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SUPPLEMENT DATED 11 March 2011

Bank of Ireland Group

Bank of Ireland Mortgage Bank
(a public unlimited company incorporated under the laws of Ireland with registration number 386415)

€12,000,000,000
Mortgage Covered Securities Programme

This supplement (the “Supplement”) is supplemental to and should be read in conjunction with the base 
prospectus of Bank of Ireland Mortgage Bank (the “Issuer”) dated 13 August 2010 (the “Base Prospectus”)
relating to the Issuer’s €12,000,000,000 Mortgage Covered Securities Programme (the “Programme”). This 
Supplement is also supplemental to and should be read in conjunction with the Supplement dated 24 December 
2010 (the “First Supplement”). Words and expressions defined in the Base Prospectus shall, unless the 
context otherwise requires, have the same meaning when used in this Supplement.

This Supplement constitutes a base prospectus supplement for the purposes of Directive 2003/71/EC (the 
“Prospectus Directive”) and is issued in accordance with Article 16 thereof and relevant Irish laws. This 
Supplement has been approved by the Central Bank of Ireland (the “Central Bank”), as competent authority 
under the Prospectus Directive. The Central Bank only approves this Supplement as meeting the requirements 
imposed under Irish and EU law pursuant to the Prospectus Directive. Such approval relates only to the 
Securities which are to be admitted to trading on the regulated market of the Irish Stock Exchange Limited (“the 
Irish Stock Exchange”) or other regulated markets for the purposes of Directive 2004/39/EC or which are to be 
offered to the public in any Member State of the European Economic Area.

The Issuer accepts responsibility for the information contained in this Supplement, excluding the information 
relating to The Governor and Company of the Bank of Ireland (the “Bank of Ireland”). The Issuer declares that, 
having taken all reasonable care to ensure that such is the case, the information contained in this Supplement 
is, to the best of its knowledge and belief, in accordance with the facts and does not omit anything likely to 
affect its import. This declaration is included in this Supplement in compliance with item 1.2 of annex XI to 
Commission Regulation (EC) 809/2004.

Bank of Ireland accepts responsibility for the information contained in this Supplement relating to it.  Bank of 
Ireland declares that, having taken all reasonable care to ensure that such is the case, such information is, to 
the best of its knowledge and belief, in accordance with the facts and does not omit anything likely to affect its 
import. This declaration is included in this Supplement in compliance with item 1.2 of annex XI to Commission 
Regulation (EC) 809/2004. 

INCREASE IN MAXIMUM AGGREGATE NOMINAL AMOUNT OF THE PROGRAMME

The maximum aggregate nominal amount of all Securities which may from time to time be outstanding under 
the Programme is increased from €12,000,000,000 to €15,000,000,000. All references in the Base Prospectus 
to the €12,000,000,000 Mortgaged Covered Securities Programme shall be deemed to be references to the 
€15,000,000,000 Mortgaged Covered Securities Programme.

SUPPLEMENTAL RISK FACTORS

The factors set out below are material factors for the purpose of assessing risks associated with the Group and 
which may affect the Issuer and its ability to fulfil its obligations under the Securities issued under the 
Programme. These factors are supplemental to, and should be read in conjunction with the Risk Factors set out 
in the Base Prospectus.

The Issuer does not represent that these factors and the Risk Factors set out in the Base Prospectus are an 
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exhaustive or complete list of the risks applicable to holding any Securities. Prospective investors should also 
read the detailed information set out elsewhere in this Supplement, the Base Prospectus and the First 
Supplement, including any document incorporated by reference, and reach their own view prior to making any 
investment decision. 

Bank Recapitalisation and Restructuring Measures arising from the EU/IMF/ECB Programme for Ireland (the 
EU/IMF/ECB Programme)

The Irish Government agreed on 28 November 2010 in principle to the provision of (i) €67.5 billion of 
financial support to Ireland by Member States of the European Union through the European Financial Stability 
Fund (EFSF) and the European Financial Stability Mechanism; bilateral loans from the UK, Sweden and 
Denmark; and the International Monetary Fund’s Extended Fund Facility and (ii) a commitment of €17.5 billion 
from the NPRFC and other domestic cash resources on the basis of specified conditions. The Credit Institution 
(Stabilisation) Act 2010 provides the legislative basis for the restructuring of the Irish banking system agreed in 
the EU/IMF/ECB Programme. 

