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Corporate Governance Statement
Chairman’s Introduction
Dear Shareholders,
I am pleased to present our Corporate Governance
Report for 2019. This report provides an overview of
our governance in practice, including how the Board
of Directors (the ‘Board’) operates, how it spent its
time during the year and how it has evaluated its
performance. It includes reports from the four
mandatory Board committees and explains how the
principles of good governance are embedded.
Patrick Kennedy
Chairman

We believe that the role of the Board is to promote
the long-term success of the Group, whilst
contributing to wider society. In order to do this, the
Group must have a robust corporate governance
framework, providing systems of checks and
controls to drive accountability and better decisionmaking, with appropriate policies and practices in
place to ensure that the Board and its committees
operate effectively.
The Board is accountable to shareholders for the
overall direction and control of the Group. It is
committed to high standards of governance
designed to protect the long-term interests of
shareholders and all other stakeholders, while
promoting the highest standards of integrity,
transparency and accountability.
A key objective of the Group’s governance
framework is to ensure compliance with applicable
corporate governance requirements. During 2019
these requirements comprised of:
• Central Bank of Ireland Corporate Governance
Requirements for Credit Institutions 2015 (‘Irish
Code’)1.
• UK Corporate Governance Code 2018 (‘UK
Code’).
• Irish Corporate Governance Annex2.
• S.I. No. 158/2014 - European Union (Capital
Requirements) Regulations 2014.
• European Banking Authority Guidelines on
internal governance under Directive
2013/36/EU.
• Joint European Securities and Markets Authority
(ESMA) and EBA Guidelines on the assessment
of the suitability of members of the management
body.

companies, shareholders and stakeholders, the
strength of which is crucial to ensuring informed
decisions are taken to support the longer-term
sustainability of the Group.
People and culture
Our people remain at the very core of what we do,
and I continue to be impressed by the commitment
and enthusiasm shown by all of our colleagues
during the Board’s visits to various locations and
other engagements with colleagues during the year.
Our culture and values are key to help us achieve
our strategic objectives and create value for all
stakeholders, and I was delighted to see an
improvement in our engagement and cultural
embedding scores during 2019. I know we still have
a way to go but I am encouraged by the
commitment and progress I am seeing, with more
colleagues taking accountability for making the
Group a better place to work.
The Board has worked with the Executive team to
ensure a continued focus on the Group’s culture,
where high standards and customer values are at
the core of all decisions. The Board is satisfied that
the Group’s purpose of enabling our customers,
colleagues and communities to thrive is fully aligned
with the Group’s culture, values and strategic
priorities.
As detailed on page 78, we took the positive step to
designate Eileen Fitzpatrick as our Workforce
Engagement Director, with a view to enhancing the
Group’s existing engagement mechanisms between
the Board and the workforce and to strengthen the
‘employee voice’ at the Board table and when
making decisions. This mechanism, along with other
ways in which we seek out the views of the Group’s
stakeholders, notably our customers, shareholders
and regulators, will continue to enhance the Board’s
discussions and decisions.
Strategic priorities

The Group complied with all applicable corporate
governance requirements throughout 2019.

Delivery of the Group’s strategic priorities, to
Transform the Bank, Serve Customers Brilliantly and
Grow Sustainable Profits, remains a priority for the
Board and Executive team. These priorities were
originally set out at the Group Investor Day on 13
June 2018 and further details on progress to date
can be found in 'Our Strategy' on page 11.

Corporate governance developments are kept under
continuous review in order to ensure that the
Group’s governance structures evolve and remain
appropriate for a significant credit institution. The
Board welcomed the introduction in 2018 of the new
UK Code and its emphasis on relationships between

Progress against key performance indicators (KPIs)
linked to the Group’s strategic priorities is overseen
by the Board. Given the scale of the transformation
that the Group is embarking upon, across our
culture systems and business model the Board
established a Group Transformation Oversight

1

2

The Company’s primary banking subsidiary, The Governor and Company of the Bank of Ireland (the ‘Bank’), was subject to the Irish Code, (which
is available on www.centralbank.ie) throughout 2019. The Bank is also subject to the additional requirements of Appendix 1 and Appendix 2 of the
Irish Code for High Impact Designated Institutions, and Credit Institutions which are deemed ‘Significant’ Institutions (for the purposes of the
Capital Requirements Directive IV), respectively.
The Irish Corporate Governance Annex to the Listing Rules of the Irish Stock Exchange, t/a Euronext Dublin which is available on www.ise.ie.
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Chairman’s Introduction (continued)
Committee (GTOC) to facilitate more detailed and timely oversight
of the Group’s transformation programme, which reports to each
Board meeting. I am joined on that Committee by my Board
colleagues, Ian Buchanan, Patrick Mulvihill, Richard Goulding and
Michele Greene. The Group’s CEO, Chief Operating Officer, CEO
Retail Ireland and Chief Risk Officer (CRO) attend Committee
meetings along with other members of senior management as
required.
Responsible and sustainable business
As noted on page 24, we have enhanced our governance
structure to provide more board focused oversight and
responsibility for our RSB agenda. The GN&GC, a committee of
the Board with oversight of the Group’s Corporate Responsibility
Programme as well as nomination and corporate governance
matters, will now oversee the Group’s RSB framework and
strategy on behalf of the Board. To reflect its expanded remit, the
Committee is being renamed the NGRB. The Board recognises
and appreciates the key role it has in ensuring that RSB is
increasingly integral to the Group’s operations and long term
sustainability.
Board changes in 2019
The Nomination and Governance Committee is responsible for
reviewing the composition of the Board and its Committees and
assessing whether the balance of skills, experience, knowledge
and independence is appropriate to enable them to operate
effectively.
Eileen Fitzpatrick joined the Board in May 2019 as an
independent NED, bringing extensive capital markets and public
sector and capital markets experience to the Board. Michele
Greene was nominated by the Minister for Finance and was
appointed to the Board in December 2019. Michele is an
experienced retail banker with a strong understanding of evolving
customer requirements and has significant experience in the
digitalisation of banking processes and systems. Having been
identified by the Board during October 2019 to succeed Andrew
Keating as Group CFO and Executive Director, Myles O’Grady
received regulatory approval and was appointed to the Board in

Patrick Kennedy
Chairman
21 February 2020
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January 2020. I am delighted they have joined the Board and look
forward to working with them in the years ahead. I would like to
thank each of the Directors for their commitment and support
during 2019. I would also like to express the Board’s appreciation
to Kent Atkinson and Andrew Keating, both of whom stepped
down during 2019, for their significant contributions to the Group
during their respective tenures.
The composition of the Board remains under continuous review
and the GN&GC maintains a constant focus on succession
planning to ensure the continuation of a strong and diverse
Board, which is appropriate to the Group’s purpose and the
industry within which it operates.
Board and individual effectiveness evaluation
During 2019, Praesta Ireland conducted the annual effectiveness
evaluation of the Board. Detail on the outcome of this evaluation,
which, in summary, concluded that the Board is effective can be
found on page 69. I also conducted a review of the performance
of individual directors, following which I concluded that individual
directors continue to demonstrate commitment to their roles. All
Directors are considered to be experienced and knowledgeable,
and I am confident that they each bring valuable skills to the
Board and provide an objective perspective. The Board considers
that the effective contribution of each of the individual directors
and the Board as a whole is, and continues to be, important to
the long-term sustainable success of the Group. As part of the
evaluation process, we have identified some areas for
enhancement which are welcomed, and I look forward to
reporting on progress in those areas in the next report.
Looking ahead
The Board will continue to work effectively with the Executive
team into 2020 to ensure continued focus on and delivery of the
Group’s strategy in order to create sustainable long-term value for
our shareholders. The Group’s governance framework will remain
under continuous review to ensure it remains robust and
facilitates effective decision making and appropriate Board
oversight.
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Your Board

Patrick Kennedy

Patrick Haren

Francesca McDonagh

Independent (on appointment)

Independent

Non-Independent

Role
Non-Executive Director (July 2010).
Chairman (August 2018, Deputy Chairman
April 2015). Chair, Group Nomination and
Governance Committee (August 2018,
Member from September 2014).

Role
Non-Executive Director (January 2012).
Deputy Chairman (August 2018). Senior
Independent Director (SID) (April 2015).
Member, Nomination and Governance
Committee (November 2015). Member,
Audit Committee from January 2012 to
July 2018. Remuneration committee Chair
from May 2015 and Member from January
2012 to January 2020.

Role
Group Chief Executive Officer and
Executive Director (October 2017).

Member, Risk Committee from January
2011 and Chair July 2016 to July 2018.
Member, Remuneration Committee from
January 2011 to July 2016. Member of the
Audit Committee from July 2016 to July
2018.
Member of GTOC (August 2018).
Particular Skills
Strong leadership qualities. Deep
knowledge of the Bank with exceptional
commercial acumen. In-depth knowledge
of international business, management,
finance, corporate transactions, strategic
development and risk management gained
from a highly successful career in national
and international business.
External Appointments
Chairman and chair of the audit, risk,
remuneration and nomination committees
of Cartrawler.
Experience
Patrick was chief executive of Paddy
Power plc from 2006 to 2014, prior to
which he served as an executive director
from 2005 and non-executive director from
2004. Prior to joining Paddy Power plc,
Patrick worked at Greencore Group plc for
seven years where he was chief financial
officer and also held a number of senior
strategic and corporate development roles.
He previously worked with KPMG
corporate finance in Ireland and the
Netherlands, with McKinsey & Co. in
London, Dublin and Amsterdam and as a
non-executive director of Elan Corporation
plc.
Qualifications
Fellow of Chartered Accountants Ireland.

Trustee of the Bank of Ireland Staff
Pensions Fund (BSPF).
Particular Skills
Experienced chief executive officer who
has gained extensive strategic, corporate
development and transactional experience.
External Appointments
None.
Experience
Patrick acts as an Advisor to Green Sword
Environmental Ltd. He is a former chief
executive officer of the Viridian Group,
having joined Northern Ireland Electricity in
1992 as chief executive. He previously
worked with the ESB, including as director
- New Business Investment and also
served as a board member of Invest
Northern Ireland for a number of years.
Patrick led the privatisation of Northern
Ireland Electricity by Initial Public Offering
(IPO) and grew the business under the new
holding company Viridian through to 2007,
positioning the company as the market
leader in independent electricity generation
and supply in competitive markets in
Ireland, North and South. He is a past
director of Bank of Ireland (UK) plc where
he also served as Chair of the
Remuneration Committee and a member
of the Nomination Committee.
Qualifications
Fellow of the Institute of Directors (UK).
Awarded a knighthood in 2008 for services
to the electricity industry in NI. Member of
the Institute of Banking (Ireland).

Particular Skills
A skilled global banker, renowned for
strategic thinking and a proven track
record in successfully executing strategy.
A history of delivering strong financial
performance coupled with leadership of
transformation to drive future results.
Experience in a range of senior banking
roles, and in a range of countries and
operating structures. She brings to the
Board a leadership style characterised by
strong commercial results orientation, a
clear strategic vision and significant
customer focus.
External Appointments
Director of IBEC Company Limited by
Guarantee. Member of the Prudential
Regulation Authority (PRA) Practitioner
Panel.
Experience
Francesca joined the Group from HSBC
Group, where she held a number of senior
management roles over a twenty year
period including Group General Manager
and Regional Head of Retail Banking and
Wealth Management, UK and Europe,
Regional Head of Retail Banking and
Wealth Management, Middle East and
North Africa, and Head of Personal
Financial Services, Hong Kong. She has
previously served on the board of the
British Bankers’ Association, where she
was Deputy Chair, and on the board of the
National Centre for Universities and
Business in the UK.
Qualifications
Bachelor of Arts Degree in Politics,
Philosophy and Economics from Oxford
University. Awarded an Order of the British
Empire in 2017 for services to banking.
Fellow of the Institute of Banking (Ireland).
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Ian Buchanan

Evelyn Bourke

Eileen Fitzpatrick

Independent

Independent

Independent

Role
Non-Executive Director (May 2018).
Member, Risk Committee (May 2018).
Director, Bank of Ireland (UK) plc
(September 2018) and a member of its
Risk Committee (October 2019).

Role
Non-Executive Director (May 2018).
Member, Audit and Nomination and
Governance Committees (May 2018).

Role
Non-Executive Director (May 2019),
Member, Audit and Remuneration
Committees (May 2019). Workforce
Engagement Director (January 2020).

Chair of GTOC (August 2018).
Particular Skills
Extensive technology, digital, business
transformation and customer operations
experience gained through his work in a
number of international retail, commercial
and investment banks.
External Appointments
Non-executive director of Openwork
Holdings Limited.
Experience
Ian was group chief information officer for
Barclays plc and chief operating officer for
Barclaycard until 2016. Before joining
Barclays in 2011, Ian was chief information
officer for Société Générale Corporate &
Investment Banking (2009 to 2011), a
member of the public board and group
manufacturing director of Alliance &
Leicester plc (2005 to 2008) and a member
of the executive committee and chief
operations and technology officer of
Nomura International (1994 to 2005). Ian’s
earlier career was spent at Credit Suisse,
Guinness, and BP.
Qualifications
Bachelor of Science degree in Physics
from the University of Durham.

Particular Skills
Strong track record in global executive
management and extensive experience in
financial services, risk and capital
management, and mergers and
acquisitions.
External Appointments
Group chief executive officer of BUPA.
Experience
Evelyn was appointed group chief
executive officer of BUPA in July 2016,
having been Acting CEO from April 2016.
She is also a member of the BUPA board.
She joined BUPA as chief financial officer
of BUPA. in September 2012, from Friends
Life Group, where she was chief executive
officer of its Heritage division. Previously at
Friends Provident, she was the executive
director responsible for strategy, capital
and risk and, prior to that, chief financial
officer. She was previously a nonexecutive director of the IFG plc, Dublin,
where she was chair of the board risk
committee. Evelyn’s earlier career was
spent at Standard Life Assurance plc,
Chase De Vere Financial Solutions, St.
James’s Place, Nascent Group, Tillinghast
Towers Perrin, in the UK, and Lifetime
Assurance and New Ireland Assurance in
Dublin.
Qualifications
Fellow of Institute and Faculty of Actuaries.
MBA from London Business School.

