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PAC Opening Statement - Irish Management Institute Acquisition- 22/6/2017 

Chairman, Committee members- thank you for the invitation to attend today to 

continue the discussion on matters raised when University College Cork 

previously appeared before the committee on the 30th March. 

On the acquisition of the Irish Management Institute by University College Cork, I 

would like to make the following opening remarks: 

The Irish Management Institute is Ireland's only executive education provider to 

be globally ranked by the Financial Times for customised executive education. 

It is ranked in 54th position globally, 25th in Europe and gth in the UK & Ireland. 

The shared ambition of University College Cork and the Irish Management 

Institute is to advance education by raising the standard of management in 

Ireland and by enabling organisations and individuals fulfil their potential 

through world-class executive education. 

Partnering with University College Cork, the Institute's future growth will be 

supported by research-led insight and expertise from within the University as 

well as the Irish Management Institute's corporate membership community, 

which together will continue to serve as the bedrock that connects the Irish 

Management Institute to the needs of Irish organisations. 

This joint ambition stretches beyond Ireland's shores. The Irish Management 

Institute and the Cork University Business School will forge significant 

international alliances and relationships with global reach. This combined with 

the Institute's global ranking offers a unique value proposition that can 

consistently deliver distinctive world class executive education to Irish and 

international students. 

The acquisition of the Irish Management Institute by University College Cork is a 

great investment for the University, the Institute, our students and Ireland. 

The relationship has evolved over 8 years and in the period 2011 to 2016 it took 

the form of an alliance which was launched by Taoiseach, Enda Kenny in 2011. 
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During this period, the Governing Body of the University considered the 

possibility of a formal acquisition of the Institute on several occasions. However, 

they decided not to proceed until they were satisfied that the conditions they 

deemed necessary for long term success were fulfilled. 

In January 2015, the Governing Body, based on extensive information and due

diligence, approved the acquisition of IMI subject to a set of conditions to be met 

in advance of the completion of the transaction. 

The conditions related, to the absence of pension liabilities, the general financial 

position of the Institute, settlement of any outstanding cases, and approval by 

the competition authority of the transaction. 

The acquisition, which was completed in November 2016 is a complex and 

detailed arrangement, which took several years to negotiate. 

Both organisations persisted over those years because they fully believed in the 

benefits for UCC, IMI and Ireland, which we have outlined in the papers sent to 

the Committee. 

The value of the Irish Management Institute nationally and, its significance to 

the business community has been recognised by Government. 

At the launch of the Alliance in 2011, the Taoiseach noted that the development 

was significant and welcome for its potential to greatly improve the capacity of 

Ireland's companies to compete internationally. 

Similarly, the Tanaiste, at the launch of the merger in January last emphasised 
the need for Ireland to have the capacity to develop the requisite calibre of 
business leaders to guarantee long term economic success. 

The University shares these views and believes this acquisition will be of real 

benefit to University College Cork, Irish Management Institute and the state. 

In summary, I would like to put on the record the following: 

• No tax payer or exchequer funds of any kind were used by the University to 

acquire the Irish Management Institute. 

• The acquisition is totally aligned to the University's strategic objectives and 

nat ional priorities for Lifelong Learning. 
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• In my own career, I have been associated with the University of California, 

Duke University and the University of Maryland- all Institutions that operate 

to the highest standards of governance. 

• In my short time in University College Cork, I can assure the Committee that 

UCC also operates to those very highest standards of governance and 

accountability, and 

• This acquisition was fully compliant with those standards and fully compliant 

with the governance framework within which the University operates and 

specifically with the powers of the University under the Universities Act, 1997 

and the powers vested in the Governing Body under the Act. 

• The acquisition by University College Cork was fully disclosed to the HEA in 

advance of the transaction close. 

• The HEA fully supported the transaction and recognised the benefits it will 

bring for students and business education in Ireland. 

• I wish to reassure you that University College Cork has not misled the 

Committee regarding the acquisition. 

Additional information was sought by the Committee following our previous 

appearance in March. This was provided on the 13th April and 9th May. 

The supporting appendices and schedules attached will provide additional 

reassurance to the Committee on the transaction and address further the 

discussion points at our 30th March session. 

I am accompanied today by Mr. Diarmuid Collins, Bursar/Chief Financial Officer, 

Mr. Michael Farrell, Corporate Secretary and Mr. Cormac McSweeney, Finance 

Officer. 

My colleagues and I are happy to address any further detailed clarifications the 

committee may have regarding the IMI transaction. 
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APPENDIX 1 

Benefits of the transaction for Ireland 

A strong third-level sector is necessary for a strong economy. Strong business and 

management education programs are the cornerstones of economies that wish to compete at 

the highest levels internationally. 

The IMI and the National Management Campus is a national asset and is seen as such by 

business leaders and government. It is the country's only Financial Times ranked provider of 
customised executive education programmes and has been a huge catalyst in the development 

of management practice in Ireland since its establishment in 1953. The IMI is currently ranked 

54 in the world for customised exec. Ed programmes, 2sth in Europe and 9th in the UK and 
Ireland. 

Objectives of the Universities Act 1997 include: "to educate, train and retrain higher level 

professional, technical and managerial personnel" -the acquisition of IMI enables UCC assist 

Ireland in responding to this objective far more comprehensively than it has heretofore. 

The joining of an internationally ranked Executive Education operation at IMI with Cork 

University Business School existing programs will add significantly to the reputation and 
standing Irish Business education in general, and create a brand that is recognised 

internationally for its quality education. 

At the launch of the UCC-IMI Alliance in 2011, the Taoiseach stated that the alliance was 

significant and welcome as it has the potential to greatly improve the capacity of Ireland's 

companies to compete internationally. 

"Ireland's focus is on jobs and developing the skills of our workers. By aligning in this manner, 
UCC and the IMI are creating for the first time a new and vital force in business education in 
Ireland. This alliance will culminate in a unique model of executive education with the principle 
of lifelong learning at its core and will have a transformative effect on the skills and competence 
levels of our managers and workers." 

Benefits of the transaction for UCC 

For UCC the acquisition of IMI will serve as a catalyst for the development of UCC's new 

Business School, ["CUBS"] and further both partners' shared ambition to raise the standard of 

management practice in Ireland by enabling organisations and individuals to fulfil their 
potential through world-class executive education. 

UCC and the IMI will develop a platform with the scale and ambition to compete successfully 
on an international basis. 

The IMI delivery model of using a global educational panel of acknowledged experts is unique 

in Irish executive education and offers UCC a real competitive advantage. 
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Following the merger, UCC's Business School has: 

1. the largest number of undergraduate business students in any Irish university; 

2. the largest Executive education operation in Ireland; 

3. the second largest number of graduate students; 

4. joint largest research income of any business School in Ireland. 

The advantages to UCC and CUBS are considerable: 

• The joining of an internationally ranked Executive Education operation at IMI with 

CUBS existing programmes will add significantly to the reputation and standing of UCC 

and will help UCC to climb the international ran kings for business schools; 

• Facilitates UCC in building capacity locally, nationally and internationally 

• Enables UCC and IMI to serve the needs of business in the Cork and Munster region; 

• Offers a location to deliver academic programmes not currently available in the 

Dublin area and access to half the national population in the greater Dublin area; 

• Improved access for UCC to businesses and organisations through IMI's membership 

network and access to a strong IMI alumni base; 

• The opportunity for UCC to draw on the expertise of business leaders associated with 

IMI ensuring our curriculum is always informed by emerging need and trends 

• Support and enhances CUBS ability in securing international accreditation. 