The facility will include up to €35 billion to support the banking system; €10 billion for the immediate 
recapitalisation of relevant institutions (including Bank of Ireland) and the remaining €25 billion will be provided 
on a contingency basis. The Irish Government has stated that the funds in the facility will be drawn down as 
necessary, although the amount will depend on the capital requirements of the financial system and NTMA 
bond issuances during the programme period. 

The Irish Government stated that the proposed programme provides for a fundamental downsizing and 
re-organisation of the banking sector so that it is proportionate to the size of the economy, capitalised to the
highest international standards, and in a position to return to normal market sources of funding. 

The terms and conditions of the EU/IMF/ECB Programme could limit the Group’s ability to determine 
independently its corporate strategy or could adversely affect the Group’s results, financial condition and 
prospects. 

Further, as a material part of the Group’s business and activities are in Ireland, the competitive position 
of the Group in the Irish banking system may be materially adversely affected by any such restructuring under 
the EU/IMF/ECB Programme.

Bank Recapitalisation

On 28 November 2010, arising from the EU/IMF/ECB Programme, the Central Bank announced 
additional capital requirements for a number of financial institutions including Bank of Ireland, being a new 
minimum capital requirement of 10.5% Core Tier 1 and the raising of €2.199 billion of capital intended to 
achieve a capital ratio of at least 12% Core Tier 1 by 28 February 2011 with a stress test to be carried out in 
March 2011 under the Central Bank’s Prudential Capital Assessment Review (PCAR) methodology and the
Central Bank’s Prudential Liquidity Assessment Review methodology.

Bank of Ireland has stated that it intends to seek to generate the required additional capital through a 
combination of internal capital management initiatives, support from existing shareholders and other capital 
market sources. The Irish Government will subscribe for the incremental capital, should Bank of Ireland not be 
in a position to raise sufficient capital within the proposed timeframe. Any such subscription would result in an 
increased State holding in the capital of Bank of Ireland.

As announced on 17 December 2010, Bank of Ireland completed an exchange offer (the December 
2010 Exchange Offer) targeting a number of its outstanding Lower Tier 2 securities (four Euro securities, four 
Sterling securities and one US Dollar security) and received acceptances in respect of circa €1.355 billion of 
securities. The equity accretion for the Group from the December 2010 Exchange Offer was circa €680 million.

As announced on 10 February 2011, Bank of Ireland completed an exchange offer (the CAD 
Exchange Offer) targeting a number of its outstanding Lower Tier 2 securities denominated in Canadian 
dollars and received acceptances in respect of circa €102 million of securities. The equity accretion for the 
Group from the CAD Exchange Offer was circa €45 million.

On 9 February 2011, the Minister for Finance announced that the Irish Government was postponing a 
decision on capital injections into certain Irish banks including Bank of Ireland until after the Irish general
election which was held on 25 February 2011, and the Central Bank noted that the requirement for Bank of 
Ireland to achieve a Core Tier 1 ratio of 12% by 28 February 2011 had been extended, with a new timeline to 
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be set early in the life of the new Government.

National Asset Management Agency

On 21 December 2009 the Irish Government established NAMA to take control of certain land, 
development and investment property loans of Irish financial institutions (Participating Institutions). Bank of 
Ireland is a Participating Institution. The Group during the 12 months to 31 December 2010 transferred to 
NAMA €9.4 billion of assets (before impairment provisions) for which it received consideration of €5.2 billion in 
NAMA Government guaranteed bonds and non-guaranteed subordinated bonds.

A number of uncertainties remain as to the specific quantum of Group loans which remain to be 
transferred to NAMA, the timing of those transfers, the price that NAMA would pay for those loans, the fees that 
the Group would be paid for any work undertaken in relation to such loans and the “fair value” of the 
consideration to be received. Therefore, a number of uncertainties remain as to the final discount to book value 
on the total amount of Group loans transferred to NAMA.

If the incremental loss which the Group is required to recognise as a result of the transfer of assets to 
NAMA is significantly greater than the Group expects, this may result in a further diminution of the capital base 
of the Group and may result in the need for additional capital.  

In addition, the application of a discount to the Group loans transferred to NAMA that is significantly 
greater than currently anticipated could result in Bank of Ireland being subject to downgrades in its credit 
ratings.  

