practice after the date etissof the CCNSs.

EU Savings Directive

Under EC Council Directive 2003/48/EC on the texatof savings income, each Member
State of the European Economic Area, including Befgfrom 1 January 2010, is required
to provide to the tax authorities of another MemBtate details of payments of interest (or
similar income) paid by a person within its jurigtitin to, or collected by such a person for,
an individual resident or certain other personshat other Member State. However, for a
transitional period, Belgium, Luxembourg and Awstmay instead operate a withholding
system in relation to such payments, deductingatavates rising over time to 35 per cent.
The transitional period is to terminate at the ehthe full fiscal year following agreement
by certain non-EU countries to the exchange ofrmédion relating to such payments. A
number of non-EU countries and territories inclgdi@witzerland have adopted similar
measures (a withholding system in the case of 8viémd) with effect from the same date.
On 15 September 2008 the European Commission issueghort to the Council of the
European Union on the operation of the Directivhich included the Commission’s advice
on the need for changes to the Directive. On 13eiter 2008 the European Commission
published a more detailed proposal for amendmemtthe Directive, which included a
number of suggested changes. If any of those pegpolsanges are made in relation to the
Directive, they may amend or broaden the scop&efréquirements described above. If a
payment were to be made or collected through a Mendtate which has opted for a
withholding system, or through another country thas adopted similar measures, and an
amount of or in respect of tax were to be withHebdn that payment, neither the Issuer nor
any paying agent nor any other person would begetlito pay additional amounts with
respect to any CCN as a result of the impositiosuzh withholding tax.

However, the Issuer is required to maintain a gaygent in a Member State that will not
be obliged to withhold or deduct tax pursuant ® Ehrective.

Minimum Specified Denominations

In relation to any CCNs which have a denominationststing of the minimum specified

denomination plus a higher integral multiple of tnes smaller amount, it is possible that
the CCNs may be traded in amounts in excess ahthinum Specified Denomination that

are not integral multiples of the minimum Specifidédnomination. In such case, a Holder
who, as a result of such trading amounts, holdsneipal amount of less than the minimum
specified denomination will not receive a Certifeedn respect of such holding and would
need to purchase a principal amount of CCNs suahithnolds an amount equal to one or
more specified denomination.

Liabilities Under the CCNs

The CCNs will not be obligations of, or the respbilisy of, or guaranteed by, any person
other than the Issuer. No liability whatsoeveraspect of any failure by the Issuer to pay
any amount due under the CCNs shall be acceptadyopf the Agents, any company in the
same group of companies as such entities, or drer plarty to the Transaction Documents
or by any person other than the Issuer.

Legal considerations may restrict certain investntgn
The investment activities of certain investors subject to investment laws and regulations,
or review or regulation by certain authorities. ckgotential investor should consult its

legal advisers to determine whether and to whatrexXi) CCNs are legal investments for it,
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(2) CCNs can be used as collateral for varioussygeborrowing and (3) other restrictions
apply to its purchase or pledge of any CCNs. Framstitutions should consult their legal
advisers or the appropriate regulators to deteritiaeppropriate treatment of CCNs under
any applicable risk-based capital or similar rules.

3. RISK RELATED TO THE ORDINARY STOCK

The Risk factors listed under the heading®isks Relating to the Ordinary Stédet out on pages 50 to 51
of Part Il of the Equity Prospectus are incorpatdig reference into this Prospectus.
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SUMMARY OF THE AGENCY DEED
The Agency Deed

On 29 July 2011, the Issuer and the Agents entertedthe Agency Deed pursuant to which the Issuer
appointed each of the Fiscal Agent and the Registra

The CCNs are constituted by the Agency Deed andCbmeditions are set out therein. The form of
Certificate (including the form of transfer and thenditions) is set out in the Agency Deed.

In accordance with the terms of the Agency Deed,lsisuer will pay a fee to each Agent for its smsi
under the Agency Deed at the rate and times agoebtdleen the Issuer and each Agent together with
payment of any liabilities incurred by each Agentelation to such Agent’s performance of its odligns
under or in connection with the Agency Deed andQ#\s.

Termination of Appointment

The Issuer (subject to the prior consent of thedelid) may terminate the appointment of any Agent by
either (i) agreement between the parties to thendg®eed, or (ii) giving at least 90 calendar daysten
notice to the relevant Agent.

If an Agent: (i) becomes incapable of acting, omdjudged bankrupt or insolvent, or files a volupta
petition in bankruptcy or makes an assignmentHerlienefit of its creditors or consents to the apgpeent
of an administrator, liquidator or administrativeather receiver of all or any substantial parit®fproperty,
or if an administrator, liquidator or administragior other receiver of it or of all or a substdnpiart of its
property is appointed, or it admits in writing itgbility to pay or meet its debts as they may meator
suspends payment of its debts, or if an order picaurt is entered approving any petition fileddsagainst
it under the provisions of any applicable bankrypic insolvency law or if a public officer takesarhye or
control of such Agent or of its property or affaiier the purpose of rehabilitation, administration
liquidation; or (i) in the case of the Fiscal Agen fails to determine the Interest Amount inpest of any
Interest Period as provided in the Conditions dredAgency Deed; the Issuer may without notice teatei
the appointment of such Agent.

An Agent may resign at any time by giving to theuksr and the Fiscal Agent at least 60 days' pridten
notice to that effect provided that, so long as @inhe CCNs are outstanding, the notice shallexpire less
than 45 days before any due date for the paymenterest.

If the Fiscal Agent shall resign or be removed, ifsier shall promptly and in any event within 3¢/«
appoint a successor (being a leading bank actiogigih its office in London). If the Issuer failsappoint a
successor within such period, the Fiscal Agent swgct a leading bank acting through its office@amdon
to act as Fiscal Agent hereunder and the Issudiragioint that bank as the successor Fiscal Agent.

Not withstanding the above, if the Fiscal Agentrades its specified office or its euro clearing astdo an
office or a euro clearing account, as the case b®ylocated in Ireland, the Issuer may terminate th
appointment of the Fiscal Agent at any time from diate of receipt of notice from the Fiscal Agémtsuch
circumstances, the termination of the appointmérih® Fiscal Agent shall be effective from the dtktat
the Issuer appoints a replacement fiscal agemspect of the CCNs.

Governing Law

The Agency Deed, and any non-contractual obligatiarising out of or in connection therewith, are
governed by Irish law.
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GOVERNOR AND COMPANY OF THE BANK OF IRELAND

The Issuer is the parent of a group of subsidiargganies (together with the Bank, ti@rbup”) operating
in the financial services sector.

The Bank was established as a chartered corporgian Act of the Irish Parliament of 1781/2 andaby
Royal Charter of King George Ill in 1783. The Groigpone of the largest financial services groups in
Ireland. The address of the registered office efBlank is 40 Mespil Road, Dublin 4 (Telephone N&53

1 661 5933).

The Group provides an extensive range of bankirdyaher financial services. All of these services a
provided by the Group in Ireland, with selected/eers being offered in the UK and internationalljiese
services include current and deposit accounts,dofts, term loans, mortgages, business and cdgpora
lending, international asset financing, leasingtatment credit, debt factoring, foreign exchangglities,
interest and exchange rate hedging instrumentsuéxe trustee, life assurance and pension andiment
fund management, fund administration and custoskaices and financial advisory services, including
mergers and acquisitions and underwriting. The @noovides services in euro and other currencigs. T
Group markets and sells its products on a domdstsss through its extensive nationwide distribution
network in Ireland, which consists of 254 full seevbank branches, its direct telephone bankingicer
direct sales forces and its online services.

For further information on the Issuer, please beesections entitledDescription of the Barikin the Base
Prospectus and Part Xhformation on the Groupto Part XV Unaudited pro-form Financial Informatign
(inclusive) of the Equity Prospectus.

On 25 July 2011, the Minister announced that hedgmded to sell a significant share of the Stdtelding

of ordinary stock in the Issuer (up to €1.123 biili to a group of significant institutional invest@and fund
managers (thelfivestors’). The full extent of the investment in the Isswél be subject to the receipt of
certain regulatory consents by the Investors aridd@xtent that the resultant combined stockhgklof the
Investors exceed 29.9 per cent. of the Issuers thély diluted ordinary stock, prior approval by
independent stockholders. The Issuer has beeneafdtfiat each of the Investors will manage theiividdal
stockholdings independently. The Issuer has beeisedlithat, should the regulatory and other comalitito

all of the above transactions be satisfied andrresactions concluded, the State's stockholdinarissuer
would not fall below 15.0 per cent. The combinedximaum stockholding in the Issuer of the Investors
would be 34.9 per cent. of the fully diluted ordinastock. The precise stockholdings can only be
determined after all regulatory and other appromalsessary for the investment are obtained.

In order to facilitate this investment, the Isshas given certain commitments to the Investoraiitiog to
assist them obtain the regulatory approvals reduoetheir investment, to conduct business indtgénary
course and to ensure pre-emption. The overall afstse capital raising, including certain expenstthese
investors, will remain within the costs figure piaysly advised to stockholders.
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TERMS AND CONDITIONS OF THE CCNS
TERMS AND CONDITIONS OF THE CONTINGENT CAPITAL TIER 2 NOTES

The following (excluding this paragraph) is thettek the terms and conditions (th€6nditions’) of the
CCNs which (subject to modification) shall be ersgddron the Certificates relating to the CCNs.

The €1,000,000,000 10.00 per cent. Contingent @lapier 2 Notes due 30 July 2018CCNSs") issued by
The Governor and Company of the Bank of Irelance (thssuer’), which expression shall in these
Conditions include any further CCNs issued purstiar@ondition 10 and forming a single series wiih t
CCNs, are subject to these Conditions and wer@dspursuant to an agency deed dated the Issugtbate
“Agency Deed) made between the Issuer and Citibank N.A., Lan&vanch as fiscal agent (th€iscal
Agent’) and registrar (theRegistrar”) (together with any other agent or agents apgairitom time to time
with respect to the CCNs, th€CN Agents’ and each aCCN Agent”). Copies of the Agency Deed will be
available during usual business hours at the gpdaiffices of the Fiscal Agent.

The Holders are entitled to the benefit of, arerfabby, and are deemed to have notice of those gpoma
applicable to them of the Agency Deed.

1. Form, Denomination and Title

The CCNs are issued in definitive registered faarjally numbered, in denominations of €100,000
and integral multiples of €1,000 in excess thereof.

The CCNs are represented by a definitive registesgtificate or, as the case may be, definitive
registered certificates (each, &efrtificate”) and, save as provided in these Conditions, each
Certificate shall represent the entire holding NS by the same Holder.

Title to the CCNs shall pass by registration in tbgister that the Issuer shall procure to be kgpt
the Registrar in accordance with the provisionthefAgency Deed (theRegister’).

2. Status and Subordination of the CCNs
(a)  Status

The CCNs constitute direct, unsecured and subdetinabligations of the Issuer and rank
pari passuand without any preference among themselves. igidsrand claims of the
Holders are subordinated as described in Condifb

(b)  Subordination

Subject as provided below, in the event of an ol##ng made, or an effective resolution
being passed, for the liquidation, dissolution anding-up of the Issuer by reason of
insolvency, bankruptcy or otherwise, the rights alaims of the Holders against the Issuer
in respect of or arising under (including any daesagwarded for breach of any obligation
under) the CCNs shall, subject to any obligatioméctv are mandatorily preferred by law,

rank (A) junior to the claims of all holders of wi®rdinated obligations of the Issuer, (B)
pari passuwwith the claims of holders of all other dated sulimaited obligations of the Issuer

which qualify as consolidated Tier 2 Capital of Beoup for regulatory capital purposes,
and (C) senior to the claims of holders of all othebordinated obligations of the Issuer
expressed to rank junior to the subordinated otitiga of the Issuer including any

subordinated obligations of the Issuer which gyadi Tier 1 Capital of the Group for

regulatory purposes or which are expressed tojramdér to the CCNs.

3. Interest

(a) Interest Payment Dates
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(b)

(©)

(d)

(e)

Each CCN bears interest on its principal amounmftime to time from (and including) the
Issue Date (thelfiterest Commencement Dat® and interest will be payable in arrears at
the Rate of Interest (as defined below) on 29 {tulyach year (each amnterest Payment
Date”) up to (but excluding) the Maturity Date in acdance with Condition 7.

If any Interest Payment Date falls on a day whiemét a Business Day, such Interest
Payment Date shall be postponed to the next daghnisia Business Day unless it would
then fall into the next calendar month, in whictemtvthe Interest Payment Date shall be
brought forward to the immediately preceding BusinBay.

The period from and including the Interest Commema& Date to (but excluding) the first
Interest Payment Date, and each successive pedoddnd including an Interest Payment
Date to (but excluding) the next succeeding IntdPeyment Date, or if earlier, the Maturity
Date or the Conversion Date is called &mérest Period”.

Interest Accrual

Interest accrues on each CCN from day to day fr@nd (including) the Interest
Commencement Date to (but excluding) the date aohwéduch CCN has been redeemed or
converted in accordance with these Conditions. EACN will cease to bear interest from
and including the due date for redemption unlegenwue presentation and surrender of the
relevant Certificate, payment of the principal @pect of such CCN is improperly withheld
or refused or unless default is otherwise madespeact of payment. In such event, interest
will continue to accrue until whichever is the earbf:

® the date upon which all amounts due in respéstich CCN has been paid;

(i) five days after the date on which the full amo of the moneys in respect of such
CCN has been received by the Fiscal Agent andentti¢hat effect has been given
to the Holders; and

(iii) in the case of a Conversion (as defined bé|dive Conversion Date.
Fixed Rate of Interest

Subject to Condition 3(g), interest is payable achelnterest Payment Date at a rate of
10.00 per cent. per annum (thRdte of Interest) and shall be calculated in accordance
with these Conditions on each Interest Payment Datespect of each CCN.

Calculations

If interest is required to be calculated for a perother than a complete Interest Period, the
day count fraction used will be the actual numifedays in the relevant period divided by
the actual number of days in the Interest Periogthicth such payment falls (including the
first such day but excluding the last).

Notifications to be Final

All notifications, opinions, determinations, ceddtes, calculations, quotations and
decisions given, expressed, made or obtained fmptirposes of the provisions of these
Conditions by the Fiscal Agent will, in the absemdéevilful default, bad faith or manifest
error, be binding on the Issuer, the Fiscal Agewk the Holders and in the absence of wilful
default, bad faith or manifest error, no liabilitythe Issuer or the Holders shall attach to the
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Fiscal Agent in connection with exercise or noefeise by it of its powers, duties and
discretions under these Conditions.

4) No Deferral

The Issuer shall not be entitled to defer or camesl payments of interest or any other
amounts payable in respect of the CCNs.

(99  Remarketing Option

® For as long as the Initial Holder is Holder of 18 cent. of the CCNs, the Initial
Holder may, at any time, increase the Rate of ésteon the CCNs (such increased
rate, the New Interest Rat€) as determined by an independent investment bank
appointed by the Initial Holder (theReémarketing Agent’) but with effect only
from the date that the CCNs are sold by the Iniiialder to any other person other
than any State Entity (a'third Party Sale”).

(i) For the purposes of this Condition 3(g), the Neterest Rate will not exceed 18.00
per cent. per annum.

(i)  The Initial Holder will provide at least 15 BusiseBays notice in writing to the
Issuer of any proposed Third Party Sale or suchdoperiod as may be approved in
writing by the Initial Holder. During such periothe Issuer may solicit other third
party investors, at a potentially lower interesterdghan the rate described in
Condition 3(g)(ii), to whom the entire principal aomt of the CCNs may be sold at
an equivalent or higher price than the Initial Holdvould receive for any proposed
Third Party Sale.

(iv)  Notwithstanding any other provision of these Cdondg or the Agency Deed to the
contrary, the Initial Holder shall have absolutecdetion as to whether to sell the
CCNs, to whom it may sell the CCNs and the termasngfsuch sale.