Benefits of the transaction for IMI 

The IMI has since its establishment in 1953 maintained as its object the improvement of 

management practice in Ireland. The pursuit of that object has gained IMI an international 

reputation and ranking for the quality of its programmes. It operates from an iconic campus in 
Sandyford. 

The development of IMI requires a close link with a reputable University to ensure continuance 

of its ranking, accreditation of its programmes and the research and other academic resources 

of a university. 

The merger of UCC and IMI responds to a significant need in both institutions and the resultant 

synergy will be evident as the relationship is embedded. The acquisition: 

• positions the IMI as part of a comprehensive internationally-recognised University 

which is essential to the maintenance of its position, reputation and international 
ranking. 
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• presents IMI with the opportunity to earn international Business School accreditation, 

which it could not have achieved as a stand-alone entity. 

• provides IMI with the strength of business research in UCC which is a significant asset 

informing IMI current and new programmes and the delivery of courses in its well 

established iconic Sandyford Campus 

• responds to the public interest which would not have been served by the loss of an 

institution whose key objective under its Constitution is the improvement of 

management practice in Ireland. Neither would it be in the public interest for Ireland's 

only ranked customised executive education provider to Jose its ranking due to the 

absence of a strong relationship with a university. 

• leverages UCC's academic pedigree and prestige and IMI's internationally recognised 

capability for understanding business needs and designing executive education that 

delivers real-world impact. 

• builds upon both partners' existing business education activities. In particular, the new 

arrangement will leverage UCC's existing specialities in sectors such as medicine and 

health, food science and business information systems 

• presents IMI with the opportunity to expand in international markets by leveraging 

UCC's extensive international network of partnerships, and globally renowned brand. 

• UCC and IMI now enjoy unparalleled engagement with the Irish business community 

combining the reach of IMI's corporate membership network, UCC's business school 

alumni and the new UCC Business Schooi'CUBS' Advisory Board. 

• will make a higher standard of executive education available in Ireland by combining 

UCC's prestige, research capability and academic expertise with IMI's design and 

delivery excellence. 

• provides a compelling proposition to Irish multinationals and the many foreign-owned 

MNCs based on the island of Ireland. 
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APPENDIX 2 

Due Diligence 

A full due diligence process was undertaken by UCC in advance of its decision to acquire I MI. 

The main advisors involved were as follows; 

• Taxation- Deloitte 

• Audit- Deloitte 

• Financial & Commercial matters- PWC 

• Legal Due Diligence- Mason Hayes Curran 

• Pension- Mercer 

• Estate - Lisney 

The Governing Body set various conditions precedent, to minimise any risk post acquisition, 

for the completion of the transaction. 

These included in particular the following relation to IMI finances 

• the elimination of debt 

• the removal of any ongoing FRS 17 pension liability 

• Return to operational profitability 

The settlement of any outstanding cases and Competition Authority approval were also a 

pre-requisite to closure. 

Closure of the transaction was dependent on all of these being achieved. 

All ofthese were met by November, 2016 and UCC acquired the IMI on the 2Pt November 
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APPENDIX3 

IMI Transaction Overview 

As briefly outlined to the Committee, the essential structure of the transaction was as 

follows; 

• the University purchased the Sandyford IMI campus (13 acres) for €20m from IMI 

based on a professional valuation of the property 

• the €20m was funded via borrowings - no public monies involved 

• IMI discharged the two charges on the campus with AlB and the IMI Pension Trustees 

with the proceeds from the campus sale 

• Control of the company passed from the Members of IMI to UCC. No consideration 

passed for this part of the transaction. 

• The Board of Directors post the change of control and the approval of a new 

Company Constitution, now consists of 11 Directors [See Appendix 11 below]- six 

appointed by the President of the University, including the Chair, and five nominated 

by the IMI Council. The latter consists of IMI members including representatives of 

some of the most prominent business firms nationally and internationally. 

• IMI continues to be a private company limited by guarantee with UCC as the sole 

member. It is now a subsidiary of the University but continues to be a separate legal 

entity operating under the Companies Act, 2014. 

• Post- acquisition, the University leased the campus back to I MI. 

• The annual lease payment from IMI back to UCC, goes towards servicing UCC's annual 

loan repayment. 

• Separately- The University also agreed to invest €2.5m in the campus post acquisition 

for necessary refurbishment I updating of facilities, over the next number of years. 

This investment is split as follows: 
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€1.8m in Year 1 which has been paid over and will be expended when the various 

works to be done on the property in phase 1 of the refurbishment have been 

agreed. 

€0. 7m to be paid for further works in 2018. 
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APPENDIX4 

IMI Pension Settlement 2012 

In 2012, 4 years pre UCC acquisition, the IMI agreed with its Pension Trustees to close its 

Defined Benefit Pension Scheme, meeting one of the key conditions precedent set by 

Governing Body. 

The agreement removed from IMI's balance sheet all future FRS 171iability associated with 

IMI pensions for both staff, pensioners and deferred pensioners. 

In turn, the IMI gave its pension trustees an interest (similar to a bank's charge) in its 

campus, to be settled at the latest by August 2017, or earlier were the campus to be sold. 

The arrangement closed all future exposure in IMI to future pension costs for its Defined 

Benefit Scheme. 

UCC's due diligence included and assessment by Mercer of the formal agreement reached by 

IMI with is Trustees in 2012. 

The Supporting Documents B, which include the Mercer view on the settlement agreement 

and the appropriate extract from the audited financial statements for IMI for 2011 and 2014 ( 

pre and post the Pensions resolution ) all confirm the removal of pension liabilities in 2012. 

1 

Mercer confirmed no ongoing pension liability exists post 2012. Given the acquisition closed in 
2016, there is no future pension liability for UCC. 

I 

IMI's audited financial statements confirm the removal of future pension liabilities from 2012 
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APPENDIX 5 

Governance & the University Acting within its Powers- UCC Position 

On the 2Pt November, the HEA formally wrote to the DES as below outlining its support for 

the transaction and confirming that UCC was indeed acting within its governance model. The 

appropriate parts of this memorandum are highlighted in yellow below. 

The full memorandum from the HEA to the DES is set out below. 

NMEMORANDUM11 

From: Anne Looney, Chief Executive Officer, Higher Education Authority 

Sean 6 Foghlu, Secretary General, Department of Education and Skills 

Merger between UCC and Irish Management Institute 

To: 

Subject: 

Date: 21st November, 2016 

The HEA has engaged with UCC on an ongoing basis over the last few years on the merger 

with the Irish Management Institute (IMI}, scheduled for completion at lOam this morning. 

The key considerations from the HEA's perspective were that any such merger would have no 

negative implications for the financial position at UCC, and that arrangements around the 

pension liabilities of IMI would have no current or future implications for the pension liabilities 

of either (the key issue which had prevented a merger from progressing when this was first 

mooted in 2009). The key engagements with UCC around the issue are as follows: 

• On 12th January 2015, UCC wrote to the HEA to state that discussions with IMI on a 

merger had been reactivated, advising that IMI had resolved its pension deficit issues 

and begun to trade profitably. The University put forward its view that Section 8 of the 

Universities Act would not apply. 

