
INFORMATION MEMORANDUM DATED 25 October 2011

Irish Life & Permanent plc

(formerly called Irish Permanent plc)

(Incorporated in Ireland under the Companies Acts, 1963 to 2009, Registered number 222332)

€15,000,000,000 EURO NOTE PROGRAMME

guaranteed pursuant to 

the Credit Institutions (Eligible Liabilities Guarantee) Scheme 2009 (S.I. No. 490 of 2009 (the 

"ELG Scheme"), as amended pursuant to the 

Credit Institutions (Eligible Liabilities Guarantee) (Amendment) Scheme 2010 (S.I. No. 470 of 

2010) of Ireland ("Amending Instrument No. 1") and the

Credit Institutions (Eligible Liabilities Guarantee) (Amendment No. 2) Scheme 2010 (S.I. No. 546 

of 2010) of Ireland (the "Amending Instrument No. 2" and together with the Amending 

Instrument No. 1, the "Amending Instruments")

This Information Memorandum supersedes the Information Memorandum of 5 August 2011 in 
connection with the listing of the Notes on the Irish Stock Exchange.

This Information Memorandum is prepared in connection with the listing on the Irish Stock Exchange 
of Notes issued by Irish Life & Permanent plc (the "Issuer") under its €15,000,000,000 Euro Note 
Programme (the "Programme") and guaranteed pursuant to the ELG Scheme, as amended, with the 
benefit on issue of an Eligible Liability Guarantee Certificate. 

Status of this document and use of the Programme

This Information Memorandum should be read in conjunction with the Base Prospectus (the "Base
Prospectus") relating to the Programme dated 24 February 2010, as supplemented by a supplement 
dated 17 May 2010.

This Information Memorandum does not constitute a supplementary prospectus for the purposes of the 
Prospectus Directive.  This Information Memorandum shall not be read and construed as a base 
prospectus for the purposes of the Prospectus Directive insofar as it relates to the Notes.

Listing

Application has been made to the Irish Stock Exchange for the Notes to be admitted to the Official List 
maintained by the Irish Stock Exchange and to trading on the regulated market of the Irish Stock 
Exchange, which is a regulated market for the purposes of the Markets in Financial Instruments 
Directive.  

Description of Scheme

The Minister for Finance of Ireland has unconditionally and irrevocably guaranteed the payment when 
due of all sums of principal, interest (if any) and default interest (if any) due and payable by the Issuer 
under the Trust Deed dated 10 January 1997 (as modified and/or supplemented and/or restated from 
time to time), made between the Issuer, Irish Permanent Treasury plc and The Law Debenture Trust 
Corporation p.l.c.

The Minister for Finance’s obligations in that respect are contained in the ELG Scheme, as amended by 
the Amending Instruments.  The ELG Scheme, as amended, and associated documents are available 
from the Issuer on request and are also available on the website of the National Treasury Management 
Agency and on the website of the Department of Finance.



Under Regulation 8(1)(d) of the Prospectus (Directive 2003/71/EC) Regulations 2005 (S.I. No. 324 of 
2005) (the "Regulations") (transposing into Irish law Article 1.2(d) of the Prospectus Directive 
(Directive 2003/71/EC)), the issue of the Notes does not come within the scope of the Regulations and 
no prospectus approved by the Central Bank of Ireland will therefore be prepared in connection with 
the Notes.

Extension of the ELG Scheme

On 19 November 2010, the ELG Scheme was amended pursuant to Amending Instrument No. 2. 
Pursuant to Amending Instrument No. 2, the issuance period in respect of the ELG Scheme has been 
extended (subject to continuing EU state aid approval) such that liabilities incurred by a participating 
institution (as defined in the ELG Scheme) such as the Issuer will, subject to meeting the other 
eligibility criteria described in the ELG Scheme, as amended, constitute eligible liabilities for the 
purposes of the ELG Scheme provided that they are incurred on or before 31 December 2011.

Exclusion of Liability

The Minister for Finance of Ireland has neither reviewed this Information Memorandum nor verified 
the information contained in it, and the Minister for Finance makes no representation with respect to, 
and does not accept any responsibility for, the contents of this Information Memorandum or any other 
statement made or purported to be made on his/her behalf in connection with this Information 
Memorandum.  Notwithstanding section 15(3) of the Financial Measures (Miscellaneous Provisions) 
Act 2009, the Minister for Finance accordingly disclaims all and any liability, whether arising in tort or 
contract or otherwise, which it might otherwise have in respect of this Information Memorandum or 
any such statement.