Particular Skills
Eileen has extensive capital markets and
public sector experience, and has held a
number of senior roles in both the asset
management and stockbroking industries.
External Appointments
Chairman of the Outside Appointments
Board, Department of Public Expenditure
and Reform.
Experience
Eileen joined the NTMA in 2006 as a
director, where she oversaw the Alternative
Assets Investment Programme, for the
National Pensions Reserve Fund. Eileen
was subsequently appointed as head of
NewERA at the NTMA, a position she held
from November 2011 to January 2019.
Prior to her appointment at the NTMA
Eileen was chief executive officer at AIB
Investment Managers from 2000 to 2006.
From 1987 to 2000 Eileen held a number
of senior investment and stockbroking
positions, including with AIB Investment
Managers, Goodbody Stockbrokers,
National City Brokers and Montgomery
Govett.
Eileen has served in a number of nonexecutive positions including as chairman
of the Irish Association of Investment
Managers, as a board member of the
Chartered Accountants Regulatory Board,
as a member of the Government’s Top
Level Appointments Committee, and as a
member of the Governing Body of
University College Dublin.
Qualifications
PhD in Science from University College
Dublin.
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Your Board (continued)

Richard Goulding

Michele Greene

Fiona Muldoon

Independent

Non-Independent

Independent

Role
Non-Executive Director (July 2017). Chair,
Risk Committee (Aug 2018, Member, July
2017). Member, Remuneration Committee
(July 2017). Member, Audit Committee
(August 2018).

Role
Non-Executive Director (December 2019).
Member, Risk Committee and GTOC
(December 2019).

Role
Non-Executive Director (June 2015).
Member, Risk Committee (November
2015). Member, Nomination and
Governance Committee (January 2019).

Member of GTOC (August 2018).
Particular Skills
Extensive risk management and executive
experience in a number of banks with an
international profile, and brings a strong
understanding of banking and banking
risks, with a deep knowledge of
operational risk.
External Appointments
Non-executive director of Citigroup Global
Markets Limited, where he is chair of the
risk committee and a member of the audit
and remuneration and nomination
committees. Non-executive director of
Zopa Bank Limited, where he is chair of
the risk committee and a member of the
audit, nomination and remuneration
committees.
Experience
Richard held the role of group chief risk
officer (2006 to 2015) and director (2013 to
2015) at Standard Chartered Bank, where
he was a member of the group executive
committee, prior to which he held the role
of chief operating officer, Wholesale
Banking Division. Before joining Standard
Chartered in 2002, he held senior
executive positions with Old Mutual
Financial Services in the U.S., UBS
Warburg / SBC Warburg, London and
Switzerland, Astra Holding plc, Bankers
Trust Company and the Midland Bank
Group, London.

Particular Skills
Extensive experience of financial services
and retail banking, particularly in the areas
of payments and digital innovation.
External Appointments
Director of Mololo Limited.
Experience
Michele held the role of managing director
of Virgin Money’s Digital Bank until July
2018, prior to which she was director of
strategic development, responsible for the
bank’s future development. Michele joined
Virgin Money initially as director of
banking, with responsibility for building the
bank’s new credit card business. Before
joining Virgin Money, she was chief
financial officer of MBNA Europe where
she held executive positions on the boards
of MBNA Europe Ltd and Premium Credit
Finance Limited.
Michele’s earlier career was spent at
Goldman Sachs, Credit Lyonnais and
KPMG.
Qualifications
Masters Degree from Trinity College Dublin
and Fellow of Chartered Accountants
Ireland.

Particular Skills
Significant experience in governance,
regulatory compliance and financial
oversight and is an experienced financial
services professional. Significant previous
experience within a financial institution
with an international focus.
External Appointments
Group Chief Executive of FBD Holdings
plc and Chief Executive of FBD Insurance
plc. Director of Insurance Ireland (Member
Association) CLG.
Experience
Fiona is group chief executive of FBD
Holdings plc and FBD Insurance plc, one
of Ireland's largest property and casualty
insurers. She served from 2011 to 2014
with the Central Bank of Ireland (CBI)
including as director, Credit Institutions
and Insurance Supervision. Fiona spent 17
years of her career with XL Group in
Dublin, London and Bermuda, where she
worked in various management positions
including general insurance
responsibilities, corporate treasury and
strategic activities including capital
management, rating agency engagement
and corporate development.
Qualifications
Bachelor of Arts Degree from University
College Dublin, Fellow Chartered
Accountants Ireland.

Qualifications
Qualified Chartered Accountant (South
Africa), Bachelor of Commerce degree and
a postgraduate degree in finance from the
University of Natal, South Africa.
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Patrick Mulvihill

Myles O’Grady

Steve Pateman

Independent

Non-Independent

Independent

Role
Non-Executive Director (December 2011).
Chair, Audit Committee (April 2018,
Member December 2011). Member, Risk
Committee (December 2011 to May 2017,
January 2018 to date).

Role
Group Chief Financial Officer, Executive
Director (January 2020).

Role
Non-Executive Director (September 2018).
Chair, Remuneration Committee (January
2020, Member September 2018). Member,
Audit and Risk Committees (September
2018).

Member of GTOC (April 2016). Trustee of
the BSPF (December 2017).
Particular Skills
In-depth knowledge of financial and
management reporting, regulatory
compliance, operational, risk and credit
matters within a global financial institution.
External Appointments
Non-executive director of International
Fund Services (Ireland) Limited. Director of
Beachvista Limited.
Experience
Patrick spent much of his career at
Goldman Sachs, retiring in 2006 as global
head of operations covering all aspects of
capital markets operations, asset
management operations and payment
operations. He previously held the roles of
co-controller, co-head of global controller’s
department, covering financial /
management reporting, regulatory
reporting, product accounting and
payment services. He was also a member
of the firm’s risk, finance and credit policy
committees. Patrick has over twenty years’
experience of international financial
services and has held a number of senior
management roles based in London and
New York with Goldman Sachs.
Qualifications
Fellow of Chartered Accountants Ireland
and Associate of the Institute of Directors.
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Particular Skills
Significant expertise working with
international and domestic regulators,
government and state authorities,
investors, market analysts and
international investment banks.
Experienced across strategy development,
business restructuring and recovery,
Finance function transformation, investor
relations and IPOs.
External Appointments
None.
Experience
Myles has 30 years’ experience as a
finance professional with over 25 years in
financial services. Prior to joining the
Group he was chief financial officer at
D|Res Properties, an Irish homebuilding
and property development company.
Previously, he was group director of
finance and investor relations at Allied Irish
Bank Group plc and Subsidiaries (AIB), an
Irish financial services group operating
predominantly in the RoI and the UK.
Myles’ earlier career was spent at Citibank,
Dresdner Kleinwort Benson and AIB Bank.
Qualifications
Fellow of the Chartered Association of
Certified Accounts, an INSEAD certified
board director and member of the Institute
of Directors Ireland.

Particular Skills
Brings to the Board the strategic insights
of a chief executive officer of a UK Bank
and a strong lending and credit
background with deep commercial
experience including the operational
challenges facing lending institutions.
External Appointments
Director and CEO of Hodge Group
(stepping down in 2020) and due to join
Arora Group later in 2020 as CEO.
Experience
Steve joined Julian Hodge Bank Limited as
CEO in January 2019, and was appointed
to its board in February 2019. Prior to this,
Steve was CEO of Shawbrook Bank
Limited from October 2015 to December
2018. He joined Shawbrook from
Santander UK, where he was executive
director and head of UK banking and was
responsible for the bank’s corporate,
commercial, business and retail banking
operations as well as wealth management.
He also held a number of senior positions
at Santander UK, Royal Bank of Scotland
and NatWest. Steve was appointed vice
president of the Chartered Bankers
Institute in June 2017. He was director of
The Mortgage Lender Limited from May
2018 to January 2019.
Qualifications
Fellow of the Chartered Banker Institute.
Awarded an Honorary Doctorate from the
University of Kent for services to banking.
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Your Board (continued)

Board1

Group Audit
Committee

Group Risk
Committee

Group
Remuneration
Committee

Group Nomination
& Governance
Committee

Patrick Mulvihill (Chair)

Richard Goulding (Chair)

Steve Pateman (Chair)

Patrick Kennedy (Chair)

Evelyn Bourke

Ian Buchanan

Eileen Fitzpatrick

Evelyn Bourke

Eileen Fitzpatrick

Michele Greene

Richard Goulding

Richard Goulding

Fiona Muldoon

Steve Pateman

Patrick Mulvihill

Patrick Haren
Fiona Muldoon

Steve Pateman

Group Executive
Francesca McDonagh Group Chief Executive Officer
Sean Crowe Chief Executive, Markets and Treasury
Ian McLaughlin Chief Executive, Retail (UK)
Henry Dummer Chief Marketing Officer
Matt Elliott Chief People Officer
Tom Hayes Chief Executive, Corporate Banking
Gavin Kelly Chief Executive, Retail (Ireland)

Myles O’Grady Group Chief Financial Officer
Vincent Mulvey Group Chief Risk Officer
Jackie Noakes Chief Operating Officer
Mark Spain Chief Strategy Officer
Oliver Wall Chief of Staff & Head of Corporate Affairs
Sarah McLaughlin Group Secretary & Head of Corporate
Governance

Group Risk Policy Committee
Vincent Mulvey Group Chief Risk Officer (Chair)
Sean Crowe Chief Executive, Markets and Treasury
Tom Fee Head of Enterprise Risk Management
Tom Hayes Chief Executive, Corporate Banking
Myles O’Grady Group Chief Financial Officer

1

Gavin Kelly Chief Executive, Retail (Ireland)
Francesca McDonagh Group Chief Executive Officer
Declan Murray Chief Credit Officer
Gabrielle Ryan Group General Counsel
Jackie Noakes Group Chief Operating Officer

The Board established a Group Transformation Oversight Committee to facilitate more detailed and timely oversight of the Group’s transformation programme. It is chaired by Ian
Buchanan and its members are Richard Goulding, Michele Greene, Patrick Kennedy and Patrick Mulvihill.
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Your Board (continued)
Chairman’s tenure
The new UK Code and the supporting Guidance on Board
Effectiveness nominate service on the Board for more than nine
years from the date of first appointment as a specific
consideration in the evaluation of the independence of NEDs. The
Chair is not subject to the UK Code’s independence test other
than on appointment. However, the UK Code recommends that
the Chair is subject to similar length of service considerations and
should not remain in post longer than nine years. The UK Code
provides for extension of the Chair’s tenure to facilitate
succession planning and the development of a diverse Board,
particularly in those cases where the Chair was an existing NED
on appointment. The principles and provisions of the UK Code in
this area are in support of the maintenance of the right
combination of skills, experience and knowledge on the board,
supported by formal processes of appointment and annual
evaluation of performance.
Patrick Kennedy was appointed Chairman in August 2018. He
was independent under the UK Code at the time of his
appointment.
Mr Kennedy’s appointment followed a rigorous process, led by
the SID, with external benchmarking by Egon Zehnder which
rated him as an exceptional candidate for the role. Mr Kennedy
was an existing NED, appointed to the Board of the Governor and
Company of Bank of Ireland (the ‘Bank’), in July 2010. During his
tenure, Mr Kennedy served on every major committee of the
Board, including Chair of the Risk Committee and Deputy Board
Chairman until July and August 2018 respectively. The years prior
to his appointment as Chairman, which are calculated in the
assessment of tenure, provided Mr Kennedy with a detailed
understanding of the business and enabled him to forge effective
relationships not only with the Executive but also with the wider
management team, factors which the Board regard as critical to
his current success as Chairman.
As set out in some detail in the BOIG plc Annual Report 2018, in
arriving at its decision at the time of his appointment as
Chairman, the Board took into account a number of exceptional
factors, including: the anticipated very significant level of turnover
on the Board due to retirements over the medium term; the recent
appointment of an external candidate, previously UK-based, to
the Group CEO role; and the Board’s preference that the
incoming Chairman should have a complementary knowledge of
the Irish environment, embracing customers, regulators and
Government, and knowledge and understanding of the Bank of
Ireland Group. In the view of the Board, these factors continue to
be relevant as the company goes through a period of continuing
significant change, including transformation of culture and a
multi-year programme of investment in systems. In addition,
having regard for the relatively recent appointments of the two
externally recruited Executive Directors (the CEO in October 2017
and CFO in January 2020), the Board is satisfied that there is no
issue of significant concurrent service arising as a governance
concern.

shareholders. He is rated very highly by all Board members in the
2019 Chairman effectiveness evaluation led by the SID,
supported by Praesta Ireland who led the external effectiveness
review of the Board as a whole in 2019.
Mr Kennedy combines a deep knowledge of the Group with
exceptional commercial acumen gained from a highly successful
career in national and international business. As an Irish-based
Chairman, the Board believes he provides valuable knowledge
and experience of the customer, regulatory and political
environment and necessary continuity during a period of
significant change. As such, the Board considers it appropriate
for Mr Kennedy to remain in role for a further period and will be
recommending his re-election in 2020. The company will consult
with shareholders on the matter of tenure during the second half
of the year, setting out its views on the wider issues of
succession planning at Board level and its assessment of the
best interests of shareholders.