• On 5rh March 2015, the CEO of the HEA wrote to the Company Secretary at UCC 

querying the rationale for the position of the proposed merger in relation to Section 8, 

how issues around IMI pension liabilities would be resolved and the implications of any 

proposed deal regarding the financial position of the University. On lOth April 2015, 

UCC replied to state that discussions with IM/ were ongoing and that it would revert 

when there were further developments around progression of the merger. 
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• On 20th October 2016, the HEA met with the Bursar of UCC and raised the current 
status of the merger negotiations and the application of Section 8 of the Universities 
Act. On 21st October, the Deputy Company Secretary at UCC e-mailed the HEA to state 
that Section 8 did not apply in this case, based on the fact that IMI was not a public 
body and did not receive any public funding. 

• On 26th October 2016, the HEA e-mailed the Company Secretary and Bursar stating 
that it had not yet come to a conclusion on the position regarding Section 8, and asked 
UCC to confirm that there would be no implications for future UCC or state pension 
liabilities from the proposed merger. 

• On 27fh October 2016, the Bursar of UCC replied confirming that there would be no 
UCC or state obligation regarding the IMI pension liabilities. He further explained that 
following on agreement reached between the IMI and the Pension Fund Trustees in 
2012, the pension liability was removed from IMI and transferred to the Trustees, with 
the Trustees undertaking to fund the entire ongoing and future pension liability, in 
return for on interest in the campus. 

• The HEA then met with the Company Secretary and Bursar on 10th November 2016, 

when the details around the merger and how the pension issues were resolved were 
set out. 

• The HEA was satisfied that the conditions had been put in place to ensure that the 
merger would have no current or future implications for UCC or state pension liabilities 
and that the deal would not adversely affect the financial position of the UCC (indeed 
the HEA acknowledges the significant potential for revenue generation as a result of 
the merger). The HEA was also able to confirm that all relevant legal documentation 
and other material was in place to affirm the conditions of the deal. At this meeting 
the UCC noted that the process is now nearing completion with approval from the 
Competition Authority the final step in this regard. 

The rationale for the acquisition of IMI, which is placed highly in executive education rankings, 
is to allow UCC to develop its executive and business education offerings and enhance 
relationships with industry. The following points should be noted in relation to the process of 
acquisition: 

• Following merger, IMI will continue to be a company limited by guarantee but will be a 
wholly owned subsidiary of UCC. 

• The President of UCC will appoint the Chair of IMI and a majority of its Board. The UCC 
Head of College of Business and Law and Head of School of Business will become 
Directors on the Board of /MI. The Chair of the Board of IMI will report annually to the 
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UCC Governing Body and the CEO of IMI will provide regular reports to the President of 

ucc. 

• Upon acquisition UCC will purchase IMI's Sandyford campus for €20m. It should be 

noted that the agreed valuation of the property is €27m. A further €2.5m will be 

provided by UCC for investment in the Sandyford campus. UCC will borrow the funds 

required to purchase the IMI campus from AlB and will/ease the campus back to /MI. 

UCC's loan repayment will be financed by a combination of the /MIIease payment, 

new accreditation charges and income from joint UCC-IMI programmes. 

• In relation to the IMI pension scheme, prior to 2012/M/ had a liability af€17m in its 

defined benefit pension scheme. In 2012 a resolution was agreed between IMI and the 

trustees of its pension scheme whereby the pension scheme liability were transferred 

to the trustees. The solution resulted in IMI transferring the pension scheme asset to 

the Trustees and also gave the trustees an interest in the IMI campus. IMI provided a 

partial charge ('lien') over the campus to be made good on sale or by April 2017 at the 

latest. The sale of the 1M/ campus to UCC will allow IMI to discharge this lien and all 

ather debts. Of the €20m to be received by IMI from UCC for the sale of the campus, 

• €13m will be paid to the trustees of its pension scheme. All future pension liabilities 

rest with the trustees alone- there is no liability for UCC or /MI. All future IMI staff will 

be members of a defined contribution scheme similar to other UCC subsidiaries. 

Given the nature of the deal, the HEA is of the view that there is no rationale for Section 8 of 

the Universities Act to apply in this case, and has no objection to the completion of the merger 

between UCC and the /MI. " 
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1. The Universities Act 1997 ["the Act"] 

The powers of a University are expressed in the Universities act 1997. 

Two specific powers were exercised by the University through its Governing Body in 

completing the IMI Transaction - the acquisition of a property, the IMI campus and the 

acquisition of a subsidiary company, IMI Ltd. 

The parameters of the Act, in this regard, are outlined below: 

A. The objects of the University as prescribed by the Oireachtas set down the objectives 

which each university must pursue. Two objects in particular apply to the acquisition 

ofiMI-

Section 12(g) " 
(g) to educate, train and retrain higher level professional, technical and managerial 
personnel, and 

(j) to facilitate lifelong learning through the provision of adult and continuing 
education, 

B. Functions [Powers] of the University in pursuit of its objects, the Act states: 

Section 13 (2) (c) A University-
"may establish by incorporation in the State or elsewhere, or participate in the 
establishment of, such trading, research or other corporations as it thinks fit for the 
purpose of promoting or assisting, or in connection with the functions of, the 
university" [emphasis added], and 

Section 13 (2) (g) 

"may purchase or otherwise acquire, hold and dispose of land or other property", 

C. These powers of the University are vested in the Governing Body-See Section 18 (3): 

'*A governing authority has, subject to this or any other Act or its charter, if any, such 
powers as are necessary for the purposes of performing its functions." [Emphasis 
added] and 

Section 15 specifies that the functions of a university are performed by or on the direction of 
its governing authority. The UCC decisions in relation to the IMI transaction were decided by 
UCC Governing Body or under delegated authority by UCC Finance Committee. 

Act Section 15 (2) and (3): 

(2) "Subject to this Act, the functions of a university shall be perfonned by or on the directions 
of its governing authority" and 

(3) All acts and things done by a governing authority, or in the name of or on behalf of the 
university with the express or implied authority of the governing authority, shall be deemed to 
have been done by the university." 
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The purpose of the transaction with IMI is fully in line with the Objects of the University 
under legislation and the power to conclude both aspects of the transaction- the acquisition 
of a property and control of a limited company are specifically within the powers of the 
University under the direction of its Governing Body as specified in the Act. 

The letter and legislation confirms UCC's consistent understanding of the approvals required in 
relation to the acquisition in that; 

• The University acted fully within its powers in acquiring the I MI. 
• The purpose of the transaction with IMI is fully in line with the Objects of the 

University under legislation and the power to conclude both aspects of the 
transaction -the acquisition of a property and control of a limited company are 
specifically within the powers of the University under the direction of its 
Governing Body as specified in the Act. 

• The HEA were fully briefed on the acquisition 
• THE HEA fully supported the acquisition 
• Section 8 of the University Act (ministerial Approval) did not apply, 
• The HEA had no objection to the University completing the acquisition. 
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APPENDIX6 

The €20m amount paid to acquire the IMI Campus & Investment of €2.5m - UCC Position 

UCC paid €20m for the campus underpinned by independent market valuation- see 

following supporting documents 

Also included is the formal document transferring title to UCC for the agree purchase price 

Deed of Conveyance (Supporting Documents A) 

Market Valuation extract (Supporting Documents A) 

Separately, The University agreed to invest €2.5m in the campus post acquisition for 

necessary refurbishment I updating of facilities, over the next number of years as described 

in further extracts from the Implementation Agreement and internal GB presentations (as 

set out in Supporting Documents A. 