Impact of a series of further downgrades to the Group’s credit ratings or credit outlook 

As at 2 March 2011, the long-term (outlook)/short-term (outlook) credit ratings for the Group are BB+ 
(creditwatch negative)/B (creditwatch negative) from Standard & Poor’s, Ba1 (Deposit Rating Baa2) (review for 
possible downgrade)/NP (Not Prime)(Deposit Rating P-2) from Moodys, BBB (rating watch negative)/F2 (rating 
watch negative) from Fitch Ratings and A (high) (negative)/R-1 (middle) (negative) from DBRS. These credit 
ratings reflect the most recent action by the rating agencies to lower the credit ratings of the Irish financial 
institutions. In addition, the credit rating, market value and/or credit quality of debt obligations covered by the 
Government Guarantee Schemes may be adversely affected by further changes or downgrades in the credit 
ratings of the Irish sovereign. Reflecting these rating agency downgrades and the difficult market conditions, the 
Group has had significant outflows of ratings sensitive customer deposits in its Capital Markets business. There 
can be no guarantee that the Group will not be subject to further downgrades and any further downgrades in 
the credit ratings of the Group could have a materially negative impact on the volume and pricing of its funding 
and its financial position, limit the Group’s access to the capital and funding markets, trigger material collateral 
requirements in derivative contracts or other secured-funding arrangements and weaken the Group’s 
competitive position in certain markets.

The Central Bank prescribes regulatory liquidity ratios for Irish domestic financial institutions. 
Compliance with these ratios can be adversely impacted by a range of factors including the term of borrowings, 
the split between unsecured and secured funding and the mix of liquidity facilities provided by monetary 
authorities and the Central Bank. The Group notified the Central Bank of a temporary breach of liquidity ratios in 
January 2011 which has since been remedied. A further deterioration in liquidity conditions could result in 
further non-compliance by the Group with applicable regulatory liquidity ratios. 

RECENT DEVELOPMENTS

Asset Disposals

On 22 October 2010, Bank of Ireland announced the sale of Bank of Ireland Asset Management 
Limited (and its associated asset management business) to State Street Global Advisors for a cash 
consideration of circa €57 million. The sale completed on 10 January 2011. The sale generated equity tier 1 
capital of circa €40 million for Bank of Ireland.

On 24 February 2011, Bank of Ireland announced the sale of Bank of Ireland Securities Services 
Limited to Northern Trust Corporation for total cash consideration of up to €60 million subject to certain 
conditions. The transaction is conditional, inter alia, upon the receipt of certain regulatory clearances and is 
expected to close in the coming months. The sale is expected to generate equity tier 1 capital of circa €40 
million for Bank of Ireland.
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Credit Institutions (Stabilisation) Act 2010

The Credit Institutions (Stabilisation) Act 2010 (the Stabilisation Act) became law on 21 December 
2010. It provides the legislative basis for the restructuring of the Irish banking system agreed in the
EU/IMF/ECB Programme and gives the Minister for Finance very significant powers in intervention in respect of 
a relevant institution (which would include Bank of Ireland). These include intervention by way of making a 
direction order (to take or refrain from any action); special management order (appoint a person as special 
manager of the relevant institution); a subordinated liabilities order modifying the rights of subordinated 
bondholders in a relevant institution (including rights to interest and the repayment of principal, event of default, 
timing of obligations and may facilitate potential debt for equity swap restructuring of subordinated liabilities) or 
a transfer order (transfer of assets or liabilities of relevant institutions). The term of the Stabilisation Act is to 31 
December 2012 and section 65(2) of the Stabilisation Act provides that nothing in the Stabilisation Act affects 
the 2001 Act.

General

The issue of this Supplement was authorised in accordance with the resolutions of the Board of Directors of the 
Issuer on 1 March 2011.

The credit rating agencies referred to in this Supplement, namely Standard & Poor’s, Moodys, Fitch Ratings 
and DBRS are established in the European Union but are not yet registered under Regulation (EU) No 
1060/2009.

To the extent that there is any inconsistency between (a) any statement in this Supplement and (b) any other 
statement in, or incorporated by reference into, the Base Prospectus or the First Supplement, the statements in 
this Supplement will prevail.

Save as described in this Supplement and also in the First Supplement there has been no significant change in 
the information contained in the Base Prospectus and no significant new matter has arisen since 13 August 
2010, the date of the publication of the Base Prospectus.