(V) The Issuer shall, if required by the Initial Holdéx) disclose to the Initial Holder the
identity of any third party investors solicitedtorbe solicited by the Issuer pursuant
to Condition 3(g)(ii) and (b) provide and/or dissdoall such information necessary,
as determined by the Initial Holder in its absolditcretion, to facilitate the effecting
of a Third Party Sale.

(h) Maintenance of Agents

The Issuer shall ensure that, so long as any dE@Ms remain outstanding, there shall at all
times be a Fiscal Agent having its office in a Ex@an city (other than Ireland) and not
operating through a branch in Ireland, and thathéf Issuer or the Fiscal Agent would be
required to withhold or deduct tax in respect ofyrpants on the CCNSs, the Issuer
undertakes that it will ensure that it maintain§iacal Agent in a member state of the
European Union (other than Ireland) that will n& tbliged to withhold or deduct tax

pursuant to European Council Directive 2003/48/ECthee taxation of savings or any law
implementing or complying with, or introduced irder to confirm to, such Directive.

Conversion
(@)  Conversion upon a Conversion Event
() If a Conversion Event occurs at any time while @@&Ns are outstanding, each CCN

shall, subject to and as provided in this Condidoe immediately and mandatorily
redeemed as of the Conversion Date and settledh (demption and settlement
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(ii)

(iif)

(iv)

(v)

(vi)

being the Conversior’ and the term €onverted’ shall be construed accordingly)
by the allotment, issue and delivery by the Issifdully paid Ordinary Stock to the
Holders on the date specified in the Conversioniddofas defined below), which
date shall be no later than 20 Business Days faligwthe Conversion Date (the
“Conversion Settlement Dat§. Subject to Condition 4(c), receipt by the Heilgl
of the Ordinary Stock and Accrued Conversion Irge(g any) shall be a good and
complete discharge of the Issuer’s obligationsespect of the CCNs.

As soon as reasonably practicable following theuoence of the Conversion Event,
the Issuer shall give notice thereof to Holderse (tiConversion Noticé) in
accordance with Condition 13. The Conversion Notiskall specify the
circumstances giving rise to the Conversion Evémt, Conversion Price and the
Conversion Settlement Date.

If a Conversion Event occurs, the CCNs will be eanted in whole and not in part as
provided in accordance with this Condition 4(a). N3Cso converted shall be
automatically cancelled by the Issuer and may ediddd, reissued or resold.

Except on the occurrence of a Conversion EventCiidls are not convertible into
Ordinary Stock at the option of Holders at any temel are not redeemable in cash as
a result of a Conversion Event.

No Conversion Notice shall be given and no Coneershall occur following a
Capital Deficiency Event if, notwithstanding the pital Ratio being below the
Trigger Ratio, the Competent Authority, at the resjuof the Issuer, has agreed, in its
absolute discretion, that a Conversion shall nauodecause it is satisfied that
actions, circumstances or events have had, or iemtlinwill have during the next
90 days following such Capital Deficiency Event #iffect of restoring the Capital
Ratio to a level above the Trigger Ratio that ttmn@etent Authority deems to be
adequate at such time.

Notwithstanding Condition 4(a)(v), a Conversion Eveill immediately occur if the
Competent Authority determines, in its absolutecigon, that at any time after
agreeing under Condition 4(a)(v) that no Converdiment shall occur, the Issuer
will not be able to restore the Capital Ratio tesel above the Trigger Ratio that the
Competent Authority deems to be adequate at so@h ti

(b)  Accrued Conversion Interest

(i)

(ii)

Upon Conversion, Accrued Conversion Interest dhedome due and payable on the
Conversion Date and the Issuer shall pay to thalételthe Accrued Conversion
Interest (if any) in respect of the CCNs on the ¥&wgion Settlement Date.

Payment of any Accrued Conversion Interest willnteede in cash by transfer to an
account with a bank in a city in which banks haveesas to the TARGET System, as
specified by the relevant Holder.

(c) Conversion Price

(i)

Upon Conversion, each Holder shall be deemed te haeepted the conversion of
its holding of CCNs into Ordinary Stock at the Cersion Price and that the Issuer
shall effect such Conversion on behalf of such Hol&uch Ordinary Stock will be
deemed to be credited as fully paid up and allptiesied and delivered as of the
Conversion Date, whereupon each Holder shall casase matter of Irish law to be
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(ii)

(iif)

treated for all purposes under Irish law as a Hotahel shall instead as of such date
be treated for all purposes under Irish law asoakBiolder.

The Issuer shall, not later than the Conversiorileéde¢nt Date, allot, issue and
deliver such number of units of Ordinary Stock he Holders in respect of each
CCN as is determined by dividing the principal amowf such CCN by the
Conversion Price in effect on the Conversion Date.

The Conversion Price shall be subject to adjustrimetite circumstances provided in
Condition 4(e) for the adjustment of the Floor Bri{gvith such modifications and
amendments as an Independent Financial Advisengadth good faith shall
determine to be appropriate) and the Issuer shadl mptice to Holders of the New
Floor Price and of any such modifications and ammeards thereafter.

(d) Conversion on a Takeover Event

(i)

(ii)

(iif)

(iv)

If a Qualifying Takeover Event occurs then the CGKall, where the Conversion
Date falls on or after the Takeover Event Datecdmevertible into Approved Entity
Shares upon the occurrence of a Conversion Evwautatis mutandias provided in
accordance with this Condition 4, at a ConversigitePthat shall be the New
Conversion Price.

The New Conversion Price shall be subject to adijast in the circumstances
provided in Condition 4(e) for the adjustment o thloor Price (if necessary with
such modifications and amendments as an Indeperdesmcial Adviser acting in

good faith shall determine to be appropriate) amel Issuer shall give notice to
Holders of the New Conversion Price and of any sumbdifications and

amendments thereafter.

If a Non-Qualifying Takeover Event occurs then,hagffect from the occurrence of
such Non-Qualifying Takeover Event and unless av€mion Event shall have
occurred prior to such date, any outstanding CGiddl semain the obligation of the
Issuer and shall, upon the occurrence of a CoroerSvent, be convertible into
Ordinary Stock in accordance with this Conditiobut shall not be convertible into
Approved Entity Shares at any time notwithstandimat a Conversion Event may
occur subsequently.

In the case of a Qualifying Takeover Event:

) the Issuer shall, on or prior to the Takeoveer Date, enter into such
agreements and arrangements, (which may includdsdegpplemental to
these Conditions and amendments and modificatmtisese Conditions) as
may be required to ensure that, with effect from Tlakeover Event Date,
the CCNs will be convertible into Approved EntityhaBes, mutatis
mutandisin accordance with, and subject to, this Condidofas may be so
supplemented, amended or modified) at a price eqaalthe New
Conversion Price and that subject to such Conversi® CCNs shall
remain the obligations of the Issuer; and

2) the Issuer shall, where the Conversion Datis fah or after the Takeover
Event Date, procure the allotment and issue ardkbvery of the relevant
number of Approved Entity Shares in the manner ipiexyin this Condition
4, as may be amended or modified as provided above.
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(e)

v)

Within 10 Business Days following the occurrenceacfakeover Event, the Issuer
shall give notice thereof in accordance with Cdodit13 to the Holders (a
“Takeover Event Noticé), which shall specify.

D the identity of the Acquirer;

2) whether the Takeover Event is a Qualifying Tale Event or a Non-
Qualifying Takeover Event;

3) in the case of a Qualifying Takeover Eventlétermined at such time, the
New Conversion Price; and

(4) in the case of a Qualifying Takeover Event, TA&eover Event Date.

Adjustments to the Floor Price

Upon the happening of any of the events descriledolh the Floor Price shall be adjusted,
unless, for as long as the Initial Holder is a koldf 100 per cent. of the CCNs, the Initial
Holder within six months of the Issue Date agrées ho adjustment is required, as follows:

(i)

(ii)

Increase of share capital by means of capitdlin of reserves, profits or premia by
distribution of Ordinary Stock, or division or casiglation of Ordinary Stock

Subject to Condition 4(f), in the event of a changéhe Issuer’s share capital as a
result of the capitalisation of reserves, profitgremia by means of the distribution
of Ordinary Stock or as a result of the divisionconsolidation of the Ordinary
Stock, the Floor Price shall be adjusted by muling the Floor Price in force
immediately prior to such change by the resulteffbllowing formula:

NoId / Nnew
where:

Now IS the number of units of Ordinary Stock existirgfdve the change in share
capital; and

Nhew IS the number of units of Ordinary Stock existiriteathe change in share
capital;

provided, however, that no such adjustment shalmee if Ordinary Stock are
issued in lieu of the whole or any part of a Cashidend, or another cash
distribution made in lieu of a dividend, which tB&ckholders concerned would or
could otherwise have received. Such adjustment bkabme effective on the date
on which such Ordinary Stock are traded ex-thevagieentitiement on the Primary
Stock Exchange.

Issues of Ordinary Stock or Other SecuritiesStockholders by way of conferring
subscription or purchase rights

Subject to Condition 4(f), if (a) the Issuer issoegrants to Stockholders any rights
or options, warrants or other rights to subscrdyeofr acquire Ordinary Stock, Other
Securities or securities convertible or exchangeattio Ordinary Stock or Other
Securities or (b) any third party, with the agreatr&f the Issuer, issues to holders
of Ordinary Stock any rights, options or warramtirchase any Ordinary Stock,
Other Securities or securities convertible or ergeable into Ordinary Stock or
Other Securities (the rights referred to in (a) @éodcollectively and individually
being the Purchase Right$), the Floor Price shall be adjusted by multiplyithe
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Floor Price in force immediately prior to such issor grant by the result of the
following formula:

(Pcum_ R) / F(’:um
where:

Poum  is the VWAP of one unit of Ordinary Stock on whigkeis the later of (x)
the last dealing day immediately preceding thet fitate on which the
Ordinary Stock is first traded ex-the relevant Pase Rights on the
Primary Stock Exchange or (y) the dealing day wikiem price for the
relevant Purchase Rights is announced, or if thetda subscription or
purchase price is announced is not a dealing daynext following dealing
day; and

R is the value of the relevant Purchase Rightgingldao one unit of Ordinary
Stock or Other Security, such value to be calcdlatefollows:

D if the Purchase Rights relate to Ordinary Stock
R =Rn— TERP
where:
TERP = (Nig X Peum + NnewX (Prights*+ Div)) / (Noig + Nnew)
and:
TERP is the theoretical ex-rights price; and

Noig is the number of units of Ordinary Stock existirggdve the
change in share capital; and

Nhew IS the number of units of Ordinary Stock being newl
issued; and

Pignts IS the price at which one new unit of Ordinary &toan be
subscribed, exercised or purchased for; and

Div is the amount (in euro) by which the dividend deitent
per unit of Ordinary Stock exceeds the dividendtlement
per new unit of Ordinary Stock, (x) if dividends vea
already been proposed to the general meeting of
shareholders but not yet paid, based on the prdpose
dividend amount, or (y) if dividends have not yeieh
proposed based on the last paid dividend;

provided, however, that no such adjustment shalmiagle if the
subscription or purchase price at which one new ohiOrdinary
Stock can be subscribed or purchased is at legse®éent. of R,
(as defined above);

(2) if the Purchase Rights relate to Other Seasritir to securities convertible
or exchangeable into Ordinary Stock or Other Séesriand where such
Purchase Rights, or Other Securities are tradedaoregulated stock
exchange in the European Union, the United Statésmerica, Canada or
Japan:
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(i)

3)

R= N'ightsx l:)rights
where:

Nigns IS the number of Purchase Rights granted per uniOmlinary
Stock; and

Pignts IS the average of the last paid prices on the RyirStock Exchange
(in euro) (or, if no dealing is recorded, the ari#tiic mean of the
bid and offered prices) on a spot basis of one lHase Right on
each dealing day during the period the PurchashtfRigre traded
or, if such period is longer than ten dealing dahe, arithmetic
average of the last paid prices (or, if no dealmgecorded, the
arithmetic mean of the bid and offered prices) @pat basis on the
first ten such dealing days; or

in all other cases where neither of the previparagraphs (1) or (2) is
applicable:

R will be determined by an Independent Financialider.

Such adjustment shall become effective:

(i)

(ii)

(iif)

Capital

where the provisions of Condition 4(e)(ii)(1p@y, on the date on which
the Ordinary Stock are traded ex-Purchase RightshenPrimary Stock
Exchange or, if the subscription or exercise preca@announced only at a
later time, one dealing day after the announcenoénthe price of the
Purchase Right;

where the provisions of Condition 4(e)(ii)(2pply, five dealing days after
(x) the end of the subscription or purchase peoio)/) the tenth day of the
subscription or purchase period, whichever is traner; and

where the provisions of Condition 4(e)(ii)(3pply, on the date determined
by an Independent Financial Adviser.

Distributions

Subject to Condition 4(f), if and whenever any GaDistribution shall be made or
paid to Stockholders, the Floor Price shall be steg by multiplying the Floor Price
in force immediately prior to the Effective Date tme following fraction:

where:

Pcum

(Pcum_ D) / I:?:um

is the VWAP of one unit of Ordinary Stock on whigke is the later of (x)
the last dealing day immediately preceding the dEiffe Date or (y) the
dealing day when the relevant Dividend is announged if the day on
which the amount of the relevant Dividend is anradhis not a dealing
day, the next following dealing day); and

is the portion of the Fair Market Value of thegeggate Capital Distribution
attributable to one unit of Ordinary Stock, withchuportion being
determined by dividing the Fair Market Value of thggregate Capital
Distribution on the Effective Date by the numberofts of Ordinary Stock
entitled to receive the relevant Dividend (or, hre tcase of a purchase,

40



(iv)

redemption or buy back of Ordinary Stock (or anyaiétary or other
receipts or certificates representing Ordinary Btdxy or on behalf of the
Issuer or any Subsidiary of the Issuer, by the rema units of Ordinary
Stock in issue immediately following such purchassjemption or buy
back, and treating as not being in issue any OrdiStock (or any Ordinary
Stock represented by depositary or other receiptscevtificates) so
purchased, redeemed or bought back).

Such adjustment shall become effective on the Efiedate or, if later, the first
date upon which the Fair Market Value of the retev&apital Distribution is
capable of being determined as provided herein.

Non-Cash Dividends

Subject to Condition 4(f), in respect of a Non-Cé&stidend, the Floor Price shall
be adjusted as follows:

(1)

(2)

where the Non-Cash Dividend in question (x)sists of securities that are
traded on a regulated stock exchange in the Eunopedon, the United

States of America, Canada or Japan or (y) haswisera value which is

determinable by reference to a stock exchange tiolotar otherwise, by

multiplying the Floor Price in force immediatelyiqar to such Non-Cash
Dividend by the result of the following formula:

(Pcum_ D) / F?:um
where:

Pum IS the VWAP of one unit of Ordinary Stock on whighe is the
later of (x) the last dealing day preceding theedat which the
Ordinary Stock is first traded ex-the relevant Neash Dividend on
the Primary Stock Exchange or (y) the dealing dagmthe amount
of the relevant Non-Cash Dividend is announcedifdhe day on
which the amount of the relevant Non-Cash Dividendnnounced
is not a dealing day, the next following dealing)land

D is the portion of the Fair Market Value of thderant Non-Cash
Dividend (in euro) on the dealing day immediatetyldwing the
date in respect of which ;R (as defined above) has been
determined; and

in all other cases, by multiplying the Flooiderin force immediately prior
to such issue or distribution by the result of fibllowing formula:

Pafter / I:)before

where:

Paer IS the arithmetic average of the VWAP of a unitQuflinary Stock
on the first five consecutive dealing days startinghe dealing day
immediately following the first dealing day on whithe Ordinary
Stock are traded ex-the relevant Non-Cash Divide(tide
“Distribution Date”); and
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(v)

Poetore IS arithmetic average of the VWAP of a unit of @aty Stock on
the five consecutive dealing days ending on thelirfpaday
immediately preceding the Distribution Date,

as determined by an Independent Financial Adviser.
Such adjustment shall become effective:

)] where the provisions of Condition 4(e)(iv)(1p@y, on the date on which
the relevant Non-Cash Dividend is made; and

(i) where the provisions of Condition 4(e)(iv)(@pply, five dealing days after
the Distribution Date.

