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22 October 2008

Richard Burrows

Govemor o

The Governor and Company of the Bank of Ireland
Lower Baggot Street '

Dublin 2

Strictly Private and Confidential
Dear Mr Burrows

[ refer to the Government announcement of 30 September 2008 to guarantee the
deposits and certain other liabilities of a number of credit institutions in Ireland,
eligibility for which was subsequently extended on 9 October 2008 to a number of
banking subsidiaries with a significant retail customer presence in Ireland.

As you arc aware the Credit Institutions (Financial Support) Act 2008 which was
enacted on 2 October 2008 and the Credit Institutions (Financial Support) Scheme
2008 provide the legal basis for me, in my role as Minister for Finance, to provide the
State guarantee.

Under paragraph 5 of the Scheme a credit institution specified by order under section
6(1) of the Act of 2008 joins the Scheme by executing a Guarantee Acceptance Deed
in the form to be specified by the Minister. In addition, where relevant, under the
Scheme the Minister may also require that a parent or any other company within the
credit institution's group exccute such Guarantee Acceptance Deed in respect of itself
or any other company within the group.

Please find enclosed with this letter two copies of a Guarantee Acceptance Deed
which The Governor and Company of the Bank of Ireland must exccute in order to
join the Scheme. Two copies of Guarantec Acceptance Deeds for certain of your
subsidiaries which are to have the benefit of the Scheme are also enclosed.

The charge factor applicable to your institution is expressed on page 2 of the deed.
The charge is based on the estimated cost to the Exchequer for providing the
guarantee and appropriate institution related risk factors. Please note that you are
required to pay the aggregate charge applicable to all of your subsidiaries who have
the benefit of the Scheme.
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I propose to make an order very shortly under section 6(1) of the Act to specify the
credit institutions or subsidiaries whose covered liabilities are guaranteed under the
Scheme. Accordingly, 1 look forward to receiving the duly executed Guarantee
Acceptance Deeds as soon as possible.

You should note that in order to conform to the legislative requirements set out in the
Act, the Guarantee Acceptance Deeds should not be dated by you at this stage. Once
you have returned the duly executed Guarantee Acceptance Deeds on this basis, their
receipt will be acknowledged to you, I will make the relevant order designating your
institution and any other relevant institutions in your group as covered institutions and
I will arrange to have the Guarantee Acceptance Deeds dated and one of the originals
of each returned to you for your records.

You will note that the Guarantee Acceptance Deeds also require the submission of a
legal opinion in respect of your institution and the relevant members of your group

‘within 45 days of the date of the deed. In this regard a form of opinion will be sent to

you shortly by my Department.

Finally, I wish to stress the importance of ensuring that your institution's recourse to
interbank deposits with a maturity up to three months is balanced and proportionate
with your overall funding needs so as to ensure consistency with the management of
liquidity by the Eurosystem and compatibility with. the operational framework of the
Eurosystem. This will help underpin the implementation of the single monetary
policy by the European Central Bank by ensuring that there is no distortion in the
Irish segment of the euro area money market by potentially increasing short-term debt
issuance, This aspect of the implementation of the Scheme will be closely monitored
by my Department and the Financial Regulator in the coming months.

Y ours sincere

SRIAN LENIHAN

Brian Lenihan TD
Minister for Finance
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22 October 2008

- Gilhan Bowler

. Chairperson. -
Irish Life & Permianent plc
Irish Life Centre
Lower Abbey Street
Dublin 1

Strictly Private and Confidential

Dear Ms Bowler

- I refer to the Government announcement of 30 September 2008 to guarantee the
deposits and certain other liabilities of a number of credit institutions in Ireland,
cligibility for which was subsequently extended on 9 October 2008 to a number of
banking subsidiaries with a significant retail customer presence in Ireland.

As you are aware the Credit Institutions (Financial Support) Act 2008 which was
enacted on 2 October 2008 and the Credit Institutions (Financial Support) Scheme
2008 provide the legal basis for me, in my role as Minister for Finance, to provide the
State guarantee.

Under paragraph 5 of the Scheme a credit institution specified by order under section
6(1) of the Act of 2008 joins the Scheme by executing a Guarantee Acceptance Deed
in the form to be specified by the Minister. In addition, where relevant, under the
Scheme the Minister may also require that a parent or any other company within the
credit institution's group execute such Guarantee Acceptance Deed in respect of itself
or any other company within the group.

Please find enclosed with this letter two copies of a Guarantee Acceptance Deed
which Irish Life & Permanent ple must execute in order to join the Scheme. Two
copies of a Guarantee Acceptance Deed for one of your subsidiaries which is to have
the benefit of the Scheme are also enclosed.

The charge factor applicable to your institution is expressed on page 2 of the deed.
The charge is based on the estimated cost to the Exchequer for providing the
guarantce and appropriate institution related risk factors. Please note that you are
required to pay the aggregate charge applicable to all of your subsidiaries who have
the benefit of the Scheme.

Paipéar 100% Athchdrsailte o 1
&&

Printed on 100% recycled paper



[ propose to make an order very shortly under section 6(1) of the Act to specify the
credit institutions or subsidiaries whose covered liabilities are guaranteed under the
Scheme. Accordingly, T look forward to receiving the duly executed Guarantee
Acceptance Deeds as soon as possible.

You should note that in order to conform to the legislative requirements set out in the
Act, the Guarantee Acceptance Deeds should not be dated by you at this stage. Once
you have returned the duly executed Guarantee Acceptance Deeds on this basis, their
receipt will be acknowledged to you, I will make the relevant order designating your
institution and any other relevant institutions in your group as covered institutions and
[ will arrange to have the Guarantee Acceptance Deeds dated and one of the originals
of each returned to you for your records.

You will note that the Guarantee Acceptance Deeds also require the submission of a
legal opinion in respect of your institution and the relevant members of your group
~within 45 days of the date of the deed. In this regard a form of opinion will be sent to
you shortly by my Department. '

Finally, [ wish to stress the importance of ensuring that your institution's recourse to
interbank deposits with a maturity up to three months is balanced and proportionate
with your overall funding needs so as to ensure consistency with the management of
liquidity by the Eurosystem and compatibility with the operational framework of the
Eurosystem. This will help underpin the implementation of the single monetary
policy by the European Central Bank by ensuring that there is no distortion in the
Irish segment of the euro area money market by potentially increasing short-term debt
issuance. This aspect of the implementation of the Scheme will be closely monitored
by my Department and the Financial Regulator in the coming months.

Yours sincerely,

BRIAN LENIHAN

Brian Lenihan TD
Minister for Finance
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22 October 2008

Mark Moran
Chairman
EBS Building Society
EBS Building

* 2 Burlington Road
Dublin 4

Strictly Private and Confidential

Dear Mr Moran

I refer to the Government announcement of 30 September 2008 to guarantee the
deposits and certain other liabilities of a number of credit institutions in Ireland,
eligibility for which was subsequently extended on 9 October 2008 to a number of
banking subsidiaries with a significant retail customer presence in Ireland.

As you are aware the Credit Institutions (Financial Support) Act 2008 which was
enacted on 2 October 2008 and the Credit Institutions (Financial Support) Scheme
2008 provide the legal basis for me, in my role as Minister for Finance, to provide the
State guarantee.

Under paragraph 5 of the Scheme a credit institution specified by order under section
6(1) of the Act of 2008 joins the Scheme by executing a Guarantee Acceptance Deed
in the form to be specified by the Minister. In addition, where relevant, under the
Scheme the Minister may also require that a parent or any other company within the
credit institution's group execute such Guarantee Acceptance Deed in respect of itself
or any other company within the group.

Please find enclosed with this letter two copies of a Guarantee Acceptance Deed
which EBS Building Society must execute in order to join the Scheme.

The charge factor applicable to your institution is expressed on page 2 of the deed.
The charge is based on the estimated cost to the Exchequer for providing the
guarantee and appropriate institution related risk factors.

I propose to make an order very shortly under section 6(1) of the Act to specify the
credit institutions or subsidiaries whose covered liabilities are guaranteed under the
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Scheme. Accordingly, I look forward to receiving the duly executed Guarantee
Acceptance Deeds as soon as possible.

You should note that in order to conform to the legislative requirements set out in the
Act the Guarantee Acceptance Deeds should not be dated by you at this stage. Once
you have returned the duly executed Guarantee Acceptance Deeds on this basis, their
receipt will be acknowledged to you, [ will make the relevant order designating your
institution as a covered institution and [ will arrange to have the Guarantee
Acceptance Deeds dated and oue of the originals returned to you for your records.

You will note that the Guarantee Acceptance Deed also requires the submission of a
legal opinion in respect of your institution within 45 days of the date of the deed. In
this regard a form of opinion will be sent to you shortly by my Department.

Finally, I wish to stress the importance of ensuring that your institution's recourse to
interbank deposits with a maturity up to three months is balanced and proportionate
with your overall funding needs so as to ensure consistency with the management of
liquidity by the Eurosystem and compatibility with the operational framework of the
Burosystem. This will help underpin the implementation of the single monetary
policy by the Europeani Centra! Bank by ensuring that there is no distortion in the
Irish segment of the euro area money market by potentially increasing short-term debt
issuance. This aspect of the implementation of the Scheme will be closely monitored
by my Department and the Financial Regulator in the coming months.

Yours sincerely,

BRIAN LENIHAN

Brian Lenihan TD
Minister for Finance
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22 October 2008

‘Michael Walsh

Chairman

Irish Nationwide Building Society
Nationwide House

Grand Parade -

Dublin 6

Strictly Private and Confidential

Dear Mr Walsh

I refer to the Government announcement of 30 September 2008 to guarantee the
deposits and certain other liabilities of a number of credit institutions in Ireland,
eligibility for which was subsequently extended on 9 October 2008 to a number of
banking subsidiaries with a significant retail customer presence in Ireland.

As you are aware the Credit Institutions (Financial Support) Act 2008 which was
enacted on 2 October 2008 and the Credit Institutions (Financial Support) Scheme
2008 provide the legal basis for me, in my role as Minister for Finance, to provide the
State guarantee.

Under paragraph 5 of the Scheme a credit institution specified by order under section
6(1) of the Act of 2008 joins the Scheme by executing a Guarantee Acceptance Deed
in the form to be specified by the Minister. In addition, where relevant, under the
Scheme the Minister may also require that a parent or any other company within the
credit institution's group execute such Guarantee Acceptance Deed in respect of itself
or any other company within the group.

Pleasc find enclosed with this letter two copies of a Guarantee Acceptance Deed
which Irish Nationwide Building Society must execute in order to join the Scheme.
Two copies of a Guarantee Acceptance Deed for one of your subsidiaries which is to
have the benefit of the Scheme are also enclosed.

The charge factor applicable to your institution is expressed on page 2 of the deed.
The charge is based on the estimated cost to the Exchequer for providing the
guarantee and appropriate institution related risk factors. Please note that you are
required to pay the aggregate charge applicable to all of your subsidiaries who have
the benefit of the Scheme.
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I propose to make an order very shortly under section 6(1) of the Act to specify the
credit institutions or subsidiaries whose covered liabilities are guaranteed under the
Scheme.  Accordingly, I look forward to receiving the duly executed Guarantee
Acceptance Deeds as soon as possible,

You should note that in order to conform to the legislative requirements set out in the
Act, the Guarantee Acceptance Deeds should not be dated by you at this stage. Once
you have returned the duly executed Guarantee Acceptance Deeds on this basis, their
receipt will be acknowledged to you, I will make the relevant order designating your
institution and any other relevant institutions in your group as covered institutions and
['will arrange to have the Guarantee Acceptance Deeds dated and one of the originals
of cach returned to you for your records. :

You will note that the Guarantee Acceptance Deeds also require the submission of a
legal opinion in respect of your institution and the relevant members of your group
within 45 days of the date of the deed. In this regard a form of opinion will be sent to
“you shortly by my Department. - '

- Finally, I wish to stress the importance of eﬁsuring that your institution's recourse to
interbank deposits with a rﬁalurity up to three months is balanced and proportionate
with your overall funding needs so as to ensure consistency with the management of
liquidity by the Eurosystem and compatibility with the operational framework of the
Eurosystem. This will help underpin the implementation of the single monetary
policy by the European Central Bank by ensuring that there is no distortion in the
Irish segment of the euro area money market by potentially increasing short-term debt
issuance. This aspect of the implementation of the Scheme will be closely monitored
by my Department and the Financial Regulator in the coming months.

Yours sincerely,

BRIAN LENIHARN

Brian Lenihan TD
Minister for Finance
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22 October 2008

Thierry Schuman
‘Chairman

‘Postbank Ireland Limited |
“Block | '

West Pier Business Campus

Dun Laoghaire

Co. Dublin

Strictly Private and Confidential

Dear Mr Schuman

I refer to the Government announcement of 30 September 2008 to guarantee the
deposits and certain other liabilitics of a number of credit institutions in Ireland,
eligibility for which was subsequently extended on 9 October 2008 (o a number of
banking subsidiaries with a significant retail customer presence in Ireland.

As you are aware the Credit Institutions (Financial Support) Act 2008 which was
enacted on 2 October 2008 and the Credit Institutions (Financial Support) Scheme
2008 provide the legal basis for me, in my role as Minister for Finance, to provide the
State guarantee.

Under paragraph 5 of the Scheme a credit institution specified by order under section
6(1) of the Act of 2008 joins the Scheme by executing a Guarantee Acceptance Deed
in the form to be specified by the Minister. In addition, where relevant, under the
Scheme the Minister may also require that a parent or any other company within the
credit institution's group execute such Guarantee Acceptance Deed in respect of itself
or any other company within the group.

Please find enclosed with this letter two copies of a Guarantee Acceptance Deed
which Postbank Ireland Limited must execute in order to join the Scheme.

The charge factor applicable to your institution is expressed on page 2 of the deed.
The charge is based on the estimated cost to the Exchequer for providing the
guarantee and appropriate institution related risk factors.

[ propose to make an order very shortly under section 6(1) of the Act to specify the

credit institutions or subsidiaries whose covered liabilities are guaranteed under the
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Scheme. Accordingly, I look forward to receiving the duly executed Guarantee
Acceptance Deeds as soon as possible.

You should note that in order to conform to the legislative requirements set out in the
Act the Guarantee Acceptance Deeds should not be dated by you at this stage. Once
you have returned the duly executed Guarantee Acceptancg Deeds on this basis, their
receipt will be acknowledged to you, I will make the relevant order designating your
institution as a covered institution and 1 will arrange top have the Guarantee
Acceptance Deeds dated and onc of the originals returned g, you for your records.

You will note that the Guarantee Acceptance Deed also requires the submission of a
legal opinion in respect of your institution within 45 days of the date of the deed. In
this regard a form of opinion will be sent to you shortly bymy Department.

Finally, T wish to stress the importance of ensuring that your institution's recourse-to
interbank deposits with a maturity up to three months is balanced and proportionate
with your overall funding needs so as to ensure consistency with the management of
liquidity by the Eurosystem and compatibility with the operational framework of the
Eurosystem. This will help underpin the implementation of the single monetary
policy by the European Central Bank by ensuring that there is no distortion in the
Irish segment of the euro area money market by potentially increasing short-term debt
issuance. This aspect of the implementation of the Scheme will be closely monitored
by my Department and the Financial Regulator in the coming months.

Yours sincerely,

BRIAN LENIHARN

Brian Lenihan TD
Minister for Finance
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22 October 2008

- Sean Fitzpatrick
Chairman = R -
- Anglo Irish Bank Corporation plc
Stephen Court
18/21 St. Stephen’s Green
Dublin 2

Si:rictlv Private and Confidential

Dear Mr Fitzpatrick

[ refer to the Government announcement of 30 September 2008 to guarantee the
deposits and certain other liabilities of a number of credit institutions in Ireland,
eligibility for which was subscquently extended on 9 October 2008 to a number of
banking subsidiaries with a significant retail customer presence in freland.

As you are aware the Credit Institutions (Financial Support) Act 2008 which was
enacted on 2 October 2008 and the Credit Institutions (Financial Support) Scheme
2008 provide the legal basis for me, in my role as Minister for Finance, to provide the
State guarantee.

Under paragraph 5 of the Scheme a credit institution specified by order under section
6(1) of the Act of 2008 joins the Scheme by executing a Guarantee Acceptance Deed
in the form to be specified by the Minister. In addition, where relevant, under the
Scheme the Minister may also require that a parent or any other company within the
credit institution's group execute such Guarantee Acceptance Deed in respect of itself
or any other company within the group.

Please find enclosed with this letter two copies of a Guarantee Acceptance Deed
which Anglo Irish Bank Corporation ple must execute in order to join the Scheme.
Two copies of a Guarantee Acceptance Deed for one of your subsidiaries which is to
have the benefit of the Scheme are also enclosed.

The charge factor applicable to your institution is expressed on page 2 of the deed.
The charge is based on the estimated cost to the Exchequer for providing the
guarantee and appropriate institution related risk factors. Please note that you are
required to pay the aggregate charge applicable to all of your subsidiaries who have
the benefit of the Scheme.
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[ propose to make an order very shortly under section 6(1) of the Act to specify the
credit institutions or subsidiaries whose covered liabilities are guaranteed under the
Scheme. Accordingly, 1 look forward to receiving the duly executed Guarantee
Acceptance Deeds as soon as possible.

Y ou should note that in order to conform to the legislative requirements set out in the
Act, the Guarantee Acceptance Deeds should not be dated by you at this stage. Once
you have returned the duly executed Guarantee Acceptance Deeds on this basis, their
receipt will be acknowladged to you, I will make the relevant order designating , our
institution and any other relevant institutions in your group as covered institutions and
[ will arrange to have the Guarantee Acceptance Deeds dated and one of the originals
of each returned to you for your records. :

You will note that the Guarantee Acceptance Deeds also require the submission of a
legal opinion in respect of your institution and the relevant members of your group
within 45 days of the date of the deed. In this regard a form of opinion will be sent to
you shortly by my Department, '

Finally, I wish to stress the importance of ensuring that your institution's recourse to
interbank deposits with a maturity up to three months is balanced and proportionate
with your overall funding needs so as to ensure consistency with the management of
liquidity by the Eurosystem and compatibility with the operational framework of the
Eurosystem. This will help underpin the implementation of the single monetary
policy by the European Central Bank by ensuring that there is no distortion in the
Irish segment of the curo area money market by potentially increasing short-term debt
issuance. This aspect of the implementation of the Scheme will be closely monitored
by my Department and the Financial Regulator in the coming months.

Yours sincerely,

SRIAN LENIHAN

- Brian Lenihan TD
Minister for Finance
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22 October 2008

Dermot Gleeson
Chairman

Allied Irish Banks, plc
Bankcentre
Ballsbridge

Dublin 4

Strictly Private and Confidential

Dear Mr Gleeson

I refer to the Government announcement of 30 September 2008 to guarantee the
deposits and certain other liabilitics of a number of credit institutions in Ireland,
cligibility for which was subsequently extended on 9 October 2008 to a number of
banking subsidiaries with a significant retail customer presence in Ireland.

As you are aware the Credit Institutions (Financial Support) Act 2008 which was
enacted on 2 October 2008 and the Credit Institutions (Financial Support) Scheme
2008 provide the legal basis for me, in my role as Minister for Finance, to provide the
State guarantee. '

Under paragraph 5 of the Scheme a credit institution specified by order under section
6(1) of the Act of 2008 joins the Scheme by executing a Guarantee Acceptance Deed
in the form to be specified by the Minister. In addition, where relevant, under the
Scheme the Minister may also require that a parent or any other company within the
credit institution's group execute such Guarantee Acceptance Deed in respect of itself
or any other company within the group.

Please find enclosed with this letter two copies of a Guarantee Acceptance Deed
which Allied Irish Banks, ple must execute in order to Join the Scheme. Two copies
of Guarantee Acceptance Deeds for certain of your subsidiaries which are to have the
benefit of the Scheme are also enclosed.

The charge factor applicable to your institution is cxpressed on page 2 of the deed.
The charge is based on the estimated cost to the Exchequer for providing the
guarantee and appropriate institution related risk factors. Please note that you are
required to pay the aggregate charge applicable to all of your subsidiaries who have
the benefit of the Scheme.
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I propose to make an order very shortly under section 6(1) of the Act to specify the
credit institutions or subsidiaries whose covered liabilities are guaranteed under the
Scheme. Accordingly, I look forward to receiving the duly executed Guarantee
Acceptance Deeds as soon as possible.

You should note that in order to conform to the legislative requirements set out in the
Act, the Guarantee Acceptance Deeds should not be dated by you at this stage. Once
you have returned the duly executed Guarantee Acceptance Deeds on this basis, their
receipt will be acknowledged to you, [ will make the relevant order designating your
institution and any other relevant institutions in your group as covered institutions and
I will arrange to have the Guarantee Acceptance Deeds dated and one of the originals
of each returned to you for your records.