Board committees
The Board is assisted in the discharge of its duties by a number
of Board Committees, whose purpose it is to consider, in greater
depth than would be practicable at Board meetings, matters for
which the Board retains responsibility. Each Committee operates
under terms of reference approved by the Board. Appropriate
cross-membership of key Board Committees, including between
the Audit and Risk Committees and Remuneration and Risk
Committees, is ensured. The GN&GC formally reviews the
composition and purpose of the Board Committees annually on
behalf of the Board.
The minutes of all meetings of Board Committees are circulated
to all Directors for information and are formally noted by the
Board. Papers for all Board Committee meetings are also made
available to all Directors, irrespective of membership. Such
circulation of minutes and papers are restricted should there be a
conflict of interest or issues of personal confidentiality.
The terms of reference of the Board Audit Committees, the BRC,
the GN&GC and the Group Remuneration Committee (GRC) are
available on the Group’s website at www.bankofireland.com/
about-bank-of-ireland/corporate-governance. In addition to the
aforementioned Committees, the Board has established a GTOC
which has a mandate to oversee the transformation of the culture,
systems and business model, as well as the safe delivery of some
regulatory mandated change programmes.
In carrying out their duties, Board Committees are entitled to take
independent professional advice, at the Group’s expense, where
deemed necessary or desirable by the Committee Members.
Reports from the Group Audit Committee (GAC), the BRC, the
GN&GC and the GRC are presented on pages 77 to 90.

Board composition and succession
Mr Kennedy brings very strong leadership to the Board. He
demonstrates independent and objective judgement and
promotes constructive challenge amongst Board members. In his
short time in the role, he has demonstrated an innovative
approach to bringing new formats and structures to Board
meetings to improve the effectiveness of the Board. He has
focused strongly on Board succession and diversity and has
reinforced relationships with customers, regulators and
10

The Board comprises twelve Directors: two Executive Directors,
the Chairman, who was independent on appointment, eight
independent NEDs and a Director nominated by the Minister for
Finance, who is deemed to be a non-independent NED. The
biographical details of each of the directors, along with each of
their individual dates of appointment, are set out on pages 61 to
64.
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The Board considers that a board size of 10 to 12 Directors
allows for a good balance between having the full range of skills
necessary on the Board and to populate its committees and
retaining a sense of accountability by each Director for Board
decisions.
Both on an individual and a collective basis, the Directors are
considered to have the range of skills, understanding, experience
and expertise necessary to ensure the effective leadership of the
Group and that high corporate governance standards are
maintained. The Group Nomination and Governance Committee
leads the process for appointments to the Board and ensures
plans are in place for orderly succession to both the Board and
Executive positions.
The Committee ensures a formal, rigorous and transparent
procedure when considering candidates for appointment to the
Board and maintains continuous oversight of the Board’s
composition to ensure it remains appropriate and has regard for
its purpose, culture, major business lines, geographies, risk
profile and governance requirements.
As part of the Committee’s succession planning process, it has
regard for the impact of expected retirements of directors and the
Group’s desired culture and strategic direction. As part of the
process, the Committee prepares a detailed role profile, based on
its analysis of the skills and experiences needed and selects,
where appropriate, an external search firm to facilitate the
process. The Committee follows the requirements of the Directors
Assessment Policy, which is fully aligned with the Joint ESMA
and EBA Guidelines on the assessment of the suitability of
members of the management body, and ensures a robust
assessment of potential candidates which includes interview by
the GN&GC members and recommendation to the Board prior to
the submission of fitness and probity applications to the regulator
for consideration.
All potential candidates are assessed to ensure they have the
ability to act with integrity, lead by example and promote the
desired culture, which evidences a commitment to high standards
and values where customers are at the heart of decision-making.

2019 Board changes
During 2019, Kent Atkinson, an experienced banker, retired from
the Board. In preparation for his retirement, the Committee had
identified deep experience in corporate and retail banking as a
key requisite skills and experience profile for the Board. Steve
Pateman, who joined the Board in September 2018, replenished
the Board’s core banking skills.
Also during 2018, the Committee commenced a search for a
director with a number of skills, experiences and characteristics,
with a focus on further diversity and knowledge of the Irish
market and environment. Eileen Fitzpatrick was identified from
that search and was appointed in May 2019. Eileen brings
strategic insights of a chief executive officer of an Irish asset
management company and a strong financial services
background, with extensive capital markets, public sector and
deep commercial experience.

Having regard for the Group’s transformation programme, the
Committee identified transformation, change and technology as
potential areas of focus for further NED recruitment. Against that
backdrop, Michele Greene was nominated by the Minister for
Finance and was appointed to the Board in December 2019.
Michele brings significant and recent experience of digital
banking and a focus on evolving customer expectations.
The selection of Myles O’Grady as the preferred candidate to
succeed Andrew Keating as Group CFO and Executive Director
was led by the CEO and supported by the Committee. Myles
joined the Group in June 2019 and brings a wealth of relevant
external experience to the role.
An active search is underway to identify a NED with further
technology transformation experience and the Group looks
forward to reporting positively on that search during 2020.

External support
The search process leading to the appointment of Eileen
Fitzpatrick was facilitated externally by Leaders Mores, a
consulting company specialising in board level appointments.
Leaders Mores is used for Board searches but has no other
connection with the Group or individual directors. While the
nomination of Michele Greene was a matter for the Minister for
Finance, the Group requested Leaders Mores to provide the
Board with an independent assessment of Michele Greene’s
suitability as part of the wider due diligence assessment, prior to
her being recommended by the Board for appointment.
Regulatory assessment and formal approval is required and
received for all Board appointments.

Induction and continuous development
On appointment, each director receives an induction plan tailored
to his or her specific requirements. It consists of meetings with
senior management on Group and Divisional strategy, deep dives
on businesses and an overview of the Group’s risk appetite and
Group Risk Framework, supplemented by sessions on the
management of key risks and a comprehensive range of meetings
covering the Group’s regulatory environment, people strategies,
technology and payments. Deep dives on capital and liquidity
management and an overview of the Group’s financial position
are also included, along with sessions relevant to membership of
specific committees.
The continuous development requirements of the Board and
individual directors, as required, is informed by the outcome of
annual effectiveness reviews, emerging external developments
and areas individual directors have identified as requiring focus.
These requirements are met through the provision of Group
Board training, presentations, site visits and individual bespoke
training sessions as required.
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Diversity
The Board is fully committed to diversity in all
forms and truly believes that diversity is an
essential ingredient of sound decision-making.
The Board has an approved Board Diversity
Policy in place and, following review in 2019, it
has retained its target of a minimum of 33%
female representation on the Board by the end of
2020, with a medium term aspiration of achieving
equal gender representation on the Board. Below
is an overview of the current Board profile.

60yr - 69yr
25%

40yr - 49yr
8%

Male
58%

Executive Director
2

Board

Gender

Non-Executive Director
10

Australia 8%
Africa 8%

Female
42%

MENA
33%

International
Experience1

Age Range

Engineer
8%

Qualifications

Actuary
8%

Asia
33%

Americas
33%

50yr - 59yr
67%

Accountant
50%

Europe
100%

Science
17%

Inst. of Banking
17%

Tailored Induction Programmes
Eileen Fitzpatrick: As NED and member of Group Audit and Group Remuneration Committees.
Michele Greene: As NED. Further induction on the Group Transformation Programme and Group Risk is scheduled to take place in 2020, in recognition
of her committee roles.
Myles O’Grady: As Group CFO and Executive Director.

Board and Committee Education and Development
• Brexit preparedness.
• Market risk training: Regulatory and market developments from
Group Market and Liquidity Risk (GM&LR).
• Education / deep dive session on the net interest income reporting
process.
• Code of Conduct.
• Risk appetite: Definitions of non-financial risks and articulation of
appetite.
• IFRS17 and accounting standards.

• Business module - Site visit to Banking 365 Kilkenny including
management presentation / listening in sessions.
• Business module - Site visit to Northridge and Donegal Square
including management presentation / listening in sessions.
• Business module - Site visit to BOI IT Centre and Operations Centre;
Robotics and Automated Operations.
• Business module - Site Visit to Limerick branch, BOI Workbench and
Bereavement Support Unit.

In addition to collective education and development programmes in 2019, individual Directors actively engaged in one to one focus sessions with
Management on topics such as vulnerable customers, wealth and insurance, SMEs, the Irish Mortgage Market, technology transformation and the Irish
Economy.

1
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International experience shows Directors with experience in more than one geographical location.
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Assessing the effectiveness of the Board
Board
The Board seeks to continually enhance its operations and, each year, conducts a formal effectiveness evaluation of the Board, Board
Committees and individual Directors. The Board is required to have an external evaluation conducted once every three years. During
2019, an external evaluation was carried out by Praesta Ireland, an executive coaching and leadership consultancy company. Praesta
Ireland has no other connection to the Group.

The Praesta Ireland evaluation comprised:
• One to one interviews with all Directors, the Group Secretary
and a number of Group Executives.
• A review of Board papers, including Board packs, Board
minutes and Board committee papers.
• An online survey of Directors which sought their views on a
range of topics.
• Attendance as an observer at the December 2019 Board
meetings.

Chairman
The performance of the Chairman was assessed during the
Praesta Ireland evaluation and, led by the SID, the Board met to
discuss the Chairman’s performance, in his absence. The SID
subsequently provided an update on the positive outcome of the
review to the Chairman. Patrick Kennedy is considered to be a
highly effective Chairman and provides very strong leadership to
the Board. The Board confirmed its continued support for Patrick
Kennedy and his proposal for re-election at the 2020 Annual
General Meeting (AGM). The Board also actively considered the
Chairman’s tenure during this assessment, details of which are
reported on page 66.

Individual Directors
In addition to the Praesta Ireland evaluation process, the
Chairman met with Directors on a one to one basis to discuss
their individual performance, taking account of their input, which
was submitted in advance of the meetings. The Chairman
assessed each Director as being fully effective, with all Directors
demonstrating commitment to their role, and their contributions
continue to be important to the company’s long-term sustainable
success.
The independence of each Director is considered by the GN&GC
prior to appointment and reviewed annually thereafter using the
independence criteria set out in the UK Code, the Irish Code and
relevant EBA / ESMA Guidelines. Michele Greene has been
designated as non-independent by virtue of her nomination by
the Minister for Finance. It has been determined that all other
NEDs in office during 2019 are independent in character and
judgement and free from any business or other relationship with
the Group that could affect their judgement.
While Michele Greene has been designated as non-independent,
the Board believes, based on her performance to date, that she
too brings independent challenge and judgement to the
deliberations of the Board.

The scope of the Praesta Ireland evaluation included:
• The role of the Board.
• Board culture and dynamics.
• Board papers and reporting.
• Risk management and internal control.
• Performance evaluation.
• Chairing of the Board.
• Board composition, structure and processes.
• Stakeholder management and communications.
• Strategic focus, mission and vision.
• Effectiveness of the committees of the Board.

Patrick Kennedy was determined as independent on
appointment. Whilst acknowledging that his independence may
be perceived to be impacted during his tenure due to nature of
the role of a Chairman, as reported on page 66, Patrick Kennedy
is regarded as continuing to operate in a manner that is
independent in character and judgement and remains objective in
his opinions.
A rigorous assessment was undertaken of the independence of
Patrick Haren and Patrick Mulvihill who have served more than
six years on the Board. In both cases, the Chairman concluded
that they continue to demonstrate independence of mind and
remain independent.

2019 Conclusion
A consolidated report on the findings of the full evaluation
process was presented to the Board. The outcome of the
evaluation was positive, concluding that the Board and its
Committees continued to be effective, with all
Directors demonstrating commitment to their roles.
Progress had been made on areas for enhancement identified
during the 2018 internal effectiveness evaluation process, relating
to a continued focus on Group Strategy, Board training and
engagement with management on talent and succession
planning.
Recommendations from the 2019 Praesta Ireland evaluation,
actions in respect of each of which are actively underway,
included:
• while recognising progress made in recent years on the
quality of Board reporting, room for greater brevity and
sharper focus in Board papers;
• the need for the 2020 Board plan to allocate sufficient time to
agreed key areas of focus;
• evolution of the continuous development programme for
individual Directors and the Board as a whole; and
• enhanced focus on non-financial risk management.
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How the Board spent its time at Board meetings in 2019
The Board considers and addresses opportunities and threats to its future success. It assesses the sustainability of its business model
and ensures that there is a strong corporate governance structure in place in order to deliver its strategy.
While not intended to be exhaustive, below is a high-level overview of a number of matters considered by the Board during 2019.

Business Context
Chairman’s update.
•
CEO perspective and priorities.
•
Organisational Balanced Scorecard: Reporting on
•
performance relative to strategic, financial and non-financial
KPIs.
Tracker Mortgage Examination Programme.
•
Business Performance and Risk Management Reports
Financial and Business Performance.
•
Risk Reports.
•
Regulatory Interactions.
•
Funding and Liquidity Policy.
•
Internal Capital Adequacy Assessment.
•
Internal Liquidity Adequacy Assessment.
•
Strategic Priorities and Business Deep Dives
Group’s risk appetite Framework and risk appetite Statement.
•
Brexit Readiness.
•
Progress implementing the Group’s 2018–2021 strategy
•
Key strategic priorities, including, but not limited to, reports
•
on;
the Transformation Programme, including systems and
Customer journey transformation;
the Group Culture Programme, including Inclusion and
Diversity and Employee Engagement;
Customer Experience, including Financial Wellbeing,
Customer Insights and Customer Experience reports; and
the Group’s ‘Fit for the Future’ cost management
programme.

•
•

Marketing and Brand Framework.
Business Deep Dives, including on RoI Mortgages, Wealth
and Insurance, GB and NI, Loan Book Growth, Home Building
and Buying.

Reports from Board Committees
Recommendations from committees on key policies and
•
matters reviewed in depth by committees for Board decision.
Reports on committee proceedings.
•
Governance and Oversight
Key governance policies and documents.
•
Board, Committee and Individual Director’s Effectiveness
•
Evaluation.
Endorsement of Material Risk Takers (MRTs).
•
Subsidiary oversight.
•
Tracking of agreed actions.
•
Environment
Investor Relations.
•
Economic Environment.
•
Stakeholder Engagements.
•
Attendance at meetings in 2019
The Board held eight meetings during the year ended 31
December 2019. Further details on the number of Board and
Committee meetings and attendance by individual Directors are
set out on page 91.