Other Events

If the Issuer determines that, notwithstanding giahs (i) to (iv) of this Condition
4(e), an adjustment should be made to the FloaeR$ a result of one or more of
the events or circumstances not referred to in @usdition 4(e) or circumstances
have arisen which might have an adverse effecthenright of the Holders upon
Conversion of the CCNs and no adjustment of therRrice under this Condition
4(e) would otherwise arise, the Issuer shall enghgeadvice or services of an
Independent Financial Adviser to determine as ssopracticable what adjustment,
if any, to the Floor Price or amendment, if anythie terms of this Condition 4 is
fair and reasonable to take into account thereaf e date on which such
adjustment should take effect. The Independenrarféial Adviser shall have no
responsibility to make any enquiries as to whettrenot any event has occurred
which might require an adjustment to the Floor € amendment, if any, to the
terms of this Condition 4.

Notwithstanding the foregoing provisions of thisn@iion 4(e)(v):

D where the events or circumstances giving osany adjustment pursuant to
this Condition 4(e) have already resulted or welult in an adjustment to
the Floor Price or where the events or circumstargiging rise to any
adjustment arise by virtue of any other eventsimumstances which have
already given or will give rise to an adjustmenttie Floor Price or where
more than one event which gives rise to an adjustritethe Floor Price
occurs within such a short period of time thatthie opinion of the Issuer, a
modification to the operation of the adjustmentvsions is required to
give the intended result, such modification shalintede to the operation of
the adjustment provisions as may be determined dodgfaith by an
Independent Financial Adviser to be in its opinagpropriate to give the
intended result;

(2) such modification shall be made to the openatib the CCNs as may be
determined in good faith by an Independent Findrn&itviser to be in its
opinion appropriate (i) to ensure that an adjustni@ithe Floor Price or the
economic effect thereof shall not be taken intooaot more than once and
(i) to ensure that the economic effect of a Divideis not taken into
account more than once;

3) for the avoidance of doubt, the issue of Ordirfatock upon a Conversion
or upon any conversion or exchange in respectyfiher Securities or the
exercise of any other options, warrants or othgintsi shall not result in an
adjustment to the Floor Price; and
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(f)

4) at any time when the Ordinary Stock are not itdoh to trading on a
Recognised Stock Exchange, the Floor Price shaidpested as provided
above save that for the purposes thereof the Quiviemket Price, the
VWAP of a unit of Ordinary Stock and the date updrich any adjustment
becomes effective shall be determined in good fhithan Independent
Financial Adviser in such manner as it considerz@gmiate to ensure that
an adjustment to the Floor Price is made which gjitree intended same
result as if the Ordinary Stock we so admittedading.

Notice of any adjustments to the Floor Price punsta this Condition 4(e)(v) shall
be given by the Issuer in accordance with Conditi8nto Holders promptly after
the determination thereof.

The Floor Price shall not in any event be reduceteiow the prevailing nominal
value of the Ordinary Stock at the effective ddtsuzh adjustment. The Issuer shall
not take any action, and procure that no actidaken, that would otherwise result
in an adjustment to the Floor Price to an amoultivibeuch nominal value.

Events not Giving Rise to Adjustments

Notwithstanding the provisions of Condition 4(ed, adjustment to the Floor Price will be
made:

(1) as a result of any issue or distribution of newi@ad/ Stock or Other Securities if
the pre-emptive right in respect thereof has besdidly excluded by a non-routine
resolution of the general meeting of Stockholdentess a pre-emptive right in
respect thereof is granted indirectly to the Stodddrs by a third party with the
agreement of the Issuer. For the purpose of thesadions, the annual
disapplication of pre-emption rights conferred bgywof special resolution proposed
at each annual general meeting of the Issuer stmllconstitute a non-routine
resolution; or

(i) as a result of any public issue of bonds converiitiio Ordinary Stock or bonds with
options to subscribe for Ordinary Stock, such isbeéng in connection with a
conditional increase of the share capital of theuds, irrespective of whether in
respect of such issue the advance subscriptiotsriglacquire such bonds have been
excluded or not, unless advance subscription right® been granted and are traded
on the Primary Stock Exchange; or

(i) if, as a result of any Non-Cash Dividend by theuéss the Issuer sells any share,
right, warrant or other security representing thme (an Interest”) in any of its
subsidiaries to holders of the Ordinary Stock atwalue, and for this purpose:

D) where such Interest is listed on, traded ordealt in any stock exchange,
the fair value of such Interest shall be at le&spér cent. of the average of
the last paid prices therefor on such stock exohdng if more than one,
the principal such stock exchange) on each of @ dealing days
commencing on the twentieth dealing day beforedéheon which the Issuer
officially announces the terms and conditions focts sale, as determined
by an Independent Financial Adviser; and

(2) where such Interest is not so listed, tradedeait in, the fair value of such
Interest shall be at least 95 per cent. of the Faiket Value thereof; or
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()]

(h)

(i)

()

(k)

(iv)  if an increase in the Floor Price would result freath adjustment, except in case of
an exchange of the Ordinary Stock for Other Sdesribr a consolidation of
Ordinary Stock.

Decision of an Independent Financial Adviser

® If any doubt shall arise as to whether an adjustrfeis to be made to the Floor
Price or the Conversion Price or as to the appatg@djustment to the Floor Price,
and following consultation between the Issuer amthdependent Financial Adviser,
a written opinion of such Independent Financial i8dw in respect thereof shall be
conclusive and binding on the Issuer and the Heldeasve in the case of manifest
error.

(i) If the Independent Financial Adviser does not at tame for any reason make any
determination or calculate any adjustment in tlieuonstances provided for in this
Condition 4 then the Holders shall, at the experighe Issuer, be entitled to appoint
an agent to do so, and such determination or dlonl shall be deemed to have
been made by the Independent Financial Adviseddimg so, the Holders' agent
shall apply the foregoing provisions of Condition #ith any necessary
consequential amendments, to the extent thatsioginion, it can do so, and in all
other respects it shall do so in such manner gisail deem fair and reasonable in all
the circumstances.

Share Option Schemes

No adjustment will be made to the Floor Price ifdidary Stock or Other Securities

(including pre-emptive rights, options or warraimsrelation to Ordinary Stock or Other

Securities) are issued, offered or granted topotie benefit of, directors or employees, or
former directors or employees, of the Issuer or ahjts Subsidiaries or any associated
company or to trustees to be held for the bendfiarty such person in any such case
pursuant to any employee share or option schemehwiiirequired, has been approved by
Stockholders.

Rounding Down

On any adjustment, the resultant Floor Price,ntimber that is of more decimal places than
the initial Floor Price, shall be rounded to suekithal place. No adjustment shall be made
to the Floor Price where such adjustment (roundeaindif applicable) would be less than
one per cent. of the Floor Price then in effecty Adjustment not required to be made,
and/or any amount by which the Floor Price has beemded down, shall be carried
forward and taken into account in any subsequefisadent, and such subsequent
adjustment shall be made on the basis that thestagunt not required to be made had been
made at the relevant time and/or, as the case mathat the relevant rounding down had
not been made.

No other Conversion Events

Other than a Conversion in accordance with thisd@mm 4, the CCNs are not subject to
any other conversion event. In particular, the C@nsnot convertible into Ordinary Stock
at the option of the Holders.

Procedure for Settlement and Delivery of Ordinaryo8k on Conversion

Ordinary Stock to be issued upon a Conversion speet of the CCNs shall be allotted,

issued and delivered subject to and as providéteise Conditions and in the Agency Deed.

44



5.

(h  Fractions

Fractions of Ordinary Stock will not be issued etivkered pursuant to the Conditions upon
a Conversion and no cash payment will be madeinthiereof.

(m) Delivery of Ordinary Stock

® The Issuer shall, on or prior to the Convemsiettiement Date, allot, issue and
deliver to the Holders such number of units of @ady Stock as is required to
satisfy in full the Issuer's obligation to deliv@rdinary Stock in respect of the
Conversion of the aggregate amount of CCNs asaCtnversion Date. Receipt by
the Holders of such Ordinary Stock and Accrued @osion Interest (if any) shall
be a good and complete discharge of the Issueligadions in respect of the CCNs.

(i) In order to obtain delivery of the relevantdihary Stock upon a Conversion, the
relevant Holder must deliver the relevant Certifésarepresenting the CCNs held by
it to the specified office of the Registrar priorthe Conversion Settlement Date.

(iii) The Issuer shall procure that Ordinary Stdokbe created, issued and delivered
following a Conversion Event will be delivered tetHolders in uncertificated form
through CREST, unless at the relevant time the r@rgi Stock are not a
participating security in CREST or the relevantdeolelects to receive the Ordinary
Stock in certificated registered form. Where thdi@ary Stock are to be delivered
through CREST, they will be delivered to an accospeécified by the relevant
Holder prior to the Conversion Settlement Date. Whbe Ordinary Stock are to be
delivered in certificated form, a certificate irspect thereof will be dispatched by
mail free of charge (but uninsured and at the aisthe recipient) at such address as
is specified by the relevant Holder on or priotiie Conversion Settlement Date.

(n) Taxes and Duties

® A Holder must pay any taxes and capital, stampieissd registration and transfer
taxes or duties arising on Conversion (other thantaxes and capital, stamp, issue
and registration and transfer taxes or other dp@gsble in Ireland in respect of the
issue and delivery of the Ordinary Stock delivepaisuant to these Conditions
which shall be paid by the Issuer) and such Hadlest pay all, if any, taxes arising
by reference to any disposal or deemed disposalGEN or interest therein.

(i) If the Issuer shall fail to pay any taxes or cdpistamp, issue, registration and
transfer taxes or other duties payable in Irelaod vihich it is responsible as
provided in Condition 4(n)(i) above, any Holder l§lee entitled (but shall not be
obliged) to tender and pay the same and the Isagea, separate and independent
stipulation, covenants to reimburse and indemnifyan after tax basis such Holder
in respect of any payment thereof and any penglagable in respect thereof.

(o) Ordinary Stock

The Ordinary Stock issued and delivered on Conesrsiill be fully paid and non-
assessable, free from any Encumbrance and will irspects rankari passuwith the fully
paid Ordinary Stock in issue on the Conversion Raieept in any such case for any right
excluded by mandatory provisions of applicable lang except that the Ordinary Stock so
issued or delivered will not rank for (or, as tlese may be, the relevant Holder shall not be
entitled to receive) any rights, distributions ayments the record date or other due date for
the establishment of entitlement for which fall®pto the Conversion Date.

Covenants
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For so long as any CCN remains outstanding, theetsshall (in each case save with the prior
written approval of the Holders):

@)

(b)

(©)

(d)

not make any issue, grant, reorganisation, cagéidin or distribution or take or omit to
take any other action if the effect thereof woukd(br is reasonably foreseeable to be) that a
unit of Ordinary Stock cannot be legally issuedudly paid and free from any Encumbrance
on the Conversion of each CCN;

(other than in connection with a Reorganisatioradriability Management Exercise) not
issue or pay up any Ordinary Stock or Other Sedegtitin either case by way of
capitalisation of profits or reserves, other than:

(1) by the issue of fully paid Ordinary Stock orh@t Securities to Stockholders and
other holders of shares in the capital of the Issddch, by their terms, entitle the
holders thereof to receive Ordinary Stock or OtBecurities on a capitalisation of
profits or reserves; or

(i) by the issue of Ordinary Stock paid up in f(ith accordance with applicable law)
and issued wholly, ignoring fractional entitlemeritslieu of the whole or part of a
Dividend in cash (excluding, for the avoidance ofilt, the issue of Ordinary Stock
in respect of hybrid capital instruments where ¢hé& an alternative coupon
settlement mechanism); or

(iii) by the issue of fully paid Other Securitiesthe holders of Ordinary Stock or Other
Securities which, by their terms, entitle the hotdeéhereof to receive Other
Securities (excluding, for the avoidance of dodbg issue of Ordinary Stock in
respect of hybrid capital instruments where theran alternative coupon settlement
mechanism); or

(iv) by the issue of Ordinary Stock or Other Setiesito, or for the benefit of, any
employee or former employee, director or executiedding or formerly holding
executive office of Issuer or any of its Subsidiaror any associated company or to
trustees or nominees to be held for the beneféngfsuch person, in any such case
pursuant to an employee, director or executiveesbaroption scheme whether for
all employees, directors, or executives or anyammore of them,

unless, in any such case, the same constitutesideDd or otherwise gives rise (or would,
but for the provisions of Condition 4(i) relating toundings and minimum adjustments or
the carry forward of adjustments, give rise) taadjustment to the Floor Price and unless, if
the Floor Price would otherwise be reduced to betlogv prevailing nominal value of the

Ordinary Stock at the effective date of such adjesit, gives rise to an adjustment to the
nominal value of the Ordinary Stock to reflect Bieor Price so reduced;

not modify the rights attaching to the Ordinary ktavith respect to voting, dividends or
liquidation but so that nothing in this Conditiofcbshall prevent:

® any consolidation, reclassification or subdion of the Ordinary Stock; or

(i) any modification of such rights which is noaterially prejudicial to the interests of
the Holders as determined in good faith by an ledepnt Financial Adviser,

procure that no Ordinary Stock or Other Securiiesied without rights to convert into, or
exchange or subscribe for, Ordinary Stock shalsegbently be granted such rights and that
at no time shall there be in issue Ordinary Stdatliffering nominal values unless the same
gives rise (or would, but for the provisions of @dion 4(i) relating to roundings and
minimum adjustments or the carry forward of adjuestis, give rise) to an adjustment to the
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Floor Price and that at no time shall there besgué Ordinary Stock or Other Securities of
differing nominal values, save where such Ordirtatigck or Other Securities have the same
economic rights;

not reduce its issued ordinary share capital, spageium account, capital redemption

reserve, or any uncalled liability in respect tliérer any non-distributable reserves, except
where the reduction is permitted by applicable kwd results in (or would, but for the

provisions of Condition 4(i) relating to roundingsthe carry forward of adjustments, result
in) an adjustment to the Floor Price or is otheewtmken into account for the purposes of
determining whether or not such an adjustment shda made, provided that, for the

avoidance of doubt, this Condition 5(e) shall npémte to restrict the Issuer from reducing
its preference share capital and share premium @aimon respect of its preference share
capital;

issue, allot and/or deliver Ordinary Stock upon @mrion subject to and as provided in
Condition 4;

use all reasonable endeavours to ensure that atipa®y Stock issued upon a Conversion
Event will, as soon as is practicable, be admittedhe Official List of the Irish Stock
Exchange and trading on its regulated market drbaillisted, quoted or dealt in, as soon as
is practicable, on any other stock exchange orrgeEsumarket on which the Ordinary Stock
are then listed or quoted or dealt in;

use all reasonable endeavours to ensure thatsiedsand outstanding Ordinary Stock
continue to be admitted to the Official List of thish Stock Exchange and trading on its
regulated market, or listed, admitted to tradingpted or dealt in on such other principal
stock exchange or securities market on which thdimary Stock are currently listed,

admitted to trading or quoted or dealt in;

in the event of a Reorganisation, take (or shadcpre that there is taken) all necessary
action to ensure that, immediately after complet@inthe relevant proceedings, such
amendments are made to these Conditions as arssaegé¢o ensure that the CCNs may be
converted into or exchanged for ordinary sharestagk or units or the equivalent in Newco
mutatis mutandign accordance with and subject to these Conditeamisthe ordinary shares
or stock or units or the equivalent of Newco amgell and admitted to trading on a
Recognised Stock Exchange;