You w1ll note that the Guarantee Acceptance Deeds also require the subm:ss;cn ofa
legal opinion in respect of your institution and the relevant members of your group .
within 45 days of the date of the deed. In thlS regard a form of opinion will be sent to

you shortly by my Departmcnt

Finally, I wish to stress the importance of ensuring that your institution's recourse to
interbank deposits with a maturity up to three months is balanced and proportionate
with your overall funding needs so as to ensure consistency with the management of
liquidity by the Eurosystem and compatibility with the operational framework of the
Eurosystem. This will help underpin the implementation of the single monetary
policy by the European Central Bank by ensuring that. there is no distortion in the
Irish segment of the euro area money market by potentially increasing short-term debt
issuance. This aspect of the implementation of the Scheme will be closely monitored
by my Department and the Financial Regulator in the coming months.

BRIAN LENIF

Brian Lenihan TD
Minister for Finance

IAN
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Dear Minister,
I enclose two copies of a duly executed Guarantee Acceptance Deed for Postbank Ireland Limited. I
would hereby request that Postbank Ireland Limited be designated by Order under Section 6 (1) of the

Act as a specified credit institution whose covered liabilities are guaraniced under the Scheme.

I'look forward to receiving an original Guarantee Acceptance Deed duly executed by the Minister.

Yours sincerely
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4 -
Margaret'S weeney =
Chief Executive Officer
Postbank

Terms and Conditions apply. Registered in Ireland No. 427594, Registered office: Block One West pier Business Campus, Old Dunleary Road, Dun Laoghaire, Co. Dublin. Postbank
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Anglo Irish Bank Corporation ple

Stephen Court Tel: #353 1 6162000 Fax: Banking +353 1 6162481

18721 5t Stephen’s Green  SWIFT: AngolE2D Fax Treasury + 353 | 6162467
Dublin 2 Website: wwwangloirishbank.com  Fax: Personal Savings + 353 1 5162483
Ireland Fax: Personnel + 353 | 6162488

Mr Brian Lenihan
Minister for Finance
Department of Finance
Upper Merrion Street
Dublin 2

24 October 2008

Dear Minister

Government Guarantee

I refer to your letter of 22 October 2008 addressed to our Chairman enclosing a form
- of Guarantee Acceptance Deed for the purposes of the Credit Institutions (Financial
Support) Scheme 2008. We enclose two copies of the Deed duly executed by the
Bank. Also enclosed is an authenticated copy of the Deed in respect of Anglo Irish
‘Bank Corporation (International) ple, the original of which will be delivered to you on .
Tuesday. ' ' E

-

As you are aware, we have been concerned about the possibility that, under the terms

" of the enclosed Deed, we might become liable to the Minister for some economic
consequences of the failure of another covered institution. We appreciate your

i Department making your legal advisers available to discuss this matter with us

yesterday evening. In that regard, our understanding, taken from the Market Notice of

22 October 2008 and on which the Bank and its directors have relied in entering into

this Deed, is that will this not occur, and that our liability to the Minister and the

State under the Scheme and the Deed will under no circumstances extend beyond the

counterindemnity of our own obligations, and those of any covered subsidiary of ours.

N2

Yours sincerely

David Drumm
Group Chief Executive

Directors: Sean P FicPamick Chairman, David K. Drumm Chief Executive, Lar Bradshavs, Moél Harwerth (US), Anne | Heraty, Michae! facob, William A. McAceer, Gary HeGann,
Dional O'Connor, Dechn Quilligan, Ned Sullivan, Par Whelan




DATEDJLr OCTOBER 2008

ANGLO IRISH BANK CORPORATION PLC

~ THE MINISTER FOR FINANCE

GUARANTEE ACCEPTANCE DEED

GAD 2.1




THIS GUARANTEE ACCEPTANCE DEED is given thet ™ tay of October, 2008.

BY:

(€Y

@

ANGLO IRISH BANK CORPORATION PLC (registered no. 22045) having its
registered office at Stephen Court, 18/21 St Stephen’s Green, Dublin 2, Ireland
(hereinafter referred to as the “Covered Institution” which expression shall include
its successors and assigns) IN FAVOUR OF: '

THE MINISTER FOR FINANCE OF IRELAND (hcreinafer called the

“Minister” which expression shall include his successors and assigns).

" WHEREAS: -

(A)

(®)

(€

(D)

The Covered Institution has requested that the Minister spécify by order pursuant to
section 6(1) of the Act of 2008 that it has the benefit of a guarantee from the Minister

- pursuant to the terms of the Scheme in respect of certain of its obligations.

The Covered Institution has consented to and has agreed with the Minister that it will
comply with the terms of the ‘Scheme and the Covered Institution has, inter alia,
agreed to indemnify the Minister against any payments the Minister is required to .
make under the Guarantee. - ‘ o :

The indemnities given by the Covered Institution herein relate only to payments made

* by the Minister under the Guarantee given in respect of Covered Liabilities of the

Covered Institution and any of its Subsidiaries which are covered institutions under
the Scheme and not in relation to any other guarantee given by the Minister or any
other person.

In reliance on the perfdrmance by the Covered Institution of its obligations referred to
in paragraphs (B) and (C) above, the Minister has agreed to specify by order the
Covered Institution as having the benefit of the Guarantee.

NOW BY THIS DEED the Covered Institution hereby irrevocably and unconditionally
undertakes, covenants and agrees as follows: '

1.

In this Deed the following terms shall have the following meanings:

“Act of 2008” means the Credit Institutions (Financiai Support) Act 2008;
“Beneficiary” means any payee ot potential payee under the Guarantee;
“BusihessDay” means any day that commercial banks settie payments in Dublin;

“Central Bank” means The Central Bank and Financial Services Authority of
Treland; '
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«Covered Liabilities” has the meaning given to such term in the Scheme;

“Governor” has the meaning given to such term in the Act of 2008;

“Group” means, in relation to a Covered Institution, itself and any Subsidiary or
holding company (as defined in Section 155 of the Companies Act 1963);

““Guarantee” means a guarantee of Covered Liabilities of the Covered Institution in '
. -aceordance with the terms of the Scheme;, - ' '

-‘-"(;.uaxjantéefExpiw Date” means 29 Séptémbér'ZOlO or such carlier date upon which | i
the Guarantee expires pursuant to the terms of the Scheme; .~ - e R

 “Payment Date” means, in i‘espect of each Payment Quarter, the fifth B’usiness'Day

of such Payment Quarter (provided that the Payment Date for the first Payment
Quarter shall be 2 January 2009 or, if such day is not- & Business Day, the next
succeeding Business Day); - ' T B R mg v

“‘Payme‘ht ‘Quarter” means each three month period, “the first such .period'

commencing on 30 September 2008 and ending on 31 December 2008 and- each
following three month period ending on the last day of each March, Juxe, September
and December of 2009 and 2010 provided that the last Payment Quarter shall end on
29 September 2010; '

“Quarterly Charge” means the quarterly charge applying to each Payment Quarter
calculated by the Covered Institution pursuant to Clause 5;

“Regnlatory Authority” has the meaning given to such term in the Act of 2008; |
. “Scheme” means the Credit Institutions (Financial Support) Scheme 2008 made by
~ the Minister for Finance under Section 6 of the Act of 2008 which came into effect on
" 20 October 2008; and o ERES

; “Sub-sidiary” has the meaning given to such term in Section 155 of the Companies -

Act 1963.

This Deed is a guarantee acceptance deed and the Covered Institution is a covered ~
institution for the purposes of the Scheme. - '

The Covered Institution hercby consents to -all of the terms and conditions of the
Scheme applicable to it, as if such terms and conditiohs were set out in full herein and
as if such terms and conditions were terms and conditions of this Deed, and
undertakes to the Minister that it shall at all times uatil the Guarantee Expiry Date: .

(i)’  comply with all the terms and conditions of the Scheme
applicable to it, as if such terms and.conditions were set.out in
full herein and as if such terms and conditions were terms and

" conditions of this Deed; ‘ : A



(i)  comply with any directions given to it or requirements made by
the Minister, the Regulatory Authority or the Governor under
the Scheme;

(iii)  co-operate with the Minister, the Central Bank and the
Regulatory Authority in all matters relating to, and acts done or
envisaged by, the Scheme, the objectives of the Scheme (as set
out in Paragraph 2 of the Scheme) and the Act of 2008;and

(iv)  procure that any Subsidiary which is a covered institution for
the purposes of the Scheme complies with the terms and
- conditions of the Scheme applicable: to it -and: all of its
_ obligations under any guarantee acceptance deed to which such
~ Subsidiary isa party. ; e : g g

* Without prejudice to Clause 3;

4.1 on the 4th Business Day of each Payment Quarter (other than the first-
Payment Quarter), the Covered Institution shall calculate the Quarterly Charge
for the relevant Payment Quarter in acco_rdanc'ej with Clause 5 and on'such
day, give notice in writing to the Minister of such amount (the calculation for -
the first Payment Quarter being made and notified to the Minister not later
than one Business Day prior to the Payment Date for the first Payment
Quarter); and

42  on each Payment Date, the Covered Institution shall pay to the Minister an
amount equal to the Quarterly Charge for the relevant Payment Quarter.

The Quarterly Charge for each Payment Quarter shall be an amount equal to:
‘A xBx 1
4

where:

A = the Co-vered Liabilities for such Payment Quarter, being the average of the
Covered Liabilities of the Covered Institution and any of its Subsidiaries which have
the benefit of a guarantee from the Minister under the Scheme as of the last day of

each of the three months preceding the first day of such Payment Quarter, as— - -

calculated by the Covered Institution in accordance with Clause 6; and

B = the Charge Factor.

6.1 The Covered Institution shall calculate the amount 'of Covered Liabilities for
each Payment Quarter for the purposes of Clause 5 above, by reference to the
latest available monthly management accounts of the Group, if any, for each

~ of the three months preceding the first day of such Payment Quarter.

6.2  To the extent that the amount of Covered Liabilities for any Payment Quarter
are calculated without management accounts being available for any of the



relevant months, promptly after such management accounts are available, the
Covered Institution shall calculate whether the Quarterly Charge for such

Payment Quarter was too high or too low, and promptly notify the Minister
accordingly.

6.3 If, as a result of the calculation made by the Covered Institution under Clause
6.2, the Quarterly Charge paid in respect ol any Payment Quarter exceeds that
‘which should have been paid in respect of the actual Covered Liabilities of the
Covered Institution for such Payment Quarter (an “excess”), an amount equal
to the excess shall be deducted from the Quarterly Charge payable by the
Co_vgred Institution on the next Payment Date. If, as a result of the calculation
made by the Coveréd Institution under Clause 6.2 the Quarterly Charge in

" -respect ‘of any Payment Quarter is less than that which should have been paid N
~ in respect of the actual Covered Liabilities of the Covered Institution for such
_ Payment Quarter (a “deficit”), then an amount equal to the deficit shall be

" added to the Quarterly Charge payable on the next Payment Date.

64 Notwithstanding the foregéing, if there is an excess in respect of the final
' ‘Payment Quarter, the Minister shall promptly pay an amount equal to such

excess to the Covered Institution and if there is a deficit in respect of the last -

Payment Quarter, the Covered Institution shall promptly pay an amount equal
to such deficit to the Minister. ' ¥

‘Notwithstanding, the provisions of Clause 6, the Covered Institution undertakes to use
“all reasonable endeavours to ensure that it calculates the amount of Covered
~ Liabilities in accordance with Clause 6 accurately. The Covered Institution will
procure that its auditors provide a letter to the Minister, in form and substance
reasonably satisfactory to the Minister, confirming the amount of Covered Liabilitics
for such Payment Quarter, such letter te be delivered as soon as practicable after the
commencement of each Payment Quarter or other ¥ise within such period as the
Minister may reasonably specify. '

The Covered Institution HEREBY COVENANTS with the Minister at all times -
hereafter to be answerable and responsible for and HEREBY UNCONDITIONALLY
undertakes to INDEMNIFY the Minister and keep the Minister indemnified on
demand against all actions, proceedings, losses, claims, liabilities, -paymenis,
demands, expenses, costs or damages arising in respect of all claims and demands
made upon the Minister or any liability of any nature incurred by the Minister in

relation to (i) the Guarantee and any guarantce given by the Minister in respect of

Covered Liabilities of any Subsidiary of the Covered Institution under the Scheme;

and/or (ii) the Covered Institution’s own obligations and the obligations of any
Subsidiary of the Covered Institution under the Scheme; and/or (iii) the obligations of
‘the Covered Institution under this Deed and the obligations of any Subsidiary of the

Covered Institution under any other guarantee acceptance deed entered into with the -
Minister.

Upon the Minister notifying the Covered Institution that he has been called upon to
make a payment under the Guarantee, the Covered Institution shall pay to the Minister
for credit to a designated account of the Minister in the Central Bank (the “Minister’s
Account”) an amount required by the Minister which shall be no greater than the .
amount called upon under the Guarantee (the “demanded amount™). The entitlement
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12.

of the Covered Institution to be repaid any amount so required by the Minister shall
be limited in recourse to the amount standing to the credit of the Minister’s Account
when the demanded amount has been discharged and amounts owing by the Covered
Institution under this Deed have been paid in full. The Minister shall be entitled to
apply, from time to time, any balance standing to the credit of the Minister’s Account
in nayment of amounts demanded under the Guarantee and ¢ mounts owing under this
Deed, and such payment shall discharge the obligations of the Covered Institution to
indemnify the Minister or make payment under this Deed to the extent (but only to the
extent) that the Covered Liabilities or other amounts owing by the Covered Institution
under this Deed are discharged irrevocably and . unconditionally by such payment.
Any credit balance remaining in the Minister’s Account after the Guarantee Expiry
Date and amounts ewing by the Covered Institution under this Deed have been paid in
full shall be paid by the Minister to the Covered Institution. - In the cvent that the
Minister does not immediately receive an amount rcqulred by him to be paid by the
Covered Institution under. this Clause 9, the Minister shall be entitled to set up a

~ demand loan account in the Covered Institution’s name in the Central Bank for the

purpose of crediting the required amount to the Minister’s Account and interest will
accrue on such demand loan account on the basis of a 360 day year at an interest rate

_equivalent to the European Central Bank Moretary Policy Rate plus 2%.

The Covered Institution hereby irrevocably and unconditicihally ‘authorises the
Minister to make any payments which may be claimed from the Minister and to
comply with any demands which may be made upon the Minister in connection with,

~or by reason of a call on, the Guarantee on the first demand being made upon the

Minister without any reference to, or further authority, confirmation or verification
from, the Covered Institution and without requiring proof that the amounts so claimed
or demanded are or were due and notwithstanding that the Covered Institution may

" dispute the validity of any such demands or payments or may have a valid defence,

counterclaim or right of set-off against any Beneficiary or to or against any demand

. made by any Beneficiary. Any payment which the Minister shall make in accordance

with, or appearing to the Minister to be in accordance with, the Guarantee shall be

-binding upon the Covered Institution and accepted by it as conclusive evidence that

the Minister was liable to make such payment or to comply with such demand and the
Minister shall be entitled to treat such claim or demand as valid and effective
notwithstanding any actual lack of authority on the part of the person making the
claim or demand. The authority given by the Covered Institution and the
acknowledgement by the Covered Institution in this Clause 10 that payments made by
the Minister are binding on it applies notwithstanding any provision of the Scheme

that contemplates that the Minister shall assess the validity of claims and demands,~ - -

and the Covered Institution acknowledges and agrees that such provisions of the

- Scheme have been included solely for the protection of the Minister and the State and

that they do not operate to confer rights on the Covered Institution.

‘The Minister shall be entitled to enter into such arrangement with any Beneficiary in

respect of payments made or to be made to such Beneficiary pursuant to the
Guarantee as the Minister and such Beneficiary may from time to time agree.

Without prejudice to Clause 3, subject to the reqmrements of the Treaties governing
the European Communities (within the meaning of the European Communities Act
'1972 (No. 27 of 1972)) and the Statute of the European System of Central Banks and
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15.

16.

17.

of the European Central Bank, and in accordance with applicable law, the Covered
Institution consents to the Minister, the Governor and the Regulatory Authority
disclosing to each other any information which they receive (including information
received prior to the date hereof) concerning it or its Subsidiaries or any member of
its Group and agrees that the Minister, the Governor and the Regulatory Authority
may use such uiformation in respect of the performance of the Schen.: and the
Guarantee or in the case of the Central Bank (including the Regulatory Authority), the
performance of its. statutory functions. The Covered Institution shall provide such
information as the Minister requires to perform his functions under the Act of 2008

‘and the Scheme. All such information shall be treated as confidential.

- A certificate in writing from or on behalf of the Minister stating the amount at any
‘particular time due -and payable by the Covered Institution to the Minister under this - =

- Deed shall (save in the case of manifest error) be conclusive evidence as against the
‘Covered Institution. - - L ; N : : e

- Any amount demanded under this Deed and for the time be_ing unpaid shall bear
“interest (after as well as before judgment) at the rate of the European Central Bank

Monetary Policy Rate plus 2% per annum.

All sums payable by the Covered Institution hereunder shall be paid in full without
any deductions, set off, counterclaim or withholding whatsoever and without any
deduction for or on account of any present or future taxes, levies, imposts, duties,
deductions or - withholding or other charges of whatever nature imposed, levied, .
collected, withheld or assessed unless the Covered Institution is compelled by law so
to do. If the Covered Institution shall be so compelied then the Covered Institution

shall forthwith pay to the Minister such additional amounts as may be necessary in

respect of its obligations hereunder in order that the net amounts received by the
Minister, after such taxes, levies, imposts, duties, deductions, withholdings or other
charges shall equal the amounts due hereunder. '

The Covered Institution shall pay to the Minister on demand all legal and other costs,
charges, expenses (including value added tax) from time to time incurred by the
Minister in any way in connection with the giving of the Guarantce and the
preparation, negotiation, execution and enforcement of this Deed.

17.1. The Covered Institution hereby represents and warrants to the Minister that it

is a credit institution (as defined in the Act of 2008) or a Subsidiary of a credit” ’

institution and is duly incorporated under the laws of Ireland. The Covered
Institution hereby represents and warrants to the Minister that it has the power
to enter into this Deed and to exercise its rights and perform its obligations
under this Deed and all corporate and other action required to authorise the
execution of this Deed and its performance of its obligations hereunder has
‘been duly taken and the obligations expressed to be assumed by it in this Deed
are legal and valid obligations binding on it and enforceable in accordance
with the terms hereof and the execution of this Deed and the exercise of its
rights and performance of its obligations hereunder do not and will not conflict
with its constitutive documents and rules and regulations or conflict with any



18,

19.

20.

law, regulation or official or judicial order applicable to the Covered
Institution.

17.2  Without prejudice to the rights of the Minister to pursue against the Covered
Institution all rights and remedies available to it if any of the representations
and warranties in Clerse 17.1 are incorrect, the Covered Institution shall,
within 45 days of the date hereof, deliver to the Minister a legal opinion, from
a firm of solicitors reasonably satisfactory to the Minister, in form and

- substance satisfactory to the Minister confirming the matters set out in Clause
17.1. :

This Deed and the obligations of the Covered Institution under it shall constitute and ~
be a continuing security to the- Minister for as long as any liability in respect of the

5 Covered Institution and any Subsidiary of the Covered Institution shall remain upon =
* him under the Guarantee and the Scheme and will not be discharged or affected by . -

any changes of any kind whatsoever from time to time in the Covered Liabilities, the
Beneficiaries, the Scheme or any other guarantee issued in connection with the
Scheme or any circumstance of any kind whatsoever (mcludmg, without limitation,
any act or omission to act of any kind by the Minister or the Beneficiaries which

‘might constitute a legal or equitable discharge of the Covered Institution) which, save -

for the agreement and acknowledgement of the Covered Institution in this Clause 18,
would discharge or affect this Deed or any of those obligations, it being the intention
of the Covered Institution that this Dced shall be abso]ute and unconchtlonal in any

‘and all cifcumstances.

The Covered Institution agrees that the Minister may make variations to the Scheme
pursuant to the terms and conditions of the Scheme and the Act of 2008 and to the

. Charge Factor and agrees to be bound by any variations so made and acknowledges

and agrees that its obligations under this Deed shall continue in respect ‘of the Scheme
as varied. The Covered Institution undertakes to the Minister that, in the event that the
Minister makes any variations to the Scheme, the Covered Institution will enter into
such amendments or supplements to this Deed, or such other replacement or further
deeds, as the Minister may require. To the extent that the Minister varies the Charge

Factor, the Covered Institution shall apply the new Charge Factor in accordance with
this Deed.