Risk Factors

The following paragraph shall be added on page 11 of the Base Prospectus before the paragraph titled 
"Credit Institutions (Financial Support) Act 2008":

"Credit Institutions (Stabilisation Act) 2010

The Credit Institutions (Stabilisation) Act 2010 (the "Stabilisation Act") has been expressly enacted to 
implement measures necessary to address an unprecedented and severe disruption to the Irish economy 
and to maintain the stability of certain credit institutions in Ireland and the financial system generally. 
The Stabilisation Act was enacted on 23 December, 2010. The Stabilisation Act applies to “Relevant 
Institutions”, including Irish registered credit institutions which have received financial support from 
the Minister and their respective subsidiaries and holding companies. The Issuer, Irish Life & 
Permanent Group Holdings plc (the “Parent”) and its subsidiary companies are Relevant Institutions 
for the purposes of the Stabilisation Act.

The Stabilisation Act provides broad powers to the Minister (in consultation with the Governor of the 
Central Bank) to act on financial stability grounds to restructure and recapitalise Irish credit institutions 
as envisaged in the joint EU-IMF Programme for Ireland. The Stabilisation Act will apply until 31
December, 2012, unless extended. The purposes of the Stabilisation Act are stated to include:

• the need to address the disruption to the Irish economy and the stability of certain credit institutions 
and the financial system generally in Ireland;

• to implement the reorganisation of certain credit institutions in Ireland;

• to protect the interests of depositors in Irish credit institutions;

• to facilitate the availability of credit to the Irish economy;

• to protect Ireland’s interest in respect of the ELG Scheme and the interests of Irish taxpayers;

• to restore confidence in and underpin Government support measures for the Irish banking sector;

• to align the activities of the Relevant Institutions with the public interest and the other purposes of 



the Stabilisation Act; and

• to preserve and restore the financial position of Relevant Institutions.

The Minister has the power to seek direction orders, special management orders, subordinated liabilities 
orders and transfer orders from the Irish High Court (“Orders”) under the Stabilisation Act as 
described below. The Minister may only seek an Order if the Minister has consulted with the Central 
Bank and is of the opinion that making the Order is necessary to attain one of the purposes of the 
Stabilisation Act as outlined above. The Minister must apply to the Irish High Court ex parte for 
approval of the relevant Order.

Direction Orders: The Minister can seek a direction order in relation to a Relevant Institution directing 
it to take specified actions. The specified actions may include issuing shares (notwithstanding any 
contractual, legislative or listing rules based restrictions, such as pre-emption rights), de-listing from 
stock exchanges, altering the terms of its memorandum and articles of association (including alterations 
to shareholder rights) and to dispose on specified terms of assets or liabilities or parts of a Relevant 
Institution’s business.

Special Management Orders: The Minister can seek a special management order appointing a suitably 
qualified special manager to a Relevant Institution for a period of six months, which period may be 
extended. The special manager must take over the management of the business of the Relevant 
Institution and carry on that business as a going concern with a view to preserving and restoring the 
financial position of the Relevant Institution or any part of its business. The special manager can 
acquire or dispose of assets and liabilities of the Relevant Institution as he sees fit. 

Subordinated Liabilities Orders: The Minister can seek a subordinated liabilities order in relation to a 
Relevant Institution. Such an order can only be made with respect to subordinated liabilities and not 
senior liabilities.

A subordinated liabilities order may contain provisions altering the terms of a subordinated liability. 
For instance, an order could provide for the postponement, termination or suspension of specific rights, 
such as the right to payment of interest or principal or the right to declare an event of default, or for the 
granting of a shareholding in the Relevant Institution. No proceedings can be initiated and no petition 
for winding up can be brought by a subordinated creditor against a Relevant Institution if a 
subordinated liabilities order has been made.  In addition, subordinated creditors cannot exercise set off 
rights against a Relevant Institution to which a subordinated liabilities order has been made.

Transfer Orders: The Minister can seek a transfer order implementing the transfer of assets and/or 
liabilities of a Relevant Institution. The Minister is empowered to provide financial incentives directly 
or indirectly to any person to become a transferee of a Relevant Institution’s assets or liabilities. Any 
such financial incentive is recoupable as a debt owing by the Relevant Institution to the Minister.

The enactment of the Stabilisation Act, its publication, any Ministerial or Governmental statement 
relating to the Stabilisation Act or the making of any Order are not to cause any trigger, termination, 
default, enforcement or similar event under contracts to which a Relevant Institution is a party. 
However, if this is deemed by the Minister to be unduly onerous in any particular circumstances, these 
provisions can be disapplied.