Roles and Responsibilities
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of a ‘control function’, as defined in the Irish Code, is also subject
to Board approval.

Role of the Board
The Group is led by an effective and committed Board of
Directors, who are collectively responsible for the long-term
success of the Group. The Board’s role is to provide leadership of
the Group within the boundaries of risk appetite and a framework
of prudent and effective controls which enable risk to be identified,
assessed, measured and controlled.

The respective roles of the Chairman and the Group CEO, which
are separate, are set out in writing and have been agreed by the
Board. The Board has a schedule of matters specifically reserved
for its decision which is reviewed and updated regularly.

The Board sets the Group’s strategic aims and risk appetite to
support the strategy, ensuring that the necessary financial and
human resources are in place for the Group to meet its objectives.
The Board ensures that the Group’s purpose, values, strategy and
culture are all aligned and reviews management performance in
that regard.

The Board approves the Group Risk Framework on an annual
basis and receives regular updates on the Group’s risk
environment and exposure to the Group’s material risk types.
Further information on risk management and the Board’s role in
the risk governance of the Group is set out in the Risk
Management Report on pages 110 to 160.

The Board is responsible for endorsing the appointment of
individuals who may have a material impact on the risk profile of
the Group and monitoring on an ongoing basis their
appropriateness for the role. The removal from office of the head

The work of the Board follows an agreed schedule of topics which
evolves based on business needs and is formally reviewed
annually by the Board.
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Roles and Responsibilities (continued)
Role of the Chairman
The Chairman oversees the operation and effectiveness of the
Board, including ensuring that agendas cover the key strategic
items confronting the Group and encouraging all Directors to
participate fully in the discussions and activities of the Board. He
also ensures that there is effective communication with
shareholders and promotes compliance with corporate
governance standards. The Chairman commits a substantial
amount of time to the Group and his role has priority over any
other business commitment. During the year, the Chairman and
NEDs met without the Executive Directors present, to discuss a
range of business matters.
Role of the Deputy Chairman and Senior Independent Director
The Deputy Chairman adopts the role of SID and deputises for the
Chairman as required and is a Trustee of the Bank Staff Pensions
Scheme. The SID provides a sounding board for the Chairman and
serves as an intermediary for the other directors and shareholders
if they have concerns that contact through the normal channels of
Chairman, Chief Executive or other Executive Directors has failed
to resolve or for which such contact is inappropriate. As
appropriate and when required, the SID meets a range of major
shareholders in order to develop a balanced understanding of their

The Directors have access to the advice and services of the
Group Secretary, who is responsible for advising the Board on all
governance issues and for ensuring that the Directors are
provided with relevant information on a timely basis to enable
them to consider issues for decision and to discharge their
oversight responsibilities.
The Directors also have access to the advice of the Group Legal
Adviser and to independent professional advice, at the Group’s
expense, if and when required. Committees of the Board have
similar access and are provided with sufficient resources to
undertake their duties.
The Group Secretary provides dedicated support for Directors on
any matter relevant to the business on which they require advice
separately from or additional to that available in the normal board
process. The Group has in place Directors’ and Officers’ liability
insurance in respect of legal actions against its Directors.
Matters reserved for the Board for approval include:
1. Strategy and risk appetite
• Determination of risk appetite and approval of the
Group’s risk appetite Statement.
• Determination of the Group’s strategy.
2. Corporate and Capital Structure
• Approval of CET1 capital investments of greater than €20
million in a regulated subsidiary and €40 million in any
other subsidiary.
• Approval of share issuances by any Group member to an
entity outside of the Group.
• Approval of equity underwriting of sums greater than €20
million.
3. Management
• Approval of the Group’s business plans and budgets.
• Overseeing management of the business.
• Overseeing organisational structure.

views. The SID leads the evaluation of the Chairman in conjunction
with the other Directors and would normally take responsibility for
an orderly succession process for the Chairman, working closely
with the Nomination and Governance Committee.
Role of the Independent Non-Executive Director
The NEDs (including the Chairman and the Deputy Chairman)
bring independent challenge and judgement to the deliberations of
the Board through their character, objectivity and integrity. As
reported, while Michele Greene has been designated as nonindependent by virtue of her nomination by the Minister for
Finance, the Board believes, based on her performance to date,
that she too brings independent challenge and judgement to the
deliberations of the Board.
Role of the Group Chief Executive Officer
The Group Chief Executive Officer is responsible for execution of
approved strategy, holds delegated authority from the Board for
the day to day management of the business and has ultimate
executive responsibility for the Group’s operations, compliance
and performance. Procedures are in place to review the Group
Chief Executive’s contract at least every five years.

4. Financial and Regulatory Reporting, Internal Controls, Risk
and Capital Management
• Approval of Half Year Report, Annual Report and
Accounts.
• Approval of the Group Risk Framework.
• Approval of the Group Internal Capital Adequacy
Assessment Process (ICAAP), Internal Liquidity Adequacy
Assessment Process (ILAAP) and Recovery Plan.
• Overseeing the internal control, compliance and risk
management systems of the Group.
5. Transactions
• Approval of acquisitions or divestments of the business
or assets of any Group member involving a third party
except for credit management purposes.
• Approval of guarantees, including those in respect of
subsidiary companies, entered into by a member of the
Group, other than in the normal course of business.
• Approval of capital expenditure in excess of €40 million;
• Approval of Class 1 or Class 2 transactions (each as
defined by the Listing Rules).
• Approval of related party transactions (as defined by the
Listing Rules) giving rise to an obligation to issue a
shareholder circular.
6. Corporate governance, Board and other appointments
• Promoting the appropriate culture, corporate values,
behaviours and ethics of the Group.
• Overseeing corporate governance and succession
planning.
• Approving appointment of directors and specified senior
management appointments.
7.

Pension Scheme and Remuneration
• Approval of all changes to the funding of pension
schemes in the Group and / or benefits of same.
• Overseeing the Group’s Remuneration framework.
15
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The Group’s approach to Strategy Development and
Monitoring
Development of Transformation Strategy
From mid-2017 the Board commenced work on a new strategy in
the context of a fundamental shift in customer demands for
service, increasing and changing competition and the need for
business and core systems transformation.
In June 2018, the Group’s three strategic priorities were identified
and announced to the Market:
• Transform the Bank.
• Serve customers brilliantly.
• Grow sustainable profits.
These strategic priorities remain relevant today and significant
time has been spent during 2019 reviewing progress against the
strategy, framing the agenda for further strategic considerations
to take place during 2020. Dedicated focus has been applied by
the GTOC on the transformation of the Bank, with notable
attention and consideration applied to the systems
transformation aspect of the strategy.

Monitoring of Transformation Strategy
In order to facilitate the Board in monitoring the execution of the
strategic plan, the Board:
• regularly discussed progress against execution priorities and
targets with the Group Chief Executive;
• received insights on stakeholder, employee and cultural
matters;
• assessed the progress of execution of strategy through deepdive sessions across the key business divisions;
• received regular updates on the systems transformation,
culture transformation and cost reduction programmes;
• received regular briefings from GTOC which has a mandate to
oversee the transformation of the culture, systems and
business model, as well as the safe delivery of some
regulatory mandated change programmes; and
• reviewed the potential implications of the UK’s preparations
to leave the EU and oversight of management monitoring and
risk mitigation activities.

Stakeholder Engagement

Shareholders
Board understanding of views of major shareholders
To facilitate the Board’s understanding of the views of major
shareholders, Directors receive an investor relations update from
management at all scheduled Board meetings. The content of this
update is varied, based on recent investor activities, but typically
includes market updates, details of recent equity and debt
investor interactions, share price and valuation analysis, analyst
updates, and share register analysis. All Directors are facilitated to
ensure that they are informed of the views of investors and
analysts. The Chairman met with a number of major shareholders
to discuss governance matters and delivery of strategic priorities
and progress in delivering transformation. The Board was updated
on the outcome of these discussions. The Chairman and / or the
SID are available to all shareholders if they have concerns that
cannot be resolved through the normal channels.
Institutional equity investors and analysts
Communication with shareholders is given high priority. One of the
responsibilities of the Chairman is to ensure effective
communication with shareholders and to ensure that Directors
develop an understanding of the views of major investors. Group
Investor Relations has primary responsibility for managing and
developing the Group’s external relationships with existing and
potential institutional equity investors and analysts. The Group has
an active and well-developed Investor Relations programme,
which involves regular meetings by Executive Directors, selected
Senior Executives and the Director of Group Investor Relations
and other authorised officers with the Group’s principal
institutional shareholders, other investors, financial analysts and
brokers. Approximately 400 such meetings and presentations
were held in 2019. All meetings with shareholders are conducted
in such a way as to ensure that price sensitive information is not
divulged. A dedicated Debt Investor section of the Group website
provides access to relevant information, including presentations,
publications and bond tables.
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Retail shareholders
The Group Secretary’s team, supported by the Group’s Registrar,
Computershare Investor Services (Ireland) Limited
(‘Computershare’), maintains the Group’s share register, engages
with retail shareholders and delivers the Group’s AGM. With the
assistance of Computershare, the Group addresses shareholder
queries and, through its online facilities, enables shareholders to
view their portfolio and amend their information securely.
Annual General Meeting
The AGM provides an opportunity for shareholders to hear directly
from the Board on the Group’s performance and strategic
direction. The aim of the Board is to make constructive use of the
AGM and all shareholders are encouraged to participate in the
proceedings.
Questions are invited from shareholders in advance of the AGM,
and a substantial part of the agenda of the AGM is dedicated to
responding to shareholder questions. A ‘Help Desk’ facility is
provided by the Group’s registrar to assist shareholders to resolve
any specific queries that they may have in relation to their
shareholding. The 2019 AGM was held on 14 May 2019 in the
Concert Hall, RDS, Ballsbridge, Dublin 4 (2019 AGM).
At the 2019 AGM, separate resolutions were proposed on each
substantially separate issue and voting was conducted by way of
poll. The results of every general meeting, including details of
votes cast for, against and withheld on each resolution, are posted
on the Group’s website and released to the Irish and London
Stock Exchanges. As soon as the results of the 2019 AGM were
calculated and verified, they were released to applicable
exchanges, as set out above, and were made available on the
Group’s website.
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Stakeholder Engagement (continued)
In line with the Group’s policy to issue notice of the AGM 20
working days before the meeting, notice of the 2019 AGM was
circulated to shareholders on 9 April 2019. The Chairman (who is
also Chair of the GN&GC) and the Chairs of the GAC, BRC and
GRC were in attendance to hear the views of shareholders and
answer questions. It is usual for all Directors at the time of the
AGM to attend. All members of the Board attended the 2019
AGM.
The AGM of the Group in 2020 is scheduled to be held on 19 May
2020. Shareholders who will be unable to attend on this date are
encouraged to submit queries and vote in advance to ensure
continued participation.
Customers
The Group’s aim is to serve customers brilliantly by being the
number one bank for service and having the best brand in our
target markets including the best bank for partnerships in the UK.
The Board consistently reviews the strategy, receives updates on
implementation and reviews progress as part of the governance
process. The Group Customer Board, established in 2018, ensures
customer focus by management, along with a Customer Advisory
Council which ensures external challenge to our approach to
customer engagement. The Board receives regular updates on
progress against customer metrics and reports from the Group
CEO, the Chief Marketing Officer and the respective business
CEOs. In addition, its understanding of customers’ perspectives is
informed by deep dives on customer themes and customer
complaints, and visits by Directors to customer call centres to
hear customer voices at first hand. Directors also met on several
occasions with customers directly in 2019 reflecting the
importance of ‘serving customers brilliantly’ in our strategy.
Colleagues
The Board receives regular updates on the progress of the Group
Culture Programme and reviews the outputs from the Group’s
Open View staff survey and receives updates on progress in
implementing actions in response to staff feedback. The Board
pays particular attention to the Group Code of Conduct and Speak
Up Policy, and theGN&GC reviews its effectiveness annually. The
Board strives to create an environment in which staff are
encouraged to speak up where they have any concerns. Fiona
Muldoon, on behalf of the Board, actively sponsors the Group
Code of Conduct and Speak Up Policy.
During 2019, the Board met on several occasions with small
groups of managers from across the Group in sessions called
‘Visibility Sessions’, which form part of the annual Board