The Covered Institution agrees that, if under any applicable law and whether pursuant
to a judgement being made or registered against it or for any other reason, any
payment under or in connection with this Deed is made or falls to be satisfied by it or -
on it’s behalf in a currency (the “other currency”) other than that in which the relevant
payment is expressed to be due (the “required currency™), then to the extent that the
payment actually received by the Minister (when converted into the required currency
at the market rate of exchange selected by the Minister for this purpose on the date of
payment or, if it is not practicable for the Minister to purchase the required currency
with the other currency on the date of payment, at the market rate of exchange
selected by the Minister for this purpose as soon thereafler as it i$ practicable for the

Minister to do so) falls short of the amount due under the terms of this Deed, the

Covered Institution shall, as a separate and independent obligation, indemnify and
hold the Minister harmless against the amount of such shortfall.
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26.

The Covered Institution shall not, without the Minister’s prior written consent,
enforce or seek to enforce in competition with the Minister any right of contribution
or indemnity from or against any other person to which it may be entitled by reason of
performance of its obligations hercunder.

No failure or delay on the part of the Minister in exercising any power or right under
this Deed shall operate as a waiver thereof nor shall any single or partial exercise of

any such right or power preclude any other or further exercise of any such right or
power. ‘

This Deed shall remain in full force and effect until the Minister confirms to the |
Covered- Institution that the Minister has been released from liability under the

- ‘Guarantee and any Guarantee of a Subsidiary under the Scheme and shall i inure to the
bencf t of and be enforceable by. lhe Mmlster s successors and asmgns :

;If at any tlme any mdemmty, covenant or olher prowsmn hereof is or becomes

illegal, invalid or unenforceable in any respect under the law of any jurisdiction,
neither the legality, validity or enforceability of the remaining provisions hereof nor

" the legality, validity or enforceability of such indemnity, covenant or other provision .
“under the law of any other jurisdiction shall in any way be affected or impaired

thereby. -

Any notice or demand by the Minister may be served by facsimile or by delivering the

-same to the Covered ‘Institution or by ordinary. post addressed to the Covered

Institution at its registered offices or at its address last known to the Ministér for the
attention of the Chief Executive Officer and shall be deemed duly given upon
despatch if made by facsimile, upon delivery if made by hand or at the expiration of
forty eight hours after it has been posted if sent by ordinary post.

" 26.1  This Deed shall be governed by and construed in accordance w1th the laws of

Ireland.

26.2  The Covered Institution hereby agrees for the exclusive benefit of the Minister
that any legal action or proceedings (“Proceedings™) brought against it with
respect to this Deed may be brought in the High Court in Ireland or such other
competent Court of Ireland as the Minister may elect and the Covered
Institution waives any objection to Proceedings in such courts whether on the
grounds of venue or on the ground that proceedings have been brought in any -
inconvenient forum. The Covered Institution undertakes to enter an
unconditional appearance within 14 days after the completion of any service
of process in any Proceedings. The Covered Institution hereby consents to the
service by post of any process issued in Ireland. Nothing herein shall affect
the right to serve process in any other manner permitted by law.

26.3  Nothing in this Clause shall limit the right of the Minister to take Proceedings
in any other court of compeltent jurisdiction nor shall the taking of Proceedings
in any or more jurisdictions preclude the taking of Proceedings in any other
jurisdiction (whether concurrently or not). The Covered Institution agrees that
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any action against the Minister in connection with this Deed may only be
taken in the Courts of Ireland.

IN WITNESS whereof this Deed has Been executed the day first herein set out.

PRESENT when the common seal of

) ANGLO IRISH BANK CORPORATION PLC
was afﬁxed hereto : -

) Dlrecmrf Secretary



th
DaTED L DECE. 1BER 2008

. EBS BUILDING SOCIETY

THE MINISTER FOR FINANCE

GUARANTEE ACCEPTANCE DEED

GAD 2.6



T e e

P

B N S

.
THIS GUARANTEE ACCEPTANCE DEED is given the Lf day of December, 2008.

BY:

(i)

2

EBS BUILDING SOCIETY (registered no. 139) having its registered office at the
EBS Building, 2 Burlington Road, Dublin 4 (hereinafter referred to as the “Covered
Institution” which expression shall include its successors and assigns) IN FAVOUR
OF: '

THE MINISTER FOR FINANCE OF IRELAND (hereinafter called the
' “Minister” which expression shall include his SUCCESSOrs and assigns). .

WHEREAS:

[N

B)

©

D)

(E)

(F)

The Covered Institution exccuted a guarantee acceptance deed dated 24 October 2008

- (the “Original Guarantee Acceptance Deed”) pursuant to which it agreed to be -
* bound by the terms of the Guarantee. e M §

In- order to allow a Subsidiary of the Covered Institution to become a covered
institution for the purposes of the Scheme and to ensure that the Covered Institution
remains bound by the terms of the Guarantee, the Covered Tnstitution ‘will hereby

‘exceute @ further ‘guarantee acceptance deed which is intended to supersede the

Original Guarantee Acceptance Deed.

The Covered Institution has requested that the Minister specify by order pursuant to

section 6(1) of the Act of 2008 that it has the benefit of a guarantee from the Minister
pursuant to the terms of the Scheme in respect of certain of its obligations.

The Covered Institution has consented to and has agreed with the Minister that it will
comply with the terms of the Scheme and the Covered Institution has, inter alia,
agreed to indemnify the Minister against any payments the Minister is required to
make under the Guarantee. :

The indemnities given by the Covered Institution herein relate only to payments made
by the Minister under the Guarantee given in respect of Covered Liabilities of the
Covered Institution and any of its Subsidiaries which are covered institutions under .-
the Scheme and not in relation to any other guarantee given by the Minister or any
other person.

In reliance on the performance by the Covered Institution of its obligations referred to
in paragraphs (D) and (E) above, the Minister has agreed to specify by order the
Covered Institution as having the benefit of the Guarantee.

NOW BY THIS DEED the Covered Institution hereby irrefrpcably and unconditionally
undertakes, covenants and agrees as follows: o

1.

In this Deed the following terms shall have the following meanings:
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“Act of 2008” means the Credit Institutions (Financial Support) Act 2008;
“Beneficiary” means any payee or potential payee under the Guarantee;
“Business Day” means any day that commercial banks settle payments in Dublin;

“Central Bank” means The Central Bank and Financial Services Authority of
Ireland;

.“Covered L:ablhhes" has the meaning given to such term in the Scheme

i '—“Govcmor” has the meanmg gwen to &.uch term lIl the Act of 2003

;'“Grnup means, in relatmn to a Covered Institution, itself and any Subsudlary or
: -ho]dmg comp.my (as defined in Section 155 of the Companies Act ]963)

g : “Guarantee means a guarantee- of quered Liabilities of the COVered InstltuUOn mn -

accordance with the terms of the Scheme;

“Guarantee Expiry Date” means 29 Sebtember 2010 or such earlier date upon which
the Guarantee explres pursuant to the terms of the Scheme;

“Payment Date” means, in respect of cach Payment Quarter the fifth Busmess Day
of such Payment Quarter (provided that the Payment Date for. the first Payment
Quarter shall be 2 January 2009 or, if such day is not a Business Day, the next
succeeding Business Day);

“Payment Quarter means each three month period, the first such period

- _ commencing on 30 September 2008 and ending on 31 December 2008 and ‘each

following three month period ending on the last day of each March, June, September
and December of 2009 and 2010 prowded that thc last Payment Quarter shall end on -

29 September 2010;

““Quarterly Charge” means the quarterly charge applying to each Payment Quhrter

calculated by the Covered Institution pursuant to Clause 5;

“Regulatory Authority” has the meaning given to such term in the Act of 2008;

“Scheme” means the Credit Institutions (Financial Support) Scheme 2008 made by - -

the Minister for Finance under Section 6 of the Act of 2008 which came into effect on
20 October 2008; and

“Subsidiary” has the meaning given to such term in Section 155 of the Companies
Act 1963.

This Deed is a guarantee acceptance deed and the Covere.d Institution is a covered
institution for the purposes of the Scheme. This Deed shall supersede the Original
Guarantee Acceptance Deed.



The Covered Institution hereby consents to all of the terms and conditions of the
Scheme applicable to it, as if such terms and conditions were set out in full hercin and
as if such terms and conditions were terms and conditions of this Deed, and
undertakes to the Minister that it shall at all times until the Guarantee Expiry Date:

(1) comply with all the terms and conditions of the Scheme
applicable to it, as if such terms and conditions were set out in
full herein and as if such terms and corldltmns were terms and
conditions of this Deed;

(i)  comply with any directions given to it or reqmrernents made by
the Minister, the Regulatory Authorlty or the Governor under
the Scheme = g e

- (iii)  -co-operate w1th the Mmlster the . Central Bank and the.
~ Regulatory Authonty in all matters relating to, and acts done or
envisaged by, the Scheme, the objéctives of the Scheme (as set

out in Paragraph 2 of the Scheme) and the Act of 2008 and;

(iv)  procure that any Subsidiary which is a-covered institution for
the purposes of the Scheme complies with thé terms and
conditions of the Scheme applicable to it and all of its
obligations under any guarantee acceptance deed to which such
Subsidiary is a party. : ‘ '

Wi.thout prejudice to Clause 3;

4.1 on the 4th Business Day of each Payment Quarter (other than the first
Payment Quarter), the Covered Institution shall calculate the Quarterly Charge
for the relevant Payment Quarter in accordance with Clause 5 and on such
day, give notice in writing to the Minister of such amount (the calculation for
the first Payment Quarter being made and notified to the Minister not later
than one Business Day prior to the Payment Daté for the first Payment

~Quarter); and :

4.2 on each Payment Date, the Covered Institution shall pay to the Minister an
amount equal to the Quarterly Charge for the relevant Payment Quarter.

The Quarterly Charge for each Payment Quarter shall be an amount equal to:

A x B x 1
4

where:

= the Covered Liabilities for such Payment Quarter, being . the average of the
Covcrccl Liabilities of the Covered Institution and any of its Subsidiaries which have
the benefit of a guarantee from the Minister under the Scheme as of the last day of
each of the three months preceding the first day of such Payment Quarter, as
calculated by the Covered Institution in accordance with Clause 6; and
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B = the Charge Factor.

6.1 The Covered Institution shall calculate the amount of Covered Liabilities for
each Payment Quarter for the purposes of Clause 5 above, by reference to its
latest available monthly management accounts of the Group, if any, for each
of the three months preceding the first day of such Payment Quarter.

6.2 To the extent that the amount of Covered Liabilities for any Payment Quarter
are calculated without management accounts being available for any of the
‘relevant months, promptly after such management accounts are available, the
Covered Institution shall calculate whether the Quarterly Charge for such

- Payment Quarter was too hlgh or tog low and’ prompt}y nonfy the Mmlster
accerdmgly . ‘ ‘ ;

‘6.3 If, as a result of the calculation made by the C_overcd' Institution..under Clause

- 6.2, the Quarterly Charge paid in respect of any Payment Quarter exceeds that -

- which should have been paid in respect of the actual Covered Liabilities of the
-Covered Institution for such Payment Quarter (an “excess”), an amount equal
to the excess shall be deducted from the Quarterly Charge payable by the
Covered Institution on the next Payment Date. If, as a result of the calculation
made by the Covered Institution under Clause 6.2 the Quarterly Charge in
respect of any Payment Quarter is less than that which should have been paid
in respect of the actual Covered Liabilities of the Covered Institution for such
Payment Quarter (a “deficit”), then an amount equal to the deficit shall be
added to the Quarterly Charge payable on the next Payment Date.

6.4  Notwithstanding the foregoing, if there is an excess in respect of the final
Payment Quarter, the Minister shall promptly pay an amount equal to such
excess to the Covered Institution and if there is a deficit in respect of the last
Payment Quarter, the Covered Institution shall promptly pay an amount equal
to such deficit to the Minister.

Notwithstanding the provisions of Clause 6, the Covered Institution undertakes to use
all reasonable endeavours to ensure that it calculates the amount of Covered
Liabilities in accordance with Clause 6 accurately. The Covered Institution will
procure that its auditors provide a letter to the Minister, in form and substance
reasonably satisfactory to the Minister, confirming the amount of Covered Liabilities
for such Payment Quarter, such letter to be delivered as soon as practicable after the
commencement of each Payment Quarter or otherwise within such period as the
Minister may reasonably spec1fy

The Covered Institution I-[EREBY COVENANTS with the Minister at all times
hereafter to be answerable and responsible for and HEREBY UNCONDITIONALLY
undertakes to INDEMNIFY the Minister and keep the Minister indemnified on
demand against all actions, proceedings, losses, claims, liabilities, payments,
demands, expenses, costs or damages arising in respect of all claims and demands
made upon the Minister or any liability of any nature mcurred by the Minister in
relation to (i) the Guarantee and any guarantee given by ‘the Minister in respect of
Covered Liabilities of any Subsidiary of the Covered Institution under the Scheme
and/or (ii) the Covered Institution’s own obligations and the obligations of any
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Subsidiary of the Covered Institution under the Scheme; and/or (iii) the obligations of
the Covered Institution under this Deed and the obligations of any Subsidiary of the
Covered Institution under any other guarantee acceptance deed entered into with the
Minister.

Upon the Minister notifying the Covered Institutior that he has been called upon to
make a payment under the Guarantee, the Covered Institution shall pay to the Minister
for credit to a designated account of the Minister in the Central Bank (the “Minister’s

~ Account”) an amount required by the Minister which shall be no greater than the

amount called upon under the Guarantee (the “demanded amount”). The entitlement
of the Covered Institution to be repaid any amount so required by the Minister shall

" be limited in recourse to the amount standing to the credit of the Minister’s Account
~ when the demanded amount has been discharged and amounts owing by the Covered = -

Institution under this Deed have been paid in full.  The Minister shall be entitled to
apply, from time to time, any balance standing to the credit of the Minister’s Account

in payment of amounts demanded under the Guarantee and amounts owing under this

Deed, and such payment shall discharge the obligations of the Covered Institution to
indemnify the Minister or make payment under this Deed to the extent (but only to the
extent) that the Covered Liabilities or other amounts owing by the Covered Institution

‘under this Deed are discharged irrevocably and unconditionally by such payment.

Any credit balance remaining in the Minister’s Account after the Guarantee Expiry
Date and amounts owing by the Covered Institution under this Deed have been paid in
full shall be paid by the Minister to the Covered Institution. In the event that the
Minister does not immediately receive an amount required by him to be paid by the
Covered Institution under this Clause 9, the Minister shall be entitled to set up a
demand loan account in the Covered Institution’s name in the Central Bank for the
purpose of crediting the required amount to the Minister’s Account and interest will
accrue on such demand loan account on the basis of a 360 day year at an interest rate
equivalent to the European Central Bank Monetary Policy Rate plus 2%.

The Covered Institution hereby irrevocably and. unconditionally authorises the .
Minister to make any payments which may be claimed from the Minister and to
comply with any demands which may be made upon the Minister in connection with,

" or by reason of a call on, the Guarantee on the first demand being made upon the

Minister without any reference to, or further authority, confirmation or verification
from, the Covered Institution and without requiring proof that the amounts so claimed
or demanded are or were due and notwithstanding that the Covered Institution may
dispute the validity of any such demands or payments or may have a valid defence,

counterclaim or right of set-off against any Beneficiary or to or against any demand . .

made by any Beneficiary. Any payment which the Minister shall make in accordance
with, or appearing to the Minister to be in accordance with, the Guarantee shall be
binding upon the Covered Institution and accepted by it as conclusive evidence that
the Minister was liable to make such payment or to comply with such demand and the
Minister shall be entitled to treat such claim or demand as valid and effective’
notwithstanding any actual lack of authority on the part of the person making the
claim or demand. The authority given by the Covered Institution and the
acknowledgement by the Covered Institution in this Clause 10 that payments made by
the Minister are binding on it applies notwithstanding any provision of the Scheme
that contemplates that the Minister shall assess the validity of claims and demands,
and the Covered Institution acknowledges and agrees that such provisions of the
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Scheme have been included solely for the protection of the Minister and the State and
that they do not operate to confer rights on the Covered Institution.

The Minister shall be entitled to enter into such arrangement with any Beneficiary in
respect of payments made or to be made to such Beneficiary pursuant to the
Guarantee as the Minister and such Beneficiary may from time to time agree.

Without prejudice to Clause 3, subject to the requirements of the Treaties governing
the European Communities (within the meaning of the European Communities Act
1972 (No. 27 of 1972)) and ‘the Statute of the European System of Central Banks and
of the Furopean Central Bank, and in accordance with applicable law, the Covered
Institution consents to the Minister, the Governor and the Regulatory -Authority

disclosing to each other any information which they receive (including information.
~ received prior to the date hereof) concerning it or its Subsidiaries or any member of

its Group and agrees that the Minister, the Governor and the Regulatory Authority = -
" may use such information in respect of the performance of the Scheme and the
* (uarantee or in the case of the Central Bank (including the Regulatory Authority), the

performance of its statutory functions. The Covered Institution - shall provide such

- information as the Minister requires to perform his functions under the Act of 2008

and the Scheme. All such information shall be treated as confidential.

A certificate in writing from or on behalf of the Minister stat_ing the amount at any
particular time due and payable by the Covered Institution to the Minister under this

_Deed shall (save in the case of manifest error) be conclusive evidence as against the

Covered Institution.

Any amount demanded under this Deed and for the time being unpaid shall bear
interest (after as well as before judgment) at the rate of the European Central Bank
Monetary Policy Rate plus 2% per annum.

All sums payable by the Covered Institution hereunder shall be paid in full without

any deductions, set off, counterclaim or withholding whatsoever and without any
" deduction for or on account of any present or future taxes, levies, imposts, duties,

deductions or withholding or other charges of whatever nature imposed, levied,
collected, withheld or assessed unless the Covered Institution is compelled by law so
to do. If the Covered Institution shall be so compelled then the Covered Institution
shall forthwith pay to the Minister such additional amounts as may be necessary in
respect of its obligations hereunder in order that the net amounts received by the
Minister, after such' taxes, levies, imposts, duties, deductions, withholdings or other
charges shall equal the amounts due hereunder. o

The Covered Institution shall pay to the Minister on demand all legal and other costs,
charges, expenses (including value added tax) from time to time incurred by the
Minister in any way in connection with the giving of the Guarantee and the
preparation, negotiation, execution and enforcement of this Deed.

17.1  The Covered Institution hercby represents and warrants to the Minister that it
is a credit institution (as defined in the Act of 2008) or a Subsidiary of a credit
institution and is duly incorporated under the laws of Ireland. The Covered

G
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Institution hereby represents and warrants to the Minister that it has the power
to enter into this Deed and to exercise its rights and perform its obligations
under this Deed and all corporate and other action required to authorise the
execution of this Deed and its performance of its obligations hereunder has
been duly taken and the obligations expressed to be assumed by it in this Deed
are legal and valid obligations binding on it and enforceable in accordance
with the terms hereof and the execution of this Deed and the exercise of its
rights and performance of its obligations hereunder do not and will not conflict
with its constitutive documents and rules and regulations or conflict with any
law, regulation or official or judicial  order applicable to the Covered
Institution.

- 17.2 Without' pre]udlce to the rights of the Minister to pursue against the Covered

Institution all rlghts and remedies available to it if any of the representations.
and warranties in Clause 17.1 are incorrect, the Covered. Institution shall,
within 45 days of the date hereof, deliver to the Meinister a legal opinion, from
a fim of solicitors reasonably satisfactory to the Minister, In form and
substance satisfactory to the Minister confirming the matters set out in Clause
17.1.

This Deed and the obligations of the Covered Institution under it shall constitute and
be a continuing security to the Minister for as long as any liability in respect of the
Covered Institution and any Subsidiary of the Covered Institution shall remain upon
him under the Guarantee and the Scheme and will not be discharged or affected by -
any changes of any kind whatsoever from time to time in the Covered Liabilities, the
Beneficiaries, the Scheme or any other guarantee issued in connection with the
Scheme or any circumstance of any kind whatsoever (including, without limitation,
any act or omission to act of any kind by the Minister or the Beneficiaries which
might constitute a legal or equitable discharge of the Covered Institution) which, save
for the agreement and acknowledgement of the Covered Institution in this Clause 18,
would discharge or affect this Deed or any of those obligations, it being the intention
of the Covered Institution that this Deed shall be absolute and unconditional in any
and all circumstances.