The Minister is also given a range of additional powers under the Stabilisation Act. These powers 
include the following:

• The Minister can remove any director or officer or employee of a Relevant Institution and appoint 
directors to a Relevant Institution subject to Central Bank approval.

• The Minister can exercise any power exercisable by the shareholders of a Relevant Institution in 
place of the shareholders.

• The Minister can impose new requirements on Relevant Institutions for the purposes of the 
Stabilisation Act. These include the obligation to suspend for up to six months any specified 
activity, to draw up restructuring plans, to change management and to comply with capital 
requirements. The requirement to comply with any such direction overrides any other law, 
agreement or requirement.



• Section 51 of the Stabilisation Act empowers the Minister to impose terms and conditions which 
any other provider of financial support would impose. This provision can be used to prevent the 
making of bonus payments by Relevant Institutions to employees or officers where the Minister 
states that a condition of further financial support is that such bonus payments are not made.

• Section 48 of the Stabilisation Act imposes a new duty on directors of Relevant Institutions which 
is owed directly to the Minister on behalf of the State and takes priority over any other duty to the 
extent of any inconsistency. The new duty is to ‘have regard to’ the matters set out in section 4(f) of 
the Stabilisation Act, which are the purposes for which the Stabilisation Act was enacted, as 
outlined above.

Save as outlined below in relation to the Irish Life Direction Order and the Capitalisation Direction 
Order, no other Order has been made in relation to the Issuer or any member of the Group as at the date 
of this Prospectus.  However, although no other Order has been made in relation to the Issuer or any 
member of the Group, if any such other Order were to be made it may have a material adverse effect on 
the interests of the holders of the Notes.

The following paragraph shall be added on page 14 of the Base Prospectus after the paragraph titled 
“National Asset Management Agency":

“Financial Measures Programme 2011

Following the publication of the results of the Central Bank’s Prudential Capital Assessment Review 
(“PCAR 2011”) and Prudential Liquidity Assessment Review (“PLAR 2011”) for the Group's banking 
business for 2011 on 31 March 2011, a restructuring of the Group has commenced and will continue 
over the period 2011 to 2013. The reviews have identified a gross capital requirement of €4.0 billion for 
the banking business operated by the Issuer in order to meet the capital and deleveraging requirements 
prescribed by the Central Bank to (i) achieve the target core equity Tier 1 capital ratio of 6 per cent. 
(plus an additional buffer) in a stress case scenario and (ii) to de-leverage the Issuer’s balance sheet in 
order to achieve a loan to deposit ratio of approximately 122 per cent. by 31 December 2013. The total 
gross capital requirement of €4 billion includes the amount of €0.4 billion raised by the issuance of 
contingent capital tier 2 notes (the CCNs) to the Minister.

The European Union, the International Monetary Fund and the European Central Bank (the ECB) 
(together, the Institutions) and the Irish Government have agreed that the total gross capital 
requirement of €4.0 billion is subject to appropriate adjustment for any capital generated through asset 
disposals (including the possible disposal of Irish Life Limited and its subsidiaries (the Irish Life 
Group) as outlined below and the Liability Management Exercise (see “Liability Management 
Exercise”).  

€2.7 billion of the total gross capital requirement was achieved on 27 July 2011 by way of the Initial 
State Investment (as outlined below).  A further €0.2 billion has been met from internal Group 
resources.  The balance of the gross capital requirement (being €1.1 billion) is to follow by no later than 
a date to be specified by the Minister or the Central Bank (the Final Investment Date).

The remaining capital requirement of €1.1 billion is expected to be met by a combination of:

• the Standby State Investment (as described below); and

• capital generated by the Group.

The High Court made a direction order on 26 July 2011 pursuant to the Stabilisation Act directing the 
Issuer and the Parent to take certain steps in connection with the Issuer’s regulatory capital 
requirements (the Capitalisation Direction Order). The following steps were completed on 27 July 
2011 in accordance with the terms of the Capitalisation Direction Order. The Minister subscribed
€2.3 billion for approximately 36.2 billion new ordinary shares in the Parent (the Ordinary Shares) at 
a price of €0.06345 per Ordinary Share.  The issue price of €0.06345 per Ordinary Share represented a 
discount of 10 per cent. to the middle market share price of an Ordinary Share on the Irish Stock 
Exchange on 23 June 2011.  The proceeds of the Minister’s Ordinary Share subscription were invested 
by the Parent in the Issuer to enhance the Issuer’s Tier 1 regulatory capital.  The Minister further 
subscribed €0.4 billion for the CCNs.  The Minister’s €2.3 billion investment in the Ordinary Shares 



and €0.4 billion investment in the CCNs are together referred to as the Initial State Investment.  