• These documents clearly underpin the already stated UCC position that €20m 
was paid to acquire the 13 acre campus. 

• The price paid was based on independent market valuation 

• The €2.5m additional investment were not part of the acquisition price but are 
monies to be spent on refurbishment and upgrading ofthe facilities, post 
acquisition. 
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APPENDIX7 

Discharge of borrowings proceeds of €20m - UCC position 

The sale of the campus by IMI to UCC asset out in the transaction overview back allowed IMI 

to discharge the two charges over the campus to ensure full clean and unencumbered title of 

the asset was available for transfer to UCC. 

In addition to the €20m received from UCC, IMI used its own cash resources to fully clear the 

outstanding charges and debts. 

Amounts were paid to AlB and to the IMI pension Trustees to release those charges. 

In summary the proceeds of the campus sale by IMI were used to discharge these interests 

and liens as follows; 

• AlB Bank- to discharge loans and accrued interest -to release title for sale - €8.1m 

• Trustees - to discharge interest in campus - to release title for sale - €13.2m 

As a result, going forward, UCC now has full title over the Sandyford campus, with an agreed 

self-financing funding model as well as all of the benefits of the only Financial Times ranked 

bespoke Executive Education provider in Ireland. 

The supporting documentation ( Supporting Documents C ) include the settlement agreement 

with the IMI pension Trustees and the Deed of Release with AlB. Both confirm that these 

were mortgages. Following the sale of the campus, this liability was discharged. 

It's clear that this arrangement entered into by IMl with its Trustees in 2012 to remove 

ongoing pension liabilities resulted in a mortgage agreement where settlement was linked to 

the Sandyford Campus Asset rather than any current or future pension liability. 

Even if the IMl pension Trustees scheme was in surplus, the sale of the campus triggered 

settlement of this mortgage to release the second charge held by the Trustees. 

This settlement was part of the total borrowings discharged by IMI as previously advised to 

the Committee on the 30th March, behind the first charge held by Allied Irish Bank in relation 

to IMI residential developments ( Supporting Documents C ) 

The documents confirm that of the €20m paid by UCC to acquire the campus, the proceeds 
were used to discharge borrowings associated with charges related to the IMI campus. 

Following these payments- title was transferred to UCC 
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APPENDIX8 

Former Staff Member- UCC position 

The individual concerned is a former staff member of IMI, a private company. The person 

concerned is a private individual retired from a private company and was not a public servant 

The arrangements for paying him which IMI entered into in 2004 are a matter between him 
and the I MI. 

He has neither received nor will he receive any taxpayers or exchequer funds. All payments 

are made from IMI revenue. 

As part of the conditions precedent to closing the UCC-IMI merger the Governing Body and 

the Finance Committee UCC required that the case with this former staff member be settled 

in advance of closure 

IMI settled the legal action with the Former staff member as required 

UCC is bound by a confidentiality agreement concluded at the settlement of High Court 

proceedings which UCC had sight of as part the completion of its merger with IMI 

We are happy to discuss UCC's position but cannot for the reasons mentioned discuss any 

detail of the payment or settlement by IMI. We can advise that; 

As set out in Appendix 4 all future pension liabilities rest with the IMI Pension Trustees. 

In the instance (described above), the IMI has part responsibility for the costs associated 

with a former staff member, where the contract position agreed between the IMI and the 

staff member, included a sharing of such costs between the Pension Trustees and I MI. 

This is fully reflected and disclosed in the financial statements of IMI as published by the CRO. 

IMI has committed to continuing this payment as it is contractually bound to do so. 

UCC has no concerns that this will not continue to be paid by IMI into the future. 

There are no ongoing pension liabilities as defined under FRS 17 following the acquisition of 
IMI 

To ensure full disclosure of all future liabilities pre acquisition, a provision has been made in 

the accounts of IMI for this ongoing payment. 

As a private company and a former private employee, there is no recourse to the standard 
public sector model for pension funding as a result of this arrangement. 
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APPENDIX9 

Taxpayer Exposure- UCC Position 

IMI and UCC's shared ambition is to advance education by raising the standard of 
management in Ireland and by enabling organisations and individuals to fulfil their potential 
through world-class executive education. 

As a wholly-owned subsidiary of UCC, IMI will remain a commercially managed, national 
institute with a unique membership ethos that possesses the scale, capability, agility and 
reputation to raise the standard of management in Ireland and dominate the Irish premium 
executive education market. Partnering with UCC, IMI's future growth will be supported by 
insight and expertise from across both UCC's and IMI's corporate membership community, 
which will continue to serve as the bedrock that connects IMI to the needs of Irish 
organisations. 

UCC and IMI's ambitions stretch beyond Irish shores. IMI and Cork University Business School 
("CUBS") will form significant international alliances and will compete profitably on the 
international stage. UCC's and CUBS brand, relationships, global reach and business school 
accreditation will be combined with IMI's global ranking and scalable business model to 
produce a unique value proposition that can consistently deliver distinctive, world class 
executive education in Ireland and overseas. 

The borrowings associated with campus purchase are fully financed via lease and 

accreditation income due to UCC from IMI- As such it is entirely self-financing in that new 

incremental income available to UCC from I M I will itself fund the borrowing costs associated 

with the transaction. 

To protect UCC, the acquisition of the campus by UCC mitigates any risk to the University or 

taxpayer with any decision on the future of the campus resting with the UCC Governing Body. 

No exchequer monies were used in the acquisition of IMI 

The University has acquired an appreciating asset. Were UCC to consider at some stage in the 
future recovering is investment, recent land sales adjacent to IMI would suggest any future 
sale of the campus would yield a return to UCC in excess of the amount paid. 
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Project Spring 

. • I . 

Dated this J_\ day of (\JDv"{l,"~\an.v 2016 

Irish Management Institute 

University College Cork- National University of Ireland Cork 

DEED OF CONVEYANCE 

Land and premises at Clonard, Sandyford, Dublin 

MASON HAYES & CURRAN 
Dublin, Ireland 
www.mhc.ie 

A.1 

Vendor 

Purchaser 

MHC-14603965-1 
21 



Project Spring 

I . 

THIS CONVEYANCE made the ..2_\ day of \-Je-v<:tv'V\luQ.tt 2016 

BETWEEN 

• I.- --

1. Irish Management Institute (Company Registration Number 15151) having Its 
registered office at Sandyford Road 16 ("Vendor" which expression shall where the 
context so admits or requires Include Its successors In title) of the one part and; 

2. University College Cork - National University of Ireland Cork, a body 
Incorporated under Charter with its seat at Western Road, Cork ("Purchaser" which 
expression shall where the context so admits or requires Include Its successors In 
title and assigns) of the other part 

RECITALS 

A. By Indenture of Fee Farm Grant dated the 27th day of March 1876 and made 
between John Moore Norman, Reverend Edward Norman, Francis Norman and 
Horace Newman of the one part and Henry Thompson of the other part (hereinafter 
called the "Fee Farm Grant~) for the consideration as therein mentioned granted and 
conveyed unto the said Henry Thompson his heirs and assigns In fee simple subject 
to the yearly rent of £153 and the covenants of the said Henry Thompson and 
conditions contained therein. 

B. By divers mesne assurances and acts In law and ultimately by Indenture of 
Conveyance dated the 25th day of August 1971 and made between Stature 
Property and Investment Company Limited of the one part and the Vendor of the 
other part the premises described in the Schedule to this conveyance (the 
•Premises") subject to the adjusted yearly rent of £50.00 reserved and subject 
also to the covenants conditions and stipulations of the Fe.e Farm Grant Insofar as 
they apply to the Premises were granted and conveyed to the Vendor. 