The Covered Institution agrees that the Minister may make variations to the Scheme
pursuant to the terms and conditions of the Scheme and the Act of 2008 and to the
Charge Factor and agrees to be bound by any variations so made and acknowledges
and agrees that its obligations under this Deed shall continue in respect of the Scheme
as varied. The Covered Institution undertakes to the Minister that, in the event that the -
Minister makes any variations to the Scheme, the Covered Institution will enter into
such amendments or supplements to this Deed, or such other replacement or further
deeds, as the Minister may require. To the extent that the Minister varies the Charge
Factor, the Covered Institution shall apply the new Charge Factor in accordance with
this Deed. :

The Covered Institution agrees that, if under any applicable law and whether pursuant
to a judgement being made or registered against it or for any other reason, any
payment under or in connection with this Deed is made or falls to be satisfied by it or
on it’s behalf in a currency (the “other currency™) other ‘than that in which the relevant
payment is expressed to be due (the “required currency”), then to the extent that the
payment actually received by the Minister (when converted into the required currency
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at the market rate of exchange selected by the Minister for this purpose on the date of
payment or, if it is not practicable for the Mimster to purchase the required currency
with the other currency on the date of payment, at the market rate of exchange
selected by the Minister for this purpose as soon thereafter as it is practicable for the
Minister to do so) falls short of the amount due under the terms of this Deed, the
Covered Institution shall, as a separate and independent obligation, indemnify and
hold the Minister harmless against the amount of such shortfall.

The Covered Institution shall not, without the Minister’s prior writlen consent,
enforce or seek o enforce in competition with the Minister any right of contribution
or indemnity from or against any other person to which it may be entitled by reason of

‘performance of its obligations hereunder.

No failure or delay on the part of the Minister in exercising any power or right under - -

ThlS Deed shéll remain in full force and effect until thc Ministef conf’nrms to the

Covered Institution that the Minister has been released from liability under the
Guarantee and any Guarantee of a Subsidiary under the Scheme and shall inure to the
benefit of and be enforceable by the Minister’s successors and assigns.

If, at any time, any indemnity, covenant or other provision hereof is or becomes
illegal, invalid or unenforceable in any respect under the law of any jurisdiction,
neither the legality, validity or enforceability of the remaining provisions hereof nor
the legality, validity or enforceability of such indemnity, covenant or other provision
under the law of any other jurisdiction shall in any way be affected or impaired
thereby. : , :

Any notice or demand by the Minister may be served by facsimile or by delivering the
same to the Covered Institution or by ordinary post addressed to the Covered
Institution at its registered offices or at its address last known to the Minister for the
attention of the Chief Executive Officer and shall be deemed duly given upon
despatch if made by facsimile, upon delivery if made by hand or at the expiration of
forty eight hours after it has been posted if sent by ordinary post.

26.1 This Deed shall be governed by and construed in accordance with the laws of ~
Ireland.

262 The Covered Institution hereby agrees for the exclusive benefit of the Minister
that any legal action or proceedings (“Proceedings”) brought against it with
respect to this Deed may be brought in the High Court in Ireland or such other
competent Court of Ireland as the Minister may elect and the Covered
Institution waives any objection to Proceedings in such courts whether on the
grounds of venue or on the ground that proceedings have been brought in any
inconvenient forum. The Covered Institution undertakes to enter an
unconditional appearance within 14 days after the completion of any service
of process in any Proceedings. The Covered Institution hereby consents to the



service by post of any process issued in Ireland. Nothing herein shall affect
the right to serve process in any other manner permitted by law.

26.3 Nothing in this Clause shall limit the right of the Minister to take Proceedings
in any other court of competent jurisdiction nor shall the taking of Proceedings
in any or more jurisdictions preclude the taking of Proceedings in any other
jurisdiction (whether concurrently or not). The Covered Institution agrees that
any action against the Minister in connection with this Deed may only be
taken in the Courts of Ireland

L UIN \VITNESS whereof this Deed has been‘_u.z)“cci::-ut.éd_th'e day first herein set out. -

PRESENT when the common seal of

-EBS BUILDING SOCIETY -

was affixed hereto:
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THE MINISTER FOR FINANCE

GUARANTEE ACCEPTANCE DEED

GAD 23



i
THIS GUARANTEE ACCEPTANCE DEED is given the 24 day of October, 2008.

BY:

Q)

2

IRISH NATONWIDE BUILDING SOCIETY (registered no. 14B.Dublin) having
its registered office at Nationwide House, Grand Parade, Dublin 6, Ireland
(hereinafter referred to as the “Covered Institution” which expression shall include
its successors and assigns) IN FAVOUR OF:

THE MINISTER FOR FINANCE OF IRELAND (hecreinafter called the
“Minister” which expression shall include his successors and assigns).

WHEREAS: -

(A)

(B)

(©

(D)

The Covered Institution has requested that the Minister specify by order pursuant to
section 6(1) of the Act of 2008 that it has the benefit of a guarantee from the Minister
pursuant to the terms of the Scheme in respect of certain of its obligations,

The Covered Institution has consented to and has agreed with the Minister that it will
comply with the terms of the Scheme and the Covered Institution has, inter alia,
agreed to indemnify the Minister against any payments the Minister is required to
make under the Guarantee.

The indemnities given by the Covered Institution herein relate only to payments made
by the Minister under the Guarantee given in respect of Covered Liabilities of the
Covered Institution and any of its Subsidiaries which are covered institutions under
the Scheme and not in relation to any other guarantee given by the Minister or any
other person. -

In reliance on the performance by the Covered Institution of its obligations referred to
in paragraphs (B) and (C) above, the Minister has agreed to specify by order the
Covered Institution as having the benefit of the Guarantee.

NOW BY THIS DEED the Covered Institution hereby irrevocably and unconditionally
undertakes, covenants and agrees as follows:

1.

In this Deed the following terms shall have the following meanings:

“Act of 2008” means the Credit Institutions (Financial Support) Act 2008;
“Beneficiary” means any payee or potential payee under the Guarantee;
“Business Day” means any day that commercial banks settle payments in Dublin;

“Central Bank™ means The Central Bank and Financial Services Authority of
Ireland;
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“Covered Liabilities” has the meaning given to such term in the Scheme;

“Governor” has the meaning given to such term in the Act of 2008;

“Group” means, in relation to a Covered Institution, itself and any Subsidiary or
holding company (as defined in Section 155 of the Companies Act 1963);

" “Guarantee” means a guarantee of Covered Liabilities of the Covered Institution in

accordance with the terms of the Scheme;

“Guaranfee Expiry Date means 29 September 2010 or such earher date upon whtch :

. the Guarantee expires pursuant to the terms of the Scheme;

“Payment Date” means, in respect of each Payment Quarter, the fifth Business Day
of such Payment Quarter (provided that the Payment Date for the first Payment
Quarter shall be 2 January 2009 or, if such day is not a Business Day, the next
succeeding Business Day); a5

“Paymeﬁt Quarter” means each three month period, the first such period
commencing on 30 September 2008 and ending on 31 December 2008 and each

following three month period ending on the last day of each March, June, September

and December of 2009 and 2010 provided that the last Payment Quarter shall end on
29 September 2010;

“Quarterly Charge” means the quarterly charge applying to each Payment Quarter
calculated by the Covered Institution pursuant to Clause 5;

“Regulatory Authority” has the meaning given to such term in the Act 0f2008;

“Scheme” means the Credit Institutions (Financial Supportj Scheme 2008 made by
the Minister for Finance under Secuon 6 of the Act of 2008 which came into effect on

*20 October 2008; and

“Subsidiary” has the meaning given to such ferm in Section 155 of the Companies
Act 1963.

This Deed is a guarantee acceptance deed and the Covered Institution is a covered
institution for the purposes of the Scheme.

The Covered Institution hereby consents to all of the terms and conditions of the
Scheme applicable to it, as if such terms and conditions were set out in full herein and
as if such-terms and conditions were terms and conditions of this Deed, and
undertakes to the Minister that it shall at all times until the Guarantee Expiry Date:

Q) comply with all the terms and conditions of the Scheme
applicable to it, as if such terms and conditions were set out in
full herein and as if such terms and conditions were terms and
conditions of this Deed;



(i) comply with any directions given to it or requirements made by
the Minister, the Regulatory Authority or the Governor under
the Scheme;

(iii)  co-operate with the Minister, the Central Bank and the
Regulatory Authority in all matters relating to, and acts done or
envisaged by, the Scheme, the objectives of the Scheme (as set
out in Paragraph 2 of the Scheme) and the Act of 2008; and

- (iv)  procure that any Subsidiary which is a covered institution for
the purposes of the Scheme complies with the terms and
conditions of the Scheme applicable to it and all of its
obligations under any guarantee acceptance deed to which such

_ Subsidiary is a party.

Without prejudice to Clause 3

4.1 on the 4th Business Day of each Payment Quarter (other than the first
Payment Quarter), the Covered Institution shall calculate the Quarterly Charge
for the relevant Payment Quarter in accordance with Clause 5 and on such
day, give notice in writing to the Minister of such amount (the calculation for
the first Payment Quarter being made and notified to the Minister not later
than one Business Day prior to the Payment Date for the first Payment
Quarter); and

4.2  on cach Payment Date, the Covered Institution shall pay to the Minister an
amount equal to the Quarterly Charge for the relevant Payment Quarter.

The Quarterly Charge for each Payment Quarter shall be an amount equal to:
A x Bx |1
4

where:

A = the Covered Liabilities for such Payment Quarter, being the average of the
Covered Liabilities of the Covered Institution and any of its Subsidiaries which have
the benefit of a guarantee from the Minister under the Scheme as of the last day of

each of the three months preceding the first day of such Payment Quarter, as -~

calculated by the Covered Institution in accordance with Clause 6; and
B = the Charge Factor.

6.1 The Covered Institution shall calculate the amount of Covered Liabilities for
each Payment Quarter for the purposes of Clause 5 above, by reference to the
latest available monthly management accounts of the Group, if any, for each
of the three months preceding the first day of such Payment Quarter.

6.2  To the extent that the amount of Covered Liabilities for any Payment Quarter
are calculated without management accounts being available for any of the



relevant months, promptly after such management accounts are available, the
Covered Institution shall calculate whether the Quarterly Charge for such
Payment Quarter was too high or too low, and promptly notify the Minister
accordingly.

6.3 If, as a result of the calculation made by the Covered Institution under Clause
6.2, the Quarterly Charge naid in respect of any Payment Quarter exceeds that
which should have been paid in respect of the actual Covered Liabilities of the
Covered Institution for such Payment Quarter (an “excess”), an amount equal
to the excess shall be deducted from the Quarterly Charge payable by the
Covered Institution on the next Payment Date. If, as a result of the calculation
made by the Covered Institution under Clause 6.2 the Quarterly Charge in
respect of any Payment Quarter is less than that which should have been paid
in respect of the actual Covered Liabilities of the Covered Institution for such
Payment Quarter (a “deficit”), then an amount equal to the deficit shall be
added to the Quarterly Charge payable on the next Payment Date. '

6.4  Notwithstanding the foregoing, if there is an excess in respect of the final
Payment Quarter, the Minister shall promptly pay an amount equal to such
excess to the Covered Institution and if there is a deficit in respect of the last
Payment Quarter, the Covered Institution shall promptly pay an amount equal
to such deficit to the Minister. '

Notwithstanding the provisions of Clause 6, the Covered Institution undertakes to use
all reasonable endeavours to ensure that it calculates the amount of Covered
Liabilities in accordance with Clause 6 accurately. The Covered Institution will
procure that its auditors provide a letter to the Minister, in form and substance
reasonably satisfactory to the Minister, confirming the amount of Covered Liabilities
for such Payment Quarter, such letter to be delivered as soon as practicable after the
commencement of each Payment Quarter or otherwise within such period as the
Minister may reasonably specify.

The Covered Institution HEREBY COVENANTS with the Minister at all times
hereafter to be answerable and responsible for and HEREBY UNCONDITIONALLY
undertakes to INDEMNIFY the Minister and keep the Minister indemnified on
demand against all actions, proceedings, losses, claims, liabilities, payments,
demands, expenses, costs or damages arising in respect of all claims and demands
made upon the Minister or any liability of any nature incurred by the Minister in
relation to (i) the Guarantee and any guarantee given by the Minister in respect of = -
Covered Liabilities of any Subsidiary of the Covered Institution under the Scheme;
and/or (ii) the Covered Institution’s own obligations and the obligations of any
Subsidiary of the Covered Institution under the Scheme; and/or (iii) the obligations of
the Covered Institution under this Deed and the obligations of any Subsidiary of the
Covered Institution under any other guarantee acceptance deed entered into with the
Minister.

Upon the Minister notifying the Covered Institution that he has been called upon to
make a payment under the Guarantee, the Covered Institution shall pay to the Minister
for credit to a designated account of the Minister in the Central Bank (the “Minister’s
Account™) an amount required by the Minister which shall be no greater than the
amount called upon under the Guarantee (the “demanded amount™). The entitlement



10.

1.

12.

of the Covered Institution to be repaid any amount so required by the Minister shall
be limited in recourse to the amount standing to the credit of the Minister’s Account
when the demanded amount has been discharged and amounts owing by the Covered
Institution under this Deed have been paid in full. The Minister shall be entitled to
apply, from time to time, any balance standing to the credit of the Minister’s Account
in payment of amounts demanded under the Guarantee and amounts owing under this
Deed, and such payment shall discharge the oblgations of the Covered Institution to
indemnify the Minister or make payment under this Deed to the extent (but only to the
extent) that the Covered Liabilities or other amounts owing by the Covered Institution
under this Deed are discharged irrevocably and unconditionally by such payment.
Any credit balance remaining in the Minister’s Account after the Guarantee Expiry
Date and amounts owing by the Covered Institution under this Deed have been paid in
full shall be paid by the Minister to the Covered Institution. In the event that the
Minister does not immediately receive an amount required by him to be paid by the

"Covered Institution under this Clause 9, the Minister shall be entitled to set up a

demand loan account in the Covered Institution’s name in the Central Bank for the
purpose of crediting the required amount to the Minister’s Account and interest will
acerue on such demand loan account on the basis of a 360 day year at an interest rate
equivalent to the European Central Bank Monetary Policy Rate plus 2%.

The Covered Institution hereby irrevocably and unconditionally authorises the
Minister to make any payments which may be claimed from the Minister and to
comply with any demands which may be made upon the Minister in connection with,

‘or by reason of a call on, the Guaraniee on the first demand being made upon the

Minister without any reference to, or further authority, confirmation or verification
from, the Covered Institution and without requiring proof that the amounts so claimed
or demanded are or were due and notwithstanding that the Covered Institution may
dispute the validity of any such demands or payments or may have a valid defence,
counterclaim or right of set-off against any Beneficiary or to or against any demand
made by any Bencficiary. Any payment which the Minister shall make in accordance
with, or appearing to the Minister to be in accordance with, the Guarantee shall be
binding upon the Covered Institution and accepted by it as conclusive evidence that
the Minister was liable to make such payment or to comply with such demand and the
Minister shall be entitled to treat such claim or demand as valid and cffective
notwithstanding any actual lack of authority on the part of the person making the
claim or demand. The authority given by the Covered Institution and the
acknowledgement by the Covered Institution in this Clause 10 that payments made by
the Minister are binding on it applies notwithstanding any provision of the Scheme
that contemplates that the Minister shall assess the validity of claims and demands,
and the Covered Institution acknowledges and agrees that such provisions of the
Scheme have been included solely for the protection of the Minister and the State and
that they do not operate to confer rights on the Covered Institution.

The Minister shall be entitled to enter into such arrangement with any Beneficiary in
respect of payments made or to be made to such Beneficiary pursuant to the
Guarantee as the Minister and such Beneficiary may from time to time agree.

Without prejudice to Clause 3, subject to the requirements of the Treaties governing
the European Communities (within the meaning of the European Communities Act
1972 (No. 27 of 1972)) and the Statute of the European System of Central Banks and
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of the European Central Bank, and in accordance with applicable law, the Covered
Institution consents to the Minister, the Governor and the Regulatory Authority
disclosing to each other any information which they receive (including information
received prior to the date hereof) concerning it or its Subsidiaries or any member of
its Group and agrees that the Minister, the Governor and the Regulatory Authority
may use such information in respect of the performance of the Scheme and the
Guarantee or in the case of the Central Bank (inc'uding the Regulatory Authority), the
performance of its statutory functions. The Covered Institution shall provide such
information as the Minister requires to perform his functions under the Act of 2008
and the Scheme. All such information shall be treated as confidential.

A certificate in writing from or on behalf of the Minister stating the amount at any
particular time due and payable by the Covered Institution to the Minister under this
Deed shall (save in the case of manifest error) be conclusive evidence as against the
Covered Institution. g : - '

Any amount demanded under this Deed and for the time being unpaid shall bear
interest (after as well as before judgment) at the rate of the European Central Bank
Monetary Policy Rate plus 2% per annum.

All sums payable by the Covered Institution hereunder shall be paid in full without
any deductions, set off, counterclaim or withholding whatsoever and without any
deduction for or on account of any present or future taxes, levies, imposts, duties,
deductions or withholding or other charges of whatever nature imposed, levied,
collected, withheld or assessed unless the Covered Institution is compelled by law so
to do. If the Covered Institution shall be so compelled then the Covered Institution
shall forthwith pay to the Minister such additional amounts as may be necessary in
respect of its obligations hereunder in order that the net amounts received by the
Minister, after such taxes, levies, imposts, duties, deductions, withholdings or other
charges shall equal the amounts due hereunder.

The Covered Institution shall pay to the Minister on demand all legal and other costs,
charges, expenses (including value added tax) from time to time incurred by the
Minister in any way in connection with the giving of the Guarantee and the
preparation, negotiation, execution and enforcement of this Deed.

17.1 The Covered Institution hereby represents and warrants to the Minister that it
is a credit institution (as defined in the Act of 2008) or a Subsidiary of a credit”
institution and is duly incorporated under the laws of Ircland. The Covered
Institution hereby represents and warrants to the Minister that it has the power
to enter into this Deed and to exercise its rights and perform its obligations
under this Deed and all corporate and other action required to authorise the
execution of this Deed and its performance of its obligations hereunder has
been duly taken and the obligations expressed to be assumed by it in this Deed
are legal and valid obligations binding on it and enforceable in accordance
with the terms hereof and the execution of this Deed and the exercise of its
rights and performance of its obligations hereunder do not and will not conflict
with its constitutive documents and rules and regulations or conflict with any



19.

20.

law, regulation or official or judicial order applicable to the Covered
Institution.

17.2  Without prejudice to the rights of the Minister to pursue against the Covered
Institution all rights and remedies available to it if any of the representations
and warranties in Clause 17.1 are incorrect, the Covered Institution shall,
within 45 days of the date hereof, deliver to the Minister a legal opinion, from
a firm of solicitors reasonably satisfactory to the Minister, in form and
substance satisfactory to the Minister confirming the matters set out in Clause
17.1. '

This Deed and the obligations of the Covered Institution under it shall constitute and
be a continuing security to the Minister for as long as any liability in respect of the
Covered Institution and any Subsidiary of the Covered Institution shall remain_upon
him under the Guarantee and the Scheme and will not be discharged or affected by
any changes of any kind whatsoever from time to time in the Covered Liabilities, the
Beneficiarics, the Scheme or any other guarantce issued in connection with the
Scheme or any circumstance of any kind whatsoever (including, without limitation,
any act or omission to act of any kind by the Minister or the Beneficiaries which
might constitute a legal or equitable discharge of the Covered Institution) which, save
for the agreement and acknowledgement of the Covered Institution in this Clause 18,
would discharge or affect this Deed or any of those obligations, it being the intention
of the Covered Institution that this Deed shall be absolute and unconditional in any
and all circumstances. o '

The Covered Institution agrees that the Minister may make variations to the Scheme
pursuant to the terms and conditions of the Scheme and the Act of 2008 and to the
Charge Factor and agrees to be bound by any variations so made and acknowledges
and agrees that its obligations under this Deed shall continue in respect of the Scheme
as varied. The Covered Institution undertakes to the Minister that, in the event that the
Minister makes any variations to the Scheme, the Covered Institution will enter into
such amendments or supplements to this Deed, or such other replacement or further
deeds, as the Minister may require. To the extent that the Minister varies the Charge
Factor, the Covered Institution shall apply the new Charge Factor in accordance with
this Deed.

The Covered Institution agrees that, if under any applicable law and whether pursuant
to a judgement being made or registered against it or for any other reason, any
payment under or in connection with this Deed is made or falls to be satisfied by it or
on it's behalf in a currency (the “other currency”) other than that in which the relevant
payment is expressed to be due (the “required currency”), then to the extent that the
payment actually received by the Minister (when converted into the required currency
at the market rate of exchange selected by the Minister for this purpose on the date of
payment or, if it is not practicable for the Minister to purchase the required currency
with the other currency on the date of payment, at the market rate of exchange
selected by the Minister for this purpose as soon thereafter as it is practicable for the
Minister to do so) falls short of the amount due under the terms of this Deed, the
Covered Institution shall, as a separate and independent obligation, indemnify and
hold the Minister harmless against the amount of such shortfall.
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26.