The Minister may at his option provide a standby State investment to the Parent (the Standby State 
Investment) in the event, or to the extent that, the proposed asset disposals (including the possible 
disposal of the Irish Life Group), the Liability Management Exercise, or otherwise, do not together 
generate €1.1 billion of Core Tier 1 Capital net of fees by the Final Investment Date. The Standby State 
Investment may be provided by way of capital contribution for no consideration, by subscription for 
Ordinary Shares at a price of €0.06345 per Ordinary Share or by a combination of both. The maximum 
number of Ordinary Shares that could be issued under the Standby State Investment is approximately 
18.4 billion. The Standby State Investment is at the discretion of the Minister and therefore may be 
subject to such terms and conditions as the Minister deems appropriate at the time of investment.  The 
Initial State Investment as outlined above and the Standby State Investment are together referred to as 
the State Investment.

The Standby State Investment may be reduced by capital generated from the combination of the 
Liability Management Exercise and future asset disposals including a possible disposal of the Irish Life 
Group.  The Liability Management Exercise has completed (see Liability Management Exercise).  
However the full regulatory capital benefit generated from the Liability Management Exercise will only 
be realised on the disposal of the Irish Life Group.  

The Group announced on 31 March 2011 that it will attempt to meet an element of the €4 billion total 
gross capital requirement through asset sales, including the possible disposal of the Issuer’s wholly 
owned subsidiary Irish Life Limited and its subsidiaries Irish Life Assurance p.l.c., Irish Life 
Investment Managers Limited, Cornmarket Group Financial Services Limited, and Irish Progressive 
Services International together with the minority shareholding in Allianz-Irish Life Holdings p.l.c. held 
by Irish Life Limited (together the Irish Life Group).  Irish Life Limited acts as a holding company for 
the Irish Life Group and does not carry on any other business.  

The Group also announced on 9 June 2011 that the High Court had granted a direction order to the 
Minister pursuant to the provisions of Section 9 of the Stabilisation Act (the Irish Life Direction 
Order). The Irish Life Direction Order directs the Issuer to make preparations for the possible disposal 
of the business and assets of the Irish Life Group by either (i) a possible initial public offering of some 
or all of the Irish Life Group and/or (ii) a possible private disposal of some or all of the Irish Life 
Group. The Irish Life Direction Order allows the preparations for a possible disposal of the Irish Life 
Group to occur in an orderly manner, consistent with the timetable agreed with the Government and the 
Institutions. The Issuer will continue to review the options relating to the possible disposal of the Irish 
Life Group, with a view to maximising the value of the Irish Life Group to the Group. If it is decided 
that a disposal of the Irish Life Group is to proceed, the Minister at his discretion may apply for an 
additional Court order to effect any such disposal.

As a result of the Initial State Investment, the Minister is the majority owner of the Parent and has 
significant control over the Group. In exercising its voting rights as shareholder, the interests of the 
Government may not be aligned at all times, or at all, with the interests of the holders of the Notes or 
the other holders of Ordinary Shares in the Parent.  The State Investment means that there is an 
increased risk of intervention by the State in relation to the operations and policies of the Group. Such 
interventions could have a material adverse effect on the operations of the Group and its business as 
outlined below.  

The Group is subject to risks relating to the EU Restructuring Plan

The results of the PCAR and PLAR stress tests on the Irish banking system published by the 
Government on 31 March 2011 gave rise to additional capital requirements for the Issuer. These 
capital requirements are expected to be met by the Issuer through, amongst other measures, the State 
Investment.  The State Investment constitutes the granting of State aid by Ireland to the Issuer and as 
such was approved by the European Commission under EU State aid rules on 20 July 2011. 
Under this process, the Group submitted the EU Restructuring Plan through the Department of Finance 
to the European Commission on 31 July 2011 (or such other date as may be decided by the European 
Commission) for approval under EU State aid rules.

As part of its review, the European Commission is required to consider whether the EU Restructuring 
Plan demonstrates the Group’s long-term viability without reliance on State support, that there is 
adequate burden sharing by the Group (and its equity/debt capital holders) and that measures are taken 
to limit distortions of competition arising from the State aid. 