programme of work which is considered and approved each year.
Directors conduct site visits from time to time, and during 2019
the Board visited sites and met with staff in Belfast, Limerick and
Kilkenny. The 2020 Board programme of work is designed to
further enhance engagement with colleagues and includes a wider
range of site visits across the Group.
Another positive step was taken in response to the UK Code, with
the Board designating Eileen Fitzpatrick as the Workforce
Engagement NED, the objective of which is to enhance the
Group’s existing engagement mechanisms between the Board and
the workforce and to strengthen the ‘employee voice’ at the Board
table and when making decisions. A set of objectives for the
designated role has been established which will evolve during
2020 as the role and its effectiveness, both for the Board and our
colleagues, are considered. The role supplements what the Board
is already hearing about culture and behaviour and will report to
the Board regularly. Among other things, as part of the role, in
2020, the Workforce Engagement NED will:
•
Engage with Management in deep dives on results of
OpenView staff surveys and planned actions.
•
Host Open Door sessions with self-nominating employees on
a bi-annual basis.
Attend the Group’s Colleague Recognition Event.
•
Regulators and Government
The Chairman and members of the Board regularly meet with
representatives from the regulators and government bodies,
including the Joint Supervisory Team, the CBI, BoE, Financial
Conduct Authority (FCA), PRA, ECB and the Department of
Finance. Core themes discussed at these meetings include
regulation and supervision, risk governance and oversight,
challenges facing the banking industry, strategic challenges and
rebuilding trust and culture. The Chairman and Group CEO update
the Board on their meetings with regulators and government
representatives at each Board meeting. Management provide
regular briefings to the Board on regulatory engagement and
correspondence which ensures that the Board remains aware of
regulatory expectations and areas of focus.
Communities
The Group’s communities are those where it has a physical
presence, where its employees live and work, as well as other
local and global groups and partners. The Group supports the
wider community through its community investment programme,
its support of local enterprise and through its financial wellbeing
programmes as well as playing an active role in society. We have
donated over €2 million to charitable causes in 2019.
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Board’s oversight of risk management and internal
control systems
Accountability and audit
The Report of the Directors, including a going concern statement
and a viability statement, is set out on pages 92 to 97. This
Corporate Governance Statement forms part of the Report of the
Directors.
Board Responsibility
The Board is responsible for overseeing the Group’s risk
management and internal control systems, which are designed to
facilitate effective and efficient operations and to ensure the
quality of internal and external reporting and compliance with
applicable laws and regulations, and to review the effectiveness
of same.
In establishing and reviewing the risk management and internal
control systems, the Directors carried out a robust assessment of
the principal risks facing the Group including those that would
threaten its business model, future performance, solvency or
liquidity, the likelihood of a risk event occurring and the costs of
control. The process for identification, evaluation and
management of the principal risks faced by the Group is
integrated into the Group’s overall framework for risk governance.
The Group is forward-looking in its risk identification processes to
ensure emerging risks are identified. The risk identification,
evaluation and management process also identifies whether the
controls in place result in an acceptable level of risk. At Group
level, a consolidated risk report and risk appetite dashboard is
reviewed and regularly debated by the BRC and the Board to
ensure satisfaction with the overall risk profile, risk
accountabilities and mitigating actions.
The report and dashboard provide a monthly view of the Group’s
overall risk profile, key risks and management actions, together
with performance against risk appetite and an assessment of
emerging risks which could affect the Group’s performance over
the life of the operating plan.
Information regarding the main features of the internal control and
risk management systems is provided within the risk
management report on pages 110 to 160. The Board concluded
that the Group’s risk management arrangements are adequate to
provide assurance that the risk management systems put in place
are suitable with regard to the Group’s profile and strategy.
Control systems
The Group’s overall control systems include:
• a clearly defined organisation structure with defined authority
limits and reporting mechanisms;
• three lines of defence approach to the management of risk
across the Group: line management in individual businesses
and relevant Group functions, central risk management
functions, and GIA;
• Board and Management Committees with responsibility for
core policy areas;
• a set of policies and processes relating to key risks;
• reconciliation of data consolidated into the Group’s financial
statements to the underlying financial systems. A review of
the consolidated data is undertaken by management to
ensure that the financial position and results of the Group are
appropriately reflected, through compliance with approved
accounting policies and the appropriate accounting for nonroutine transactions;
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•

•

•
•

Codes of Conduct setting out the standards expected of all
Directors, officers and employees in driving an appropriate,
transparent risk culture;
a Risk Control Self-Assessment framework, where risks are
logged, managed and mitigated across the first-line, with
clear reporting, escalation and second-line oversight. Action
plans are developed and implemented to address any control
deficiencies;
a comprehensive set of accounting policies; and
a compliance framework incorporating the design and testing
of specific controls over key financial processes.

The Group operates a comprehensive internal control framework
over financial reporting with documented procedures and
guidelines to support the preparation of the consolidated financial
statements.
The main features are as follows:
• a comprehensive set of accounting policies relating to the
preparation of the annual and interim financial statements in
line with IFRS as adopted by the EU
• an independent internal audit function with responsibility for
providing independent, reasonable assurance to key internal
(Board, Group and Subsidiary Audit and Risk committees and
Senior Management) and external (Regulators and external
auditor) stakeholders on the effectiveness of the Group’s risk
management and internal control framework;
• a compliance framework incorporating the design and testing
of specific controls over key financial processes to confirm
that the Group’s key controls are appropriate to mitigate the
financial reporting risks;
• a robust control process is followed as part of interim and
annual financial statements preparation, involving the
appropriate level of management review and attestation of
the significant account line items, and where judgements and
estimates are made, they are independently reviewed to
ensure that they are reasonable and appropriate. This ensures
that the consolidated financial information required for the
interim and annual financial statements is presented fairly and
disclosed appropriately;
• the Annual Report and Interim Report are also subject to
detailed review and approval through a structured
governance process involving Senior and Executive finance
personnel;
• summary and detailed papers are prepared for review and
approval by the GAC covering all significant judgemental and
technical accounting issues, together with any significant
presentation and disclosure matters; and
• user access to the financial reporting system is restricted to
those individuals that require it for their assigned roles and
responsibilities.
Reviews by the Board
The effectiveness of the risk management and internal control
systems is reviewed regularly by the Board, the GAC and the
BRC, which also receive reports of reviews undertaken by Group
Risk and GIA. The GAC receives reports from the Group’s
external auditor (which include details of significant internal
control matters that they have identified), and has separate
discussions with the external and internal auditors at least once a
year without Executives present, to ensure that there are no
unresolved issues of concern.
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Your Board (continued)
The Group’s risk management and internal control systems are
regularly reviewed by the Board and are consistent with the
Guidance on Risk Management, Internal Control and Related
Financial and Business Reporting issued by the Financial
Reporting Council and compliant with the requirements of Capital
Requirements Directive (CRD) IV. They have been in place for the
year under review and up to the date of the approval of the
annual report. The Group has determined a pathway to
compliance with the Basel Committee on Basel Committee on
Banking Supervision (BCBS) 239 risk data aggregation and risk
reporting requirements and continues to actively manage
enhancements.
Continuous improvement
The Group’s controls frameworks are continuously improved and
enhanced, addressing known issues and keeping pace with the
dynamic environment. Progress continues to be made in
operational (including IT and Information Security), regulatory and
conduct risks. The 2019 internal control assessment provides
reasonable assurance that the Group’s controls are effective, or
that, where control weaknesses are identified, they are subject to
management oversight and action plans. The GAC, in conjunction
with the BRC, following an assessment of whether the significant
challenges facing the Group are understood and are being
addressed, concluded that the assessment process was effective
and made a positive recommendation to the board in that regard.

Board Governance
Conflicts of Interest
The Board has an approved Conflicts of Interest Policy which
sets out how actual, potential or perceived conflicts of interest
are to be identified, reported and managed to ensure that
Directors act at all times in the best interests of the Group. This
policy is reviewed on an annual basis.
The Group Code of Conduct, which applies to all employees and
Directors of the Group, clarifies the duty on all employees to
avoid conflicts of interests. The Code of Conduct is reviewed on
an annual basis and communicated throughout the Group.
Time Commitment
The Group ensures that individual Board Directors have sufficient
time to dedicate to their duties, having regard to applicable
regulatory limits on the number of directorships which may be
held by any individual Director. The Company and the Bank have
each been classified as ‘significant institutions’ under CRD IV.
During the year ended 31 December 2019, all Directors were
within the directorship limits set out for significant institutions
under CRD IV.
All newly-appointed Directors are provided with a comprehensive
letter of appointment detailing their responsibilities as Directors,
the terms of their appointment and the expected time
commitment for the role. A copy of the standard terms and
conditions of appointment of NEDs can be inspected during
normal business hours by contacting the Group Secretary.
Directors are required to devote adequate time to the business of
the Group, which includes attendance at regular meetings and
briefings, preparation time for meetings and visits to business
units. In addition, NEDs are normally required to sit on at least
one Board Committee, which involves the commitment of

additional time. Certain NEDs, such as the Deputy Chairman, SID
and Committee Chairs, are required to allocate additional time in
fulfilling those roles.
Before being appointed, Directors disclose details of their other
significant commitments along with a broad indication of the time
absorbed by such commitments. Before accepting any additional
external commitments, including other directorships that might
impact on the time available to devote to their role, the agreement
of the Chairman and the Group Company Secretary, or,
depending on the nature of the proposed commitment, the full
Board, must be sought. In certain cases, advanced CBI approval
must also be sought.
Term of Appointment and Re-election of Directors
NEDs are normally appointed for an initial three-year term, with
an expectation of a further term of three years, assuming
satisfactory performance and subject to the needs of the
business, shareholder re-election and continuing fitness and
probity.
A NED’s term of office will generally not extend beyond nine years
in total unless the Board, on the recommendation of the GN&GC,
concludes that such extension is necessary due to exceptional
circumstances. In such a situation the Board will document its
rationale for any continuance and so advise the CBI in writing as
required under the Irish Code.
In respect of Executive Directors, no service contract exists
between the Company and any Director which provides for a
notice period from the Group of greater than one year. None of
the NEDs have a contract of service with the Group.
It is Group practice that, following evaluation, all Board Directors
are subject to annual re-election by shareholders. All Directors
retired at the AGM held on 14 May 2019. The following Directors,
being eligible, offered themselves for election and were elected at
the AGM in 2019:
• Ian Buchanan.
• Evelyn Bourke.
• Richard Goulding.
• Patrick Haren.
• Andrew Keating.
• Patrick Kennedy.
• Francesca McDonagh.
• Fiona Muldoon.
• Patrick Mulvihill.
• Steve Pateman.
The names of Directors submitted for election or re-election are
accompanied by sufficient biographical details and any other
relevant information in the AGM documentation to enable
shareholders to take an informed decision on their election. The
2020 AGM is scheduled for 19 May 2020 and, in line with
previous AGMs, all directors will retire from office at the date of
the AGM and may choose to offer themselves for election.
Organisational Structure
The Group believes it has robust governance arrangements,
which include a clear organisational structure with well defined,
transparent and consistent lines of responsibility, effective
processes to identify, manage, monitor and report the risks to
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which it is or might be exposed, and appropriate internal control
mechanisms, including sound administrative and accounting
procedures, IT systems and controls. The system of governance
is subject to regular internal review. These governance
arrangements provide systems of checks and controls to ensure
accountability and drive better decision-making, and also include
policies and practices which ensure that the Board and its
Committees operate effectively.
The Group’s overall control systems include a clearly defined
organisation structure with defined authority limits and reporting
mechanisms to higher levels of management and to the Board,
which support the maintenance of a strong control environment.
Corporate and capital structure is a matter requiring Board
approval. In accordance with section 225(2) of the Companies
Act 2014, the Directors acknowledge that appropriate structures
that are, in the Directors' opinion, designed to secure material
compliance with the relevant obligations (as defined in section
225(1)) have been put in place. The Board reviews annually the
corporate legal structure of the Group and any changes to the
structure of the Group effected since the Board’s previous review.
Subsidiary Governance
The interaction between the Group Board and the boards of our
strategically significant subsidiaries are closely monitored. The
Chairman meets regularly with the Chairmen of these subsidiaries
in order to ensure good communication and alignment and
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attends a number of subsidiary board meetings during the year.
The Group Board receives reports conducted on the
effectiveness of these significant subsidiaries. Ian Buchanan is
also a NED of Bank of Ireland (UK) plc and a member of its Risk
Committee.
The Chairs of Group Board Committees attend the equivalent
committees of the strategically significant subsidiaries once a
year. Similarly, the respective subsidiary Board Committee chairs
attend and present at the Group Board Committees annually to
provide an account of the subsidiary Board Committees
activities.
In 2019, the Board reviewed the Group Subsidiary Governance
Policy including the New Subsidiary / Entity process document,
which sets out the required procedure should any party in the
Group wish to set up a new Group subsidiary or entity in which
the Group will have a controlling interest. This is reviewed
annually.
The Group’s corporate simplification programme, designed to
remove a number of subsidiaries from the Group, made
considerable progress in 2019 with the dissolution of 11
companies. The purpose of this programme is to simplify
corporate structure of the Group with a view to generating
efficiencies and cost savings and reducing risk.

Strategic Report

Financial Review

Governance

Risk Management Report

Financial Statements

Other Information

Bank of Ireland Annual Report 2019

Report of the Group Nomination and Governance Committee
Dear Shareholders,
Membership and meetings

Patrick Kennedy
Chair

At close of business on 31 December 2019, the
Group Nomination and Governance Committee (the
‘Committee’) comprised Patrick Kennedy, Patrick
Haren, Evelyn Bourke and Fiona Muldoon.
Biographical details, including each member’s
background and experience, are set out on pages
61 to 64.
The Committee met six times during 2019, five of
which were scheduled meetings. The Chair and
Members of the Committee, together with their
attendance at meetings, are shown below. The
Group CEO, Chief People Officer and other
members of management are invited to attend
meetings where the agenda item is relevant to them
and their attendance is requested by the
Committee. The Committee meets annually with no
management present.
Role and responsibilities
The key responsibilities of the Committee are set out
in its terms of reference (which are available on
www.bankofireland.com) and include:
• leading the process for appointments and
renewals for Board and Board Committees as
appropriate, and making recommendations in
this regard to the Board for its approval;
• ensuring plans are in place for orderly
succession to both the board and senior
management positions, and oversee the
development of a diverse pipeline for
succession;
• keeping Board governance arrangements under
review and making appropriate
recommendations to the Board to ensure
corporate governance practices are consistent
with good practice corporate governance
standards;
• overseeing subsidiary governance to ensure that
appropriate and proportionate governance
arrangements are in place for Group
subsidiaries; and
• agreeing the Group’s RSB policy and overseeing
its implementation.
Matters considered by the Committee
The principal matters considered, and actions taken
by the Committee during the year are described on
page 78.