if an offer is made to all (or a majority) of theltlers of the Ordinary Stock other than the
offeror and/or any associates of the offeror touaecall or a majority of the issued ordinary
share capital of the Issuer, or if a scheme (othan a Reorganisation) or merger is
proposed with regard to such acquisition or mewgén the undertaking of the Issuer, give
notice in writing of such offer or scheme or mergethe Holders, in their capacity as the
Holders, as soon as practicable upon becoming avianech offer;

give notice in writing to the Holders, in their eaity as the Holders, if an offer is made to
all (or a majority) of the holders of the Ording®yock other than the offeror and/or any
associate of the offeror to acquire all or a méjarf the issued ordinary share capital of the
Issuer or if any person proposes a scheme or mevijerregard to such acquisition or
merger with the undertaking of the Issuer and soffer or scheme or merger having
become or been declared unconditional in all raspéke right to cast more than 50 per
cent. of the votes which may ordinarily be castagmoll at a general meeting of the Issuer
has or will become unconditionally vested in théexdr and/or an associate. Such notice
shall specify all information relevant to Holdexmncerning such offer or scheme or merger;

notwithstanding that no voting rights shall attaohthe CCNs in respect of the Ordinary
Stock, provide to the Holders, in their capacityHadders, notice of every general meeting
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of the Stockholders of the Issuer and a copy ofyeg&cular or like document sent out by
the Issuer to the Stockholders;

for so long as the CCNs are listed and freely feaable, from time to time on request and

at its own expense, do and execute or procure tohe and executed all necessary acts,
deeds, documents and things in a form satisfa¢tosyHolder that such Holder reasonably

considers necessary to effect and/or facilitate tthasfer of any of the CCNs and their

registration in the name of the transferee in thgifer;

where the provisions of Condition 4 require or pdevfor a determination by an
Independent Financial Adviser, use all reasonabe@vours promptly to appoint such
person for such purpose;

at all times keep available for issue, free from-pmptive or other preferential rights, a
sufficient number of units of Ordinary Stock to bleathe conversion of the CCNs, and any
other rights of subscription and exchange for CadjirStock arising pursuant to the CCNs,
to be satisfied in full;

not take any action, and procure that no actiaaken, that would result in an adjustment to
the Floor Price to below the prevailing nominalueabf the Ordinary Stock at the effective
date of such adjustment;

provide to the Competent Authority the Core TidRdtio and CET1 Ratio, as applicable, on
an ad hocor ongoing basis as requested by the Competertofityt and the Issuer will
publish the Core Tier 1 Ratio and CET1 Ratio, gdiegble, in respect of any Semi-Annual
Reporting Period or as otherwise required to bdigailty disclosed by the Issuer;

obtain prior written approval from the Competentti#arity for any distributions proposed
by the Issuer in respect of any profit generatedottrer fair value movements as a
conseqguence of the accounting treatment of the GEN® Issuer’s shareholder funds;

use all reasonable endeavours to obtain and maiatigting of the CCNs on the Irish Stock
Exchange, or failing that, any other Recognise@lSExchange; and

immediately give notice in writing to the Holderstbe occurrence of any Conversion Event
or Takeover Event or any Event of Default or anyterdt concludes is likely to give rise to
a Conversion Event or Takeover Event or Event ofable immediately upon becoming
aware thereof and without waiting for the Holdersake any further action.

Redemption and Cancellation

(a) Redemption at Maturity
Unless previously converted as provided in thesad@ions, each CCN will only be
redeemed at its principal amount, together withexat interest, on the Maturity Date.
(b) No other redemption, purchase, or buy back
None of the Issuer nor any of its Subsidiariesamyr other Group Company shall purchase,
redeem, buy back or otherwise acquire any of thBI<@rior to the Maturity Date.
(© Cancellation
All CCNs redeemed by the Issuer pursuant to thisdilimn 6 will forthwith be cancelled.
Payments
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(a) Payments in respect of CCNs

)] Payments of principal to be made to Holders in eespf CCNs and payments of
accrued interest payable on a redemption of CCM&(dhan on an Interest Payment
Date) and payment of any Accrued Conversion Intethat is to be paid in
accordance with this Condition 7 shall, in eachecd® made against presentation
and surrender of the relevant Certificates at fyecified office of any of the CCN
Agents or of the Registrar.

(i) Payments of interest to be made to Holders in mspeCCNs due on an Interest
Payment Date shall be paid to the person showrhenRegister at the close of
business on the fifteenth day before the Relevaaie Dor payment thereof (the
“Record Date).

(i)  Payments of any other amounts in respect of CChir ¢bhan as referred to in (i) and
(ii) will be made as provided in these Conditions.

(b) Payments subject to Fiscal Laws

All payments are subject in all cases to any appli fiscal or other laws, regulations and
directives in the place of payment, but withoutjpdece to the provisions of Condition 8.
No commission or expenses shall be charged to theekb in respect of such payments.

(© Method of Payment

Payments of principal and interest will be madect®sdit or transfer in euro to the account
specified in the Register.

(d) Non-Business Days

If any date for payment in respect of any CCNsasanBusiness Day, the Holder shall not
be entitled to payment until the next following Biwess Day nor to any interest or other sum
in respect of such postponed payment.

Taxation

All payments of principal, premium (if any) and/oterest to the Holders by or on behalf of the
Issuer in respect of the CCNs shall be made withatltholding or deduction for or on account of
any present or future tax, duty, assessment orrgmantal charge of whatsoever nature imposed,
levied, collected, withheld or assessed by or drabbef Ireland or any authority thereof or therein
having power to tax, unless such withholding orud#idn is required by law. In that event, the
Issuer shall pay such additional amountédditional Amounts™) as will result (after such
withholding or deduction) in receipt by the Holderfsthe sums which would have been receivable
(in the absence of such withholding or deductioojf it in respect of their CCNs; except that no
such Additional Amounts shall be payable with respe any CCN:

(@)  to, or to a third party on behalf of, a Holderuth withholding or deduction may be avoided
by complying with any statutory requirement or bglkimg a declaration of non-residence or
other similar claim for exemption to any authordy or in Ireland, unless such Holder
proves that he is not entitled so to comply or skensuch declaration or claim; or

(b)  to, or to a third party on behalf of, a Holder tigaf partnership, or a holder that is not the
sole beneficial owner of the CCN, or which holde thCN in a fiduciary capacity, to the
extent that any of the members of the partnerghip,beneficial owner or the settlor or
beneficiary with respect to the fiduciary would fatve been entitled to the payment of an
additional amount had each of the members of thimgrship, the beneficial owner, settlor
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(©)

(d)

(e)

(f)

or beneficiary (as the case may be) received djrdéis beneficial or distributive share of
the payment; or

(where presentation and surrender is required puatsio these Conditions) presented for
payment more than 30 days after the Relevant Datepe to the extent that the Holder
thereof would have been entitled to such AdditioAaiounts on presenting the same for
payment at the expiry of such period of 30 days; or

where such withholding or deduction is imposed opagment to an individual and is
required to be made pursuant to European Councécbive 2003/48/EC, or any other
European Union Directive implementing the conclosi@f the ECOFIN Council Meeting
of 26-27 November 2000, on the taxation of savimg®me or any law implementing or
complying with, or introduced in order to conform such Directive; or

(where presentation and surrender is required patdo these Conditions) in respect of any
CCN presented for payment by or on behalf of a eiolgho would have been able to avoid
such withholding or deduction by presenting thevaht CCN to another Fiscal Agent in a
member state of the European Union; or

where such withholding or deduction arises by readdhe Holder having some connection
with Ireland other than the mere holding or owngrsli the CCNs.

Variation following Tax Event

@)

(b)

Tax Event

If a Tax Event has occurred and is continuing,lseer may, subject to Condition 9(b), at
any time upon not less than 30 nor more than 68'datice to the Holders in accordance
with Condition 13, without any requirement for ttensent of approval of the Holders, vary
the terms of the CCNs on the condition that theyai@ or, as appropriate, become,
Qualifying CCNs. In connection with any variatimnaccordance with this Condition 9, the
Issuer shall comply with the rules of any stockhege on which the CCNs are for the time
being listed or admitted to trading. For the awoice of doubt, a variation under this
Condition 9 may include a substitution of the Issue

Conditions to Variation

Any variation of the terms of the CCNs in accordamgth this Condition 9 shall be solely
for the purposes of curing a Tax Event and sha$iigect to (i) the provisions of Condition
14(b) and (ii) for so long as the Initial Holderasholder of 100 per cent of the CCNs, such
variation being approved in writing by the Initldblder.

Replacement of Certificates

If a Certificate is lost, stolen, mutilated, defdcer destroyed, it may be replaced, subject to
applicable laws, regulations and stock exchangetber relevant authority regulations, at the

specified office of the Registrar, or such otheNC&gent as may from time to time be designated
by the Issuer for the purpose and notice of whesggdation is given to Holders, on payment by the
claimant of the fees and costs incurred in conoedinerewith and on such terms as to evidence,
security and indemnity (which may provideter alia, that if the allegedly lost, stolen or destroyed

Certificate is subsequently presented for paymieatet shall be paid to the Issuer on demand the
amount payable by the Issuer in respect of suctifiCates) and otherwise as the Issuer and/or CCN
Agent may reasonably require. Mutilated or defa€ftNs or Certificates must be surrendered

before replacements will be issued.

Further Issues
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13.

14.

The Issuer may, from time to time, without the aarisof the Holders, create and issue further
securities either having the same terms and conditas the CCNSs in all respects (or in all respects
except for the first payment of interest on themd ao that such further issue shall be consolidated
and form a single series with the outstanding seesirof any series (including the CCNSs) or upon
such terms as the Issuer may determine at thedirtieeir issue. References in these Conditions to
the CCNs include (unless the context requires waitise) any other securities issued pursuant to
these Conditions and forming a single series viiehGCNSs.

Event of Default

If, for so long as the CCNs have not converted,tifg@ye is default for more than 7 days in the
payment of any principal or for more than 14 dayshie payment of any interest in respect of the
CCNs or any of them when and as the same are dysajonent or (b) if proceedings have been
instituted for the winding up or liquidation of th&suer (each arEvent of Default’), the Holders

of 25 per cent. of the aggregate principal amotithe® CCNs for the time being outstanding may, in
their absolute discretion, institute proceedingstti@ winding-up or liquidation of the Issuer (et
case of (a) above) and each Holder may prove aition in the winding up or liquidation of the
Issuer for such payment but may not take any atbgon with respect to such default.

Notices

A notice may be given by the Issuer to any Holde€EGNs by sending it by post to such Holder at
its address in the Register. Service of such nehedl be deemed to have been effected by properly
addressing, prepaying and posting a letter by parstaining the notice and shall be deemed to have
been given on the second Business Day after tieeadgtosting.

A notice may be given by the Issuer to joint hotdef the CCNs by giving notice to the joint holder
first named in the Register.

A notice may be given by the Issuer, to the expaminitted by the Irish Stock Exchange (if and for
so long as the CCNs are listed on the Irish StoskhBnge) and by law, by electronic
communication if so requested or authorised byHbklers, the Holders having notified the Issuer
of an e-mail address to which the Issuer may séxtrenic communications and having agreed to
receive notices and other documents from the Isbyeelectronic communication. If a Holder
notifies the Issuer of an e-mail address, the Issay send the Holder the notice or other document
by publishing the notice or other document on asiteland notifying the Holder by e-mail that the
notice or other document has been published onatesite. The Issuer must also specify the
address of the website on which it has been pudalistine place on the website where the notice may
be accessed and how it may be accessed, and veenetice in question is a notice of a meeting,
the notice must continue to be published on thdisite throughout the period beginning with the
date of that notification and ending on the coriclusof that meeting, save that if the notice is
published for part only of that period the failtoepublish the notice throughout that period shatl
invalidate the proceedings of a meeting where datthre is wholly attributable to circumstances
which it would not be reasonable to have expedteddsuer to prevent or avoid.

In addition, if and for so long as the CCNs ar¢elison the Irish Stock Exchange or any other
Recognised Stock Exchange, notices shall be ginemccordance with any requirement of such
exchange.

Any notice or notification (however expressed) ® diven by any Holder to the Issuer shall be
effected by properly addressing, prepaying andipgpst letter by registered post containing the
notice and shall be deemed to have been giveneoseitond Business Day after the date of posting.
Meetings of Holders, Modification and Consent

(a) Meetings of Holders
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(b)

(©)

The Agency Deed contains provisions for conveniregtimgs of Holders to consider any
matter affecting their interests, including the taming by Extraordinary Resolution of a
modification of any of these Conditions or any pstns of the Agency Deed. Such a
meeting may be convened by Holders holding not teasm 10 per cent. in aggregate
principal amount of the CCNs for the time beingstamding. The quorum for any meeting
convened to consider an Extraordinary Resolutiall §fe one or more persons holding or
representing a clear majority in aggregate princpaount of the CCNs for the time being
outstanding, or at any adjourned meeting one oemersons being or representing Holders
whatever the aggregate principal amount of the C@HMIsl or represented, unless the
business of such meeting includes consideratiopraposals;nter alia, (i) to amend the
provisions for redemption of the CCNs or any datepgayment of interest on the CCNs, (ii)
to reduce or cancel the principal amount of the €M) to reduce the rate of interest in
respect of the CCNs or to vary the method or bakisalculating the rate or amount of
interest or the basis for calculating the amouhtng interest in respect of the CCNs, (iv) to
vary any method of, or basis for, calculating timoants payable on redemption of the
CCNs, (v) to vary the currency of payment or dem@tion of the CCNs, (vi) to modify the
provisions concerning the quorum required at anytmg of Holders or the majority
required to pass the Extraordinary Resolution,vij {0 amend or modify the provisions
relating to the Conversion Event, in which caserteeessary quorum shall be such person
or persons holding or representing not less thaper®ent., or at any adjourned meeting not
less than 25 per cent., in aggregate principal amafi the CCNs for the time being
outstanding. Any Extraordinary Resolution duly mabksshall be binding on Holders
(whether or not they were present at the meetinghath such resolution was passed).

A resolution in writing signed by or on behalf dietHolder or Holders of not less than 75
per cent. in aggregate principal amount of the CGMstanding shall for all purposes be as
valid and effective as an Extraordinary Resolutpassed at a meeting of Holders duly
convened and held. Such a resolution in writing rbaycontained in one document or
several documents in the same form, each signed by behalf of one or more Holders.

Modification

No modification to these Conditions or any othesvsions of the Agency Deed (whether
pursuant to this Condition 14 or otherwise) shaltdime effective unless the Issuer shall
have received written approval from the Competenthérity (provided that, at the relevant
time, there is a requirement to obtain such appyova

The Issuer may, in accordance with Condition 9hauit the consent or approval of the
Holders, make such modifications or variationsh® terms of the CCNs and Agency Deed
as it considers necessary or desirable to givectetfe the provisions of Condition 9,
provided that such modifications or variations ao¢ materially prejudicial to the interests
of the Holders, as determined in good faith by adependent Financial Adviser, and
provided that such modifications or variations @b modify or vary any of the terms of the
CCNs as contemplated by Condition 14(a)(i) to (&bpve.

Consent

Where these Conditions require the prior conseapproval of the Holders, such consent or
approval shall for all purposes be deemed to biel aald effective if in writing signed by or
on behalf of the Holder or Holders of in excessb0f00 per cent. in aggregate principal
amount of the CCNs outstanding or if given by wagm Extraordinary Resolution.