C. The Vendor has agreed with the Purchaser for the sale to the Purchaser of the 
Premises for an estate In fee simple in possession free from encumbrances for the 
sum of twenty million euro (€20,000,000.00). 

OPERATIVE PROVISIONS 

in pursuance of the said Agreement and in consideration of the sum of twenty million euro 
(E20,000,000.00} now paid by the Purchaser to the Vendor (the receipt of which the Vendor 
hereby acknowledges) the Vendor as beneficial owner hereby GRANTS and CONVEYS the 
Premises to the Purchaser In fee simple subject to the said adjusted yearly rent and subject 
also to the covenants on the part of the grantee and the conditions contained in the Fee 
Farm Grant so far as they relate to the Premises. 

The Purchaser covenants with the Vendor that it will henceforth pay the said adjusted yearly 
rent and perform and observe the the covenants on the part of the grantee and the 
conditions contained In the Fee Farm Grant so far as they relate to the Premises. 

IT IS HEREBY certified that Section 82 of the Stamp Duties Consolidation Act 1999 applies 
to this instrument by virtue of the fact that the Purchaser Is a charity with CHY number 1691 
and Charity registration number 20002466. 

IN WITNESS whereof the parties hereto have executed this conveyance as a deed the day 
and year first herein written. 

MHC-14603965-1 22 
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. l - . I I . 

SCHEDULE 

(Premises) 

ALL THAT AND THOSE the lands are premises located at Clonard, Rathdown, Co. Dublin 
being the lands conveyed pursuant to the Deed of Conveyance dated 25 August 1971 
between (1) Stature Property and Investment Company Umited and (2) Irish Management 
Institute, which lands are more particularly identified on the Land Registry compliant map 
attached hereto and ouUined in red. 

MHC-14603965-1 23 
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I. 

Present when the common seal of 

the Vendor 

was affixed hereto: 

Witness Signature: 

Address: 

Description: 

Signed and delivered as a deed 
for and on behalf of 
the Purchaser 
acting by its duly authorised 
representatives 
In the presence of: 

Witne~~ture: 
JJ....._.\j'v~ \C.L.~tv-.Cl \r) 

--:J 
Address: 

lf\1\.QJ-~\)ll\. V\el~ ~ t-(J .. IvV\OV) 

1}-blL..,., ct 
Description: ~ 6~t)-en.-

Seal 

Director 

Bif:eekn'/Secretary 

f 

(j t. l 0 c.., t_., Co L~ 
Authorised Representative 

/- --- --)~ 
Authorised Representative 

MIIC-14603965-1 24 
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2.15 Valuation 

In our opinion and subject to the foregoing, the Market Value of the assumed good and 

marketable freehold interest in the lMllnstitute, Sandyford Road, Dublin 16, subject to the 
specific assumptions, caveats and conditions contained in this Report is in the order of: 

€ 20.000,000 (Twenty Million Euro) 

Yours Faithfully 

Brian Gilson 
BSc (Surv) MSCSI MRICS FCI Arb 
Director 

For and on behalf of 

Lisney 

Yours Faithfully 

Ronan Diamond, 
•BSc (Hons) MSCSl MRICS 
Divisional Director 

For and on behalf of 

Lisney 

Some of the information contained In this report may be considered to be confidential 
and/or commercially sensitive and/or privileged. Any use, dissemination, distribution, 
publication or~ copying of the Information contained in this report by any person or body 
(other than ~ose for whom the c!lent has provided consent) is strictly prohibited. 

Umvers11y College Cork 
Valul!1lon Dote 30"' Se~•ember 2015 
Llsney 

A.2 
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Subject to Contract/Contract Denied 

MHC Draft 08/01/2016 

IRISH MANAGEMENT INSTITUTE (FORAS BAINISTIOCHTA NA H-EIREANN) 

THE SEVERAL PERSONS WHOSE NAMES AND ADDRESSES ARE SET OUT 
IN SCHEDULE 1 

UNIVERSITY COLLEGE CORK- NATIONAL UNIVERSITY OF IRELAND CORK 

IMPLEMENTATION AGREEMENT 
relating to the acquisition of Irish Management Institute 

MASON HAYES & CURRAN 
Dublin, Ireland 

mhc.ie 

A.3 

MHC-12175579-8 
27 



9.1 Subject to Completion, UCC shall make an amount of €2,500,000, by way of debt or 
equity or such other manner as may be determined by UCC, available to IMI for the 
purpose of such investment as the IMI Board may from time to time determine to be 
appropriate. Such payment may be made in such smaller amounts and at such times 
as UCC may determine. provided that: 

~ 

9.1.1 on the Completion Date, UCC shall make an amount equal to €1 ,800,000 
available to IMI; 

9.1.2 no later than 5.00 pm on the date which is 12 months after the Completion 
Date, IMI shall have received an amount of not less than €2,500,000 in 
aggregate from UCC pursuant to this Clause 9.1; 



~ 

IMI -Financial Deal Structure 
• On Acquisition UCC will acquire the IMI campus for €20m 

• Market Valuation of Campus assessed by Lisney- €20m 

• A further €2.5m will be provided by UCC for Sandyford campus investment 

• UCC will borrow the funds required to purchase the Sandyford Campus 

• UCC wiU lease the campus back to IMI 

• The proceeds provided by UCC to IMI for the campus purchase will be used by IMI 

to settle existing bank loans and the charge that the Pension Trustees have on the 

campus 

• IMI -post acquisition while having no asset will however be debt free 
IIUCC 
Univertity College COtk, hel111cl 
Cot~,~tt• na hOilscoiil• Cc1ca nt• 

)> . 
~ 



A.5 

IMI Campus Refurbishment Phase 1-To be Finalised with UCC 

Exterior Works • Carpark upgrade 

• Emergency lighting 

• Pedestrian access and footpaths 

• Exterior lighting 
Classroom • Complete remodelling and upgrading of all 
upgrades classrooms 

• Complete upgrading of all classroom technology 

• Install new laptop charging infrastructure 
Interior • Upgrade main IMI reception areas 
upgrades • Upgrading the Conference Centre reception area 

• Modernise the Knowledge Centre (IMI library} 

• Upgrade wheel chair access & infrastructure 

• Upgrade interior corridors 

• Introduce digital signage throughout the teaching 
block 

• Install new furniture in Residence mezzanine area 
Technology • Upgrade IMI's online learning platform (Moodie) 

• Upgrade IMI's IT infrastructure 

• Implement new finance system 
Administration • Replace old ceiling tiles and lighting 
block • Install emergency lighting 
Bathrooms • Upgrade main teaching block bathrooms 

• Upgrade admin building bathrooms 
Roofing • Upgrade and repair existing roofing 

30 
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Supporting Documents- B 

Pension Liability 

Page No 

8.1 (a) 20111MI Accounts with Pension 31 

(b) 20111MI Accounts-
Note on Pension Removal 

(c) 2014 IMI Accounts
Pension Liability Removal 

(d) 2014 IMI Accounts-

32 

33 
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8.2 Mercer- Assessment confirming 
Removal of Pension Liability 35-36 



Foras Bainistiochta na hEireann agus fochuideachtai 
Irish Management Institute and subsidiaries 
(Company limited by Guarantee and not having a Share Capital) 