Group Nomination
and Governance
Committee Meetings
Patrick Kennedy
Patrick Haren
Evelyn Bourke
Fiona Muldoon1

1

Eligible
to attend

Attended

6
6
6
5

6
6
5
5

Board Composition, Succession and Diversity
The Committee continued to keep under review the
structure, size and composition of the Board and its
Committees. During 2019 the Committee devoted
considerable time to succession planning and
recruitment, having regard to the tenures of a
number of its directors to ensure readiness and
appropriate and timely succession activities. Further
details are set out on page 78.
The Committee engaged Leaders Mores, a
consulting company specialising in board level
appointments, to support Director searches
conducted during the year and considered a
number of potential candidates, leading to the
successful appointment of Eileen Fitzpatrick.
In addition, the Committee considered the nominee
of the Minister for Finance, Michele Greene, who
was subject to the same level of consideration and
suitability review by the Committee as applied to all
other NEDs. Leaders Mores supported the Board
with an independent assessment of Michele
Greene’s suitability as part of the wider due
diligence assessment, prior to her being
recommended by the Board for appointment.
An active search is underway to identify a NED with
technology transformation experience, with
additional ideal traits including financial services
experience and Irish residency. Leaders Mores and
MWM Consulting are facilitating this search. Other
than in connection with the Board searches,
Leaders Mores and MWM Consulting have no
connection with the Group.
The selection of Myles O’Grady as the preferred
candidate to succeed Andrew Keating as Group
CFO and Executive Director was led by the CEO
and supported by the Committee.
As part of the process of succession planning and
determining the appropriate range and mix of skills
required to maintain an effective Board, each
member of the Board is requested to self-assess
against the skills template set out in the Joint ESMA
and EBA Guidelines on the assessment of the
suitability of members of the management body and
key function holders. This assessment provided the
Committee with valuable analysis of the skills and
experience of Board members, relative to required
and desirable Board competencies, and contributes
to ensuring that the Board continues to have an
appropriate range and depth of skills and
experience.
While potential candidates were assessed against
developed candidate specifications for particular
identified roles and skill sets, potential candidates
were also required to be of sufficient calibre and
suitable for appointment to the Board as NED and
enhance the Board’s overall effectiveness,
facilitating the Board by acting with integrity, leading
by example and promoting the desired customerfocused culture.

Appointed 20 January 2019
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Report of the Group Nomination and Governance Committee (continued)
The Group recognises the benefits of having a diverse Board and
workforce, creating a work environment where everyone has an
opportunity to fully participate in creating business success, and
where each person is valued for his or her distinctive skills,
experiences and perspectives. In reviewing Board composition
and identifying suitable candidates, the Committee considers the
benefits of all aspects of diversity including the skills identified as
relevant to the business of the Group, regional and industry

experience, social and ethnic backgrounds, gender, age and
other relevant cognitive and personal qualities in order to
maintain an appropriate range and balance of skills, experience
and background on the Board. All Board appointments are made
on merit, in the context of the skills, experience, independence
and knowledge which the Board as a whole requires to be
effective.

Matters considered and action taken by the Committee in 2019

Key issue

Committee considerations

Committee conclusion

Board
Composition,
renewal,
succession and
effectiveness

• Board skills assessment, composition, diversity, size,
tenure, succession planning.
• Committee composition and succession planning.
• NED recruitment and appointments, including Fitness
and Probity assessments.
• Effectiveness Reviews of Board, Chairman and
individual Directors.

Board appointments during the year were made to enhance the
composition, diversity and skills profile of the Board, replacing skills
of retiring Directors and introducing additional skills, experience
and perspectives that equip the Board to address the strategic
challenges facing the Group.
Having regard to the requisite skillsets of each Board Committee
and Members’ Tenures, the Committee recommended the
appointment of:
• Michele Greene to the Risk and Group Transformation Oversight
Committees;
• Eileen Fitzpatrick to the Audit and Remuneration Committees;
• Steve Pateman as Chair of the Remuneration Committee.
The 2018 internal effectiveness review concluded in January 2019
and the 2019 external effectiveness review concluded in January
2020; both reviews were positive of the Board and its Committees.

Executive

• Senior Executive succession planning and
appointments, including Fitness and Probity
assessments.
• GEC appointments and Group Structure Changes.
• Assessment of Suitability of Key Function Holders
and MRTs.
• Individual Accountability Regime Developments.
• Gender diversity of leaders and senior managers.

The Committee supported the Group CEO’s proposed
appointments in 2019 to the key roles of Chief People Officer, Chief
Strategy Officer, Group CFO, Group Secretary and CEO Retail (UK).
A deep dive of executive succession planning for key roles was
undertaken with the Board, which evidenced positive focus and
development by the Group CEO, supported by the Chief People
Officer, on succession planning and development of key talent
during 2019.

Governance and
corporate
responsibility

•
•
•
•
•
•

The Committee approved changes to internal Polices to ensure
continued compliance with all applicable corporate governance
requirements. The Group’s Code of Conduct and Speak Up policies
were considered and changes agreed to ensure they remained
appropriate. The external communication of the Group’s corporate
governance standards through disclosures and the annual report
was approved.

•
•
•
•
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Annual Corporate Governance Statement.
Matters Reserved to Board and delegations.
Code of Conduct.
Group Speak Up Policy.
Group Conflicts of Interests Policy.
Updates to key corporate governance codes and
regulations, including 2018 UK Code, EBA Guidelines
on Internal Governance and Joint ESMA and EBA
Guidelines on the assessment of the suitability of
members of the management body and key function
holders.
Consideration of actions to enhance workforce
engagement.
Key Board Governance Policies.
Approval of Governance Disclosures.
Modern Slavery Statement for 2018.

The Committee considered and recognised the strength of the
mechanisms in place to engage with and hear from colleagues but
agreed that a further positive action to appoint a workforce
engagement director should be taken. A recommendation was
made to the Board and Eileen Fitzpatrick was designated as the
Workforce engagement NED in January 2020.
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Report of the Group Nomination and Governance Committee (continued)
Matters considered and action taken by the Committee in 2019 (continued)

Key issue

Committee considerations

Committee conclusion

Policies

•
•
•
•
•
•

The Committee approved proposed amendments to the policies to
ensure that the key board policies remained appropriate and
effective.

Subsidiary
Governance

• Appointments to boards of substantial regulated
subsidiaries.
• Subsidiary Governance Policy and Guidelines.
• Review of composition and succession plans of key
subsidiary Boards.
• Review of effectiveness of key subsidiary Boards.
• Pension Scheme trustee appointments.

The Committee ensured that the boards of subsidiaries are properly
composed with suitable directors and have sound governance
structures, and that Group oversight of subsidiaries remained
appropriate.

Committee
Governance

• Committee Effectiveness Review.
• Committee Terms of Reference.

The Committee recommended amendments to its terms of
reference to ensure continued compliance with evolving corporate
governance requirements. The Committee considered the outcome
of the external review of the Board’s effectiveness as it related
specifically to the Committee. A positive outcome with regard to
the Committee’s continued effectiveness was reported.

Board Terms of Reference.
Board Conflicts of Interest Policy.
Director Assessment Policy
Board Diversity Policy.
Board Training and Induction Policy.
Group Fitness and Probity and Suitability
Assessment Policy

During 2019 the Committee reviewed the Board Diversity Policy
(the latest version of which is available on the Group’s website)
and the measurable objectives set out thereunder. The Board has
set a target of achieving a minimum of 33% female representation
on the Board for the year ending 31 December 2020, with a
medium-term aspiration to have broadly equal gender
representation. As at 31 December 2019 there was 45% female
representation on the Board. With the appointment of Myles
O’Grady as Group CFO in January 2020, this became 42%.

Governance Matters

In 2019, the Group made further progress in addressing diversity
in the Group’s workforce through its I&D programme, which
recognises that developing and utilising the skills and
perspectives of all our employees is critical to the Group’s
ongoing business success. While considering Senior Executive
succession planning, the Committee and the Board ensured that
diversity in its widest sense was at the forefront of related
considerations. For further details please see page 31 of the
Strategic Report.

Effectiveness Reviews

The Committee keeps under review updates to corporate
governance regulations and requirements and briefs the Board on
their effective implementation. In 2019, the Committee oversaw
the final implementation of the 2018 UK Code, many provisions of
which were in place in advance of the required date of 1 January
2019. As reported earlier, the Committee is being renamed as the
NGRB and its terms of reference are being updated to reflect its
wider remit in relation to RSB.

The Committee oversaw the 2018 internal review of the
effectiveness of the Board and its Committees, including the
GN&GC, which concluded in January 2019, and the 2019
external review conducted externally by Praesta Ireland, which
concluded in January 2020. For further details, see page 69.
The Chair reports to the Board after each meeting to ensure all
members are fully informed of its committee’s activities and
decisions.

Patrick Kennedy
Chair of the Group Nomination and Governance Committee
21 February 2020
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Report of the Group Remuneration Committee
Dear Shareholders,

from the BRC and relevant risk management
functions.

Membership and meetings

Patrick Haren
Chair
(stood down January 2020)

At close of business on 31 December 2019, the
Group Remuneration Committee (the ‘Committee’ or
the ‘GRC’) comprised four independent NEDs from
diverse backgrounds to provide a balanced and
independent view on remuneration matters. Its
composition is compliant with the requirements of
the Irish Code and CRD IV, and with the
recommendations of the 2018 UK Code.
I stood down from the Committee in January 2020,
having been Chair since May 2015. My colleague,
Steve Pateman, who joined the Committee in
September 2018, was appointed Chair in January
2020. I would like to take this opportunity to wish
Steve well as he takes on this role.
In order to ensure that remuneration policies and
procedures are consistent with effective risk
management, there is common membership
between the GRC and the BRC. Kent Atkinson,
Richard Goulding and Steve Pateman were
members of both Committees in 2019. Kent
Atkinson stood down from the Committee, following
his resignation from the Group and Eileen Fitzpatrick
joined the Committee during 2019. Biographical
details, including each member’s background and
experience, are set out on pages 61 to 64.
The GRC met seven times in 2019. The Members of
the GRC, together with their attendance at
meetings, are shown below. The Chairman, the
Group Chief Executive, Chief People Officer, CRO,
and the Head of Reward are invited to attend
meetings as appropriate.

The remuneration of NEDs is determined by a Board
Committee of the Chairman and the Executive
Directors, within the boundaries of the Company’s
constitution. No Director is involved in decisions
regarding their own remuneration. The remuneration
of the Chairman is a matter for the Committee.
The Group is currently operating under a number of
remuneration restrictions which cover all Directors,
senior management, employees and certain service
providers across the Group. For further information,
please see page 98 of the Remuneration Report.
Mercer Kepler, advisors to the Committee, Willis
Towers Watson and Deloitte provided remuneration
advice during 2019. The Committee is of the view
that they provided independent remuneration advice
to the Committee and they do not have any
connections with the Group that may impair their
independence.
Matters considered by the Group Remuneration
Committee
The matters considered and action taken by the
GRC during the year are set out on the following
page. The Committee reviews and challenges
information provided by management and takes
advice from external advisors, as appropriate. The
Committee ensures at all times to exercise
independent judgment and makes informed
decisions.
The Chair of the GRC reported to the Board after
each meeting to ensure all Directors were fully
informed of the GRC’s activities.

Role and responsibilities
The GRC holds delegated responsibility from the
Board of Directors for the oversight of Group-wide
remuneration policy with specific reference to the
Chairman, Directors and senior management, heads
of and senior officers in independent control
functions, and those employees whose activities
have a material impact on the Group's risk profile.
The GRC is responsible for overseeing the annual
review of the Group Remuneration Policy with input

1
2
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Kent Atkinson stood down 14 May 2019.
Eileen Fitzpatrick joined 15 May 2019.

Group Remuneration
Committee Meetings
Patrick Haren
Kent Atkinson1
Eileen Fitzpatrick2
Richard Goulding
Steve Pateman

Eligible
to attend

Attended

7
3
4
7
7

7
3
4
7
7
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Report of the Group Remuneration Committee (continued)
Matters considered and action taken by the Committee in 2019

Key issue

Committee considerations

Committee conclusion

Remuneration
Policy, including
impact of risk
profile.

• Approval of Group Remuneration Policy and of
governance and monitoring of that policy.
• Review of Group risk profile and implications of
remuneration policies for risk and risk management.
• Design of a potential incentive scheme, including
scope, reflection of risk, and application at various
levels, including Executive Directors.
• Governance of potential incentive scheme.
• Design of Organisational Balanced Scorecard.
• Investor perspectives on potential incentive scheme.

• Current Remuneration Policy is properly governed and
implemented and does not lead to inappropriate risk taking.
• Any potential incentive scheme design will be subject to removal
of relevant restrictions and shareholder approval.

Remuneration
Disclosure

• Pillar 3 disclosures and the Remuneration Report
(review and approval).
• Design of Remuneration Report and disclosures if an
incentive scheme is introduced.

• Current disclosures are appropriate.
• Future disclosures should reflect good practice and shareholder
expectations.

Performance and
Remuneration of
Senior
Management

• Objective setting and performance appraisal of
Senior Executives to inform the setting of
remuneration, including for heads of independent
control functions.
• Review of approach to remuneration of Senior
Officers in independent control functions.
• Benchmarking and approval of changes to
remuneration of Senior Executives.
• Review of Executive Director Remuneration Policy and
practice, with a view to clarity, simplicity, risk
predictability, proportionality, and alignment to culture.

• There is an appropriate process in place to assess the
performance of Senior Executives.
• Changes to Senior Executive remuneration are properly
assessed and approved.

Governance and
review of
remuneration
practice.

•
•
•
•

Approval of the Group Remuneration Policy
Approval of Group Material Risk Taker Policy.
Approval of Group Material Risk Taker list.
Approval of remuneration of Heads of and Senior
Officers in Independent Control Functions.
• Review of workforce remuneration, top earners, staff
with specific Minister for Finance approvals and
compliance with remuneration restrictions.
• Review of regulatory developments.
• Review of internal audits relevant to remuneration
policy or practice.

• There is good governance around remuneration, particularly of
Executive Directors, Senior Management and those who could
materially impact the Group’s risk profile.

NED fees

• Review and benchmarking of fees paid to the Group
Chairman and NEDs of subsidiary boards.