Transfers of CCNs

@)

Transfer of CCNs
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One or more CCNs may be transferred upon the slerefat the specified office of the
Registrar) of the Certificate representing such €Qbl be transferred, together with the
form of transfer endorsed on such Certificate (mther form of transfer substantially in the
same form and containing the same representatiads cartifications (if any), unless
otherwise agreed by the Issuer), duly completedexteduted and any other evidence as the
Registrar may reasonably require. A new Certificsit@ll be issued to the transferee in
respect of the CCNs the subject of the relevamistea and, in the case of a transfer of part
only of a holding of CCNs represented by one Uedi€, a new Certificate in respect of the
balance of the CCNs not transferred shall be issudéuk transferor. In the case of a transfer
of CCNs to a person who is already a Holder, a G&xrtificate representing the enlarged
holding may be issued but only against surrendé¢heiCertificate representing the existing
holding of such person. All transfers of CCNs amtries on the Register will be made
subject to the detailed regulations concerningsfiers of CCNs scheduled to the Agency
Deed. The regulations may be changed by the Isaiitérthe prior written approval of the
Registrar. A copy of the current regulations wil imade available by the Registrar to any
Holder upon request.

(b) Delivery of New Certificates

Each new Certificate to be issued pursuant to Gimmdi5(a) shall be available for delivery
within three Business Days of receipt of the forfriransfer and surrender of the relevant
Certificate. Delivery of new Certificate(s) sh&é made at the specified office of the
Registrar to whom delivery and surrender of suehfof transfer and Certificate or, as the
case may be, surrender of such Certificate, stlébeen made or, at the option of the
relevant Holder and as specified in the relevannfof transfer or otherwise in writing, be
mailed by uninsured post at the risk of the Holdetitled to the new Certificate to such
address as may be so specified, unless such Helgeests otherwise and pays in advance
to the relevant Registrar the costs of such otrethad of delivery and/or such insurance as
it may specify.

(©) Transfers Free of Charge

Transfers of CCNs and the issue of new Certificatedransfer shall be effected without
charge by or on behalf of the Issuer or the Regjisbut upon payment by the transferee of
any tax or other governmental charges that mayripesed in relation to it (or the giving of
such indemnity as the Registrar may require).

16. Definitions and Interpretation

16.1 The following capitalised terms shall have thedaiing meanings:

“Accrued Conversion Interest means, upon Conversion of the CCNSs, interestuwsztron the
CCNs, if any, from (and including) the Interest Payt Date immediately preceding the
Conversion Date (or, if none, from the Issue Dadgput excluding) the Conversion Date;
“Acquirer” means the person which, following a Takeover Eyeontrols the Issuer;

“Additional Amounts” has the meaning given to it in Condition 8;

“Approved Entity” means a body corporate (other than a State Entitych: (i) for so long as the
Initial Holder is a holder of 100 per cent. of t&&€Ns is (a) approved in writing by the Initial
Holder and (b) on the occurrence of the TakeovenEwhas in issue Approved Entity Shares; or (ii)
where the Initial Holder is not the sole holderl6D per cent. of the CCNs, on the occurrence of the

Takeover Event, has in issue Approved Entity Shabesand after the date of a Takeover Event,
references herein t@rdinary Stock” shall be read as references fpproved Entity Shares’;
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“Approved Entity Shares’ means ordinary shares or stock in the capitahef Approved Entity
which constitute equity share capital or the edeiviawhich, unless otherwise agreed in writing by
the Holders at such time, is listed and admittedrading on a Recognised Stock Exchange. In
relation to any Conversion in respect of which @enversion Date falls on or after the Takeover
Event Date, where the Takeover Event is a Qualjfylrakeover Event, references herein to
“Ordinary Stock” shall be deemed to be referencesApproved Entity Shares’;

“Business Dayy means a day on which the TARGET system is opagati

“Capital Deficiency Event means the occurrence of (i) the Issuer givingasoto the Holders that
the relevant Capital Ratio is below the Triggeri®atr (ii) the Competent Authority notifying the
Issuer that it has determined, in its absoluterdismn, that the Group’s financial and solvency
condition is deteriorating in such a way that thlevant Capital Ratio is likely to be below the
Trigger Ratio in the short term;

“Capital Distribution ” means:

® any Dividend which is expressed by the Issuedexlared by the board of directors
of the Issuer to be a capital distribution, extdamary dividend, extraordinary
distribution, special dividend or return of valweStockholders or any analogous or
similar term, in which case the Capital Distributidor the purpose of these
Conditions shall be the Fair Market Value of suéhid®nd; or

(i) any Cash Dividend (theRelevant Dividend) paid or made in respect of a fiscal
year of the Issuer (thé&kelevant Fiscal Yea) if the sum of:

@) the Fair Market Value of the Relevant Dividgrat unit of Ordinary Stock;
and

(b) the aggregate of the Fair Market Value per ohiOrdinary Stock of any
other Cash Dividend or Cash Dividends per unit adi@ary Stock paid or
made in respect of the Relevant Fiscal Year (d&swdigg for such purposes
any amount previously determined to be a CapitatrDution in respect of
the Relevant Fiscal Year),

such sum being theCurrent Year’'s Dividend”, exceeds the Reference Amount, and in such case
the amount of the relevant Capital Distributionlsba the lesser of (i) the amount by which the
Current Year's Dividend exceeds the Reference Ameund (ii) the Fair Market Value of the
Relevant Dividend;

“Capital Ratio” means, prior to the CRD IV Implementation Datee Core Tier 1 Ratio and, on or
after the CRD IV Implementation Date, the CET1 Rati

“Cash Dividend means (i) any Dividend which is to be paid or maid cash (in whatever
currency) and (ii) any Dividend determined to b€ash Dividend pursuant to paragraph (i) of the
definition of Dividend:

“CET1 Amount” means, at any time, as calculated by the Isswmern @onsolidated basis and

expressed in the Group’s reporting currency, the stiall amounts (whether positive or negative)
of Common Equity Tier 1 Capital of the Group asath time. For the avoidance of doubt, CET1
Amount includes any capital instruments injectedrat time by the Initial Holder or any other State
Entity to strengthen the capital base of the Grang deemed by the Competent Authority to be
eligible to count previously towards Core Tier 1 éumt;

“CET1 Ratio” means, in respect of any Semi-Annual Reportingdele the ratio (expressed as a
percentage) of the CET1 Amount divided by the RW#dkint, as at the date of the financial
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statements contained in the relevant Semi-Annusdridial Report, as calculated by the Issuer and
appearing in its relevant Semi-Annual Financial étep

“Common Equity Tier 1 Capital” means all items that constitute common equity lieapital, or
deductions from and any other adjustments to comaaiity tier 1 capital, in each case within the
meaning of these terms or equivalent in the CRDahd as implemented, where necessary, in
Ireland through legislation. For the avoidancelofibt the Common Equity Tier 1 Capital will be
calculated taking into account the phase-in of dédns and other adjustments pursuant to CRD
v;

“Competent Authority” means the Central Bank of Ireland or any subseigestity acting in that
capacity as the lead regulator of the Issuer;

“Conversion’ and “converted’ shall have the meaning given to such terms indtam 4(a);
“Conversion Daté means the date upon which a Conversion Eventrsgcu

“Conversion Event means the occurrence of a Capital Deficiency EwemNon-Viability Event;
“ConversionNotice” has the meaning given to it in Condition 4(a)(ii)

“Conversion Price means: (i) at any time when the Ordinary Stock admitted to trading on a
Recognised Stock Exchange, in respect of any CeioreDate, the greater of:

(a) the VWAP of a unit of Ordinary Stock of theuss over the 30 Business Days prior
to the date of the relevant Conversion Event, and

(b) the Floor Price of unit of Ordinary Stock orethate of the relevant Conversion
Event (being, at the Issue Date, €0.05 (five cent))

or (i) at any time when the Ordinary Stock are adtnitted to trading on a Recognised Stock
Exchange, the Floor Price;

“Conversion Settlement Datéshall have the meaning given to such terms indiam 4(a)(i);

“Core Tier 1 Amount” means, if at any time, as calculated by the Isgmea consolidated basis
and expressed in the Group’s reporting currence, dlggregate amount of capital elements
prescribed by the European Banking Authority in t8apporting Document 2: Capital Definition
Criteria” published on the 8 April 2011 and relehse be the benchmark to be used in the 2011
EU-wide stress test for the purpose of computirgg“@ore Tier 1 including existing government
support measures (CT1)” as at such time. For tbedaxce of doubt, Core Tier 1 Amount includes
any capital instruments injected at any time by khi&al Holder or any other State Entity to
strengthen the capital base of the Group and dedyndlde Competent Authority to be eligible to
count towards Core Tier 1 Amount;

“Core Tier 1 Ratio” means, in respect of any Semi-Annual Reportingdde the ratio (expressed
as a percentage) of the Core Tier 1 Amount dividgdhe RWA Amount, as at the date of the
financial statements contained in the Semi-Annuwggddrting Period, as calculated by the Issuer and
appearing in its relevant Semi-Annual Financial &teps “Core Tier 1 Ratio” or such other term
having the same meaning;

“CRD IV”" means a proposal for a Directive of the EuropBarliament and of the Council which
will amend Directives 2006/48/EC and 2006/49/E@@pally in order to implement in the EU, the
reforms agreed by the Basel Committee on Bankingefision in December 2010 (Basel III),
including reforms to the definition of capital andunterparty credit risk and the introduction of a
leverage ratio and liquidity requirements;
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“CRD IV Implementation Date” means the first date on which the Group is rezpiito comply
with the capital adequacy standards adopted anteimgmted in the European Union through the
CRD IV as amended and as implemented, where negess#reland through legislation. Such date
can be when the Minister chooses to transposectiigrements of CRD |V into Irish law or when
the deadline for transposition has been reacheidheter is earlier;

“Current Market Price” means, in respect of unit of Ordinary Stock apaticular date, the
average of the daily VWAP of a unit of Ordinary &tan each of the five consecutive dealing days
ending on the dealing day immediately precedindy slate; provided that, if the VWAP of a unit of
Ordinary Stock is not available on one or morehef $aid five dealing days (disregarding for this
purpose the proviso to the definition of VWAP), ththe average of such VWAPs which are
available in that five-dealing-day period shall bged (subject to there being a daily VWAP
available for a minimum of two such days) and ifyoone, or no, such VWAP is available in the
relevant period, the Current Market Price shallde¢ermined in good faith by an Independent
Financial Adviser;

“dealing day’ means a day on which the Primary Stock Exchargeelevant stock exchange or
securities market is open for business and on wBitdlnary Stock or Other Securities may be dealt
in (other than a day on which the Primary Stockiaxmge or relevant stock exchange or securities
market is scheduled to or does close prior toeigailar weekday closing time);

“Dividend” means any dividend or distribution in respectttod Ordinary Stock to Stockholders
whether of cash, assets or other property, and Yewagescribed and whether payable out of share
premium account, profits, retained earnings or @imgr capital or revenue reserve or account, and
including a distribution or payment to holders ugmnin connection with a reduction of capital,
provided that:

@ where a Dividend in cash is announced whictoike, or may at the election of a
Stockholder or Stockholders be, satisfied by thadsor delivery of Ordinary Stock
or other property or assets, then the Dividenduestjon shall be treated as a Cash
Dividend of an amount equal to the greater ofh@® Fair Market Value of such cash
amount and (ii) the Current Market Price of suclli@ary Stock as at the first date
on which the Ordinary Stock are traded ex-the eié\Dividend on the Primary
Stock Exchange or, as the case may be, the FaikdWlafalue of such other
property or assets as at the date of the firstipannouncement of such Dividend
on the Primary Stock Exchange or, if later, theedat which the number of units of
Ordinary Stock (or amount of such other propertyassets, as the case may be)
which may be issued or delivered is determined;

(i) any issue of Ordinary Stock falling within @dition 4(e)(i) or Condition 4(e)(ii)
shall be disregarded;

(iii) a purchase or redemption or buy back of sheapital of the Issuer by or on behalf
of the Issuer or any of its Subsidiaries shall cantstitute a Dividend unless, in the
case of a purchase or redemption or buy back oin@ng Stock by or on behalf of
the Issuer or any of its Subsidiaries, the VWAP yait of Ordinary Stock (before
expenses) on any one day &pecified Share Dal) in respect of such purchases or
redemptions or buy backs exceeds by more than Beper the average of the daily
VWAP of a unit of Ordinary Stock on the five deglidays immediately preceding
the Specified Share Day or, where an announcereantuding, for the avoidance
of doubt for these purposes, any general auth@witysuch purchases, redemptions
or buy backs approved by a general meeting of &tders or any notice
convening such a meeting of Stockholders) has beade of the intention to
purchase, redeem or buy back Ordinary Stock at domoee date at a specified
price or where a tender offer is made, on the filaling days immediately
preceding the date of such announcement or theoflitst public announcement of
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such tender offer (and regardless of whether oranptice per unit of Ordinary
Stock, a minimum price per unit of Ordinary Stockaoprice range or formula for
the determination thereof is or is not announcesliah time), as the case may be, in
which case such purchase, redemption or buy baak st deemed to constitute a
Dividend in euro in an amount equal to the amoyntvbich the aggregate price
paid (before expenses) in respect of such Ordi&iogk purchased, redeemed or
bought back by the Issuer or, as the case mayngepfdts Subsidiaries exceeds the
product of (i) 105 per cent. of the daily VWAP of umit of Ordinary Stock
determined as aforesaid and (ii) the number osuwfiOrdinary Stock so purchased,
redeemed or bought back;

(iv) if the Issuer or any of its Subsidiaries $halirchase, redeem or buy back any
depositary or other receipts or certificates regméng Ordinary Stock, the
provisions of paragraph (i) above shall be applie respect thereof in such
manner and with such modifications (if any) as Isbaldetermined in good faith by
an Independent Financial Adviser; and

(v) where a dividend or distribution is paid ordeato Stockholders pursuant to any
plan implemented by the Issuer for the purposenabkng Stockholders to elect, or
which may require Stockholders, to receive dividend distributions in respect of
the Ordinary Stock held by them from a person othan, or in addition to, the
Issuer, such dividend or distribution shall for theposes of Condition 4 be treated
as a dividend or distribution made or paid to Shad#ters by the Issuer, and the
foregoing provisions of this definition and the yigions of Condition 4, including
references to the Issuer paying or making a diddshall be construed accordingly,
and any such determination shall be made on a drasis and disregarding any
withholding or deduction required to be made onoaot of tax, and disregarding
any associated tax credit;

“EEA Regulated Market’ means a market as defined by Article 4.1(14) okEtive 2004/39/EC
of the European Parliament and of the Council orketa on financial instruments;

“Effective Daté’ means, in respect of Condition 4(e), the firstedan which the ordinary shares or
stock are traded ex-the relevant Dividend on then&y Stock Exchange or, in the case of a
purchase, redemption or buy back of Ordinary St@mk any depositary or other receipts or
certificates representing Ordinary Stock), the astevhich such purchase, redemption or buy back
is made;

“Encumbrance means any pledge, lien, option, security intereltim, equity, trust, mortgage,
charge, encumbrance or third party right or inteeésany nature whatsoever and including for the
avoidance of doubt any pre-emptive or similar right

“Event of Default” means any of the conditions, events or acts pexbiin Condition 12 to be
Events of Default;

“Exempt Reorganisatiori means a Reorganisation where, immediately aftenpietion of the
relevant proceedings, the ordinary shares or stochnits or equivalent of Newco (or depositary or
other receipts or certificates representing ordirsfrares or stock or units or equivalent of Newco)
are (i) admitted to trading on the Primary Stockclange or (ii) admitted to listing on such other
regulated, regularly operating, recognised stocghamrge or securities market as the Issuer or
Newco may determine;

“Extraordinary Resolution” has the meaning given to it in the Agency Deed;

“Fair Market Value " means, with respect to any property on any daefair market value of that
property as determined by an Independent FinaAchaiser in good faith, provided that:
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® the Fair Market Value of any cash amount shalthe amount of such cash;