The Covered Institution shall not, without the Ministet’s prior written consent,
enforce or scek to enforce in competition with the Minister any right of contribution
or indemnity from or against any other person to which it may be entitled by reason of
performance of its obligations hereunder.

No failure or delay on the part of the Minister in exercising any power or right under
this Deed shall operate as a waiver thereof nor shall any single or partial exercise of
any such right or power preclude any other or further exercise of any such right or
power.

This Deed shall remain in full force and effect until the Minister confirms to the
Covered Institution that the Minister has been released from liability under the
Guarantee and ‘any Guarantee of a Subsidiary under the Scheme and shall inure to the

. benefit of and be enforceable by the Minister’s successors and assigns. .

If, at any time, any indemnity, covenant or other provision hercof is or becomes
illegal, invalid or unenforceable in any respect under the law of any jurisdiction, .
neither the legality, validity or enforceability of the remaining provisions hereof nor
the legality, validity or enforceability of such indemnity, covenant or other provision
under the law of any other jurisdiction shall in any way be affected or impaired
thereby.

Any notice or demand by the Minister may be served by facsimile or by delivering the
same to the Covered Institution or by ordinary post addressed to the Covered
Institution at its registered offices or at its address last known to the Minister for the
attention of the Chief Executive Officer and shall be deemed duly given upon
despatch if made by facsimile, upon delivery if made by hand or at the expiration of
forty eight hours after it has been posted if sent by ordinary post.

26.1 This Deed shall be governed by and construed in accordance with the laws of
Ireland.

262 The Covered Institution hereby agrees for the exclusive benefit of the Minister
that any legal action or proceedings (“Proceedings™) brought against it with
respect to this Deed may be brought in the High Court in Ireland or such other
competent Court of Ireland as the Minister may elect and the Covered
Institution waives any objection to Proceedings in such courts whether on the
grounds of venue or on the ground that proceedings have been brought in any
inconvenient forum. The Covered Institution undertakes to enter an
unconditional appearance within 14 days after the completion of any service
of process in any Proceedings. The Covered Institution hereby consents to the
service by post of any process issued in Ireland. Nothing herein shall affect
the right to serve process in any other manner permitted by law.

26.3  Nothing in this Clause shall limit the right of the Minister to take Proceedings
in any other court of competent jurisdiction nor shall the taking of Proceedings
in any or more jurisdictions preclude the taking of Proceedings in any other
jurisdiction (whether concurrently or not). The Covered Institution agrees that



any action against the Minister in connection with this Deed may only be
taken in the Courts of Ireland.

IN WITNESS whereof this Deed has heen executed the day first herein set out.

PRESENT when the common seal of
IRISH NATIONWIDE BUILDING SOCIETY
was affixed hereto: ;

Director

Director/Secretary

I. 57674./2"»1@. g ‘éﬁom
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THE GOVERNOR AND COMPANY OF rm: BANK OF IRELAND

THE MINISTER FOR FINANCE

GUARANTEE ACCEPTANCE DEED
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THIS GUARANTEE ACCEPTANCE DEED is given the,\(( ‘day of October, 2008.

BY:

M

@)

(A)

(B)

©

)

THE GOVERNOR AND COMPANY OF THE BANK OF IRELAND (registered
no. C-1) having its registered office at Lower Baggot Street, Dublin 2, Ireland
(hereinafter referred to as the “Covered Institution™ which expression shall include
its successors and assigns) IN FAVOUR OF:

THE MINISTER FOR FINANCE OF IRELAND (hercinafter called the
“Minister” which expression shall include his successors and assigns). ‘

"WHEREAS:

The Covered Institution has requested that the Minister specify by order pursuant to
section 6(1) of the Act of 2008 that it has the benefit of a guarantee from the Minister
pursuant to the terms of the Scheme in respect of certain of its obligations.

The Covered Institution has consented to and has agreed with the Minister that it will
comply with the terms of the Scheme and the Covered Institution has, inter alia,
agreed to indemnify the Minister against any payments the Minister is required to
make under the Guarantee. '

The indemnities given by the Covered Institution herein relate only to payments made
by the Minister under the Guarantee given in respect of Covered Liabilities of the
Covered Institution and any of its Subsidiaries which are covered institutions under
the Scheme and not in relation to any other guarantee given by the Minister or any
other person.

In reliance on the performance by the Covered Institution of its obligations referred to
in paragraphs (B) and (C) above, the Minister has agreed to specify by order the
Covered Institution as having the benefit of the Guarantee.

NOW BY THIS DEED the Covered Institution hereby irrevocably and unconditionally
undertakes, covenants and agrees as follows:

1.

In this Deed the following terms shall have the following meanings:

“Act of 2008” means the Credit [ns@';tutions (Financial Support) Act 2008;
“Beneficiary” means any payee or potential payee under the Guarantee;
“Business Day” means any day that commercial banks settle payments in Dublin;

“Central Bank” means The Central Bank and Financial Services Authority of
Ireland;
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“Covered Liabilities” has the meaning given to such term in the Scheme;

“Governor” has the meaning given to such term in the Act of 2008;

“Group” means, in relation to a Covered Institution, itself and any Subsidiary or
holding company (as defined in Section 155 of the Companies Act 1_963);

“Guarantee” means a guarantee of Covered Liabilities of the Covered Institution in
accordance with the terms of the Scheme;

“Guarantee Explfy Date” means 29 September 20[0 or such carher date upon wh;ch

" the Guarantee explrcs pursuant to the terms of the Scheme

- “Payment Date” means, in rcspcct of each Payment Quarter, the fifth Business Day
~of such Payment Quarter (provided that the Payment Date for the first Payment

Quarter shall be 2 January 2009 or, if such day is not a Business Day, the next
succeeding Business Day); _

“Payment Quarter” means each three month period, the first such period
commencing on 30 September 2008 and ending on 31 December 2008 and each
following three month period ending on the last day of each March, June, September
and December of 2009 and 2010 provided that the last Payment Quarter shall end on
29 September 2010;

“Quarterly Charge” means the quarterly charge applying to each Payment Quarter

- calculated by the Covered Institution pursuant to Clause 5;

“Regulatory Authnrify” has the meaning given to such term in the Act of 2008;

“Scheme” means.the Credit Institutions (Financial Support) Scheme 2008 made by
the Minister for Finance under Section 6 of the Act of 2008 which came into effect on.
20 October 2008; and

“Subsidiary” has the meaning given to such term in Section 155 of the Companies
Act 1963, .

This Deed is a guarantee acceptance deed and the Covered Institution is a covered
institution for the purposes of the Scheme.

The Covered Institution hereby censents to all of the terms and conditions of the
Scheme applicable to it, as if such terms and conditions were set out in full herein and
as if such terms and conditions were terms and conditions of this Deed, and
undertakes to the Minister that it shall at all times until the Guarantee Expiry Date:

(i) comply with all the terms and conditions of the Scheme
applicable to it, as if such terms and conditions were set out in
full herein and as if such terms and conditions were terms and
conditions of this Deed;



(i1) comply with any directions given to it or requirements made by
the Minister, the Regulatory Authority or the Governor under
the Scheme;

(i)  co-operate with the Minister, the Central Bank and the
Regulatory Authority in all matters relating to, and acts done or
envisaged by, the Scheme, the objectives of the Scheme (as set
out in Paragraph 2 of the Scheme) and the Act of 2008 and;

(iv)  procure that any Subsidiary which is a covered institution for
the purposes of the Scheme complies with the terms and
conditions of the Scheme applicable to it and all of its
‘obligations under any guarantee acceptance deed to which such
Subsidiary is a party. : g

Without prejudice to Clause 3; -

4.1 on the 4th Business Day of cach Payment Quarter (other than the first
' Payment Quarter), the Covered Institution shall calculate the Quarterly Charge
for the relevant Payment Quarter in accordance with Clause S and on such -
day, give notice in writing to the Minister of such amount (the calculation for
the first Payment Quarter being made and notified to the Minister not later
than one Business Day prior to the Payment Date for the first Payment
Quarter); and

4.2 on each Payment Date, the Covered Institution shall pay to the Minister an
amount equal to the Quarterly Charge for the relevant Payment Quarter.

The Quarterly Charge for each Payment Quarter shall be an amount equal to:
Ax Bx 1
4
where:
A = the Covered Liabilities for such Payment Quarter, being the average of the

Covered Liabilities of the Covered Institution and any of its Subsidiaries which have
the benefit of a guarantee from the Minister under the Scheme as of the last day of

each of the three ‘months preceding the first day of such Payment Quarter, as | .-

calculated by the Covered Institution in accordance with Clause 6; and
B = the Charge Factor.

6.1 The Covered Institution shall calculate the amount of Covered Liabilities for
each Payment Quarter for the purposes of Clause 5 above, by reference to the
latest available monthly management accounts of the Group, if any, for each
of the three months preceding the first day of such Payment Quarter.

6.2 To the extent that the amount of Covered Liabilities for any Payment Quarter
are calculated without management accounts being available for any of the



relevant months, promptly after such management accounts are available, the
Covered Institution shall calculate whether the Quarterly Charge for such
Payment Quarter was too high or too low, and promptly notify the Minister
accordingly.

6.3 If, as a result of the calculation made by the Covered Institution under Clause
6.2, the Quarterly Charge paid in respect of any Payment Quarter exceeds that
which should have been paid in respect of the actual Covered Liabilities of the
Covered Institution for such Payment Quarter (an “excess”), an amount equal
to the excess shall be deducted from the Quarterly Charge payable by the
Covered Institution on the next Payment Date. If, as a result of the calculation
made by the Covered Institution under Clause 6.2 the Quarterly Charge in
respect of any Payment Quarter is less than that which should have been paid
in respect of the actual Covered Liabilities of the Covered Institution for such
Payment Quarter (a “deficit”), then an amount equal to the deficit shall be -
added to the Quarterly Charge payable on the next Payment Date.

6.4  Notwithstanding the foregoing, if there is an excess in respect of the final
Payment Quarter; the Minister shall promptly pay an amount equal to such
excess to the Covered Institution and if there is a deficit in respect of the last
Payment Quarter, the Covered Institution shall promptly pay an amount equal
-to such deficit to the Minister.

Notwithstanding the provisions of Clause 6, the Covered Institution undertakes to use
all reasonable endeavours to ensurc that it calculates the amount of Covered
Liabilities in accordance with Clause 6 accurately. The Covered Institution will
procure that its auditors provide a letter to the Minister, in form and substance
reasonably satisfactory to the Minister, confirming the amount of Covered Liabilities
for such Payment Quarter, such letter to be delivered as soon as practicable after the
commencement of each Payment Quarter or otherwise within such period as the
Minister may reasonably specify.

The Covered Institution HEREBY COVENANTS with the Minister at all times

hereafter to be answerable and responsible for and HEREBY UNCONDITIONALLY

undertakes to INDEMNIFY the Minister and keep the Minister indemnified on

demand against all actions, proceedings, losses, claims, liabilities, payments,

demands, expenses, costs or damages arising in respect of all claims and demands

made upon the Minister or any liability of any nature incurred by the Minister in

relation to (i) the Guarantee and any guarantec given by the Minister in respect of.
Covered Liabilities of any Subsidiary of the Covered Institution under the Scheme;

and/or (ii) the Covered Institution’s own obligations and the obligations of any

Subsidiary of the Covered Institution under the Scheme; and/or (iii) the obligations of
the Covered Institution under this Deed and the obligations of any Subsidiary of the

Covered Institution under any other guarantee acceptance deed entered into with the

Minister.

Upon the Minister notifying the Covered Institution that he has been called upon to
make a payment under the Guarantee, the Covered Institution shall pay to the Minister
for credit to a designated account of the Minister in the Central Bank (the “Minister’s
Account”) an amount required by the Minister which shall be no greater than the
amount called upon under the Guarantee (the “demanded amount™). The entitlement
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of the Covered Institution to be repaid any amount so required by the Minister shall
be limited in recourse to the amount standing to the credit of the Minister’s Account
when the demanded amount has been discharged and amounts owing by the Covered
Institution under this Deed have been paid in full. The Minister shall be entitled to
apply, from time to time, any balance standing to the credit of the Minister’s Account
in payment of amounts demanded under the Guarantee and amounts owing under this
Deed, and such payment shall discharge the obligations of the Covered Institution to
indemnify the Minister or make payment under this Deed to the extent (but only to the
extent) that the Covered Liabilities or other amounts owing by the Covered Institution
under this Deed are discharged irrevocably and unconditionally by such payment.
Any credit balance remaining in the Minister’s Account after the Guarantee Expiry
Date and amounts owing by the Covered Institution under this Deed have been paid in
full shall be paid by the Minister to the Covered Institution. In the event that the

Minister does not immediately receive an amount required by him to be paid by the

Covered Institution under this Clause 9; the Minister shall be entitled to set up a
demand loan account in the Covered Institution’s name in the Central Bank for the
purpose of crediting the required amount to the Minister’s Account and interest will
accrue on such demand loan account on the basis of a 360 day year at an interest rate
equivalent to the European Central Bank Monetary Policy Rate plus 2%.

The Covered Institution hereby irrevocably and unconditionally authorises the
Minister to make any payments which may be claimed from the Minister and to
comply with any demands which may be made upon the Minister in connection with,
or by reason of a call on, the Guarantee on the first demand being made upon the
Minister without any reference to, or further authority, confirmation or verification
from, the Covered Institution and without requiring proof that the amounts so claimed
or demanded are or were due and notwithstanding that the Covered Institution may
dispute the validity of any such demands or payments or may have a valid defence,
counterclaim or right of set-off against any Beneficiary or to or against any demand
made by any Beneficiary. Any payment which the Minister shall make in accordance
with, or appearing to the Minister to be in accordance with, the Guarantee shall be
binding upon the Covered Institution and accepted by it as conclusive evidence that
the Minister was liable to make such payment or to comply with such demand and the
Minister shall be entitled to treat such claim or demand as valid and effective
notwithstanding any actual lack of authority on the part of the person making the
claim or demand. The authority given by the Covered Institution and the
acknowledgement by the Covered Institution in this Clause 10 that payments made by
the Minister are binding on it applies notwithstanding any provision of the Scheme

that contemplates that the Minister shall assess the validity of claims and demands, -~

and the Covered Institution acknowledges and agrees that such provisions of the
Scheme have been included solely for the protection of the Minister and the State and
that they do not operate to confer rights on the Covered Institution.

The Minister shall be entitled to enter into such arrangement with any Beneficiary in
respect of payments made or to be made to such Beneficiary pursuant to the
Guarantee as the Minister and such Beneficiary may from time to time agree.

Without prejudice to Clause 3, subject to the requirements of the Treaties governing
the European Communities (within the meaning of the European Communities Act
1972 (No. 27 of 1972)) and the Statute of the Furopean System of Central Banks and
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of the European Central Bank, and in accordance with applicable law, the Covered
Institution consents to the Minister, the Governor and the Regulatory Authority
disclosing to each other any information which they receive (including information
received prior to the date hereof) concerning it or its Subsidiaries or any member of
its Group and agrees that the Minister, the Governor and the Regulatory Authority
may use such information in respect of the performance of the Scheme and the
Guarantee or in the case of the Central Bank {including the Regulatory Authority), the
performance of its statutory functions. The Covered Institution shall provide such
information as the Minister requires to perform his functions under the Act of 2008
and the Scheme. All such information shall be treated as confidential.

A certificate in writing from or on behalf of the Minister stating the amount at any
particular time due and payable by the Covered Institution to the Minister under this
Deed shall (save in the case of mamfest error) be concluswe evidence as agamst the
Covered Institution.

Any amount demanded under this Deed and for the time being unpald shall bear
interest (after as well as before judgment) at the rate of the European Central Bank

Monetary Policy Rate plus 2% per annum.

All sums payable by the Covered Institution hereunder shall be paid in full without
any deductions, set off, counterclaim or withholding whatsoever and without any
deduction for or on account of any present or future taxes, levies, imposts, duties,
deductions or withholding or other charges of whatever nature imposed, levied,
collected, withheld or assessed unless the Covered Institution is compelled by law so
to do. If the Covered Institution shall be so compelled then the Covered Institution
shall forthwith pay to the Minister such additional amounts as may be necessary in
respect of its obligations hereunder in order that the net amounts received by the
Minister, after such taxes, levies, imposts, duties, deductions, w1thholclmgs or other
charges shall equal the amounts due hereunder.

The Covered Institution shall pay to the Minister on demand all legal and other costs, -
charges, expenses (including value added tax) from time to time incurred by the
Minister in any way in connection with the giving of the Guarantee and the
preparation, negotiation, execution and enforcement of this Deed.

17.1  The Covered Institution hereby represents and warrants to the Minister that it
is a credit institution (as defined in the Act of 2008) or a Subsidiary of a credit
institution and is duly incorporated under the laws of Ireland. The Covered
Institution hereby represents and warrants to the Minister that it has the power
to enter into this Deed and-to exercise its rights and perform its obligations
under this Deed and all corporate and other action required to authorise the
execution of this Deed and its performance of its obligations hereunder has
been duly taken and the obligations expressed to be assumed by it in this Deed
are legal and valid obligations binding on it and enforceable in accordance
with the terms hercof and the execution of this Deed and the exercise of its
rights and performance of its obligations hereunder do not and will not conflict
with its constitutive documents and rules and regulations or conflict with any
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law, regulation or official or judicial order applicable to the Covered
Institution.

17.2 Without prejudice to the rights of the Minister to pursue against the Covered
Institution all rights and remedies available to it if any of the representations
and warranties in Clause 17.1 are incorrect, the Covered Institution shall,
within 45 days of the date hereof, deliver to the Minister a legal opinion, from
a firm of solicitors reasonably satisfactory to the Minister, in form and

substance satisfactory to the Minjster confirming the matters set out in Clause
17.1. '

This Deed and the obligations of the Covered Institution under it shall constitute and
be a confinuing security to the Minister for as long as any liability in respect of the
Covered Institution and any Subsidiary of the Covered Institution shall remain upon
him under the Guarantee and the Scheme and will not be discharged or affected by
any changes of any kind whatsoever from time to time in the Covered Liabilities, the
Beneficiaries, the Scheme or any other guarantec issued in connection with the
Scheme or any circumstance .of any kind whatsoever (including, without limitation, .
any act or omission to act of any kind by the Minister or the Beneficiaries which
might constitute a legal or equitable discharge of the Covered Institution) which, save
for the agreement and acknowledgement of the Covered Institution in this Clause 18,
would discharge or affect this Deed or any of those obligations, it being the intention
of the Covered Institution that this Deed shall be absolute and unconditional in any
and all circumstances.

The Covered Institution agrees that the Minister may make variations to the Scheme
pursuant to the terms and conditions of the Scheme and the Act of 2008 and to the
Charge Factor and agrees to be bound by any variations so made and acknowledges
and agrees that its obligations under this Deed shall continue in respect of the Scheme
as varied. The Covered Institution undertakes to the Minister that, in the event that the
Minister makes any variations to the Scheme, the Covered Institution will enter into
such amendments or supplements to this Deed, or such other replacement or further
deeds, as the Minister may require. To the extent that the Minister varies the Charge
Factor, the Covered Institution shall apply the new Charge Factor in accordance with
this Deed.

The Covered Institution agrees that, if under any applicable law and whether pursuant

to a judgement being made or registered against it or for any other reason, any . . -

payment under or in connection with this Deed is made or falls to be satisfied by it or
on it’s behalf in a currency (the “other currency”) other than that in which the relevant
payment is expressed to be due (the “required currency”), then to the extent that the
payment actually received by the Minister (when converted into the required currency
at the market rate of exchange selected by the Minister for this purpose on the date of
payment or, if it is not practicable for the Minister to purchase the required currency
with the other currency on the date of payment, at the market rate of exchange
selected by the Minister for this purpose as soon thereafter as it is practicable for the
Minister to do so) falls short of the amount due under the terms of this Deed, the
Covered Institution shall, as a separate and independent obligation, indemnify and
hold the Minister harmless against the amount of such shortfall.
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The Covered Institution shall not, without the Minister’s prior written consent,
enforce or seek to enforce in competition with the Minister any right of contribution
or indemnity from or against any other person to which it may be entitled by reason of
performance of its obligations hercunder.

No failure or delay on the part of the Minister in exercising any power or right under
this Deed shall operate as a waiver thereof nor shall any single or partial exercise of
any such right or power preclude any other or further exercise of any such right or
power. '

This Deed shall remain in full force and effect until the Minister confirms to the
Covered Institution that the Minister has been released from liability under the
Guarantee and any Guarantee of a Subsidiary under the Scheme and shall inure to the
benefit of and be enforceable by the Minister’s successors and assigns.