Notes 
forming part of the financial statements 

14. Pension and post retirement liabilities- Group and Company (continued) 

Change in plan asaeta 2011 
E'OOO 

Fair value of plan assets at beginning of year 26,703 
Expected retum on plan assets 1,628 
Acturial galn/(loss) (1,900) 
Employer contributions 140 
Member contributions 33 
Benefits paid from plan (2,192) 
Premiums paid (45) 

Fair value of plan assets at end of year 24,367 

Amounts recognised In the balance sheet 2011 
€'000 

Present value of funded liabilities 42,877 
Fair value of plan assets (24,367) 

Deficit for funded plans 18,510 
Related deferred tax asset (2,313) 

Net llabllity 18,197 

Components of pension cost I (Income) ., 
2011 
€'000 

Interest cost 2,069 
Expected return on plan assets (1,828) 

441 
Current service cost 142 

Total pension cost I (Income) recognised In the 
Income and expenditure account 583 

8.1 
(a) 

2010 
E'OOO 

25,421 
1,607 
1,350 

137 
48 

(1,860) 

26,703 

2010 
€'000 

40,763 
(26,703) 

14,060 
(1 ,757) 

12,303 

2010 
€'000 

2,131 
(1,607) 

524 
145 

669 
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Foras Bainistrochta na hEireann agus fochuideachtaf 
Irish Management Institute and subsidiaries 
(Company limited by Guarantee and not having a Share Capital) 

Notes 
forming part of the financial statements 

14. Pension and post retirement liabilities (continued) 

History of defined benefit liabilities, assets and experience gains and losses 

Financial year ending In 

2011 2010 2009 2008 
Defined benefit 
liability 42,en 40,763 37,840 38,643 
Fair value of 
plan assets 24,367 26,703 25,421 23,749 

Deficit 18,510 14,080 12.419 14,894 

Difference between expected and actual return on plan assets 

Amount 1,900 (1,350} (1,984) 15,194 
Percentage of 
plan assets 7.8% (5.05%) (7.80o/o) 63.98% 

Experience (gaina)llossea on plan liabilities 

Amount (429) (371) (2,012) 42 
Percentage of 
plan liabilities (1 .00%) (0.91%) (5.32%) 0.11% 

Contributions 

8.1 
(b) 

2007 

40,449 

37,952 

2.497 

4,338 

11.40% 

656 

1.60% 

The Institute expected to contribute €49,000 to Its pension plan In 2012 and actually contributed that 
amount. 

Post balance sheet pension developments 

In August 2012, the Institute tenninatsd Ita obUgatfon to continue to support Ita defined benefit pension 
fund. It reached an agreement wtth the pension trustees to support the pension by providing a charge 
against Its land and buldings. As a result of this agreement, the Institute's FRS 17 liability terminated 
i1 2012 and is replaced with a contractual commitment that cannot exceed the Jesser of the original 
llabUity and the unencumbered value of the campus assets. The theoretical calculation of the 
commitment at 31 December 2011 , If the agreement had been in place at that date, indicates a 
reduction In pension liability from €16,196,000 to €9,641,000. 

· 33 · 
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Foras Bainistrochta na hEireann agus fochuideachtar 
Irish Management Institute and subsidiaries 

8.1 
(c) 

(Company limited by Guarantee and not having a Share Capital) 

Notes 
forming part of thellnancis/statements 

11. Creditors: amounta falling due within one year- Group and Company 

Group 

Bank loan and short term facilities 
Trade creditors and accruals 
Deferred Income 
PAYE&PRSI 
Corporation tax 
Amounts due to subsidiary company 

2014 2013 
€'000 E'OOO 

7,783 
3,105 
2,813 

141 
25 

13,667 

7,749 
3,153 
2,168 

103 

13,173 

The bank loan Is secured by a charge over the group's land and buildings. 

Company 
2014 2013 
e•ooo e·ooo 

6,449 6,441 
3,015 3,104 
2,813 2,188 

141 103 
25 

1 1 

12,244 11,817 

Bank loans have been classified as payable within one year on the basis that facnltles, due for 
repayment or renewal in August 2017, are repayable on demand. The directors have no reason to 
believe that a repayment demand Is likely and anticipate that bank facilities will remain available until 
August 2017. 

12. Creditors: amounts falling due after mora than one year- Group and Company 

Group Company 
2014 2013 2014 2013 
€'000 €'000 e•ooo €'Ooo 

Pension related contractual commitment B,B51 7,016 6,851 7,016 

IMI has provided a commitment to the trustees of Ita now closed defined benefit pension fund, secured 
by a second charge on the property assets of IMI and Its subsidiaries. The commitment was provided 
as consideration for the permanent curtaUment of the company's liability under tha defined benefit 
pension schema. 

The Institute operated the defined benefit pension scheme for eligible staff until August 2012. In 
August 2012, the company entered a contract with the trustees of the defined benefit pension fund. 
Under the terms of the agreement, the company terminated Its liability for future contrlbtrtlona to the 
fund under FRS17 and replaced the then exlatlng FRS17 llabUlty with a contractual commitment. To 
secure tha contractual commitment, the company granted the pension trustees a second charge on Its 
campus. The contractual commitment at the year-end represents the directors' best estimate of the 
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Foras Bainistrochta na hEireann agus fochuideachtar 
Irish Management Institute and subsidiaries 
(Company limited by Guarantee and not having a Share Capital) 

Notes 
forming part of the flnanclslstatements 

12. Creditors: amounts falling due after more than one year- Group and Company (continued) 

8.1 
(d) 

gross (I.e. before any related taxes and costa) amount due under the contractual agreement as at the 
balance sheet date. 

The tru&taee ware granted a second charge that ranks junior to the company's secured borrowings 
from Ita main banker. The charge bacomaa payable, In the normal course of bualnaaln August 2017. 
The charge may be triggered by other avant& Including a property sale, Insolvency or breaches of 
covananta. 

The value of the charge Is variable and the fixed value In August 2017 will be Influenced by a number 
of factors Including the market value of IMI group's property assets, the extent of IMI group's secured 
borrowing from Its main bank and the extent of the pension fund deficit. The value of the charge 
cannot exceed the unencumbered value of IMI'a property. The unencumbered value can be defined as 
the market value of the property reduced by the level of borrowings secured by the company's main 
bank. 

As the charge does not mature until 2017, the liability Ia estimated at the balance sheet date, based on 
the calculation method to be used at maturity and the component values pertaining at the balance 
sheet date. The calculation of the liability Is as follows: 

Estimation of Contractual Commitment 

Book value of group campus assets 
Group borrowing secured under first charge 

Contractual commitment 

2014 
t 

14,531 
(7,6SO) 

6,851 

2013 
€ 

14,7ee 
(7,750) 

The calculation of the amount under the terms of the contract reflects the value of the properties held 
by IMI and It& subsidiary company, Clonard Campus Limited less the combined Indebtedness of both 
companies to Ita main bank. 

The curtailment of the pension liability generated a surplus of £185,000 which Ia taken to the Income 
and Expenditure accounL The surplus Is the difference between the contractual commitment of 
€7,016,000 at 31 December 2013 and of €6,851,000 at 31 December 2014. 