• Group Chairman fees are subject to the remuneration restrictions
and remain unchanged.
• Subsidiary NED fees are appropriate.

Committee
Governance

• Review of Committee Terms of Reference and
effectiveness.

• The Committee considered the outcome of the external review of
the Board’s effectiveness as it related specifically to the
Committee. A positive outcome with regard to the Committee’s
continued effectiveness was reported.

Patrick Haren
Chair of the Group Remuneration Committee
(stood down January 2020)

21 February 2020
25

Bank of Ireland Annual Report 2019

Report of the Group Audit Committee
Dear Shareholders,
On behalf of the Board Audit Committee (the
‘Committee’ or ‘GAC’), I am pleased to introduce
the report on the Committee’s activities during the
financial year ended 31 December 2019.

Patrick Mulvihill
Chair

At a high level, the Committee operates in
conjunction with the BRC to ensure the Group
operates a strong internal control environment, with
the Committee specifically focused on protecting
the interests of the shareholders in relation to
internal controls as they relate to financial reporting.
The Committee also evaluates the independence
and performance of GIA and the external auditor,
KPMG, and considers and recommends the interim
and annual financial statements to the Board for
approval.
During 2019, we had a number of changes to the
composition of the Committee, with Kent Atkinson
standing down on his retirement from the Board at
the 2019 AGM and Eileen Fitzpatrick joining us in
May 2019. Common membership between the
Committee and the BRC is maintained through the
membership of Patrick Mulvihill, Richard Goulding
and Steve Pateman, which facilitates appropriate
co-ordination and effective governance across key
areas of internal control.
A number of key management changes took place
during 2019, and the Committee welcomed Steve
Sanders as Interim Group Chief Internal Auditor,
pending appointment of a permanent successor to
Steve O’Regan who left the Group in July 2019, and
Myles O’Grady as the Group CFO, succeeding
Andrew Keating who left the Group in October 2019.
Further details on Committee Members, Committee
meetings and attendance at meetings during 2019
are outlined on page 91.
While not intending to be an exhaustive list of the
Committee’s considerations and activities in 2019, a
number of areas that were subject to Committee
focus during the year are outlined below.
Group Internal Audit
In monitoring the activities and effectiveness of GIA,
the Committee approved the annual audit plan and
budget, including resources, and reviewed progress
against the plan throughout the year.
The Committee received regular reports from GIA on
internal audit activities across the Group which
outline details of the audit approach, Management
engagement and areas identified during audits for
further strengthening across the Group’s risk
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management and internal control framework. These
reports cover matters of relevance to the Committee
in assessing the effectiveness of the internal
controls over the financial reporting processes.
Reports are rated based on the strength of the
control environment in operation, Management’s
awareness of the risks facing their business areas,
and the controls in place to mitigate those risks. In
conjunction with GIA reports, the Committee
considers Management’s responses to, and the
timeliness of the remediation of, identified issues.
Having regard for GIA activities and the Committee’s
review of the extent of the work undertaken by the
Finance and Risk teams across the Group, the
Committee is satisfied that internal controls over
financial reporting were appropriately designed and
operating effectively. Full details of the internal
control and risk management systems in relation to
the financial reporting process are detailed within
the risk management section on pages 110 to 160.

External audit
The Committee oversees the relationship with
KPMG and, Niamh Marshall, KPMG’s lead audit
partner, attends all Committee meetings.
During the year, the Committee considered KPMG’s
terms of engagement (including remuneration), its
independence, audit quality / performance,
objectivity and considered the plans for the interim
review and year end audit. The Committee also
assessed KPMG’s findings, conclusions and
recommendations arising from the interim review
and year-end audit.
Appropriate safeguards are in place to protect the
independence and objectivity of KPMG. The
Committee operates a policy to regulate the use of
KPMG for non-audit services, to ensure compliance
with the revised Ethical Standards for Auditors
(Ireland) 2017 from the Irish Auditing Accounting
Supervisory Authority (IAASA).
In order to ensure the objectivity and independence
of the KPMG, the policy formalises certain
restrictions on the provision of non-audit services by
KPMG requires all non-audit services provided by
KPMG must be approved in advance by the
Committee. Additional provision is made for the
approval by certain members of senior management
of non-material services which are below the
threshold. Annually, details of expected non-audit
services for the coming year are presented to the
Committee for approval. Any proposed additional
services exceeding these levels require additional
specific pre-approval.
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Report of the Group Audit Committee (continued)
The fees paid to KPMG for the year ended 31 December 2019
amounted to €4.6 million (2018: €3.9 million), of which €1.1
million (2018: €0.6 million) was payable in respect of non-audit
services. Non-audit services represented 24% of the statutory
audit fee (2018: 15%). Further information on fees paid in respect
of audit and non-audit services, along with details of non-audit
services provided during the year are set out in note 15 to the
consolidated financial statements ‘auditor’s remuneration’.
The Committee concluded that it was satisfied with the
independence, quality and performance of KPMG in respect of
the year ended 31 December 2019 and recommended that the
Board propose KPMG for reappointment for approval at the 2020
AGM.

Financial reporting
A key activity for the Committee is the consideration of significant
matters relating to the annual financial report, with key
accounting judgements and disclosures subject to in depth
discussion with Management and KPMG. The Committee
provides robust challenge to key judgements in advance of
making a recommendation to the Board that all financial reports
are considered to be a fair, balanced and understandable
assessment of the Group’s financial position.
Further information on some of these significant items is set out
in the Critical Accounting Estimates and Judgements on pages
194 to 197. Overall the Committee was satisfied that the 2019
annual report, including the financial statements, is fair, balanced
and understandable.

Matters considered and action taken by the Committee in 2019

Key issue

Committee considerations

Committee conclusion

IFRS 9 and
impairment of
financial
instruments

The Committee reviewed management papers and discussed and challenged
management judgements used in determining the following based on IFRS 9
requirements:
• correct classification and measurement of financial instruments;
• stage allocations and stock of impairment loss allowance (including any necessary
Group management adjustments to reflect model limitations and / or late breaking
events);
• model parameter updates incorporating FLI;
• net impairment gain for the year; and
• quantum of NPEs.

The Committee was satisfied that the
classification and measurement of
financial assets, stage allocations,
model parameter updates (including
FLI), impairment loss allowances, and
the net impairment loss for the
reporting year, had been appropriately
determined in accordance
with the Group’s methodologies and
IFRS 9 accounting standard. The
Committee was also satisfied that the
associated disclosures were
appropriate based on the relevant
accounting standards including
International Accounting Standard (IAS)
1 and IFRS 7.

The Group’s approach to the measurement of impairment is set out in the Group
Impairment Policy. The policy includes the Group’s criteria for allocating financial
instruments to stages, the method used to measure impairment for each material
portfolio, core impairment model methodologies, and the criteria for classifying financial
assets as NPEs. The policy has been approved by the Board on the recommendation of
the Committee, following recommendation by the Impairment Committee and the Group
Risk Policy Committee (GRPC).
The impairment models are approved for use by the Risk Measurement Committee
(RMC) and are maintained and executed by a specialist central unit within Group Risk.
The Committee reviewed the impact of key model changes made during the reporting
period.

Retirement
benefit
obligations

The Committee considered management’s key assumptions and judgements used in
determining the actuarial values of the liabilities of each of the Group’s sponsored
defined benefit pension schemes under IAS 19 ‘Employee Benefits’. Management
considered advice from independent actuaries, Willis Towers Watson, for the
determination of significant actuarial assumptions. The key assumptions proposed by
management and considered by the Committee were assumptions relating to inflation
rates, demographic and discount rates in Ireland and the UK which are used in
determining liabilities at the reporting date.

The Committee was satisfied that the
inflation rates, discount rates and other
significant assumptions were
appropriate and that the accounting for
the Group’s sponsored defined benefit
pension schemes and related
disclosures was in accordance with IAS
19.
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Matters considered and action taken by the Committee in 2019 (continued)

Key issue

Committee considerations

Committee conclusion

Deferred taxation

The Committee considered the extent of deferred tax assets (DTAs) to be recognised in
respect of unutilised tax losses, and in particular the projections for future taxable profits
against which those losses may be utilised. In order for the Group to recognise these
assets, it must be probable that sufficient future taxable profits will be available against
which the losses can be utilised.

The Committee discussed with
management its assessment of the
recoverability of the DTA and the
related disclosures. The Committee and
the Board concluded that it was
probable that there would be sufficient
taxable profits in the future to recover
the DTAs recognised arising from
unused tax losses, and that the related
disclosures were as required under IAS
12 ‘Income Taxes’.

The Group has prepared financial projections which are being used to support the
Group’s ICAAP. The financial projections are prepared for the purpose of the Group’s
assessment of its capital adequacy. They are subjected to considerable internal
governance at a divisional and Group level and are reviewed and approved by Executive
management and the Board. Management’s assessment of the projections determined
that it was probable that there would be sufficient taxable profits in the future to recover
the DTA recognised arising from unused tax losses.
In relation to DTAs arising from Irish tax losses carried forward by The Governor and
Company of the Bank of Ireland (the ‘Bank’) management’s assessment of the
projections determined that it was probable that there would be sufficient taxable profits
in the future to recover the DTA of €1,088 million arising from those tax losses.
In relation to Bank of Ireland (UK) plc, notwithstanding its continued profitability and the
Group’s commitment to the UK, updated profit projections indicate an increase in the
projected DTA recovery period. In consideration of this, management proposed to
restrict the recovery period of the DTA in Bank of Ireland (UK) plc to ten years.
As a consequence, the carrying value of the DTA relating to trading losses of Bank of
Ireland (UK) plc was reduced by €45 million to €35 million, in the year ended 31
December 2019.

Intangible assets
- Capitalisation
of the
Transformation
Investment asset

The Committee considered the appropriateness of Management’s internal controls and
governance surrounding the capitalisation of costs related to internally generated
intangible assets associated with the Transformation Investment asset.

The Committee was satisfied, based on
the effective operation of governance
and controls, that the capitalisation of
costs relating to the Transformation
Investment asset, and the carrying
value of the related intangible assets,
was reasonable and in line with the
requirements of IFRS.

Life assurance
accounting

The Committee considered management’s key assumptions and judgements used in
determining the valuations of the Value of in Force (ViF) and insurance contract liabilities.
The key assumptions in projecting future surpluses and other net cash flows attributable
to the shareholder arising from business written were the interest rate and unit growth
rates, lapse rates, mortality, morbidity and expenses. Interest rates and unit-growth rates
are based on a range of duration specific rates determined by a risk-free yield curve.
This yield curve is provided by the European Insurance and Occupational Pensions
Authority.

The Committee was satisfied that the
significant assumptions are
appropriately applied and that the
accounting for the Group’s ViF and
insurance contract liabilities is
appropriate.

Whilst not relevant to the 2019 financial reporting period, the Committee also considered
the future potential impact of IFRS 17.
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Matters considered and action taken by the Committee in 2019 (continued)

Key issue

Committee considerations

Committee conclusion

IFRS 16

The Committee considered the impact of IFRS 16 ‘Leases’ which came into effect on 1
January 2019 replaced IAS 17 ‘Leases’ and related interpretations. It addresses the
definition of a lease, recognition and measurement of leases and establishes principles
for reporting useful information to users of financial statements about the leasing
activities of both lessees and lessors. A key change arising from IFRS 16 is that all
operating leases are accounted for on balance sheet for lessees. The accounting for
lessors has not materially changed.

The Committee was satisfied that the
approach / impact of transition to IFRS
16 had been appropriately determined
and that the associated judgements /
disclosures were appropriate based on
the relevant accounting and disclosure
requirements, contained in IFRS 16.

The Committee’s objective was to ensure the impact of IFRS 16 was appropriately
reflected in the financial statements, including an update to relevant accounting policies
and new disclosures. Key judgements included the choice of implementation option, the
use of practical expedients and judgements in relation to lease terms and incremental
borrowing rates.

Going concern

The Committee considered management’s assessment of the appropriateness of
preparing the financial statements of the Group for the year ended 31 December 2019 on
a going concern basis. In making this assessment, matters considered included the
performance of the Group’s business, profitability projections, funding and capital plans,
under both base and plausible stress scenarios. The considerations assessed by the
GAC are set out on page 178 in the Going Concern disclosure within the Accounting
Policies in note 1 to the consolidated financial statements.

On the basis of the review performed
and the discussions with management,
the Committee was satisfied that there
were no material uncertainties related
to events or conditions that may cast
significant doubt on the Group’s ability
to continue as a going concern over the
period of assessment. This assessment
together with the Going Concern
disclosure (as set out on page 178) was
subsequently approved by the Board.

Viability
statement

In accordance with the requirements of the UK Code, the GAC considered whether it had
a reasonable expectation that the Group will be able to continue in operation and meet
its liabilities as they fall due over the period of their assessment and made a
recommendation to the Board in that regard. This required a robust assessment of the
principal risks facing the Group, including those that would threaten its business model
and future performance, solvency and liquidity.

GAC concluded that a robust
assessment of the principal risks facing
the Group, including those that would
threaten its business model, future
performance, solvency or liquidity, and
that there was a reasonable
expectation that the Group would be
able to continue in operation and meet
its liabilities as they fall due over the
period of their assessment. The Group
adopted a three-year period, having
regard to existing relevant process and
frameworks which are performed over
time periods ranging from six months to
three years.

IT risk

The Committee considered and discussed management’s assessment of IT risks and the
ongoing risk management programme to identify, rate, mitigate and report on IT risks,
including GIA and the external auditor’s review of the internal control environment and
findings arising from KPMG’s reviews.