Based on the outcomes of similar reviews of the restructuring plans of other European banks under EU 
State aid rules, it appears that the European Commission may impose conditions on the Group in 
connection with the approval of the EU Restructuring Plan that could include (without limitation):

• compelling the Issuer to reduce its balance sheet substantially, including through divestment of 
certain businesses, brands or the Issuer’s branches in addition to those already announced; 
and/or

• imposing certain behavioural restrictions on the Issuer, which could include: (i) prohibiting the 
Issuer from doing business on more favourable terms than other market participants; 
(ii) prohibiting the Issuer from providing certain products to certain markets or segments of 
markets; (iii) restricting the Issuer’s ability to pay dividends on shares or interest payments on 
debt securities, including hybrid capital instruments; or (iv) prohibiting proposed mergers or 
acquisitions by the Issuer in Ireland, the United Kingdom and/or in other markets.

The EU Restructuring Plan, to be agreed with the European Commission, may also give rise to 
additional costs related to the legal and financial assessment of potential transactions for the Issuer. Its 
implementation may also result in increased operating and administrative costs for the Issuer. The 
restructuring submission will include a number of scenarios including a business plan and PCAR and 
PLAR base case and covers the period 2011 to 2015.

Any of the above factors in the context of the EU Restructuring Plan could have a materially adverse 
effect on (among other things) the Issuer’s business and financial condition.”

The following paragraph shall be added on page 77 of the Base Prospectus after the paragraph titled 
“Irish Life & Permanent Group Holdings plc ("IL&P Group Holdings")”:

“Liability Management Exercise 

The Group announced on 31 March 2011 that, in addition to the capital expected to be generated by the 
Issuer through asset disposals, a liability management exercise relating to the Issuers’ subordinated debt 
(the Liability Management Exercise) would be entered into by the Issuer in order to meet the Central 
Bank’s total gross capital requirement of €4.0 billion for the Group’s banking business operated by the 
Issuer.  The Liability Management Exercise is a debt repurchase transaction whereby the Issuer seeks to 
buy back some or all of its subordinated debt at a discount to its nominal value with the difference 
between the price paid in the Liability Management Exercise and the nominal value of the subordinated 
notes being realised as a gain for the Issuer.

On 17 May 2011 the Issuer prepaid three upper tier 2 perpetual subordinated loans made to the Issuer in 
an original aggregate nominal amount of approximately €318,000,000.  The loan prepayments were 
made at a significant discount to the nominal amount in each case and without payment of accrued 
interest. The loan prepayments were made by agreement with the relevant lender in each case and with 
the consent of the Central Bank.  

On 2 June 2011, the Issuer issued a tender offer memorandum (as amended, the Tender Offer 
Memorandum) as part of the Liability Management Exercise. The Tender Offer Memorandum 
contained cash tender offers to the holders of certain series of the Issuer’s lower tier 2 subordinated 
notes as specified in the Tender Offer Memorandum in an aggregate nominal amount of approximately 
€875 million (together, the Tender Offer Notes).  The Issuer offered to purchase the Tender Offer 
Notes for a cash payment equal to 19.999 per cent. of the nominal amount of the Tender Offer Notes 
(or in respect of one particular series of the Tender Offer Notes, 8.6355 per cent. of the nominal amount 
of the Tender Offer Notes).  No payment in respect of accrued interest was made on any of the Tender 
Offer Notes.  An aggregate nominal amount of approximately €854 million of the Tender Offer Notes 
was purchased or redeemed by the Issuer as part of the Liability Management Exercise. 

The Liability Management Exercise has completed.  However the full regulatory capital benefit 
generated from the Liability Management Exercise will only be realised on the disposal of the Irish Life 
Group.”

Summary Financial Information in relation to the Irish Life & Permanent Group

On 18 March, 2011 the Group published its audited consolidated annual financial statements and audit 



report for the financial year ended 31 December, 2010. A copy of the annual financial statements and 
audit report has been filed with the Central Bank of Ireland and, by virtue of this Information 
Memorandum, the annual financial statements (which appeared at pages 63 to 218 (inclusive) and 223 
of the annual report of the Issuer for the financial year ended 31 December 2010) and audit report 
(which appeared at pages 61-62 of the annual report of the Issuer for the financial year ended 31 
December 2010) are incorporated in, and form part of, this Information Memorandum. Copies of 
documents incorporated by reference can be obtained from the registered office of the Issuer and from 
the specified office of the Paying Agent for the time being in Dublin. Written requests for such 
documents should be directed to the Issuer at its principal office at Irish Life Centre, Abbey Street, 
Dublin 1.

Any documents themselves incorporated by reference in the annual financial statement and audit report 
shall not form part of this Information Memorandum