(i) where Ordinary Stock or Other Securities podlicly traded on a stock exchange or
securities market of adequate liquidity (as deteedi in good faith by an
Independent Financial Adviser), the Fair Marketuéabf such Ordinary Stock or
Other Securities shall equal the arithmetic meanthef daily VWAP of such
Ordinary Stock or Other Securities (or the aritimebhean of the daily closing
prices should daily VWAP not be available), durthg period of five dealing days
on the relevant stock exchange or securities mad@imencing on such date (or, if
later, the first such dealing day such Ordinaryclkstor Other Securities) or such
shorter period as such Ordinary Stock or Other @ezsiare publicly traded;

(iii) where Ordinary Stock or Other Securities aret publicly traded on a stock
exchange or securities market of adequate liqui@ityaforesaid), the Fair Market
Value of such Ordinary Stock or Other Securitieallshe determined in good faith
by an Independent Financial Adviser, on the baks®s commonly accepted market
valuation method and taking account of such factwst considers appropriate,
including the market price per unit of Ordinary &othe dividend yield of a unit of
Ordinary Stock, the volatility of such market priggevailing interest rates and the
terms of such Ordinary Stock or Other Securitiesluiding as to the expiry date and
exercise price (if any) thereof; and

(iv) the Fair Market Value shall be determined ograss basis and disregarding any
withholding or deduction required to be made onoaot of tax, and disregarding
any associated tax credit;

“Floor Price” means €0.05 (five cent), subject to adjustmerdrdhfter in accordance with
Condition 4(e). For the avoidance of doubt, theoFIPrice shall not be subject to adjustment in
respect of Ordinary Stock or Other Securities idspersuant to or associated with the Liability
Management Exercise and the Issuer Recapitalisation

“Group” means the Issuer and its subsidiaries (withinntieaning of Section 155 of the Companies
Act 1963) from time to time, subsidiary undertaldnigom time to time and any other entity in
respect of which financial information is includé@m time to time in the consolidated annual
accounts of the Issuer, an@roup Company’ means any of them;

“Holder” means each person in whose name a CCN is regjister the time being in the Register
(being the Initial Holder on the Issue Date) ahibltlers” shall be construed accordingly;

“Independent Financial Adviset means an independent financial institution ofemnftional
repute appointed at its own expense by the Isqugrfar so long as the Initial Holder is a holdér o
100 per cent. of the CCNSs, which is approved irtimgiby the Initial Holder;

“Initial Holder ” means the Minister, and subsequently if transfriany other State Entity which
may from time to time be the Holder of the CCNs;

“Interest Commencement Datéhas the meaning given to such term in Conditia);3
“Interest Payment Daté has the meaning given to such term in Conditi(a);3
“Interest Period’ has the meaning given to such term in Conditita);3

“Issue Daté means 29 July 2011 or such other date agreedeeeivthe Issuer and the Initial
Holder;
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“Issuer Recapitalisatiori means the generation by the Issuer of Core Tidnibunt pursuant to
any placement of Ordinary Stock with the State andghts issue in respect of Ordinary Stock
which is fully underwritten by the National Pensi®gserve Fund Commission as set out in a
prospectus of the Issuer dated 18 June 2011 (adesupnted);

“Liability Management Exercis€’ means any purchase, repurchase, redemption obilitifa
reduction exercise commenced by the Issuer or ambar of the Group within six months of the
Issue Date, in respect of any of the Group’s s@ear{other than units of Ordinary Stock and Other
Securities) where such exercise has been approvétebCompetent Authority including, but not
limited to: (i) the exchange offers of the Issumuriched on 8 June 2011, (ii) the CAD138,721,000
Fixed/Floating Dated Subordinated Notes due SepterBd15 (ISIN: CA062786AA67); and (iii)
the GBP75,000,000 13.375 per cent. Unsecured RmpeBubordinated Bonds (ISIN:
GB0000510312);

“Maturity Date " means 30 July 2016;
“Minister” means the Minister for Finance of Ireland;

“National Regulations means the prevailing national banking and cagitiéquacy laws directly
applicable to the Group and prevailing capital ageg regulations promulgated by the Competent
Authority and applicable to the Group;

“New Conversion Conditiorf means, if by no later than seven Business Dajewiing the
occurrence of a Takeover Event where the Acquseamn Approved Entity, the Issuer shall have
entered into such agreements and arrangementse &atisfaction of the Initial Holder for so long
as the Initial Holder is a holder of 100 per cearftthe CCNs, with the Approved Entity to procure
the delivery of the Approved Entity Shares to theldérs upon the occurrence of a Conversion
Event on termsnutatis mutandiglentical to the provisions of Condition 4;

“New Conversion Pric& means, in respect of any Conversion Date falingr after the Takeover
Event Date, where the Takeover Event is a Qualijffiakeover Event, the greater of;

) the Reference Market Price of the Approved &n8hares on the Business Day
prior to the date of the Conversion Notice (and netlreferences in the definition of
“Reference Market Price” and “VWAP” to “Ordinarydsk” shall be construed as a
reference to the Approved Entity Shares and indégnition of “dealing day”,
reference to the “Primary Stock Exchange” shalltbehe relevant Recognised
Stock Exchange); and

(i) the New Floor Price on the Business Day pt@such Conversion Event.
“New Floor Price’ means the amount determined in accordance wélidtowing formula:

NFP = EFP X VWAPAES
VWAPOS
where:

“NFP” is the New Floor Price;

“EFP” is the Floor Price in effect on the dealing daymediately prior to the
Takeover Event Date;

“VWAPAES” means the average of the VWAP of the Approvedti@hares on
each of the five dealing days ending on the dealisg prior to the closing date of
the Takeover Event (and where references in thénidef of “VWAP” to
“Ordinary Stock” shall be construed as a referetocéhe Approved Entity Shares
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and in the definition of “dealing day”, referendesthe “Primary Stock Exchange™
shall be to the relevant Recognised Stock Exchaage)

“VWAPOS” is the average of the VWAP of the Ordinary Statkeach of the five
dealing days ending on the dealing day immediapeigr to the Takeover Event
Date;

“Non-Cash Dividend means any Dividend which is not a Cash Dividend;

“Non-Qualifying Takeover Event means a Takeover Event that is not a Qualifyirakéover
Event;

“Non-Viability Event” means the earliest of the following:

)] the Competent Authority, in its absolute didgwe, determining that Conversion of
the CCNs, together with the conversion or writeaffholders’ claims in respect of
any Tier 1 Instruments or Tier 2 Instruments thmtisuant to their terms or by
operation of law, are capable of being converted aquity or written off at that
time, is, because customary measures to imprové&tbap’s capital adequacy are
at the time inadequate or unfeasible, an essaetiglirement to prevent the Issuer
from becoming insolvent, bankrupt or unable to gaydebts as they fall due, or
from ceasing to carry on its business, or fromirfgilto meet its minimum capital
adequacy requirements, as determined by the Contp&ti¢hority; or

(i) by virtue of customary measures to improve @m@up’s capital adequacy being at
the time inadequate or unfeasible, the Issuervixean irrevocable commitment of
extraordinary support from any State Entity (beyangtomary transactions and
arrangements in the ordinary course) that hasnoiimently will have, the effect of
improving the Group’s capital adequacy and withehich, in the determination of
the Competent Authority, the Issuer would beconsmlivent, bankrupt, unable to
pay its debts as they fall due, or cease carryimgtobusiness or fail to meet its
minimum capital adequacy requirements, as detedniby the Competent
Authority;

“Ordinary Stock” means ordinary stock of the Issuer of €0.05 (fisent) nominal value
(Bloomberg Code: BKIR) which are listed on the HriStock Exchange. The Ordinary Stock
deliverable upon Conversion of the CCNs will bersBanewly issued from the authorised capital of
the Issuer. Ordinary Stock will ramari passuwith all other ordinary registered shares of trseiés

for any and all distributions payable on them omfter the Conversion Date;

“Other Securities’ means any equity securities including, withoumitation, shares in the capital
of the Issuer, or options, warrants or other rightsubscribe for or purchase or acquire sharésein
capital of the Issuer other than the Ordinary Stock

“persori’ includes any individual, company, corporationynfj partnership, joint venture,
undertaking, association, organisation, trustestatagency of a state (in each case whether or not
being a separate legal entity);

“Primary Stock Exchang€ means the Irish Stock Exchange or, if at thevahe time the Ordinary
Stock are not at that time listed and admittedading on the Irish Stock Exchange, the principal
stock exchange or securities market on which thdinary Stock, if listed, are then listed, admitted
to trading or quoted or accepted for dealing;

“Qualifying CCNs” means securities issued directly or indirectlytbg Issuer that (i) have terms
materially as favourable to Holders as the CCNerpno the Tax Event occurring, as determined in
good faith by an Independent Financial Adviser éilcdcontain terms which in terms of quality of
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capital are at least equivalent to the terms of @@&Ns prior to the Tax Event occurring, as
determined by the Competent Authority in its absotliscretion;

“Qualifying Takeover Event’ means a Takeover Event where (i) the AcquireansApproved
Entity and (ii) the New Conversion Condition isisfid;

“Rate of Interest’ has the meaning given to such term in Conditir);3

“Recognised Stock Exchangemeans an EEA Regulated Market that is a recognis@®ck
exchange for the purposes of Section 64 of the § @amsolidation Act 1997;

“Record Daté' has the meaning given to it in Condition 7(a)(ii)

“Reference Amount means 5 per cent. of the average of the VWAP wfi&of Ordinary Stock on
each dealing day in the period of 5 dealing daybrgnon the dealing date immediately preceding
the Effective Date provided that if on any suchlidgaday the VWAP shall have been based on a
price cum-Dividend or cum-any other entitlemeng YWVAP of a unit of Ordinary Stock on such
dealing day shall be deemed to be an amount thezdated by an amount equal to the Fair Market
Value of any such Dividend or other entitlement peit of Ordinary Stock as at the Effective Date
relating to the relevant Dividend or entitlement;

“Reference Market Pricé means, in respect of a unit of Ordinary Stoclagiarticular date, the
average of the daily VWAP of a unit of Ordinary &mn each of the 30 consecutive dealing days
ending on the dealing day immediately precedindp slate (the Reference Period):

0] provided that:

(A) if at any time during the Reference Period the V\WhRIl have been based on a
price ex-Dividend (or ex-any other entitlement) ahding some other part of
that Reference Period the VWAP shall have beendbase price cum-Dividend
(or cum- any other entitlement), then:

() if the Ordinary Stock to be issued or delivefddcapplicable) do not rank
for the Dividend (or entitlement) in question, Mé&/AP on the date(s) on
which the Ordinary Stock shall have been based mica cum-Dividend
(or cum- any other entitlement) shall, for the mags of this definition,
be deemed to be the amount thereof reduced by anrdarequal to the
fair market value (as determined by an IndepenBarencial Adviser) of
any such Dividend or entitlement per unit of Ordyn&tock as at the date
of first public announcement relating to such Dand or entitlement; or

(I if the Ordinary Stock to be issued or deliver@ applicable) do rank for
the Dividend (or entitlement) in question, the VWAR the date(s) on
which the Ordinary Stock shall have been based price ex-Dividend
(or ex-any other entitlement) shall, for the pugmsf this definition, be
deemed to be the amount thereof increased by anrdraqual to the fair
market value (as determined by an Independent Eimlafdviser) of any
such Dividend or entitlement per unit of Ordinatpck as at the date of
first public announcement relating to such Dividenentitlement,

(B) if on any of the dealing days in the Referencedeetine VWAP shall have been
based on a price cum-Dividend (or cum- any othditlement) in respect of a
Dividend (or other entitlement) which has been dexd or announced but the
Ordinary Stock to be issued or delivered do nok fan that Dividend (or other
entittlement), the VWAP on each of such dates sheail,the purposes of this
definition, be deemed to be the amount thereofaediy an amount equal to the
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fair market value (as determined by an Indepené&gmincial Adviser) of any
such Dividend or entitlement per unit of Ordinapck as at the date of first
public announcement relating to such Dividend ditlement, and

© if the VWAP of a unit of Ordinary Stock is not aledile on one or more of the
dealing days in the Reference Period (disregaritinthis purpose the proviso to
the definition of VWAP), then the average of suctW&Ps which are available
in the Reference Period shall be used (subjechecetbeing a daily VWAP
available for a minimum of two such days) and ilyoone, or no, such VWAP is
available in the Reference Period, the Referencaké&tiaPrice shall be
determined in good faith by an Independent Findailriser appointed in good
faith by the Issuer, and

“Relevant Daté in respect of any payment on any CCN, means #te dn which such payment
first becomes due or (if any amount of the moneyapte is improperly withheld or refused) the
date on which payment in full of the amount reqaiite be paid is made or, in the case where
presentation of the relevant Certificate is reglipairsuant to the Conditions, (if earlier) the date
seven days after that on which notice is duly giteethe Holders that, upon further presentation of
the Certificate being made in accordance with tbaditions, such payment will be made, provided
that payment is in fact made upon such presentation

“Reorganisatiori means proceedings which effect the interpositbra limited liability company
(“Newcd) between the Stockholders immediately prior tochsuproceedings (the Existing
Stockholders’) and the Issuer; provided that:

0] only ordinary shares or stock or units or equivltdriNewco (or depositary or other receipts
or certificates representing ordinary shares ockstr units or equivalent of Newco) are
issued to Existing Stockholders;

(ii) immediately after completion of such proceedings ¢imly holders of ordinary shares or
stock or units or equivalent of Newco (or, as tasecmay be, the only holders of depositary
or other receipts or certificates representingradi shares or stock or units or equivalent of
Newco) are Existing Stockholders holding in the sgmoportions as immediately prior to
completion of such proceedings;

(i)  immediately after completion of such proceedingswiso is (or one or more wholly-owned
Subsidiaries of Newco are) the only Stockholder;

(iv)  all Subsidiaries immediately prior to such procegdi(other than Newco, if Newco is then a
Subsidiary of the Issuer) are Subsidiaries of #suér (or of Newco) immediately after
completion of such proceedings; and

(V) immediately after completion of such proceedings, lssuer (or Newco) holds, directly or
indirectly, the same percentage of the ordinaryeshapital and equity share capital of those
Subsidiaries as was held by the Issuer immedigtéty to such proceedings;

“RWA Amount” means, as at any date, the aggregate amount délelweighted assets of the
Issuer calculated on a consolidated basis purdoadational Regulations, each applicable at such
time, expressed in the Issuer’s reporting currency;

“Semi-Annual Financial Report’ means the consolidated financial accounts anclatisres of the

Group in respect of a calendar semi-annual regpi@riod contained in a customary financial
report published by the Group;
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“Semi-Annual Reporting Period means six months ended 30 June and 31 Decemlgaicinyear
or, if the Group amends its financial year endhscarresponding period as may be approved in
writing by the Holders;

“State Entities’ means the Minister or his nominee, the Nation&n$on Reserve Fund
Commission, the National Treasury Management AgeNeyional Asset Management Agency, or
any other entity or agency of or related to the &@oment of Ireland andState Entity” shall be
construed accordingly;

“Stockholders’ means the holders of Ordinary Stock for the tineéng (and Stockholder’ shall
be construed accordingly);

“Subsidiary’ means a subsidiary within the meaning of Secti6& of the Companies Act 1963;

“Takeover Event shall occur if any person or persons acting imamt acquires control of the
Issuer (other than as a result of an Exempt Re@aton). For the purposes of the definition of
“Takeover Event”, acting in concert’ has the meaning given to such term in the Irigtkéover
Panel Act 1997 andcontrol” means the acquisition or holding of legal or Hara ownership of
more than 95 per cent. of the issued Ordinary Stddke Issuer and the Ordinary Stock are not
admitted to trading, or are no longer admittedréaling, as the case may be, on any Recognised
Stock Exchange, ana6ntrolled” shall be construed accordingly;