If, at any time, any indemnity, covenant or other provision hereof is or becomes
illegal, invalid or unenforceable in any respect under the law of any jurisdiction,
neither the legality, validity or enforceability of the remaining provisions hereof nor
the legality, validity or enforceability of such indemnity, covenant or other provision
under the law ‘of any other jurisdiction shall in any way be affected or impaired
thereby.

Any notice or demand by the Minister may be served by facsimile or by delivering the

same to the Covered Institution or by ordinary post addressed to the Covered .
Institution at its registered offices or at its address last known to the Minister for the

attention of the Chief Executive Officer and shall be deemed duly given upon

despatch if made by facsimile, upon delivery if made by hand or at the expiration of

forty eight hours after it has been posted if sent by ordinary post.

26.1 This Deed shall be governed by and construed in accordance with the laws of
Ireland.

26.2 The Covered Institution hereby agrees for the exclusive benefit of the Minister
that any legal action or proceedings (“Proceedings™) brought against it with
respect to this Deed may be brought in the High Court in Ireland or such other
competent Court of Ireland as the Minister may elect and the Covered
Institution ‘waives any objection to Proceedings in such courts whether on the
grounds of venue or on the ground that proceedings have been brought in any '
inconvenient forum. The Covered Institution undertakes to enter an
unconditional appearance within 14 days after the completion of any service
of process in any Proceedings. The Covered Institution hereby consents to the
service by post of any process issued in Ireland. Nothing herein shall affect
the right to serve process in any other manner permitted by law.

26.3 Nothing in this Clause shall limit the right of the Minister to take Proceedings -
in any other court of competent jurisdiction nor shall the taking of Proceedings
in any or more jurisdictions preclude the taking-of Proceedings in any other
jurisdiction (whether concurrently or not). The Covered Institution agrees that



any action against the Minister in connection with this Deed may only be
taken in the Courts of Ireland.

IN WITNESS whereof this Deed has been executed the day first herein et out.

t The Seal of

i THE GOVERNOR AND COMPANY OF THE BANK OF IRELAND

¢t was affixed hereto by authority of the Directors: _
/ (;f; A

Secretgrif

! o
D o R S

Marie Somers, Bank Assistant .
Bank of Ireland, Lr. Baggot St., Dublin 2.




DATED 4} OCTOBER 2008

IRISH LIFE & PERMANENT PLC

THE MINISTER FOR FINANCE

GUARANTEE ACCEPTANCE DEED




THIS GUARANTEE ACCEPTANCE DEED is given the ]Llnaay of October, 2008.

BY:

(1)

)

(A)

(B)

(©

(D)

IRISH LIFE & PERMANENT PLC (registered no. 222332) having its registered
office at Irish Life Centre, Lower Abbey Street, Dublin 1, Ireland (hereinafter
referred to as the “Covered Institution” which expression shall include its successors
and assigns) IN FAVOUR OF: ‘

THE MINISTER FOR FINANCE OF IRELAND (hereinafter called the

~ “Minister” which expression shall include his successors and assigsis).

 WHEREAS:

- The Covered Institution has fequcsted that the Minister specify.by order pursuant to.
- section 6(1) of the Act of 2008 that it has the benefit of a guarantee from the Minister _

pursuant to the terms of the Scheme in respect of certain of its obligations. .~

The Covered Institution has consented to and has agreed with the Minister that it will
comply with the terms of the Scheme and the Covered Institution has, inter alia,
agreed to indemnify the Minister against any payments the Minister is required to
‘make under the Guarantee, e : oo '

The indemnities given by the Covered Institution herein relate only to payments made
by the Minister under the Guarantee given in respect of Covered Liabilities of the
Covered Institution and any of its Subsidiaries which are covered institutions under )
the Scheme and not in relation to any other guarantee given by the Minister or any
other person. ¢ 7 '

In reliance on the per'formance by the Covered Institution of its obligétion_s referred to

"in paragraphs (B) and (C) above, the Minister has agreed to specify by order the

Covered Institution as having the benefit of the Guarantee.

NOW BY THIS DEED the Covered Institution hereby irrevocably and unconditionally
undertakes, covenants and agrees as follows: '

1.

In this Deed the following terms shall have the following meanings:

“Act of 2008” means the Credit Institutions (Financial Support) Act 2008;
“Beneficiary” means any payee or poténtial payee under the Guarantee;
“Business Day”™ means any day that commercial banks settle payments in Dublin;_

“Central Bank™ means The Central Bank and Financial Services Authority of
Ireland; . b :



-

«Covered Liabilities” has the meaning given to such term in the Scheme;

“Governor” has the meaning given to such term in the Act of 2008;

“Grmip” means, in relation to a Covered Institution, itself and any Subsidiary or
holding company (as defined in Section 155 of the Companies Act 1963);.

“Guarantee” means a guarantec of Covered Liabilities of the Covered Institution in.

accordance with the terms of the Scheme;

the Guarantee expires pursuant to the terms of the Scheme;

% f‘.Cu'a'r_ati‘_fe_e Expiry Date” means 29__Séptcmbe_1' 2010 or such earlier _daté_jﬁpon iwhjt_:lh-‘_ L g

“Paym:ent Date” means, in respéct of each 'Paj(rrient_ Quarter, the ﬁfth Business Day .’
of such Payment Quarter (provided that the Payment Date for the first Payment
‘Quiarter shall' be 2 January 2009 or, if such day is not a Business Day, the next

 succeeding Business Day); .

“Payment Quarter” means each three month period, - the first. such period
commencing on 30 September. 2008 and ending on 31 December 2008 and each
following three month period ending on the last day of each March, June, September
and December of 2009 and 2010 provided that the last Payment Quarter shall end on.
29 September 2010; : ' ; :

“Quartérly Charge” means the quarterly charge applying to each Payment Quarter '
calculated by the Covered Institution pursuant to Clause 3;

“Regulatory Authority” has the meaning given to such term in the Act of 2008;

“Scheme” means the Credit Institutions (Financial Suppart) Scheme 2008 made by -
the Minister for Finance under Section 6 of the Act of 2008 which came into effecton
20 October 2008; and ; : '

“Subsidiary” has the meaning given to such term in Section 155 of me.Cumpaﬁics
Act 1963.

This Deed is a guaranteé acceptance deed and the Covered Institution is a covered
institution for the purposes of the Scheme.

The Covered Institution hereby consents to all of the terms and conditions of the -
Scheme applicable to it, as if such terms and conditions were set out in full hérein and
as if such . terms and conditions were terms and conditions of this Deed, .'_sl_hc_i

‘undertakes to the Minister that it shall at all times until the Guarantee Expiry Date:

i) comply. with all the terms and conditions of the Scheme
applicable to it, as if such terms and conditions were set out in
full herein and as if such terms and conditions wer¢ terms and
conditions of this Deed; : :



(11) comply with any directions given to it or requirements made by
the Minister, the Regulatory Authority or the Governor under
the Scheme;

(i)  co-operate with the Minister, the Central Bank and the
Regulatory Authority in all matters relating to, and acts done or
envisaged by, the Scheme, the objectives of the Scheme (as set
out in Paragraph 2 of the Scheme) and the Act of 2008;and

~(iv)  procure that any Subsidiary which is a covered institution for
the purposes of the Scheme complies with the terms and
conditions of the Scheme applicable to it and all of its
obligations under any guarantee acceptancc deed to which such_ .
Subs:dlary lsaparty : e e

-:Wlthout prejudlce to Clause 3

4.1 " on the 4th Business Day of ecach Payment Quarter (other than the first
Payment Quarter), the Covered Institution shall calculate the Quarterly Charge
for the relevant Payment Quarter in accordance with Clause 5 ‘and on such
day, give notice in writing to the Minister of such amount (the calculation for
the first Payment Quarter being made and notified to the- Minister not later
than one Business Day prior to the Payment Date for the ﬁrst Payment
- Quarter); and. :

42  on each Payment Date, the Covered Institution shall pay to the Minister an
amount equal to the Quarterly Charge for the relevant Payment Quarter.

The Quarterly Charge for each Payment Quarter shall be an amount equal to:
A x B x 1
4

where:

= the Covered Liabilities for such Payment Quarter, being the average of the
Covered Liabilities of the Covered Institution and any of its Subsidiaries which have

the benefit of a guarantee from the Minister under the Scheme as of the last day of -

each of the three months preceding the first day of such Payment Quarter, as
calculated by the Covered Institution in accordance with Clause 6; and

B = the Charge Factor.

6.1  The Covered Institution shall calculate the amount of Covered Liabilities for
each Payment Quarter for the purposes of Clause 5 above, by reference to the
latest available monthly management accounts of the Group, if any, for each
of the three months preceding the first day of such Payment Quarter.

6.2 To the extent that the amount of Covered Liabilities for any Payment Quarter
are calculated without management accounts being available for any of the



relevant months, promptly after such management accounts are available, the
Covered [nstitution shall calculate whether the Quarterly Charge for such

Payment Quarter was too high or too low, and promptly notify the Minister
accordingly.

6.3 If, as a result of the calculation made by the Covered Institution under Clausc
6.2, the Quarterly Charge paid in respect of any Payment Quarter exceeds that
which should have been paid in respect of the actual Covered Liabilities of the
Covered Institution for such Payment Quarter (an “excess”), an amount equal
to the excess shall be deducted from the Quarterly Charge payable by the
Covered Institution on the next Payment Date. If, as a result of the calculation
made by the Covered Institution under Clause 6.2 the Quarterly Charge in
respect of any Payment Quarter is less than that which should have been paid

- in respect of the actual Covered Liabilities of the Covered Institution for such
- Payment Quarter (a “deficit™), then an amount equal to- the-deficit shall bé
- -added to the Quarterly Charge payable on the next Payment Date. '

- 6.4 Notwithstanding the foregoing, if there is an excess in respect of the final
Payment Quarter, the Minister shall’ promptly pay an amount equal to such
~excess to the Covered Institution and if there is a deficit in respect of the last
Payment Quarter, the Covered Institution shall promptly pay an amount equal
1o such deficit to the Minister. i .

Notwithstanding the provisions of Clause 6, the Covered Institution undertakes to use
‘all reasonable endeavours to ensure that it calculates the amount of Covered
Liabilities in accordance with Clause 6 accurately. The Covered Institution. will
procure that its auditors provide a letter to the Minister, in form and substance
reasonably satisfactory to the Minister, confirming the amount of Covered Liabilities
for such Payment Quarter, such letter to be delivered as soon as practicable after the
commencement of each Payment Quarter or .otherwise within such period as the -
Minister may reasonably specify. ‘

The Covered Institution HEREBY COVENANTS with the Minister at all times
hereafter to be answerable and responsible for and HEREBY UNCONDITIONALLY
undertakes to INDEMNIFY the Minister and keep the Minister indemnified on
demand against all actions, proceedings, losses, claims, liabilities, payments,
demands, expenses, costs or damages arising in respect of all claims and demands
made upon the Minister or any liability of any nature incurred by the Minister in

relation to (i) the Guarantee and any guarantee given by the Minister in respect of = .

Covered Liabilities of any Subsidiary of the Covered Institution under the Scheme;
and/or (ii) the Covered Institution’s own obligations and the obligations of any
Subsidiary of the Covered Institution under the Scheme; and/or (iii) the obligations of
the Covered Institution under this Deed and the obligations of any Subsidiary of the

Covered Institution under any other guarantee acceptance deed entered into with the
Minister.

Upon the Minister notifying the Covered Institution that he has been called upon to
make a payment under the Guarantee, the Covered Institution shall pay to the Minister
for credit to a designated account of the Minister in the Céntral Bank (the “Minister’s
Account”) an amount required by the Minister which shall be no greater than the
amount called upon under the Guarantee (the “demanded amount™). The entitlement
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of the Covered Institution to be repaid any amount so required by the Minister shall
be limited in recourse to the amount standing to the credit of the Minister’s Account
when the demanded amount has been discharged and amounts owing by the Covered
[nstitution under this Deed have been paid in full. The Minister shall be entitled to
apply, from time to time, any balance standing to the credit of the Minister’s Account
in payment of amounts demanded unde- the Guarantee and amounts owing under this
Deed, and such payment shall discharge the obligations of the Covered Institution to
indemnify the Minister or make payment under this Deed to the extent (but only to the
cxtent) that the Covered Liabilities or other amounts owing by the Covered Institution
under this Deed are discharged irrevocably and unconditionally by such payment.

- Any credit balance remaining in the Minister’s Account after the -Guarantee Expiry

Date and amounts owing by the Covered Institution under this Deed have been paid in

- full shall be paid by the Minister to the Covered Institution. . In'the event that the

Minister does not immediately receive an amount required by him to be paid by the -

- Covered Institution under this Clause 9, the Minister shall be entitled to set up a

demand loan account in the Covered Institution’s name in the Central Bank for the
purpose of crediting the required amount to the Minister’s Account and interest will

“accrue on such demand loan account on the basis of a 360 day year at an interest rate

equivalent to the European Central Bank Monetary Policy Rate plus 2%.

The Covered Institution hereby irrevocably and 'unc'onditionally authorises. the

Minister to make any payments which ‘may be claimed from the Minister and to
comply with any demands which may be made upon the Minister in connection with,

‘or by reason of a call on, the Guarantee on the first demand being made upon the

Minister without any reference to, or further authority, confirmation or verification
from, the Covered Institution and without requiring proofthat the amounts so claimed
or demanded are or were due and notwithstanding that the Covered Institution may
dispute the validity of any such demands or payments or may have a valid defence,
counterclaim or right of set-off against any Beneficiary or to or against any demand
made by any Beneficiary. Any payment which the Minister shall make in accordance
with, or appearing to the Minister to be in accordance with, the Guarantee shall be

. binding upon the Covered Institution and accepted by it as conclusive evidence that

the Minister was liable to make such payment or to comply with such demand and the
Minister shall be entitled to treat such claim or demand as valid and effective
notwithstanding any actual lack of authority on the part of the person making the
claim or demand. The authority given by the Covered Institution and the
acknowledgement by the Covered Institution in this Clause 10 that payments made by
the Minister are binding on it applies notwithstanding any provision of the Scheme

that contemplates that the Minister shall assess the validity of claims and demands, . -

and the Covered Institution acknowledges and agrees that such provisions of the
Scheme have been included solely for the protection of the Minister and the State and
that they do not operate to confer rights on the Covered Institution.

The Minister shall be entitled to enter into such arrangement with any Beneficiary in
respect of payments made or to be made to such Beneficiary pursuant to the
Guarantee as the Minister and such Beneficiary may from time to time agree.

Without prejudice to Clause 3, subject to the rgquiremeqltg. of the Treaties governing
the European Communities (within the meaning of the European Communities Act
1972 (No. 27 of 1972)) and the Statute of the European System of Central Banks and
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of the European Central Bank, and in accordance with applicable law, the Covered
Institution consents to the Minister, the Governor and the Regulatory Authority
disclosing to each other any information which they receive (including information
received prior to the date hereof) concerning it or its Subsidiaries or any member of
its Group and agrees that the Minister, the Governor and the Regulatory Authority
may use such information in respect of the performance of the Scheme and the
Guarantee or in the case of the Central Bank (including the Regulatory Authority), the
performance of its statutory functions. The Covered Institution shall provide such
information as the Minister requires to perform his functions under the Act of 2008

_and the Scheme. All such information shall be treated as confidential.

A certificate in writing from or on behalf of the Minister stating the amount at any

particular time due and payable by the Covered Institution to the Minister under this '

" Deed shall (save in the case of mamfest error) be concluswe ev1dencc as agamst thcrr ‘
et -Covered Instltutlon - '

Any amount demanded under th15 Deed and for the time being unpaid shall bear
interest (after as well as before judgment)-at the rate of the European Central Bank
Monetary Policy Rate plus 2% per annum. .

"All sums payable by the Covered lnstltutton hereunder shall be paid in full wnhout'

any deductions, set off, counterclaim or withholding whatsoever and without any
deduction for or on account of any present or future taxes, levies, imposts, duties,
deductions or withholding or other charges of whatever nature imposed, levied,
collected, withheld or assessed unless the Covered Institution is compelled by law'so

to do. If the Covered Institution shall be so compelled then the Covered Institution

shall forthwith pay to the Minister such additional amounts as may be necessary in
respect of its obligations hereunder in order that the net amounts received by the
Minister, after such taxes, levies, imposts, duties, deductions, withholdings or other
charges shall equal the amounts due hercunder.

The Covéred Institution shall pay to the Minister on.demand all legal and other costs,
charges, expenses (including value added tax) from time to time incurred by the
Minister in any way in connection with the giving of the Guarantee and the
preparation, negotiation, execution and enforcement of this Deed.

'17.1  The Covered Institution hereby represents and warrants to the Minister that it

is‘a credit institution (as defined in the Act of 2008) or a Subsidiary of a credit -
institution and is duly incorporated under the laws ‘of Ireland. The Covered
Institution hereby represents and warrants to the Minister that it has the power
to enter into this Deed and to exercise its rights and perform its obligations
under this Deed and all corporate and other action required to authorise the
execution of this Deed and its performance of its obligations hereunder has
been duly taken and the obligations expressed to be assumed by it in this Deed
are legal and valid obligations binding on it and enforceable in accordance
with the terms hereof and the execution of this Deed and the exercise of its
rights and performance of its obligations hereunder:do not and will not conflict
with its constitutive documents and rules and regulations or conflict with any
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law, regulation or official or judicial order applicable to the Covered
Institution.

17.2 Without prejudice to the rights of the Minister to pursue against the Covered
Institution all rights and remedies available to it if any of the representations
and warranties in Clause 17.1 are incorrect, the Covered Institution shall,
within 45 days of the date hereof, deliver to the Minister a legal opinion, from
a firm of solicitors reasonably satisfactory to the Minister, in form and

substance satisfactory to the Mmlster confirming the matters set out in Clause
17:1.

“This Deed and the obligations of the Covered Institution under it shall constitute and
. be a continuing security to. the Minister for as long as any- liability in respect of the

Covered Instltutlon and any Sub31d1ary of the Covered Institution shall remain upon
him under the Guarantee: and the Scheme and w1ll not be dlscharged or affected by
any changes of any kind whatsoever from time fo time in thé Covered Liabilities, the

.Beneficiaries, the Scheme or ‘any other guarantee issued in connection with the

Scheme or any circumstance of any kind whatsoever (including, without limitation,
any act or omission to act of any kind by the Minister or the Beneficiaries which

‘might constitute a legal or cquitable discharge of the Covered [nsututlon) which, save

for the agreement and acknowledgement of the Covered Institution in this Clause 18,
would discharge or affect this Deed or any of those obligations, it being the intention
of the Covered Institution that this Deed shall be absolute and uncandltlonal in any
and all circumstances.. -

The Covered Institution agrees that the Minister may make variations to the Scheme
pursuant to the terms and conditions of the Scheme and the Act of 2008 and to the
Charge Factor and agrees to be bound by any variations so made and acknowledges .
and agrees that its obligations under this Deed shall continue in respect of the Scheme
as varied. The Covered Institution undertakes to the Minister that, in the event that the

- Minister makes any variations to the Scheme, the Covered Institution will enter into

such amendments or supplements to this Deed, or such other replacement or further

~ deeds, as the Minister may require. To the extent that the Minister varies the Charge

Factor, the Covered Institution shall apply the new Charge Factor in accordance with
this Deed.

The Covered Institution agrees that, if under any applicable law and whether pursuant
to a judgement being made or registered against it or for any other reason, any
payment under or in connection with this Deed is made or falls to be satisfied by it or
on it’s behalf in a currency (the “other currency™) other than that in which the relevant
payment is expressed to be due (the “required currency”), then to the extent that the
payment actually received by the Minister (when converted into the required currency
at the market rate of exchange selectéd by the Minister for this purpose on the date of
payment or, if it is not practicable for the Minister to purchase the required currency
with the other currency on the date of payment, at the market rate of exchange
selected by the Minister for this purpose as soon thereafter as it is practicable for the
Minister to do so) falls short of the amount due under the terms of this Deed, the
Covered Institution shall, as a separate and independent ebligation, indemnify and
hold the Minister harmless against the amount of such shortfall,
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The Covered Institution shall not, without the Minister’s prior written consent,
enforce or seek to enforce in competition with the Minister any right of contribution
or indemnity from or against any other person to which it may be entitled by reason of
performance of its obligations hereunder.

No failure or delay + a the part of the Minister in exercising any power or righ: under
this Deed shall operate as a waiver thereof nor shall any single or partial exercise of

any such right or power preclude any other or further exercise of any such right or
power.

This Deed shall remain in full force and éffect until the Minister confirms to the
Covered Institution that the Minister has been released from liability under the

lf at any time, any mdemmty, covenant or other prov1310n hereof is or becomos_
illegal, invalid or unenforceable in any respect under the law of any jurisdiction,
neither the legality, validity or enforceability of the remaining provisions hereof nor
the legality, validity or enforceability of such mdemmty, covenant or other provision
under the law of any other jurisdiction shall in any way be affected or impaired
thereby.