The Institute has no obligation and does not expect to make further contributions to the defined benefit 
pension plan In the future The lnsthute contributed €445,000 to a defined contribution scheme In 2014. 
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Arrangement between IMI and Trustees 
Part 2 

• IMI~entered "into a--Deed of Covenant and Mortgage on 27 Aug 2012 under which it 
agreed to providethe Trustees with a legal charge over its Sandyford property. 
This involves the property being sold after 5 years, unless term extended by mutual 
consent, with prescribed portion of sale proceeds transferring to Trustees. 

• The Trustees' interest will be calculated after property is sold and pre-existing 
mortgage to AlB had been discharged. First €11 m of any net proceeds (post bank 
charge) is payable to the trustees with any remaining balance split 50/50 between 
IMI and Trustees - but subject to maximum Trustee interest of €34.5 m (MFS deficit 
at 27 Aug 2012). 

• An illustration provided by JMJ of how this would work is set out in Appendix 3. 
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Implications for IMI of actions taken 

• The defined benefit obligation has oeen:r_emoved se .. FRS 17 liability is eliminated. 

• IMI has terminated its pension funding effective 27 August 2012 but continues to 
pay operating costs of up to €30,000 p.a. plus cost of trustee indemnity insurance. 

• IMI has provided a 'letter of comfort' to Trustees under which it agrees to support 
trustee requests for liquidity assistance (and provided its financial position allows) 

• Limited prospect of IMI being able to recoup any value from property. 

• Cap on bank borrowings exceeding €1 Om imposed on IMI as part of agreement with 
trustees. Any borrowings >€1 Om are subject to Trustee consent. 

------
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Supporting Documents- C 

Borrowings 

Borrowings confirmation that proceeds were used to pay 
borrowings and release charges on campus. No proceeds 
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C.l Settlement Agreement 
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Confirming Mortgage 
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DATED j d (f} c/4 2016 

IRISH MANAGEMENT INSTITUTE 

THE TRUSTEES OF TilE IRISH MANAGEMENT INSTITUTE PENSION PLAN 

SE'ITLEMENT AGREEMENT 

I 

! . 

ARTHUR COX 

IR011/0JOIACmOSS861 9 

i . ... ·-· 
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This AGREEMENT is lllD on :J rJ (!) c //Jet 2016 

BETWEEN 

1. IRISH MANAGEMENT INSTITUTE (li'ORAS BAn«STiOCHTA NAH-EIREANN), a 
company limited by gua,rantee not having a shiU'C capital incorporated under the laws of 
heland with company registration number lSl S 1 and having its registered office at Sandyford 
Road, Dundrwn, Dublin 14 ("JMr'); and 

2. IRISH PENSIONS TRUST LIMITED, having its registered office at Oyster Point, Temple 
Road. Blaclcrock, Co. Dublin; GERALD SMYTH of 44 We$bninster Lawn$, Poxrock. 
Dublin lSi SIOBHAN MCALEER of 6 Ca.irnfort, Enniskcmy Road, Stepllside, Co. Dublin; 
and TIM MCCORMICK of 13 Ontario Terrace, Dublin 6, acting by Irish Pensions Trust 
Limited (the "Trmtees,). 

BACKGROUND 

A. IMI and tho Trustees entered Into a. Deed of Covenant and Mortpp (the "Mortaace") and 
Clonard Campus Limlmd ("Cionard'') (a wholly-owned subsidiary of IMI) and tho Trustees 
entered into a Deed of Confirmation (tho "Deed of Coaflnnadon"), in teSpiiCt of the 
Mortgaged Property (as defined in the Mortgage) on 27 August 2012. Pursuant to clause S of 
tho Mortpge, tMI is entitled to redeem the security created by tho Mortgage by paying a sum · 
equal to tho higher of the Notional Surplus Proceeds of Sale (as defined in tbe Mortgage) or 
EUR.ll,OOO,OOO and Ill)' costs, expenses and liabilities payable under tho Mortgage to the 
Trustees whereupon the Trustees ara obliged to releue and db&charge the security created by 
the Mortgage over the Mortgaged Property (u defined in the Mortgage). 

.B. Following the completion of a Valuation (as dcfmed in the Martgago) and tho conclusion of 
discussions between the parties on 17 August 2016, the parties havo agreed that, in 
accordance with clause S of the Mortgago.. IMI wiU pay to the Trustees tbe amount of 
EUR.l3,2S6,000 (tbo "Redemptlon1 in consideration of the release and discharge by the 
Trustees of the security created by the Mortpao and the Deed of Confirmation over the 
Mortgaged Property (as d.efined in tho Mortpge) (the "Releasa''). 

C. The parties have further agreed that lMI will pay certain costs in connection with the 
Valuatio~ (as defined in tho M.ortgage) and an arbitration which was. carried out in connection 
with the Valuation (the "Arbitration"). The parties acknowledge that IMI is respons.iblc for 
tho reasonable costs, expenses and liabilities (including without limitation, legal and other 
fees and expenses) incurred by tho Trusb:as in connection witb the dctenn~don and winding 
up of the lMI Pension Plan (as defined below) provided that the IMI's liability in respect of 
such costs, expenses and liabilities will be limited to the amount standing to the credit of the 
Escrow Account (as defined below) at any time. As certain of these costs have yet to be 
determined, the parties have agreed that IMI shall pay an amount .into escrow to meet those 

, costs as they arise, tho terms of which will be governed by the Escrow A&reemcnt (as defined 
below). 

D. Tho parties ba.ve agreed to document the terms and conditions on which the .Redemption, the 
Release and the payment of tbe costs referred to in Recital C above will take place in this 
Agreement 

E. The Trustees confirm and IMI acknowledge that the Trustees have already discharged the 
Valuation Costs in full 

THE PARTIES AGREE as follows: 
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Project Spring 

---- -·------------

"IRISH MANAGEMENf I.NSTITUTEn 
(FORAS BAINISTIOCHT ANA B-EIREANN) 

AND 

ALLIED IRISH BANKS, p.l.c. 

DEED OF RELEASE 

ARTHUR COX 

C.2 



Project Spring 

TillS DEED OF RELEASE is made on 2:\ ~2016 

BY: 

(1) Allied Irish Banks, p.l.c. having its registered office at Bankcentre, Ballsbridgc, Dublin 4 (the 
"Chargee''); 

INFAVOUROF: 

(2) "Irish Management Institute" (Foras Bainistiochta Na H-Eireann) a company registered in 
Ireland with registered number 1515 I and having its registered office at Sandyford Road, 
Dundrum, Dublin 14 (the "Chargor"). 

RECITALS: 

(A) PursuiUlt to the Security Documents (as defined below) the Charger created security over the 
Charged Assets (defined below) includang the Real Property (as defined below) in favour of 
the Chargee as security for the payment and redemption of certain monies, liabilities and 
obligations. 

(B) The Charger has requested that the Chargee, inter alia, rclcasc and discharge the Charged 
Asset<; to the Chargor. 

(C) Pursuant to the Guarantees (as defined below), the Chargor guaranteed certain obligations and 
liabilitie!! to the Chargee as therein described, 

(D) The Charger has now fully repaid and redeemed all of the monies, liabilities 1t11d obligations 
secured by the Security Documents and, accordingly, the Chargee has agreed to release the 
Charged Assets from the security constituted by the SecUJity Documents and has agreed to 
release the Charger from all of its obligations und~:r the Guarantees, 

NOW IT IS AGREED ns fotlows: 

I. DEFINITIONS AND INTERPRETATION 

1.1 In this Deed, defined terms shall have the meanings given to them in the Security 
Documents unless otherwise expressly defined herein or unless the context otherwise 
requires, and the following tcnns shall have the following meanings: 

(a) "Account Charge" means the security assignment and charge over the 
Account (as defmed in the Account Charge) dated 27 August 2012 between 
the Chargor and the Chargee. 