“Takeover Event Daté means the date with effect from which the New @asion Condition
shall have been satisfied;

“TARGET Systen?” means the Trans-European Automated Real-Time G8edtlement Express
Transfer (known as TARGET?2) System which was laedclon 19 November 2007 or any
successor thereto;

“Tax Event’ is deemed to have occurred if, as a result ofaa Taw Change, in making any
payments on the CCNSs, the Issuer has paid or willauld on the next payment date be required to
pay Additional Amounts and the Issuer cannot atbaforegoing by taking measures reasonably
available to it;

“Tax Law Chang€ means a change in or proposed change in, or amemdor proposed
amendment to, the laws or regulations of Irelamtuiting any treaty to which Ireland is a party, or
any change in any generally published applicationnterpretation of such laws, including a
decision of any court or tribunal, or any changetiw generally published application or
interpretation of such laws by any relevant taxharity or any generally published pronouncement
by any tax authority, which change, amendment on@uncement (x) (subject to (y)) becomes, or
would become, effective on or after the Issue Date(y) in the case of a change or proposed
change in law, if such change is enacted (or, éndise of a proposed change, is expected to be
enacted) by the Oireachtas or by Statutory Instnipmn or after the Issue Date;

“Trigger Ratio” means, at any time, 8.25 per cent.;

“Tier 1 Capital” means any or all items constituting at the refgvame tier 1 capital under
National Regulations (including items eligible agrTl Capital as a result of grandfathering under
Directive 2009/111/EC or CRD IV);

“Tier 1 Instruments” means any and all shares, securities or othegatidns issued by the Group,
each of which shares, securities or other obligatigualify, or are issued in respect of a security
that qualifies, as Tier 1 Capital of the Group fwift regard to quantitative limits on such capital)
on a consolidated or on an unconsolidated basis;
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“Tier 2 Capital” means any or all items constituting at the retgvame tier 2 capital under
National Regulations (including items eligible aerT2 Capital as a result of grandfathering under
CRD IV);

“Tier 2 Instruments” means any and all securities or other obligatisesed by the Group, each of
which securities or other obligations qualify, oe éssued in respect of a security that is eligtble
qualify, as Tier 2 Capital of the Group on a coigaikd or on an unconsolidated basis; and

“VWAP” means, in respect of a unit of Ordinary StockQther Security, as the case may be, for
any dealing day, the order book volume-weightedaye price of a unit of Ordinary Stock or Other
Security, as the case may be, published by or elgiiwn the case of a unit of Ordinary Stock) from
the relevant Bloomberg page or (in the case of teiCSecurity) from the principal stock exchange
or securities market on which such Other Securétesthen listed or quoted or dealt in, if anyior,
any such case, such other source as shall be de¢elrm good faith to be appropriate by an
Independent Financial Adviser on such dealing gagyided that if on any such dealing day such
price is not available or cannot otherwise be daeitegd as provided above, the VWAP of a unit of
Ordinary Stock or Other Security in respect of sdehling day shall be the VWAP, determined as
provided above, on the immediately preceding dgaliy on which the same can be so determined
or determined as an Independent Financial Advisghtmotherwise determine in good faith to be
appropriate.

16.2 References to any act or statute or any provisi@any act or statute shall be deemed also to
refer to any statutory modification or re-enactmtbigireof or any statutory instrument, order
or regulation made thereunder or under such statutodification or re-enactment.

16.3 Unless the context otherwise requires, referenoef)t“principal” shall be deemed to
include any premium payable in respect of the C@hs$ all other amounts in the nature of
principal payable pursuant to these Conditionsrgr amendment or supplement to it, (ii)
“interest” shall be deemed to include any Accrued Convergidgrest and in any such case
shall be deemed to include any Additional Amouhts tmay be payable under Condition 8
or any undertaking given in addition to or in sitbgon for it under the Agency Deed in
respect of any such amount.

16.4 References to any issue or offer or grant to Stolckdrs or Existing Stockholders “as a
class” or “by way of rights” shall be taken to lefarences to an issue or offer or grant to all
or substantially all Stockholders or Existing Stocklers, as the case may be, other than
Stockholders or Existing Stockholders, as the oaeg be, to whom, by reason of the laws of
any territory or requirements of any recognisedil@gry body or any other stock exchange
or securities market in any territory or in conmattwith fractional entitlements, it is
determined not to make such issue or offer or grant

16.5 In making any calculation or determination of Cutréviarket Price or VWAP, such
adjustments (if any) shall be made as an Indeperieiaancial Adviser determines in good
faith to be appropriate to reflect any consolidata sub-division of the Ordinary Stock or
any issue of Ordinary Stock by way of capitalisataf profits or reserves, or any like or
similar event.

16.6  For the purposes of Condition 4, (i) referencethn“issue” of Ordinary Stock or Ordinary
Stock being “issued” shall, unless otherwise exglyespecified to be the case in respect of
any of the provisions of Condition 4, include thedicery of Ordinary Stock, whether newly
issued and allotted or previously existing or hgydor on behalf of the Issuer or any of its
Subsidiaries, and (ii) Ordinary Stock held by or lbehalf of the Issuer or any of its
respective Subsidiaries shall not be consideredraseated as “in issue” or “issued” or
entitled to receive the relevant Dividend, righbdhner entitlement.
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16.7 References in these Conditions to “listing” ortdi@” on the Irish Stock Exchange (or like or
similar references) shall be construed as admissioihe Official List of the Irish Stock
Exchange and trading on its regulated market.

17. Governing Law and Jurisdiction
(@)  Governing Law

The CCNs and any non-contractual obligations agisuit of or in connection with them are
governed by, and shall be construed in accordaiitbe thre laws of Ireland.

(b)  Jurisdiction

Save as provided below, the courts of Ireland dieale exclusive jurisdiction to settle any
disputes that may arise out of or in connectiorhwaihy CCNs and accordingly any legal
action or proceedings arising out of or in conrmctivith any CCNs Proceedings) may

be brought in such courts. The Issuer submits égutisdiction of the courts of Ireland in

respect of any such Proceedings and waives angtaijeto Proceedings in such courts on
the ground of venue or on the ground that the Rwmiogs have been brought in an
inconvenient forum. These submissions are mad#éhé&benefit of each of the Holders.
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CONVERSION TO ORDINARY STOCK OF THE ISSUER
A. Resolutions of the Ordinary Stockholders of thdssuer

With respect to the CCNs and the issue of Ordigiogk pursuant to the terms and conditions of tG&IS,
the following resolutions (theResolutions) of the ordinary shareholders were passed atxdra&dinary
General Court of the Issuer held on 11 July 20tk Resolutions updated the Directors’ authoritieallot
ordinary Stock generally and on a non-pre-emptagd) to effect a Conversion of the CCNs in acawcda
with the terms and conditions thereof. The Resohgtiare set out below.

Terms defined in any of the Resolutions shall teesame meanings in the other Resolutions.
Resolution 1
As an Ordinary Resolution:

“That, subject to Resolutions 2 to 6 in the Noticthis Extraordinary General Court being duly padsthe
entry into the Government Transaction (as defimethe circular issued by the Governor and Compainy o
the Bank of Ireland (the Bank”) [the Issuer]dated 18 June 2011 (theCfircular”)), comprising the
Transaction Agreement to be entered into betweenBéink[the Issuer] the National Pensions Reserve
Fund Commission (the NPRFC”) the National Treasury Management AgencNT'MA”"), the Minister

for Finance, and the issue of the Contingent Capitstrument [the CCNs]by the BanKthe Issuer]or by

an issuing subsidiary guaranteed by the Bank (eaxlhdefined in the Circular) to the Irish State, ar
nominated agency of the Irish State, being a relgtarty transaction for the purposes of the Listitigles of
the Irish Stock Exchange Limited and the ListindeRwf the UK Listing Authority, be and is hereby
approved and that the Court of Directors and anymber of the Bank of Ireland Group (th&foup’) be

and is hereby authorised to implement the provisiohthe Transaction Agreement and the Contingent
Capital Instrumen{the CCNsJand to perform the obligations of the Group arigionder the Transaction
Agreement and the Contingent Capital Instrunjére CCNsJand to do all such other acts and execute such
other documents arising from the entry into the rnBaction Agreement and/or the Contingent Capital
Instrumenfthe CCNSs]’

Resolution 2
As a Special Resolution:

“That, subject to Resolutions 1, 3, 4, 5 and 6 emNotice of this Extraordinary General Court beidgly
passed, each of the units of Deferred Stock (asetkin the Circular) of €0.54 each be sub-divideid 54
units of Deferred Stock of €0.01 each and eacheiiits of Ordinary Stock of €0.10 each in theitehpf

the Banl{the Issuer]oe sub-divided and converted into one unit of @ady Stoclof €0.05 and five units of
Deferred Stock of €0.01 and the Ordinary Stockhsltereby approve such sub-divisions and conversions
for all purposes, including to the extent they dibue the amendment of the rights attaching to@ndinary
Stock, and Bye-Laws 3(a) and 3(e) of the Bye-LdwsedanKthe Issuerfare amended accordingly

Resolution 3

As an Ordinary Resolution:

“That, subject to Resolutions 1, 2, 4, 5 and 6heNotice of this Extraordinary General Court beithgly
passed, the authorised capital stock of the Bfin& Issuer]be and is hereby enlarged by €3.3 billion
comprising 66 billion units of Ordinary Stock di.€5 each, each ranking pari passu with the e>gstinits

of Ordinary Stoclof €0.05 (as sub-divided by Resolution 2) and 22@&t units of Deferred Stock of €0.01
each, each ranking pari passu with the existingsuoi Deferred Stock (as sub-divided by Resold)dn
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Resolution 4
As an Ordinary Resolution:

“That, subject to Resolutions 1, 2, 3, 5 and 6 emNotice of this Extraordinary General Court beidgly
passed, the Directors be and are hereby generatiyavered to issue, allot, grant options over orotise
dispose of Ordinary Stock of the Bajtke Issuer]pursuant to the State Placing, the Rights Isshe, t
conversion of the Contingent Capital Instrumfthe CCNs] the issue of Ordinary Stock pursuant to the
Allotment Instrument, each as defined in the Cagufor cash, or non-cash consideration, on a noe-p
emptive basis (including the issue of the Contihgesmpital Instrumenfthe CCNs]and other securities
convertible into Ordinary Stock) or to agree toatny of the foregoing acts, up to and including 106f%he
nominal amount of the Ordinary Stoakthe BanKthe Issuerlas created by Resolution 3 and not previously
allotted, provided that this authority is withoutjudice to and in addition to the authority gradtpursuant

to resolutions 5, 7 or 8 passed at the Annual Galn€ourt of the Banlkthe Issuer]held on 15 June 2011.
This authority shall lapse on 31 December 2011.

Resolution 5
As an Ordinary Resolution:

“That, subject to Resolutions 1, 2, 3, 4 and 6 emNotice of this Extraordinary General Court beidgly
passed, the entry by the Bank into the allotmesttument deed whereby allotment rights in respécings

of Ordinary Stock will be granted to eligible paifants who elect to accept the Debt for Equitye@fi{as
defined in the Circular) (being the Allotment Instrent, as defined in the Circular) and opt to reeenew
units of Ordinary Stock be and is hereby approved #he Directors be and are hereby generally
empowered and authorised to issue, allot or othegvdispose of allotment rights in respect of the aeits

of Ordinary Stock pursuant to the Allotment Insteminon a non-pre-emptive basis for cash or non-cash
consideratiorf.

Resolution 6
As an Ordinary Resolution:

“That, subject to all of Resolutions 1, 2, 3, 4 &nd the Notice of this Extraordinary General Cobsding
duly passed, the issue of Ordinary Stock pursuatité State Placing (as defined in the Circularpgirice

of €0.10 per unit of Ordinary Stock (including wliesuch issue price is at a discount of more tha¥ 10
the middle market price (within the meaning of RGIB.10(1) of the Listing Rules of the Irish Stock
Exchange and Rule 9.5.10(1) of the Listing Ruleb®fUK Listing Authority (the rhiddle market pricg)

per unit of Ordinary Stock at the date the Statxisl to proceed with the State Placing) and theeiss
Ordinary Stock pursuant to the Debt for Equity @ff@as defined in the Circular) at a price withimetrange

of €0.1130 to €0.1176 per unit of Ordinary Stocicl{iding where such issue price is at a discounhofe
than 10% to the middle market price per unit of i@ady Stock at the date the issue price under thbtBor
Equity Offers is determined) be and is hereby apgdd

B. Impact of Conversion
The CCNs will only convert into new Ordinary Staokthe event that:

1. (a) that the Group’s published consolidated carelicapital ratio (or following the implementation
of CRD IV (as defined in the Conditions) the Graugonsolidated common equity tier 1 capital
ratio) falls below 8.25 per cent.), or (b) the CGahBank (as the competent authority) notifying the
Issuer that it has determined, in its absoluterdtam, that the Group’s financial and solvency
condition is deteriorating in such a way that tblevant capital ratio is likely to be below 8.25 pe
cent. in the short term; or
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2. (a) the Central Bank (as the competent authority)jts absolute discretion, determining that
conversion of the CCNs, together with the conversio write off of holders’ claims in respect of
any tier 1 capital instruments or tier 2 capitatinments that, pursuant to their terms or by djmera
of law, are capable of being converted into eqaityvritten off at that time, is, because customary
measures to improve the Group’s capital adequaeyatirthe time inadequate or unfeasible, an
essential requirement to prevent the Issuer froooiméng insolvent, bankrupt or unable to pay its
debts as they fall due, or from ceasing to carrt®business, or from failing to meet its minimum
capital adequacy requirements, as determined byCtrdral Bank; or (b) by virtue of customary
measures to improve the Group’s capital adequatygla the time inadequate or unfeasible, the
Issuer receiving an irrevocable commitment of exulmary support from the State (beyond
customary transactions and arrangements in theamdcourse) that has, or imminently will have,
the effect of improving the Group’s capital adequand without which, in the determination of the
Central Bank (as the competent authority), thedsstould become insolvent, bankrupt, unable to
pay its debts as they fall due, or cease carryingiobusiness or fail to meet its minimum capital
adequacy requirements, as determined by the C&dr.

In the event of the conversion of the CCNs, the lmemof units of new Ordinary Stock to be issued lvdne
equal to €1.0 billion divided by the CCN Conversierice. The Group expects to publish its core lier
capital ratio twice yearly, and additionally, abenwise required by the Central Bank or in ordemtet all
applicable disclosure requirements.

While the Board does not anticipate that the Greyguiblished core tier 1 capital ratio will fall kess than
8.25 per cent. and therefore trigger the automatioversion of the CCNs into new Ordinary Stock, if
circumstances were to change such that the Boarsidered this to be a more likely outcome, then the
Board could implement a number of actions thaelidves are readily actionable and would seek hegee
such additional core tier 1 capital as would avbi conversion of the CCNs.
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USE OF PROCEEDS

The Issuer will use the net proceeds of the CCNgh® day-to-day operations of the Issuer.
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FEES

The following table sets out the on-going feesd@hid by the Issuer to the transaction parties.

Type of Fee Amount of Fee

Commissions 1.5 per cent. on the aggregate
principal amount of the CCNs as
at the Issue Date

Upfront fees and expenses of the Approximately €46,000
Issuer

Ongoing fees and expenses of thé&pproximately  €2,000 per
Issuer annum.

Where applicable, VAT is
currently chargeable at 21%
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EXPENSE OF THE ADMISSION TO TRADING

The estimated total expenses related to the admigsitrading of the CCNs will be approximately GH)
(exclusive of VAT).
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TAXATION

IRELAND

Introduction

The following is a summary of the principal Irish tax consequences for individuals and companies of
ownership of the CCNs based on the laws and practdf the Irish Revenue Commissioners currently
in force in Ireland and may be subject to change.tldeals with Holders who beneficially own their
CCNs thereon as an investment. Particular rules riadiscussed below may apply to certain classes of
taxpayers holding CCNs, such as dealers in secuss, trusts etc. The summary does not constitutexa
or legal advice and the comments below are of a genal nature only. Prospective investors in the
CCNs should consult their professional advisers othe tax implications of the purchase, holding,
redemption or sale of the CCNs and the receipt ohterest thereon under the laws of their country of
residence, citizenship or domicile.

