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Executive summary 

Key issues 
Key points Observations and comments 
Structures • all Campus Services companies have the same seven individual members 

• all Campus Services companies are companies limited by guarantee without 
having a share capital 

• DC and Campus Services are independent and autonomous of WIT 
• the DC commenced in 1989, has been largely superseeded by Campus 

Services since 2001 
• Eugene McKenna and Barry Kennedy, both employees of WIT, are 

directors of all six Campus Services companies 
• Conor Doyle and Denise McCarthy were appointed directors of Diverse 

Campus Services Limited on 28 November 2011. There are no other 
directors on the Boards of any other Campus Service companies 

• diverse Campus Services Limited have an audit committee 
• One Card Solutions Limited is a related party of Diverse Campus Services 

Limited and is under the control of Eugene McKenna, Barry Kennedy and 
Sinead Nealon 

• WIT have no voting rights or equity stake in DC or Campus Services 
• WIT have no power to appoint or remove members or directors of Campus 

Services companies 
• four companies within Campus Services have charitable tax status 
• DC and Campus Services are not subsidiaries of WIT and, therefore, 

consolidation at this point in time is not possible 
Governance • all companies under the control of Campus Services are properly constituted 

in accordance with the Companies Act 
• The Code of Practice for Good Governance of Community, Voluntary and 

Charitable Organisations in Ireland, while not mandatory, is not adopted. 
www.governancecode.ie 

• relevant areas addressed in the code include, Composition of Boards, Audit 
Committees (appointment, independence, authority and terms of reference), 
Strategies for Board recruitment, Succession, Conflicts of Interest and 
Conflicts of Loyalty) 

Procurement • stated policies are in operation within DC and Campus Services 
• these policies were not tested as part of this review 
• Agreements of 1990 and 1998 constitute a contract between both parties 
• certain rights and obligations in relation to these contracts need to be 

© 2012 Grant Thornton.  All rights reserved. 
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considered carefully before implementing change 
Financial process • DC and Campus Services have independent auditors 

• to date, the operations of DC and Campus Services have not been 
consolidated into the financial statements of WIT 

• certain disclosures have been included in the financial statements of WIT 
concerning monies advanced to DC and Campus Services 

• DC and Campus Services have attended meetings of the Governing Body 
on an annual basis for the purpose of making a presentation on their 
financial performance and future plans 

Funding • The 1998 disbursement agreement is the basis for all funding from WIT to 
DC and Campus Services 

• this agreement constitutes a contract 
• the agreement is vague and lacks definition 
• a letter of undertaking was provided by the President of WIT in 2001 for the 

purpose of securing funding by DC and Campus Services for the 
development of Manor Village 

• the Campus Services companies were financially sound at 30 June 2010 
• changes to the method and basis of funding to WIT from the public purse 

since 1998 have necessitated variations in the original agreement 
Interested parties • the HEA want either: 

− the DC and Campus Services to become a totally independent body from 
WIT with cessation of on-going funding and proper franchise agreements 
to be put in place for all commercial operations; or 

− the DC and Campus Services to come within the full control of WIT and 
consolidate into WIT. 

Options • revise the structure of the DC and Campus Services making them subsidiary 
undertakings of WIT, under new management arrangements 

• revise the structure of the DC and Campus Services making them subsidiary 
undertakings of WIT, under its existing management arrangements 

• renegotiate and strengthen contracted arrangement 
Recommendations 
 

• our preferred option is that of revising the structure of DC and Campus 
Services, making them subsidiary undertakings of WIT, under new 
management 
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1. Background  

Grant Thornton was requested to carry out an independent review of the Development Committee 
(“DC”), its activities, financial controls and governance structure since its establishment. Where we 
refer to DC we are referring to the unincorporated association, whereas when we to refer Campus 
Services, we are referring to the companies set up to manage and operate all services on campus. 

The terms of reference for this evaluation were as follows: 
• structures (organisational/legal) – review the structures of the DC and Campus Services, their 

related entities and relationship with WIT; 
• governance arrangements – review and assess WIT’s current governance arrangements 

specifically with regard to the DC and Campus Services, ensuring they are in line with best 
practice; 

• procurement processes – review the tendering process for the supply of services by the DC and 
Campus Services; 

• financial process and control – ensure that effective financial controls are in place in the 
operation of the DC and Campus Services; and 

• funding – review the source and operation of the DC and Campus Services various funding 
sources.  

 
This report sets out an overview of the approach taken to complete this review, the key findings and 
conclusions from the review and some suggested recommendations for addressing the issues 
highlighted. 
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2. Review approach  

As part of this review, Grant Thornton had an initial meeting with a range of stakeholders to gain an 
understanding of the following: 
• the background and the relationship between WIT, the DC and Campus Services, including their 

activities, structure and processes under review;  
• any recent changes to the relationship between WIT, the DC and Campus Services from a 

structural or work practice perspective;  
• any areas for concern with regard to these elements; 
• alternative arrangements and suggested solutions for the future development of the relationship 

between WIT, the DC and Campus Services; and 
• any other issues arising following a detailed review of all documentation provided. 

 
Following these initial meetings, we conducted an examination of records and documentation 
provided by WIT, the DC and Campus Services. A full list of all documentation reviewed is set out 
in Appendix 2 of this document. 