(b) "Charged Assela11 means all of the property, assets and undertaking of the 
Charger subject to the security created pursuant to the Security Documents, 
including (but not limited to) the Real Property And the Account. 

(c) ''Debentures" mean: 

(i) the mortgage debenture dated 20 October 2004 between the Charger 
and the Chargee, 

(ii) the mortgage debt:nture dated 16 October 2009 between the Charger 
and the Chargee; and 
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(iii) the mortgage debenture doted 27 August 2012 between the Chargor 
and the Chargee, 

and each is a "Debenture"; 

(d) ''Deed" means this deed of release. 

(e) "FFoating Charge" means any floating charge created pursuant to the 
Security Documents. 

(f) "Guaraotee5" mean: 

(i) the all sums guarantee of the Chargor dntcd 20 October 2004 in 
favour of the Chargee; and 

(ii) the all sums gWll'llntee of the Chnrgor datt::d 16 October 2009 in 
favour of the Chargee, 

{g) "Party" means a party to this Deed, 

(h) "Real Properly" means any land, hereditaments and premises being pnrt of 
the Charged Assets, including the land, hereditaments and premises set out in 
Schedule I hereto. 

(i) "Security Documenlll" means any security document of whKtsoevcr nature 
from time to time created by the Chargor in favour of the Chargee including 
without limitation the Debentures and the Account Charge. 

1.2 It is intended that this Deed shall take effect as 11 deed, notwithstanding that the 
Chargor may only execute it under hand or may not t:xccutc ilnl all. 

2. RELEASE OF GUARANTEES 

For good and valuable considcrntion (the receipt nnd sufficiency of which is hereby 
acknowledged), without incurring nny linbility, on a U[)o.recou~ b!l.~is 11nd without 
representation or wammty, the Chargee hereby conlinns nnd agrees thut the Guurnnlces are 
cancelled with immediate effect IUld that the Chargor is absolutely ii'T'Cvocably and 
unconditionally released and discharged from all of its liahilfties and obligations. both pn:sent 
and future, pursuant to the Guarantees. 

3. RELEASE OF SECURITY DOCUMENTS 

For good and valuable consideration (the receipt and sufficiency of which is hereby 
acknowledged), without incurring IIIl)' liability, on a no-rccou~ hnsis und without 
representation or warranty the Chargee hereby: 

(a) RELEASES, RE-GltANTS, ~TRANSFEllS AND RE-CONVEYS unto 
the Chargor so much of the Charged Assets as is unregistered land of freehold 
tenure to hold the same unto the Charger in fee simple including without 
limitation the Real Property listed at Schedule I . 

(b) RELEASES, RE-ASSIGNS AND Sl!KRENDERS unto tht: Charger so 
much of the Charged Assets ns is unregish:n.-d l1111d of leasehold tenure to the 
intent that the term of years created by the Security Documents may merge 
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with and be extinguished in the reversion e~pcctnnt upon the detcnninalion 
thereof including. wilhout limitation, the Real Property listed at Schedule I. 

(c) RELEASES AND JliSCHARGES so much of the Charged Assets as was 
secured in its fa\·our by way of charge pursuant to the Security Documents 
including, without limitation, the Real Property listed at Schedule I. 

(d) RELEASES ANn RF.-ASSIGNS unto the Chargor so much of the Charged 
Assets as was secured in its favour pursuant to Uu~ Security Documents by 
way of assignment, 

to the intent that each and every pnn of the Chnrgcd Assets shall henceforth be held by the 
Chargor freed and discharged from (i) the monies, liabilities and obligations secured by the 
Security Documents (ii) all liabilities and oblisutions, both present and future, created 
pursuant to the Security Documents, (iii) any lixed and nuating ~curity or trusts created by 
the Security Documents and (iv) all claims nnd demands arising from, the Security 
Documents. 

4. FURTHER ASSURANCE 

The Chargee asrees that it will (at the request and .:o!it of U1c Charger) do all things and 
execute all documents as may he reasonably necessary tu give effect to the releases 
contemplated hereby. 

5. DELIVERY OF DOCUMENTS OF TITLE 

The Chargee hereby llgr'CCS to deli\'cr (at the cost of the Chnrgor) all certllicntcs and other 
documents of title dr;livcrcd to the: Chargee pursunnt to or in connection with the Security 
Documents in the possession of the Chnrgee. 

6. POWF.R OF ATIORNEV 

Titc Chargee hereby conlirms the revocation of any powcr(s) of attorney contained in the 
Security Documents provided that this revocation shall not anccL the validity of any act or 
thing done by or on behalf of the Chorgce pursuant to any such pCiwer(s) of attorney prior to 
the date hereof. 

7. STAMP DUTY 

ll is hereby ccrtilied thnt this Deed is an instrument which is u release or n:nunciation of 
propeny, or of a risht or interc5t in property, which is not a reh:a~ or renunciation on a sale. 

8. COSTS 

The Charger shall discharge: the Chargee's ~noble ond vouched cos\5 and expenses 
{including legal fees) together with nny applicable value lidded tax thereon incurred by it in 
connection with the negotiation. prepAI'81ion, printing and execution of this Deed, and the 
perfonnance by it of its obligations hctCunder. 

9. COUNTERPARTS 

This Deed may be executed in any number of counterparts and all of those counterparts taken 
together shall be deemed to constitutr: one and the same instrumcnL 
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I 0. GOVERNING LAW 

10.1 This Deed (and any non-contractual obligations arising out of or in connection with 
this Deed) shall be governed by and construed in accordance with the laws oflrcland. 

10.2 The courts of Ireland have exclusive jurisdiction to s~ttle any dispute arising out of or 
in connection with this Deed (including a dispute regarding the existence, validity or 
tennination of this Deed or any non-contractual obligation arising out of or in 
connection with this Deed). 

IN WITNESS WHEREOF this Deed has been executed ns a deed on the date first written above. 
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----··---------------

SCHEDULE I 

ltEAL PROPERTY 

ALL THAT AND THOSE the: lands nnd premises located at Clonnrd, Rathdown, Co Dublin conveyed 
to Irish Mnnagemcnt Institute: by virtue of n Conveyoncc dated 25th day of August 1971 and made 
between Stature Property and Investment Company Limited uf the one part nnd Irish Management 
Institute: of the other part more porticulorly described in the Second Schedule thereto and shown 
coloured yellow on the map attached thereto (and map no. I) thereto including all the estate, right. title 
and interest of Irish Management Institute, if any, in the buildings as more partict~larly identified on 
map no.2 attached thereto and outlined thereon in red comprising n conference ccntr" and SO bed 
residential complex. 

7 
44 



Project Spring 

THE CHARGEE: 

PRF.SFRI' under the COMMON SEAL 
of ALLlED IRISH BANK P.L.C. 
wos affixed to this DEED and this J)EED wns 
DELIVF.RED: 

THE CHARGOR: 

GIVEN under the COMMON SEAL 
of"lRISH MANAGEMENT INSTI11JTE" 
(FOJtAS BAINISTIOCHTA NA H-EIREANN) 
and DELIVERED as a DEED: 

IRDT1 t/Jtl AC42l07J861 J 