Withholding Tax on Interest

In general, withholding tax at the standard ratenobme tax (currently 20 per cent.) must be destiftom
Irish source yearly interest payments made by &sh Icompany. In this case the Irish Revenue
Commissioners have confirmed that the interesttisinva statutory exemption such that no withhodgiax

will apply.

(See the section below dealing with Deposit Intef@stention Tax and Encashment Tax for further
information on different forms of withholding taxes

Encashment Tax

Encashment tax may arise in respect of CCNs istyethe Issuer which constitute quoted Eurobonds.
CCNs which are quoted on a recognised stock exehand carry a right to interest will constitute tpeb
Eurobonds under Section 64 of the Irish Taxes Qaiswmn Act, 1997 (the TCA”). Where interest
payments made in respect of such CCNs are collemaealised by an Irish collection agent acting on
behalf of a Holder encashment tax will arise anaviébholding tax will be deducted from such paynseat
the standard rate of tax (which is currently 20 gemt.). Encashment tax will not arise where a bactk
solely in the clearing of a cheque and has no atetionship with the Holder. If the person owniting
CCN and entitled to the interest is not residertétand and has provided the appropriate dectardt the
relevant person specified by Section 64 of the T€Acashment tax will not arise. It is also necgsdar
avoid withholding, that such interest is not deempder the provisions of Irish tax legislation ®ibhcome

of another person that is resident in Ireland.

In the case of interest payments made by or thraeugdlying agent outside Ireland, no encashmerdriags
provided the interest is not received by, or pressbio, a banker (subject to the above) or anyrgibeson
in Ireland for encashment.

Deposit Interest Retention Tax (DIRT)

DIRT which is a form of Irish withholding tax capg@ly, the current rate is 27 per cent. (30 per.cghere
the interest, discount or premium is not payableuatly or more frequently). However, there will he
withholding on account for DIRT on interest paid liespect of the CCNs in either of the following
circumstances:

(A)  where the CCNs are and continue to be listed stock exchange; or

(B) in cases where the CCNs are not listed on ekst@change, where the person beneficially
entitled to the interest thereon is:
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() not resident in Ireland; or

(i) a company within the charge to corporation taxreland on such interest, discount or
premium; or

(i) a pension scheme or charity of the kind mendéd in the definition of “relevant deposit”
in paragraphs (f) or (h) of section 256(1) of tH@AT

and in each case has provided to the Issuer aro@ge declaration in the case of (i) above, and a
appropriate reference number in the case of (d)(@n above, as referred to in Section 256 of THA.

Taxation of Interest

Notwithstanding the fact that the Holder may reedanterest on the CCNs free from Irish withholdiag,

as any interest paid on the CCNs issued in Ireiguish source income, such income is within tharge to
Irish income tax (and the universal social changg/@ pay related social insurance in the caseabfiets
that are individuals). However, interest paid bg tssuer in accordance with the terms and comditaf

Section 198 (1)(c)(ii) TCA is exempt from income t&here the recipient is a company and eithert (8 i
not resident in Ireland and is resident in eithemeanber state of the European Union (other thdard} or
a country with which Ireland has signed a doublettaaty (collectively a Relevant Territory”) which

imposes a tax that generally applies to intereseivable in that relevant territory by companiesnir
sources outside that relevant territory or (ii) thierest is exempted from the charge to Irish imedax
under the terms of a double tax agreement whiditlier in force or which will come into force onat

ratification procedures have been completed.

A company that carries on a trade or businesseiarid and which receives interest on the CCNs tirau
branch or agency in Ireland to which the CCNs #trébated may be liable to Irish corporation tax sach
interest.

Ireland operates a self-assessment system in tegp&tcome and corporation taxes, pay relatedaoci
insurances and the universal social charge, angarspn with Irish source income chargeable tactares
within its scope, including a person who is neitfesident nor ordinarily resident. However, to d#tdas
been the practice of the Irish Revenue Commisssomet to seek to collect the liability from such
nonresident persons unless the recipient of theniechas any some other tax connection with Iretaruth
as a claim for repayment of Irish tax deductedoatree, an Irish agency, branch, trustee or tratleré can
be no guarantee that the Irish Revenue will coetitis practice in the future.

Withholding tax on Distributions made on Ordinary Stock

Distributions made by the Issuer are generallyestiio dividend withholding tax PWT”) at the standard
rate of income tax (currently 20%) unless the dtotdter is within one of the categories of exempt
stockholders referred to below. Where DWT applibg, Issuer is responsible for withholding DWT at
source and forwarding the relevant payment to thsh IRevenue Commissioners. For DWT purposes, a
dividend includes any distribution made by the ésdo its stockholders, including cash dividends)-oash
dividends and additional stock or units takeneéu lof a cash dividend.

Certain stockholders (both individual and corporate entitled to an exemption from DWT providedtth
the Issuer or a relevant qualifying intermediatye(gualifying intermediary from whom the dividersl i
received (Relevant Qualifying Intermediary”)) has received all of the necessary documentatgpired
by the relevant legislation from the stockholdeoipto payment of the dividend.

In particular, certain categories of Irish residstiickholders are entitled to an exemption from DWT
including (but not limited to) Irish resident commpes, qualifying employee stock ownership trusts,
collective investment undertakings, charities aedspon funds so long as the stockholder has prdvitde
broker, for onward transmission to the Relevantli@ilag Intermediary (or other designated agent) thie
case of Stocks held beneficially), or the Issuertiie case of stocks held directly), with all thexessary
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documentation prior to payment of the dividend. &ptdn very limited circumstances, distributiondrish
resident stockholders who are individuals are metvet from DWT.

A stockholder who is neither resident nor ordinyardsident in Ireland for Irish tax purposes is swlbject to
DWT on dividends received from the Issuer if theckholder is:

. an individual stockholder resident for tax pum®sn a Relevant Territory and the individual is
neither resident nor ordinarily resident in Ireland

. a corporate stockholder that is resident for garposes in a Relevant Territory provided that the
corporate stockholder is not under the control, thwredirectly or indirectly, of a person or persons
who is or are resident in Ireland;

. a corporate stockholder that is not residenttéor purposes in Ireland and which is ultimately
controlled, directly or indirectly, by persons et in a Relevant Territory;

. a corporate stockholder that is not residentdarpurposes in Ireland and whose principal cldss o
shares (or those of its 75% parent) is substaytelld regularly traded on a recognised stock
exchange either in a Relevant Territory, Irelandorsuch other stock exchange approved by the
Minister; or

. a corporate stockholder that is not residentdarpurposes in Ireland and is wholly owned, diyect
or indirectly, by two or more companies where thien@pal class of shares of each of such
companies is substantially and regularly tradedaorecognised stock exchange in a Relevant
Territory, Ireland or on such other stock exchaageroved by the Minister,

and provided that, in all cases the stockholdercoaspleted prescribed forms to such stockholdentgdry
for onward transmission to the Issuer or to theeRRat Qualifying Intermediary (or other designahggnt)
(in the case of stocks held beneficially), or te tesuer or its transfer agent (in the case ofkstdweld
directly) prior to payment of the dividend.

Taxation on Dividends

Irish Holders of Ordinary Stock that are individualre subject to Irish income tax, universal sadherges
and in some circumstances pay related social insaran the gross dividend at their marginal ratéanf
The gross dividend is the dividend received plus DWithheld by the Issuer. Irish Holders that are
individual stockholders are generally entitled t@radit for the DWT deducted against their incorae t
liability and to have refunded to them any amouptvihich DWT exceeds such income tax liability
provided that they furnish the statement of DWTfeswefd to the Irish Revenue.

Irish Holders that are corporates are generallyngtérom Irish tax on dividends received from thsuer. If
an Irish resident corporate stockholder is a clom@mpany, as defined under Irish legislation, it miay
certain circumstances, be liable to investmentnmegurcharge.

Non-Irish resident stockholders are, unless edtitteexemption from DWT, liable to Irish income tar
dividends received from the Issuer. However, theTDiéducted by the Issuer discharges such liakiity
Irish income tax provided that they furnish thetesteent of DWT suffered to the Irish Revenue. Wheere
non-resident stockholder is entitled to exemptioomf DWT, then no Irish income tax arises, and where
DWT has been deducted, the Holder may be entilleg¢k a refund of the DWT withheld.

Capital Gains Tax

A Holder will be subject to Irish taxes (curren®p per cent.) on capital gains on a disposal ofCNC
unless such Holder is a person neither residentorginarily resident in Ireland who does not have a
enterprise, or an interest in an enterprise, wharhies on business in Ireland through a brandmgency or
a permanent representative to which or to whonCi@@bls are attributable.
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A conversion of the CCNs into Ordinary Stock of theuer should not give rise to an Irish capitahgadax
charge for the Holder who receives the Ordinarciio exchange for the CCNs held by them immedyatel
prior to the conversion. The Ordinary Stock recdiea the conversion of the CCNs should be deenmed, f
Irish capital gains tax purposes, to be the sametas the CCNs with the same base cost and aaxyuisi
date as the CCNSs.

A Holder will be subject to Irish taxes (curren$ per cent.) on capital gains on a disposal ofir@rg
Stock unless such Holder is a person neither nesita ordinarily resident in Ireland who does hate an
enterprise, or an interest in an enterprise, wharhies on business in Ireland through a brandmgency or
a permanent representative to which or to whonCiils are attributable and provided such Ordinaoglst
is listed on the Irish Stock Exchange at the tifhdigposal.

Stamp Duty

No Irish stamp duty is payable on the issue ofGR#Ns or the Ordinary Stock. A subsequent trandféne
CCNs or Ordinary Stock will attract Irish stamp yait 1% on the consideration paid, or market vélue
greater. Stamp duty is payable within thirty daysany such transfer, and is generally payablehgy t
transferee, except in the case of a voluntary gdisipa, where both the transferor and transferegaintly
liable for the duty.

Capital Acquisitions Tax

A gift or inheritance consisting of CCNs or OrdipaBtock will generally be within the charge to fris
Capital Acquisitions tax (currently 25 per cent.gither (i) the disponer or the donee/successoelation to
the gift or inheritance is resident or ordinarigsident in Ireland (or in case of gifts/inheritasitaken under

a discretionary trust, capital acquisitions taxlajpply where the disponer is resident, ordinarédgident
(and in the case of discretionary trusts estaliishefore 1st December, 1999, domiciled) in Ireland
irrespective of the residence or ordinary residesfcine donee/successor) on the relevant date)af {fne
CCNs or Ordinary Stock, as the case may be, ashb #ituated property. CCNs and Ordinary Stock which
are in registered form are regarded as Irish ptgpenere the principal register is maintained igldnd or is
required to be maintained in Ireland. At the ddtessue of the CCNs to the Initial Holder, theyIwibt be
Irish situated property as the principal registél e located outside Ireland at that date, wifil®rdinary
Stock was issued on that date it would be Irishasitd property as the principal register will bealed in
Ireland at that date. It is possible that the lacabf the relevant register for both the CCNs @rdinary
Stock could subsequently change.

EU Savings Directive

Under EC Council Directive 2003/48/EC on the taxatdf savings income, Member States are required to
provide to the tax authorities of another Membeaxt&details of payments of interest (or similarome)
paid by a person within its jurisdiction to an ividual resident in that other Member State. Howgefara
transitional period, Belgium, Luxembourg and Auwstaire instead required (unless during that petfieg t
elect otherwise) to operate a withholding systemelation to such payments (the ending of suctsttiamal
period being dependent upon the conclusion of icedther agreements relating to information excleang
with certain other countries). A number of non-Etuetries and territories including Switzerland have
adopted similar measures (a withholding systerhencase of Switzerland).

Ireland has implemented the EC Council Directivd3@8/EC on the taxation of savings income into
national law. Accordingly, any Irish paying agenaking an interest payment on behalf of the Bankrto
individual or certain residual entities residentainother Member State of the European Union omaiert
associated and dependent territories of a Memkbege Still have to provide details of the payment and
certain details relating to the Holder (includintge tHolder's name and address) to the Irish Revenue
Commissioners who in turn are obliged to providehsimformation to the competent authorities of stete

or territory of residence of the individual or msal entity concerned.
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The Issuer or its agents shall be entitled to meqaiHolder to provide any information regardingithiax
status, identity or residency in order to satisfg tlisclosure requirements in Directive 2003/484f@d a
Holder will be deemed by their subscription for CCté have authorised the automatic disclosure dfi su
information by the Issuer or its appropriate agémthe relevant tax authorities.

On 15th September, 2008 the European Commissioadss report to the Council of the European Union o
the operation of the Directive, which included temmission’s advice on the need for changes to the
Directive. On 13th November, 2008 the European Cimsion published a more detailed proposal for
amendments to the Directive, which included a nundfesuggested changes. The European Parliament
approved an amended version of this proposal on 2gtil, 2009. If any of those proposed changes are
made in relation to the Directive, they may amentroaden the scope of the requirements describeda
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10.

GENERAL INFORMATION

The issue of the CCNs was authorised by resolutdiig the court of directors of the Issuer passed
on 8 July 2011; and (ii) a committee of the direstof the Issuer passed on 26 July 2011.

Application has been made to the Irish Stock Exgbaior the CCNs to be admitted to the Official

List and trading on its regulated market, subjecthie approval of the Irish Stock Exchange. The
Issuer will pay a fee of approximately €5,000 fioe admission to trading of the CCNs. Davy is
acting solely in its capacity as listing agent floe Issuer in connection with the CCNs and is not
itself seeking admission of the CCNs to the Offitisst or trading on the regulated market of the

Irish Stock Exchange for the purposes of the PrdspeDirective.

The listing of the CCNs on the Irish Stock Exchamgk be expressed in euro. Transactions will
normally be effected for settlement in euro anddelivery on the third Business Day after the day
of the transaction. It is expected that listingled CCNs on the Irish Stock Exchange will be grdnte
on or before the Issue Date subject only to is$uleeoCertificates which will take place subjectyon
to satisfaction of certain conditions precedenttaimed in the CCN Purchase Agreement. If such
conditions precedent are not so satisfied on arbehe Issue Date there will be no issue anadhjsti
of the CCNs as aforesaid.

The ISIN for CCNs is IEOOB658RR60.
The financial year end of the Issuer is 31 December

The Issuer is not involved in any governmentalaley arbitration proceedings which may have or
have had since its date of incorporation a sigarficeffect on its financial position or profitabyli

nor is the Issuer aware that any such proceedimggemnding or threatened other than as disclosed in
the Equity Prospectus.

In relation to this transaction, the Issuer hama into the CCN Purchase Agreement, referred to
under the section entitledPlirchase and Sdlebove, which agreement may be material.

Save as disclosed in Part I, Part VII, Part X, R&rPart XIV, Part XV and Part XVIII of the Equity
Prospectus and in the section entitlddthée Governor & Company of the Bank of Irelamd this
Prospectus, there has been (i) no material adeéiesege in the financial position or prospects ef th
Issuer; and (ii) no significant change in the trgdior financial position of the Issuer since 31
December 2010 the date of the latest audited finhs@atements.

The auditors of the Issuer are Pricewaterhouse@sopéich is a member of the Institute of
Chartered Accountants of Ireland.

Copies of the following documents may be inspedtedlectronic format, during usual business
hours at the registered office of the Issuer ferlife of this Prospectus:

(@) the charter and bye laws of the Issuer; and
(b) the Agency Deed

Any reference to websites in this Prospectus isnflmrmation purposes only and such websites shall
not form part of this document.
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