Any notice or demand by the Minister may be served by facsimile or by delivering the

- Guarantee and any Guarantee of a Subsidiary under the Scheme and. shall inure to the :
5 beneﬁt of and be enforceable by the Mlmster s successors and aSSIgns '

same to the Covered Institution. or by ordinary post addressed to the Covered -

Institution at its registered offices or at its address last known to the Minister for the
attention of the Chief Executive Officer and shall be deemed duly given upon
despatch if made by facsimile, upon delivery if made by hand or at the expiration of
forty eight hours after it has been posted if sent by ordinary post.

26.1  This Deed shall be governed by and construed in accordance with the laws of
Ireland.

26.2  The Covered Institution hercby agrees for the exclusive benefit of the Minister
that any legal action or proceedings (“Proceedings™) brought against it with
respect to this Deed may be brought in the High Court in Ireland or such other
competent Court of Ireland as the Minister may elect and the Covered

Institution waives any objection to Proceedings in such courts whether on the. . .

grounds of venue or on the ground that proceedings have been brought in any
inconvenient forum. The Covered Institution undertakes to enter an
uncenditional appearance within 14 days after the completion of any service
of process in any Proceedings: The Covered Institution hereby consents to the
service by post of any process issued in Ireland. Nothing herein shall affect
the right to serve process in any other manner permitted by law.

26.3  Nothing in this Clause shall limit the right of the Minister to take Proceedings
"~ in any other court of competent jurisdiction nor shall the taking of Proceedings

in any or more jurisdictions preclude the taking of ‘Proceedings in any other
jurisdiction (whether concurrently or not). The Covered Institution agrees that
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any action against the Minister in connection with this Deed may only be
taken in the Courts of Ireland.

IN WITNESS whereof this Deed has been executed the day first herein set out; g S

PRESENT when the common seal of
IRISH LIFE & PERMANENT PLC
was affixed hereto:

Director L_/ : ‘:_

%%

DJxee-tor/ Setretary
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THIS GUARANTEE ACCEPTANCE DEED is given the®  day of Qeteber, 2008.

BY:

M

2

POSTBANK IRELAND LIMITED (registered no. 427594) having its registered
office at Block 1, West Pier Business Campus, Dun Laoghaire, Co. Dublin, Ireland
(hereinafter referred to as the “Covered Institution” which expression shall include
its successors and assigns) IN FAVOUR OF:

THE MINISTER FOR FINANCE OF IRELAND (hereinafter called the
“Minister” which expréssion shall include his successors and assigns).

WHEREAS:

(A)

®)

(©)

()

The Covered Institution has requested that the Minister specify by order pursuant to

- section 6(1) of the Act of 2008 that it has the benefit of a guarantee from the Minister

pursuant to the terms of the Scheme in respect of certain of its obligations.

The Covered Institution has consented to and has agreed with the Minister that it will
comply with the terms of the Scheme and the Covered Institution has, inter alia,
agreed to indemnify the Minister against any payments the Minister is required to
make under the Guarantee. " w P

The indemnities given by the Covered Institution herein relate only to payments made
by the Minister under the Guarantee given in respect of Covered Liabilities of the
Covered Institution and not in relation to any other guarantee given by the Minister or
any other person.

In reliance on the performance by the Covered Institution of its obligations referred to
in paragraphs (B) and (C) above, the Minister has agreed to specify by order the
Covered Institution as having the benefit of the Guarantee.

NOW BY THIS DEED the Covered Institution hereby irrevocably and unconditionally
undertakes, covenants and agrees as follows:

1.

In this Deed the following terms shall have the following meanings:

“Act of 2008” means the Credit Institutions (Financial Support) Act 2008;
“Beneficiary” means any payee or potential payee under the Guarantee;
“Business Day” means any day that commercial banks settle payments in Dublin;

“Central Bank” means The Central Bank and Financial Services Authority of
Ireland;

b
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“Covered Liabilities” has the meaning given to such term in the Scheme;

“Governor” has the meaning given to such term in the Act of 2008;

“Guarantee” means a guarantee of Covered Liabilities of the Covered Institution in
accordance with the terms of the Scheme;

“Guarantee Expiry Date” means 29 September 2010 or such earlier date upon which
the Guarantee expires pursuant to the terms of the Scheme;

2 "Payment Date” means, in respect of each Payment Quarter the. ﬁfth Busmess Day :
- of such Payment Quarter (provided that the Payment Date for the first. Paymcnt

Quarter shall be 2 January 2009 or, if such day is not a Busmess Day, the next
succeeding Business Day);

“Payment Quarter” means each three month period, the first such period

- commencing on 30 September 2008 and ending on 31 December 2008 and each

following three month period ending on the last day of each March, June, September
and December of 2009 and 2010 provided that the last Payment Quarter shall end on
29 September 2010; '

“Quarterly Charge” means the quarterly charge applying to each Paf{ment Quarter
calculated by the Covered Institution pursuant to Clause 5;

“Regulatory Authority” has the meaning given to such term in the Act of 2008;
“Scheme” means the Credit Institutions (Financial Support) Scheme 2008 made by

the Minister for Finance under Section 6 of the Act of 2008 which came into effect on
20 Qctober 2008' and :

: “Subsndlary” has the meaning given to such term in Scctlon 155 of the Companles' '

Act 1963.

This Deed is a guarantee acceptance deed and the Covered Institution is a covered
institution for the purposes of the Scheme.

The Covered Institution hereby consents to all of the terms and conditions of the
Scheme applicable to it, as if such terms and conditions were set out in full herein and
as if such terms and conditions were terms and conditions of this Deed, and
undertakes to the. Minister that it shall at all times until the Guarantee Expiry Date:

(1 comply with all the terms and conditions of the Scheme
applicable to it, as if such terms and conditions were set out in
full herein and as if such terms and conditions were terms a.nd
conditions of this Deed;

wh



4.1

4.2

6.2

(i)  comply with any directions given to it or requirements made by
the Minister, the Regulatory Authority or the Governor under
the Scheme; and

(iii)  co-operate with the Minister, the Central Bank and the
Regulatory Authority in all matters relating to, and acts done or
envisaged by, the Scheme, the objectives of the Scheme (as set
out in Paragraph 2 of thc Scheme) and the Act of 2008.

Without prejudice to Clause 3;

on the 4th Business Day of each Payment Quarter (other than the first Payment
Quarter), the Covered Institution shall calculate the Quarterly Charge for the relevant
Payment Quarter in accordance with Clause 5 and on such day, give notice in writing

“to the Minister of such amount (the calculation for the first Payment Quarter being

made and notified to the Minister not later than one Business Day prior to the

~ Payment Date for the first Payment Quarter); and

on each Payment Date, the Covered Institution shall pay to the Minister an amount
equal to the Quarterly Charge for the relevant Payment Quarter.

The Quarterly Charge for cach Payment Quarter shall be an amount equal to:

AxBx 1
4

where:

A = the Covered Liabilities for such Payment Quarter, being the average of the
Covered Liabilities of the Covered Institution as of the last day of each of the three
months preceding the first day of such Payment Quarter, as calculated by the Covered
Institution in accordance with Clause 6; and

B = the Charge Factor.

The Covered Institution shall calculate the amount of Covered Liabilities for each
Payment Quarter for the purposes of Clause 5 above, by reference to its latest
available monthly management accounts, if any, for each of the three months
preceding the first day of such Payment Quarter.

To the extent that the amount of Covered Liabilities for any Payment Quarter are
calculated without management accounts being available for any of the relevant
months, promptly after such management accounts are available, the Covered
Institution shall calculate whether the Quarterly Charge for such Payment Quarter was
too high or too low, and promptly notify the Minister accordingly.



6.3

6.4

If, as a result of the calculation made by the Covered Institution under Clause 6.2, the
Quarterly Charge paid in respect of any Payment Quarter exceeds that which should
have been paid in respect of the actual Covered Liabilities of the Covered Institution
for such Payment Quarter (an “excess”), an amount equal to the excess shall be
deducted from the Quarterly Charge payable by the Covered Institution on the next
Payment Date. If, as a result of the calculation made by the Covered Institution under
Clause 6.2 the Quarterly Charge in respect of any Payment Quarter is less than that
which should have been paid in respect of the actual Covered Liabilities of the

- Covered Institution for such Payment Quarter (a “deficit”), then an amount equal to

the deficit shall be added to the Quarterly Charge payable on the next Payment Date.

Notwithstanding the foregoing, if there is an excess in respect of the final Payment
Quarter, the Minister shall promptly pay an amount equal to such excess to the
Covered Institution and if there is a deficit in respect of the last Payment Quarter, the
Covered Institution shall promptly pay an amount equal to such deficit to the
Minister.

Notwithstanding the provisions of Clause 6, the Covered Institution undertakes to use

all reasonable endeavours to ensure ‘that it calculates the amount of Covered

Liabilities in accordance with Clause 6 accurately. The Covered Institution will
procure that its auditors provide a letter to the Minister, in form and substance
reasonably satisfactory to the Minister, confirming the amount of Covered Liabilities
for such Payment Quarter, such letter to be delivered as soon as practicable after the

 commencement of each Payment Quarter or otherwise within such period as the

Minister may reasonably specify.

The Covered Institution HEREBY COVENANTS with the Minister at all times
hereafter to be answerable and responsible for and HEREBY UNCONDITIONALLY
undertakes to INDEMNIFY the Minister and keep the Minister indemnified on
demand against all actions, proceedings, losses, claims, liabilities, payments,
demands, expenses, costs or damages arising in respect of all claims and demands
made upon the Minister or any liability of any nature incurred by the Minister in
relation to (i) the Guarantee; and/or (ii) the Covered Institution’s own obligations
under the Scheme; and/or (iii) the obligations of the Covered Institution under this
Deed.

Upon the Minister notifying the Covered Institution that he has been called upon to
make a payment under the Guarantee, the Covered Institution shall pay to the Minister

for credit to a designated account of the Minister in the Central Bank (the “Minister’s- -

Account”) an amount required by the Minister which shall be no greater than the
amount called upon under the Guarantee (the “demanded amount”). The entitlement
of the Covered Institution to be repaid any amount so required by the Minister shall
be limited in recourse to the amount standing to the credit of the Minister’s Account
when the demanded amount has been discharged and amdunts owing by the Covered
Institution under this Deed have been paid in full. The Minister shall be entitled to
apply, from time to time, any balance standing to the credit of the Minister’s Account
in payment of amounts demanded under the Guarantee and amounts owing under this
Deed, and such payment shall discharge the obligations of the Covered Institution to
indemnify the Minister or make payment under this Deed to the extent (but only to the
cxtent) that the Covered Liabilities or other amounts owing by the Covered Institution
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under this Deed are discharged irrevocably and unconditionally by such payment.
Any credit balance remaining in the Minister’s Account after the Guarantee Expiry
Date and amounts owing by the Covered Institution under this Deed have been paid in
full shall be paid by the Minister to the Covered Institution. In the event that the
Minister does not immediately receive an amount required by him to be paid by the
Covered Institution under this clause 9, the Minister shall be entitled to set up a
demand loan account in the Covered Institution’s name in the Central Bank for the
purpose of crediting the required amount to the Minister’s Account and interest will
accrue on such demand loan account on the basis of a 360 day year at an interest rate
equivalent to the European Central Bank Monetary Policy Rate plus 2%.

The Covered Institution hereby irrevocably and unconditionally authorises the
Minister to make any payments which may be claimed from the Minister and to
comply with any demands which may be made upon the Minister in connection with,

-or by reason of a call on, the Guarantee on the first demand being made upon the

Minister without any reference to, or further authority, confirmation or verification
from, the Covered Institution and without requiring proof that the amounts so claimed
or demanded are or were due and notwithstanding that the Covered Institution may
dispute the validity of any such demands or payments or may have a valid defence,
counterclaim or right of set-off against any Beneficiary or to or against any demand
made by any Beneficiary. Any payment which the Minister shall make in accordance
with, or appearing to the Minister to be in accordance with, the Guarantee shall be
binding upon the Covered Institution and accepted by it as conclusive evidence that
the Minister was liable to make such payment or to comply with such demand and the
Minister shall be entitled to treat such claim or demand as valid and effective
notwithstanding any actual lack of authority on the part of the person making the
claim or demand. The authority given by the Covered Institution and the
acknowledgement by the Covered Institution in this Clause 10 that payments made by
the Minister are binding on it applies notwithstanding any provision of the Scheme
that contemplates that the Minister shall assess the validity of claims and demands,
and the Covered Institution acknowledges and agrees that such provisions of the
Scheme have been included solely for the protection of the Minister and the State and
that they do not operate to confer rights on the Covered Institution.

The Minister shall be entitled to enter into such arrangement with any Beneficiary in
respect of payments made or to be made to such Beneficiary pursuant to the
Guarantee as the Minister and such Beneficiary may from time to time agree.

Without prejudice to Clause 3, subject to the requirements of the Treaties governing
the European Communities (within the meaning of the European Communities Act
1972 (No. 27 of 1972)) and the Statute of the European System of Central Banks and
of the European Central Bank, and in accordance with applicable law, the Covered
Institution consents to the Minister, the Governor and the Regulatory Authority
disclosing to each other any information which they receive (including information
received prior to the date hereof) concerning it or its Subsidiaries or any member of
its Group and agrees that the Minister, the Governor and the Regulatory Authority
may use such information in respect of the performance of the Scheme and the
Guarantee or in the case of the Central Bank (including the.Regulatory Authority), the
performance of its statutory functions. The Covered Institution shall provide such
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information as the Minister requires to perform his functions under the Act of 2008
and the Scheme. All such information shall be treated as confidential.

A certificate in writing from or on behalf of the Minister stating the amount at any
particular time due and payable by the Covered Institution to the Minister under this
Deed shall (save in the case of manifest crror) be conclusive evidence as against the
Covered Institution.

Any amount demanded under this Deed and for the time being unpaid shall bear
interest (after as well as before judgment) at the rate of the European Central Bank
Monetary Policy Rate plus 2% per annum.

All sums payable by the Covered Institution hereunder shall be paid in full without
any deductions, set off, counterclaim or withholding whatsoever and without any
deduction for or on account of any present or future taxes, levies, imposts, duties,
deductions or withholding or other charges of whatever ‘nature imposed, levied,

- collected, withheld or assessed unless the Covered Institution is compelled by law so

to do. If the Covered Institution shall be so compelled then the Covered Institution
shall forthwith pay to the Minister such additional amounts as may be necessary in
respect of its obligations hercunder in order that the net amounts received by the
Minister, after such taxes, levies, imposts, duties, deductions, withholdings or other
charges shall equal the amounts due hereunder.

The Covered Institution shall pay to the Minister on demand all legal and other costs,
charges, expenses (including value added tax) from time to time incurred by the
Minister in any way in connection with the giving of the Guarantee and the
preparation, negotiation, execution and enforcement of this Deed.

The Covered Institution hereby represents and warrants to the Minister that it is a
credit institution (as defined in the Act of 2008) or a Subsidiary of a credit institution
and is duly incorporated under the laws of Ireland. The Covered Institution hereby
represents and warrants to the Minister that it has the power to enter into this Deed
and to exercise its rights and perform its obligations under this Deed and all corporate
and other action required to authorise the execution of this Deed and its performance
of its obligations hereunder has been duly taken and the obligations expressed to be
assumed by it in this Deed are legal and valid obligations binding on it and

enforceable in accordance with the terms hereof and the execution of this Deed and. . -

the exercise of its rights and performance of its obligations hereunder do not and will
not conflict with its constitutive documents and rules and regulations or conflict with
any law, regulation or official or judicial order applicable to the Covered Institution.

Without prejudice to the rights of the Minister to pursue against the Covered
Institution all rights and remedies available to it if any of the representations and
warranties in Clause 17.1 are incorrect, the Covered Institution shall, within 45 days
of the date hereof, deliver to the Minister a legal opinion, from a firm of solicitors
reasonably satisfactory to the Minister, in form and substance satisfactory to the
Minister confirming the matters set out in Clause 17.1. o
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This Deed and the obligations of the Covered Institution under it shall constitute and
be a continuing sccurity to the Minister for as long as any liability in respect of the
Covered Institution shall remain upon him under the Guarantee and the Scheme and
will not be discharged or affected by any changes of any kind whatsoever from time
to time in the Covered Liabilities, the Beneficiaries, the Scheme or any other
guarantee issued in connection with the Scheme or any circumstance of any kind
whatsoever (including, without limitation, any act or omission to act of any kind hy
the Minister or the Beneficiaries which might constitute a legal or equitable discharge
of the Covered Institution) which, save for the agreement and acknowledgement of
the Covered Institution in this Clause 18, would discharge or affect this Deed or any
of those obligations, it being the intention of the Covered Institution that this Deed
shall be absolute and unconditional in any and all circumstances.

The Covered Institution agrees that the Minister may make variations to the Scheme

‘pursuant to the terms and conditions of the Scheme and the Act of 2008 and to the
- Charge Factor and agrees to be bound by any variations so made and acknowledges

and agrees that its obligations under this Deed shall continue in respect of the Scheme
as varied. The Covered Institution undertakes to the Minister that, in the event that the
Minister makes any variations to the Scheme, the Covered Institution will enter into
such amendments or supplements to this Deed, or such other replacement or further
deeds, as the Minister may require. To the extent that the Minister varies the Charge
Factor, the Covered Institution shall apply the new Charge Factor in accordance with
this Deed.

The Covered Institution agrees that, if under any applicable law and whether pursuant
to a judgement being made or registered against it or for any other reason, any
payment under or in connection with this Deed is made or falls to be satisfied by it or
on it’s behalf in a currency (the “other currency”) other than that in which the relevant
payment is expressed to be due (the “required currency”), then to the extent that the
payment actually received by the Minister (when converted into the required currency
at the market rate of exchange selected by the Minister for this purpose on the date of
payment or, if it is not practicable for the Minister to purchase the required currency
with the other currency on the date of payment, at the market rate of exchange
selected by the Minister for this purpose as soon thereafter as it is practicable for the
Minister to do so) falls short of the amount due under the terms of this Deed, the
Covered Institution shall, as a separate and independent obligation, indemnify and
hold the Minister harmless against the amount of such shortfall.

The Covered Institution shall not, without the Minister’s prior written consent,
enforce or seek to enforce in competition with the Minister any right of contribution
or indemnity from or against any other person to which it may be entitled by reason of
performance of its obligations hereunder.

No failure or delay on the part of the Minister in exercising any power or right under
this Deed shall operate as a waiver thereof nor shall any single or partial exercise of
any such right or power preclude any other or further exercise of any such right or
power.

This Deed shall remain in full force and effect until the Minister confirms to the
Covered Institution that the Minister has been released from liability under the
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Gruarantee and any Guarantee of a Subsidiary under the Scheme and shall inure to the
benefit of and be enforceable by the Minister’s successors and assigns.

[f, at any time, any indemnity, covenant or other provision hereof is or becomes
illegal, invalid or unenforceable in any respect under the law of any jurisdiction,
neither the legality, validity or enforceability of the remaining provisions hereof nor
the legality, validity or enforceability of such indemnity, covenant or other provision

under the law of any other jurisdiction shall in any way be affected or impaired
thereby.

Any notice or demand by the Minister may be served by facsimile or by delivering the
same to the Covered Institution or by ordinary post addressed to the Covered
Institution at its registered offices or at its address last known to the Minister for the

~ attention of the Chief Executive Officer and shall be deemed duly given upon

despatch if made by facsimile, upon delivery if made by hand or at the expiration of
forty eight hours after it has been posted if sent by ordinary post.

This Deed shall be governed by and construed in accordance with the laws of Ireland.

The Covered Institution hereby agrees for the exclusive benefit of the Minister that
any legal action or proceedings (“Proceedings”) brought against it with respect to this
Deed may be brought in the High Court in Ireland or such other competent Court of
Ireland as the Minister may elect and the Covered Institution waives any objection to
Proceedings in such courts whether on the grounds of venue or on the ground that
proceedings have been brought in any inconvenient forum. The Covered Institution
undertakes to enter an unconditional appearance within 14 days after the completion
of any service of process in any Proceedings. The Covered Institution hereby
consents to the service by post of any process issued in Ireland. Nothing herein shall
affect the right to serve process in any other manner permitted by law.

Nothing in this Clause shall limit the right of the Minister to take Proceedings in any
other court of competent jurisdiction nor shall the taking of Proceedings in any or
more jurisdictions preclude the taking of Proceedings in any other jurisdiction
(whether concurrently or not). The Covered Institution agrees that any action against
the Minister in connection with this Deed may only be taken in the Courts of Ireland.