On the basis of the review performed,
discussions with management, and the
continued operation of the
comprehensive internal control
framework over financial reporting, the
Committee was satisfied that these
risks did not impact financial reporting
processes.
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Other matters
The Committee also:
• received reports from the Group’s Money Laundering
Reporting Officer on the operation and effectiveness of the
systems and controls established by the Group to manage
FCC risk. FCC incorporates money laundering, terrorist
financing, sanctions and bribery and corruption and is a key
area of Committee focus;
• received reports from Group Compliance on matters relating
to Regulatory Risk and Conduct Risk profiles;
• dedicated time to review and oversee a number of key
programmes with potential financial reporting impacts such
as the EU General Data Protection Regulation (GDPR) and the
BCBS Principles for Effective Risk Data Aggregation and Risk
Reporting (BCBS 239); and
• reviewed talent development in and succession planning for
the finance function.
A full list of responsibilities are detailed in the Committee’s terms
of reference, which can be found at
https://www.bankofireland.com/about-bank-of-ireland/corporategovernance/.
Committee Membership and Meetings
The Committee acts independently of the Executive. All members
of the Committee are independent NEDs with relevant
competence in the financial sector, and their biographies can be
found on pages 61 to 64. The members of the Committee have
extensive knowledge of financial markets, treasury, risk
management and IAS, and the Committee’s composition is
considered to meet all of the applicable requirements, including
the need for recent and relevant financial experience and
competence in accounting or auditing.
The members of the Committee maintain their knowledge base
on relevant Committee matters, through Board deep dives and
dedicated Committee training. During 2019, the Committee
received training on the net interest income reporting process,

Patrick Mulvihill
Chair of the Group Audit Committee
21 February 2020
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Kent Atkinson stood down in May 2019.
Eileen Fitzpatrick joined in May 2019.

forthcoming changes regarding the implementation of IFRS 17,
which will introduce an updated reporting standard for insurance
contracts, and the impact of new accounting standards which
came into effect during 2019, including IFRS 16 ‘Leases’ (for
further details see note 62 on page 292).
Details of the Committee members’ meeting attendance are
shown below.

GAC meetings
Kent Atkinson1
Evelyn Bourke
Eileen Fitzpatrick2
Richard Goulding
Patrick Mulvihill
Steve Pateman

Eligible
to attend

Attended

2
7
5
7
7
7

1
6
5
7
7
6

The Group CFO, the Head of Group Finance, the Group Chief
Internal Auditor, the Group’s lead audit partner, the Group CEO,
and the Group CRO attend meetings of the Committee as
appropriate.
The Committee also holds individual private sessions with each
of the Internal and External Audit teams (without other members
of the Executive management being present) and the Group’s
CFO during the year.
An external effectiveness evaluation of the Board was conducted
during 2019, and, as part of that process, a positive outcome with
regard to the Committee’s continued effectiveness was reported.
The Committee reports to the Board on how it discharges its
responsibilities and makes recommendations to the Board on key
matters.
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Report of the Board Risk Committee

Richard Goulding
Chair

Dear Shareholders,

•

The Board Risk Committee (the ‘Committee’ or the
‘BRC’) gives detailed consideration to existing and
emerging risks, through a balanced agenda which
ensures sufficient focus on standing areas of risk
management through the Group Risk Framework,
together with specific attention being given to those
emerging risks which are considered to be of ongoing
importance to the Group and its customers.

•

On existing risks, there was significant focus on the
non-financial risk areas of operational risk, conduct
risk and regulatory risk. The BRC has overseen the
establishment of a non-financial risk improvement
programme to uplift the Group’s operational risk
framework and capability, proactively identify and
resolve conduct issues and enhance management of
regulatory risk. There has been a particular focus on
operational risk arising from change programmes.
Further progress across each of these areas will be a
key ongoing focus for the Committee during 2020.
Emerging risks included areas such as transformation
risk, data management, IT resilience and cyber
security, where the dynamic nature and significance
of related risks and challenges continue to evolve.
The environment within which the Group operates
continues to be subject to considerable change.
Uncertainties, including the consequences of the UK
exit from the EU and wider geo-political risks
continue to provide challenges, and the BRC will
continue to monitor developments and any
associated impact on the Group’s risk profile.
The BRC concluded that the Group continues to
have strong discipline in the management of both
emerging and existing financial risks and is satisfied
with the level of focus being applied to ensure
continuing strengthening of non-financial risk
management. The Committee’s work continues to
help support the Group in safely achieving its
purpose and strategy.
Risk Management - discussions and decisions
Key matters covered included:
• recommending the Group’s risk appetite
framework and Risk Appetite Statement.
Considering breaches of risk appetite,
remediation plans and required communications;
• recommending policies for Credit, Market and
Liquidity risks and approving other key risk
policies;
• regularly assessing the Group’s overall risk profile
and emerging risk themes, hearing directly from
the Group CRO and regularly reviewing the
consolidated risk report and risk appetite
dashboard;
• receiving reports on the Group’s operational and
technology capability, including specific updates
on cyber risk capability, IT resilience IT Service
Continuity Management (ITSCM), and Data
Management;
• recommending the Group’s plan for managing
NPEs, a key driver of managing legacy credit risk,
and reviewing the risk aspects of NPE sales;
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Kent Atkinson stood down in May 2019.
Michele Greene joined in December 2019.

recommending the Group’s 2019 ICAAP, ILAAP
and Recovery Plan; and
hearing from representatives of the ECB and CBI
regulators about regulatory expectations and
their specific views on the Group.

Committee purpose and responsibilities
The Committee is responsible for the risk culture of
the Group and setting the tone from the top in
respect of risk management. It is also responsible for
ensuring the risk culture is fully embedded and
supports at all times the Group’s agreed risk appetite,
covering the extent and categories of risk which the
Board considers acceptable for the Group.
In seeking to achieve this, the Committee assumes
responsibility for monitoring the Group’s Risk
Management Framework, which embraces risk
principles, policies, methodologies, systems,
processes, procedures and people. It also includes
the review of new, or material amendments to, risk
principles and policies, and overseeing any action
resulting from material breaches of such policy.
More details on the Group’s wider approach to risk
management can be found in the risk management
report on page 110. Full details of the Committee’s
responsibilities are set out in its terms of reference,
which can be found at
https://www.bankofireland.com/about- bank-ofireland/corporate-governance/.
Committee composition, skills and experience
The Committee is composed of NEDs who provide
core banking skills and competence in the financial
sector. Their biographies can be found on page 61 to
64. The members have extensive knowledge of
financial markets, consumer banking and risk
management, with technology, digital and operation
experience together with a clear awareness of putting
the customer at the centre of all the Group does.
Common membership with the GAC is provided by
Richard Goulding, Patrick Mulvihill, and Steve
Pateman.
The Group CRO has full access to the Committee
and normally attends meetings. The Group Chief
Internal Auditor and members of the Executive also
attend meetings, as appropriate.
During the year the Committee met its key objectives
and carried out its responsibilities effectively. Details
of Committee membership and meeting attendance
are shown below.

Board Risk
Committee Meetings
Kent Atkinson1
Ian Buchanan
Richard Goulding
Michele Greene2
Fiona Muldoon
Patrick Mulvihill
Steve Pateman

Eligible
to attend

Attended

3
8
8
8
8
8

3
8
8
8
8
8
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Matters considered and action taken by the Committee in 2019

Key issue

Committee considerations

Committee conclusion

Credit Risk

Credit quality continues to improve as the Group’s key
economies perform strongly.

Credit portfolios continue to perform well. NPEs continue to
decrease in line with the approved NPE strategy, albeit they remain
higher than long-term appetite.

The Committee considered overall credit quality during
the year and the Group’s strategy and operating plan for
NPEs. The Committee also reviewed the risk aspects of
NPE sales, residual risk in the motor finance portfolio,
sectors most exposed to Brexit and concentrations in
the mortgage portfolio.

Capital Adequacy

Regular reviews are undertaken to ensure that
Regulatory and Fully Loaded capital ratios have
appropriate buffers above the Group’s own minimum
targets and regulatory requirements. The Committee
considered the impacts of future capital requirement
and capital availability and reviewed in detail the ICAAP,
including under stress scenarios.

The Group holds sufficient capital to deliver its planning horizon.

Funding and
Liquidity Risk

Regular reviews are undertaken to ensure that the
Group is compliant with all risk appetite measures and
regulatory liquidity requirements. The Committee
reviewed the results of regular stress testing and of the
ILAAP.

The Group continues to be fully compliant and has no issues with
market access or pricing.

Market Risk

Regular reviews are undertaken to ensure that the
Group is compliant with all risk appetite measures
across credit spread risk, discretionary risk, Value at
Risk (VaR) and scenario-based stress testing.

The Group continues to operate within risk appetite in this area.

The Committee reviewed the results of regular market
risk reporting and considered the impacts of emerging
market developments including Brexit.

Pension Risk

32

The Group is exposed to Pension Risk as a
consequence of its sponsorship of the Group’s defined
benefit pension schemes. The key sensitivities
associated with Pension Risk are outside the control of
the Group.

The Group continues to take asset and liability management
actions in order to reduce volatility and consequent capital impact.
The Group has made and continues to make progress.
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Matters considered and action taken by the Committee in 2019 (continued)

Key issue

Committee considerations

Committee conclusion

Operational Risk

Managing operational risk continues to be a key focus
within the Group due to the complexity and volume of
change, the Group’s IT infrastructure, cyber risk and
reliance on third party suppliers.

The Group has made progress in its management of operational
risk. The Group will continue to focus on enhancing the maturity of
the framework during 2020.

The Committee continues to focus on ensuring the
Group has an effective framework for managing
operational risk, including enhancing the use of key risk
and control indicators and residual risk reporting. The
Committee has considered a number of reports in
relation to operational risk framework across cyber, IT,
sourcing, information security, data, and business
continuity.

Regulatory Risk

Managing regulatory risk continues to be a key focus
for the Group due to the complexity and volume of
change and interdependent regulatory reform to be
managed.

The Group has placed significant focus on overseeing compliance
with regulatory requirements. Regulatory risk will remain a key area
of focus for the Committee in 2020 given the importance of
continued compliance.

The Committee continues to focus on ensuring there
are sufficient controls in place and oversight of
compliance programmes.

Conduct Risk

The Committee focused on the Group’s management of
conduct risk.
Throughout 2019, the Committee has considered
reports on the resolution of customer conduct issues,
with a particular focus on tracker mortgages. The pace
and quality of remediation remained a focus, including
root cause analysis to establish lessons learned and
help prevent similar issues in the future. The Committee
continues to consider developments in the Group’s
conduct culture as well as reports on rectification
programmes, complaints, and conduct risk appetite
metric performance.

Business and
Strategic Risk

The Committee recognises the risks in delivering the
agreed strategy, associated with the transformation
agenda, customer expectations, and regulatory change.

While good progress has been made in 2019, ongoing
improvement in risk profile and embedding of conduct initiatives
will remain a priority for the Group in 2020, and a subject of focus
for the Committee.

The Group is engaged in a significant programme to transform the
bank, serve customers brilliantly and grow sustainable profits. It
acknowledges the challenges faced with delivering this strategy
whilst additionally enhancing systems and controls, and meeting
regulatory change.
New performance measures have been introduced to enable
performance monitoring, risk management, and the assessment of
delivery. These will be further developed and embedded during
2020.
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Matters considered and action taken by the Committee in 2019 (continued)

Key issue

Committee considerations

Committee conclusion

IT and
Information
Security

A resilient IT environment is critical to providing reliable
services to customers, and meeting current and future
demands. The risk of cybersecurity attacks, which
target financial institutions and corporates as well as
governments and other institutions, remains material as
their frequency, sophistication and severity continue to
develop in an increasingly digital world.

Whilst there has been significant improvement in cyber capability,
IT resilience and transformation risk will remain areas of key focus
during 2020 as the Group continues to invest in its infrastructure
and replace core systems.

In conjunction with the GTOC (the committee
overseeing the Group’s transformation programme), the
BRC gave consideration to a wide range of issues,
including cyber and IT controls, technology resilience
and cybersecurity programme updates. The Committee
also worked closely with GTOC, overseeing
transformation to ensure appropriate prioritisation to
risk management.

Brexit

Whilst progress has been made, Brexit carries
considerable uncertainty for our RoI and UK markets
with the shape of any final trade deal not yet clear.

The Brexit risks impacting the Group are credit risk, business and
strategic risk, and operating model risk. The Committee continues
to oversee the Group’s preparation and risk mitigations plans,
which have been executed effectively.

People

With a substantial transformation programme underway,
a strongly performing economy in Ireland and
remuneration restrictions in place, the BRC regularly
reviewed the arrangements to manage people risk.

In 2019 the risks were mitigated and managed. This will be a key
area of focus during 2020.

Richard Goulding
Chair of the Board Risk Committee
21 February 2020

34

Strategic Report

Financial Review

Governance

Financial Statements

Risk Management Report

Other Information

Bank of Ireland Annual Report 2019

Attendance table
Attendance at scheduled meetings of the Board and its Committees during the year ended 31 December 2019.

Audit
Committee

Board

Nomination and
Governance
Remuneration
Committee
Committee

Risk
Committee

Name

A

B

A

B

A

B

A

B

A

B

Kent Atkinson (resigned 14 May 2019)
Evelyn Bourke
Ian Buchanan
Eileen Fitzpatrick (appointed 15 May 2019)
Richard Goulding
Michele Greene (appointed 5 December 2019)
Patrick Haren
Andrew Keating (resigned 18 October 2019)
Patrick Kennedy
Francesca McDonagh
Fiona Muldoon
Patrick Mulvihill
Myles O’Grady (appointed 15 January 2020)
Steve Pateman

3
8
8
5
8
8
7
8
8
8
8
8

3
8
8
5
8
8
7
8
8
8
8
8

2
7
5
7
7
7

1
6
5
7
7
6

6
6
6
5
-

5
6
6
5
-

3
4
7
7
7

3
4
7
7
7

3
8
8
8
8
8

3
8
8
8
8
8

Column A: Indicates the number of meetings held during the year the Director was a member of the Board and / or the Committee and was eligible to attend.
Column B: Indicates the number of meetings attended.
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