IN WITNESS whereof this Deed has been executed the day first herein set out.

PRESENT when the common seal of
POSTBANK IRELAND LIMITED
was affixed hereto:
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~ ALLIED IRISHBANKS_',W T

“THE MINISTER FOR FINANCE

GUARANTEE ACCEPTANCE DEED
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THIS GUARANTEE ACCEPTANCE DEED is given the 24 day of October, 2008.

BY:

)

(2)

(A)

®

©)

(D)

%‘“Q‘..c:..

ALLIED IRISH BANKS,PEL (registered no. 24173) having its registered office at
Bankcentre, Ballsbridge, Dublin 4, Ireland (hereinafter referred to as the “Covered

. Institution” which expression shall include its successors and assigns) IN FAVOUR

OF:

THE MINISTER FOR FINANCE OF IRELAND (hereinaficr called the
“Minister” which expression shall include his successors and assigns). ‘

WHEREAS:

* The Covered Institution has reqt_iest’ed that the Minister specify by order pursﬁant to
_section 6(1) of the Act of 2008 that it has the benefit of a guarantee from the Minister
pursuant to the terms of the Scheme in respect of certain of its obligations. e

The Covered Institution has consented to and has agreed with the Minister that it will
comply with the terms of the Scheme and the Covered Institution has, inter alia,
agreed to indemnify the Minister against any payments the Minister.is required to
make under the Guarantee.

The indemnities given by the Covered Institution herein relate only to payments made
by the Minister under the Guarantee given in respect of Covered Liabilities of the
Covered Institution and any of its Subsidiaries which are covered institutions under
the Scheme and not in relation to any other guarantec given by the Minister or any
other person.

In reliance on the performance by the Covered Institution of its obligations referred to '
in paragraphs (B) and (C) above, the Minister has agreed to specify by order the
Covered Institution as having the benefit of the Guarantee.

NOW BY THIS DEED the Covered Institution hereby irrevocably and unconditionally
undertakes, covenants and agrees as follows: -

5

In this Deed the following terms shall have the following meaﬁings:

“A ot of 2008” means the Credit Institutions (Financial Support) Act 2008;
“Beneﬁéiary" means any payee or potential payee under the Guarantee;
“Business Day” means any day that commercial banks settle payments in Dublin;

“Central Bank” means The Central Bank and FinangialVSér\.fices Authority of
Ireland;



'}

«Covered Liabilities” has the meaning given to such term in the Scheme;
“Governor” has the meaning given to such term in the Act of 2008;

“Group” means, in relation to a Covered Institution, itself and any Subsidiary or
holding company (as defined in Section 155 of the Companies Act 1963);. .

“Guarantee” meaﬁs a guarantee of Covéred Liabilities of the Covered I'n's_titution in
accordance with the terms of the Scheme; il & : B 1

" “Guarantee Expiry Date” meahs 29 "Septembé;_

the Guarantee expires pursuant to the terms. of the Scheme;

“Paym%:nt Date” means, in respect of each Payment Quarter, the ﬁfth Business, Day

of such Payment Quarter (provided. that the Payment Date for the first Payment.

Quiarter shall be 2 January 2009 or, if such day is not a Business D‘ay,'thc next
succeeding Business Day); ‘ , : ' L

. “Payment Quarter” means each .thr'e.c “month period, the first - such period
‘commencing on 30 September 2008 and ending on 31 December 2008 and each
following three month period ending on the Jast day of cach March, June, September

and December of 2009 and 2010 provided that the last Payment Quarter shall end on

29 September 2010;

“Quarterly Char-gé” means the _quarteﬂy charge applying to each Payment Quarter
calculated by the Covered Institution pursuant to Clause 3; '

~ “Regulatory Authority” has the meaning given to such term in the Act of 2008;
. “Scheme” means the Credit [nstitutions (Financial Support) Scheme 2008 made by

< # the Minister for Finance under Section 6 of the Act of 2008 which came into effect on
20 October 2008; and ; :

"‘S,ubéidiary” has the meaning given to such term in Section 155 of the Companies '

Act 1963.

This Deed is a guarantee acceptance deed and the Covered Institution is a covered
institution for the purposes of the Scheme. '

The Covered Institution hereby consents to all of the terms and conditions of the
Scheme applicable to it, as if such terms and conditions were set out in full herein and

as if such terms and conditions were terms and conditions of this Deed, and

_undertakes to the Minister that it shall at all times until the Guarantee Expiry Date:

(i) comply with all the terms and conditions of the Scheme
applicable to it, as if such terms and conditions were set out in
full herein and as if such terms and conditions were terms and
conditions of this Deed; : o

2010 6r such carlier date upon which
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(i) comply with any directions given to it or requirements made by
the Minister, the Regulatory Authority or the Governor under
the Scheme;

(iii)  co-operate with the Minister, the Central Bank and the
Regulatory Authority in all matters relating to, and acts done or
envisaged by, the Scheme, the objectives of the Scheme (as set
out in Paragraph 2 of the Scheme) and the Act of 2008; and

(iv)  procure that any Subsidiary which is a covered institution for
the purposes of the Scheme complies with the terms and
. conditions of the Scheme. applicable to it and all of its.

',obhgatmns under any guarantee acceptance deed to thch such it

Ly _Sub31d1ary isa party
thout pl'e_]UdlCG to Clause 33

4.1 on the 4th Business Day of each Payment Quarter (other than the first

: " Payment Quarter), the Covered Institution shall calculate the Quarterly Charge

for the relevant Payment Quarter in accordance with Clause 5 and on such

day, give notice in writing to the Minister of such amount (the calculation for

the first Payment Quarter being made and notified to the Minister not later

. than one Business Day prior to the Payment Date- for the first Payment
Quarter); and

42  on each Payment Date, the Covered Institution shall pay to the Minister an
amount equal to the Quarterly Charge for the relevant Payment Quarter.

The Quarterly Charge for each Payment Quarter shall be an amount equal to:

‘A x B x 1
4

where:

A = the Covered Liabilities for such Payment Quarter, being the average of the

Covered Liabilities of the Covered Institution and any of its Subsidiaries which have

the benefit of a guarantee from the Minister under the Scheme as of the last day of . -

each of the three months preceding the first day of such Payment Quarter as
~ calculated by the Covered Institution in accordance with Clause 6; and

B = the Charge Factor.

6.1  The Covered Institution shall calculate the amount of Covered Liabilities for
each Payment Quarter for the purposes of Clause 5 above, by reference to the
latest available monthly management accounts.of the Group, if any, for each
of the three months preceding the first day of such Payment Quarter.

6.2 To the extent that the amount of Covered Liabilities for any Payment Quarter
are calculated without management accounts being available for any of the



relevant months, promptly after such management accounts are available, the
Covered Institution shall calculate whether the Quarterly Charge for such

Payment Quarter was too high or too low, and promptly notify the Minister
accordingly.

6.3 If, as ~ result of the calculation made by the Covered Institution under Clause
6.2, the Quarterly Charge paid in respect of any Payment Quarter exceeds that
which should have been paid in respect of the actual Covered Liabilities of the
Covered Institution for such Payment Quarter (an “excess™), an amount equal
to the excess shall be deducted from the Quarterly Charge payable by the
Covered Institution on the next Payment Date. If, as a result of the calculation
made by the Covered I[nstitution under Clause 6.2 the Quarterly Charge in
respect of any Payment Quarter is less than that which should have been: paid:
‘in respect of the actual Covered Liabilities of the Covered Institution for such -

© Payment Quaiter (a “deficit”), then an amount equal to the deficit shall be -
added to the Quarterly Charge payable on the next Payment Date. .

6.4  Notwithstanding the forcgoing, if there is an excess in respect of the final
Payment Quarter, the Minister shall promptly pay an amount equal to such
excess to the Covered Institiution and if there is a deficit in respect of the last
Payment Quarter, the Covered Institution shall promptly pay an amount equal
to such deficit to the Minister.

Notwithstanding the provisions of Clause 6, the Covered Institution undertakes to use
all reasonable. endeavours to ensure that it calculates the amount of Covered
Liabilities in accordance with Clause 6 accurately. The Covered Institution will
procure that its auditors provide a letter to the Minister, in form and substance
reasonably satisfactory to the Minister, confirming the amount of Covered Liabilities -
for such Payment Quarter, such letter to be delivered as soon as practicable after the
commencement of each Payment Quarter or otherwise within such period as- the
Minister may reasonably specify.

The Covered Institution HEREBY COVENANTS with the Minister at all times
hereafter to be answerable and responsible for and HEREBY UNCONDITIONALLY
undertakes to INDEMNIFY the Minister and keep the Minister indemnified on
demand against all actions, proceedings, losses, claims, liabilities, payments,
demands, expenses, costs or damages arising in respect of all claims and demands
made upon the Minister or any liability of any nature incurred by the Minister in
relation to (i) the Guarantee and any guarantee given by the Minister in respect of
Covered Liabilities of any Subsidiary of the Covered Institution under the Scheme;
and/or (ii) the Covered Institution’s own obligations and the obligations of any
Subsidiary of the Covered Institution under the Scheme; and/or (iii) the obligations of
the Covered Institution under this Deed and the obligations of any Subsidiary of the

Covered Institution under any other guarantee acceptance deed entered into with the
Minister.

Upon the Minister notifying the Covered Institution that he has been called upon to
make a payment under the Guarantee, the Covered Institution shall pay to the Minister
for credit to a designated account of the Minister in the Céntral Bank (the “Minister’s
Account™) an amount required by the Minister which shall be no greater than the

amount called upon under the Guarantee (the “demanded amount™). The entitlement
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of the Covered Institution to be repaid any amount so required by the Minister shall
be limited in recourse to the amount standing to the credit of the Minister’s Account
when the demanded amount has been discharged and amounts owing by the Covered
Institution under this Deed have been paid in full. The Minister shall be entitled to
apply, from time to time, any balance standing to the credit of the Minister’s Account
in payment of amounts dem:unded under the Guarantee and amounts owing under this
Deed, and such payment shall discharge the obligations of the Covered Institution to
indemnify the Minister or make payment under this Deed to the extent (but only to the

_extent) that the Covered Liabilities or other amounts owing by the Covered Institution
‘under this Deed are discharged irrevocably and unconditionally by such payment.
_Any credit balance remaining in the Minister’s Account after the Guarantee Expiry
. Date and amounts owing by the Covered Institution under this Deed have been paid in
~ full shall be paid by the Minister to the Covered Institution. In the event that the

Minister does not immediately receive an amount required by him to be paid by the
Covered Institution: under this Clause 9, the Minister shall be entitled to set up a -
demand loan account in the Covered Institution’s name in the Central Bank for. the
purpose of crediting the required amount to the Minister’s Account and interest will
accrue on such demand loan account on the basis of a 360 day year at an interest rate’
equivalent to the European Central Bank Monetary Policy Rate plus 2%. ;

The Covered Institution hereby irrevocably and unconditionally authorises the

~ Minister to make any payments which may be claimed from the Minister and to

comply with any demands which may be made upon the Minister in connection with,
or by reason of a call on, the Guarantee on the first demand being made upon the
Minister without any reference to, or further authority, confirmation or verification
from, the Covered Institution and without requiring proof that the amounts so claimed
or demanded are or were due and notwithstanding that the Covered Institution may
dispute the validity of any such demands or payments or may have a valid defence,
counterclaim or right of set-off against any Beneficiary or to or against any demand

~ made by any Beneficiary. Any payment which the Minister shall make in accordance

with, or appearing to the Minister to be in accordance with, the Guarantee shall be
binding upon the Covered Institution and accepted by it as conclusive evidence that
the Minister was liable to make such payment or to comply with such demand and the
Minister shall be entitled to treat such claim or demand as valid and effective
notwithstanding any actual lack of authority on the part of the person making the
claim or demand. The authority given by the Covered Institution and the
acknowledgement by the Covered Institution in this Clause 10 that payments made by
the Minister are binding on it applies notwithstanding any provision of the Scheme

that contemplates that the Minister shall assess the validity of claims and demands; "~

and the Covered Institution acknowledges and agrees that such provisions of the
Scheme have been included solely for the protection of the Minister and the State and
that they do not operate to confer rights on the Covered Institution.

The Minister shall be entitled to enter into such arrangemeht with any Beneficiary in
respect of payments made or to be made to such Beneficiary pursuant to the
Guarantee as the Minister and such Beneficiary may from time to time agree.

Without prejudice to Clause 3, subject to the requirements of the Treaties governing
the European Communities (within the meaning of the European Communities Act
1972 (No. 27 of 1972)) and the Statute of the European System of Central Banks and
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of the European Central Bank, and in accordance with applicable law, the Covered
Institution consents to the Minister, the Governor and the Regulatory Authority
disclosing to each other any information which they receive (including information
received prior to the date hereof) concerning it or its Subsidiaries or any member of
its Group and agrees that the Minister, the Governor and the Regulatory Authority
may use such information in respect of the performance of the Scheme and the

- Guarantee or in the case of the Central Bank (including the Regulatory Authority), the

performance of its statutory functions. The Covered Institution shall provide such
information as the Minister requires to perform his functions under the Act of 2008

and thc Scheme All such mformatlon shall be treated as conﬁdcnual

A certlﬁcate in- wrmng from or on behalf of the Minister statmg the amount at any . -
= partlcular time due and payable by the Covered Institution to the Minister under-this .
‘Deed shall (save in the case of manifest errory be concluswc evidence as against. the

Covered Instltutlon

Any amount demanded under this Deed and for the time being’ tinpaid shall bear"
interest (after as well as before Judgment) at the rate of the European Central Bank oy
Monetary Policy Rate. plus 2% per annum. : ‘

All sums payable by the Covered Institution hereunder shall be paid in full without
any deductions, set off, counterclaim or withholding whatsoever and without any
deduction for or on account of ‘any present or future taxes, levies, imposts, duties, .
deductions or withholding or other charges of whaiever nature 1mposed levied,
collected, withheld or assessed unless the Covered Institution is compelled by law so
to do. If the Covered Institution shall be so compelled then the Covered Institution
shall forthwith pay to the Minister such additional amounts as may be necessary in

- respect of its obligations hereunder in order that the net amounts received by the

Minister, after such taxes, levies, imposts, duties, deductlons withholdings or other
charges shall equal the amounts due hereunder.

The Covered Institution shall pay to the Minister on demand all legal and other costs,
charges, expenses (including value added tax) from time to time incurred by the
Minister in any way in connection with the giving of the Guarantee and the
preparation, negotiation, execution and enforcement of this Deed. '

17.1  The Covered Institution hereby represents and warrants to the Minister that it-
is a credit institution (as defined in the Act of 2008) or a Subsidiary of a credit
institution and is duly incorporated under the laws of Ireland. The Covered
Institution hereby represents and warrants to the Minister that it has the power
to enter into this Deed and to exercise its rights and perform its obligations
under this Deed and all corporate and other action’ required to authorise the
execution of this Deed and its performance of its obligations hereunder has
been duly taken and the obligations expressed to be assumed by it in this Deed
are legal and valid obligations binding on it and enforceable in accordance
with the terms hereof and the execution of this Deed and the exercise of its
rights and performance of its obligations hereunder do not and will not conflict
with its constitutive documents and rules and regulations or conflict with any
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law, regulation or official or judicial order applicable to the Covered
Institution.

17.2  Without prejudice to the rights of the Minister to pursue against the Covered
Institution all rights and remedies available to it if any of the representations
and warranties in Clause 17.1 are incorrect, the Covered Institution shall,
within 45 days of the date hereof, deliver to the Minister a legal opinion, from
a firm of solicitors reasonably satisfactory to the Minister, in form and
substance satisfactory to the Minister confirming the matters set out in Clause
17.1. e :

This Deed and the obligations of the Covci‘cd Institution u'ndér it shall constitute and

" be a continuing security to the Minister for as long as any liability in respect of the
. Covered Institution and any Subsidiary of the Covered Institution shall remain upon
" him under the Guarantee and the Scheme and wilt not be discharged or affeécted by

any changes of any kind whatsoever from time to time in the Covered Liabilities, the
Beneficiaries, the Scheme or any other guarantec issued in connection with the
Scheme or any circumstance of any kind whatsoever (including, without limitation,.

~any act or omission to act of any kind by the Minister or the Beneficiaries ‘which

might constitute a legal or equitable discharge of the Covered Institution) which, save
for the agreement and acknowledgement of the Covered Institution in this Clause 18,
would discharge or affect this Deed or any of those obligations, it being the intention
of the Covered Institution that this Deed shall be absolute and unconditional in any
and all circumstances. ' ' 5

The Covered Institution agrees that the Minister may make variations to the Scheme
pursuant to the terms and conditions of the Scheme and the Act of 2008 and to the
Charge Factor and agrees to be bound by any variations so made and acknowledges
and agrees that its obligations under this Deed shall continue in respect of the Scheme
as varied. The Covered Institution undertakes to the Minister that, in the event that the
Minister makes any variations to the Scheme, the Covered Institution will enter into
such amendments or supplements to this Deed, or such other replacement or further
deeds, as the Minister may require. To the extent that the Minister varies the Charge
Factor, the Covered Institution shall apply the new Charge Factor in accordance with
this Deed. :

The Covered Institution agrees that, if under any applicable law and whether pursuant

to a judgement being made or registered against it or for any other reason, any

payment under or in connection with this Deed is made or falls to be satisfied by itor .. .

on it’s behalf in a currency (the “other currency™) other than that in which the relevant

~ payment is expressed to be due (the “required currency”), then to the extent that the

payment actually received by the Minister (when converted into the required currency
at the market rate of exchange selected by the Minister for this purpose on the date of
payment or, if it is not practicable for the Minister to purchase the required currency
with the other currency on the date of payment, at the market rate of exchange

- selected by the Minister for this purpose as soon thereafter as it is practicable for the

Minister to do so) falls short of the amount due under the terms of this Deed, the
Covered Institution shall, as a separate and independent obligation, indemnify and
hold the Minister harmless against the amount of such shortfall.
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The Covered Institution shall not, without the Minister’s prior written consent,
enforce or seek to enforce in competition with the Minister any right of contribution
or indemnity from or against any other person to which it may be entitled by reason of
performance of its obligations hereunder.

No failure or delay on the part of the Minister in ex~rcising any power or right under
this Deed shall operate as a waiver thereof nor shall any single or partial exercise of
any such right or power preclude any other or further exercise of any such right or
power.

This Deed shall remain in full force and effect until the Minister confirms _té the
Covered Institution that the Minister has been released from liability under the

‘Guarantee and any Guarantee of a Subsidiary under the Scheme and shall inure to the 7
beneﬁt of and be enforceable by the Minister’s Successors and ass1gns

If, at any ‘time, any mdemmty, covenant or other provision hcrcof IS or becomes-
illegal, invalid or unenforceable in any respect under the law of any jurisdiction,
neither the legality, validity or enforceability of the remaining provisions hereof nor
the legality, validity or-enforceability of such indemnity, covenant or other provision
under the law of ‘any other Junsdlctlon shall in any way be affected or impaired
thereby. ;

Any notice or demand by the Minister may be served by facsimile or by delivering the

same to the Covered Institution ‘or by ordinary post addressed-to  the Covered:
Institution at its registered offices or at its address last known to the Minister for the

attention of the Chief Executive Officer and shall be deemed duly given upon

despatch if made by facsimile, upon delivery if made by hand or at the expiration of
forty eight hours after it has been posted if sent by ordinary post.

26.1 This Deed shall be governed by and construed in accordance with the laws of
Ireland.

26.2 The Covered Institution hereby agrees for the exclusive benefit of the Minister
that any legal action or proceedings (“Proceedings™) brought against it with
respect to this Deed may be brought in the High Court in Ireland or such other
competent Court . of Ireland as the Minister may elect and the Covered
Institution waives any objection to Proceedings in such courts whether on the

grounds of venue or on the ground that proceedings have been brought in any =~

inconvenient forum. The Covered Institution undertakes to enter an
unconditional appearance within 14 days after the completion of any service
of process in any Proceedings. The Covered Institution hereby consents to the
service by post of any process issued in Ireland.  Nothing herein shall affect
the right to serve process in any other manner permitted by law.

26.3 Nothing in this Clause shall limit the right of the Minister to take Proceedings
in any other court of competent jurisdiction nor shall the taking of Proceedings
in any or more jurisdictions preclude the taking of Proceedings in any other
jurisdiction (whether concurrently or not). The Covered Institution agrees that



J!g any action against the Minister in connection with this Deed may only be
J ) taken in the Courts of Ireland.
o

-

IN WITNESS whereof this Deed has been executed the day first herem set out.
g ’ }PRESENT when the- common seal of ' : 55 88 g

ALLIED IRISH BANKS)EE’ }..
~was affixed hereto:
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