Following the review of the documentation received, Grant Thornton held a number of further 
individual meetings with members of WIT and DC/Campus Services to help establish conclusions 
in relation to each aspect of the review. A full list of parties consulted is set out in Appendix 1.   
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3. Key observations 

Overview  
Based on our review of relevant documentation and our meetings with relevant board and staff 
members, we make the following observations in relation to structures (organisational/legal), 
governance arrangements, procurement processes, financial process and control and funding in the 
DC and Campus Services.  Our observations are structured as follows: 
• an analysis of the relationship between WIT, the DC and Campus Services (past and present); and 
• an overall conclusion in relation to the status of relationship as it currently exists. 

Relationship between WIT, the DC and Campus Services  
Past relationship 
Structures (organisational/legal) 
The DC was initially established in 1989. It was originally formed by certain members of WIT staff 
who, acting on their own initiative, came together in the late 1980s with a view to taking over the 
canteen services from the existing staff committee which had encountered some financial 
difficulties.  This occurred at a time when the VEC, the then owner and operator of WIT, was not 
empowered itself to engage in commercial activities. The DC was not in any sense created by the 
VEC although it was recognised by the VEC and given certain rights in the college. 

Legal advice indicates that the DC is an autonomous unincorporated association which is legally 
separate from WIT although linked to WIT. It has at all times engaged its own legal advisors and 
accountants/auditors and operates in accordance with its own constitution which was put in place in 
September 1991.  It is not, and never has been, a sub-committee of WIT or of the WIT Governing 
Body. The DC ceased to have a financial existence in 2001, when all of its activities were 
reorganised in Campus Services. 

Campus services currently comprises a number of separate companies limited by guarantee which 
were set up to provide services on the WIT campus and/or to generate additional ancillary revenues 
to further develop existing services to WIT students. Diverse Campus Services Limited (Diverse) 
operates as the Quasi holding company for these companies. 

© 2012 Grant Thornton.  All rights reserved. 
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Governance arrangements  
As mentioned above, the DC is an autonomous unincorporated association which is legally separate 
from WIT although linked to the Institute.  There are two main aspects to the current structure 
from a governance perspective: 
• the original mandate of the Development Committee was one of policy decision maker for the 

provision of student services on campus; and  
• since 2001 the campus services companies manage and operate all services on campus.  
 
As outlined in figure 3.1, a range of individuals make up the membership of the DC which was 
created for the purpose of the objective as set out above. In subsequent years a body of Trustees 
was appointed to convey certain legal powers on the DC in order that it could enter certain 
transactions. These powers effectively transferred to Campus Services in 2001. While these Trustees 
are no longer active, our understanding it that the Trustee body is legally still in place and as such 
these individuals continue to be Trustees of the DC.  

Figure 3.1 – WIT Campus Services – governance structure  

 

Each campus service company has its own Board. Eugene McKenna, CEO of Campus Services, and 
Barry Kennedy, Director of Campus Services, are Directors of each of the companies. Both Eugene 
McKenna and Barry Kennedy are also members of the Development Committee and are employees 
of WIT. They are, however, dedicated full time to the DC and Campus Services.  Two new 
Directors were appointed in 28 November 2011 to the Board of Diverse. These are Conor Doyle, 
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the WIT Students’ Union President, and Denise McCarthy, the WIT Students’ Union Vice 
President.  

WIT Campus Services also has in place an Audit Committee which comprises two non-executive 
members, one of whom is the Chairman. Eugene McKenna, CEO, and Sinead Nealon, General 
Manager of Campus Services, are the other members. 

The members of all companies are made up of a combination of the Directors (excluding the newly 
appointed WIT Students’ Union President and Vice President) and representatives of Campus 
services staff.  Table 3.1 on the following page sets out an overview of the Directors and members 
of each of the Campus Services companies. 
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Table 3.1 – Campus services company directors and members 
 

Company name Director Director Director Director Secretary Member Member Member Member Member Member Member 
College Residences 
Ltd. B Kennedy   E McKenna   S Nealon EMcKenna B Kennedy S Nealon M Bonnar  H Jacob P Quirke J O’Connor 

Manor Retail Ltd.  B Kennedy   E McKenna   S Nealon EMcKenna B Kennedy S Nealon M Bonnar  H Jacob P Quirke J O’Connor 

Waterford College 
Rec. Part B Kennedy   E McKenna   S Nealon EMcKenna B Kennedy S Nealon M Bonnar  H Jacob P Quirke J O’Connor 

WIT Campus 
Accommodation Ltd. B Kennedy   E McKenna   S Nealon EMcKenna B Kennedy S Nealon M Bonnar  H Jacob P Quirke J O’Connor 

WIT Sports & Social 
Club Ltd. B Kennedy   E McKenna   S Nealon EMcKenna B Kennedy S Nealon M Bonnar  H Jacob P Quirke J O’Connor 

Diverse Campus 
Services Ltd. B Kennedy   E McKenna C Doyle D McCarthy  S Nealon EMcKenna B Kennedy S Nealon M Bonnar  H Jacob P Quirke J O’Connor 

Related Companies Director Director Director Director Secretary Shareholder Shareholder Shareholder     

One Card Solutions B Kennedy   E McKenna K Kelly C Hogan B Kennedy 
One CS 
Investments 
Limited 

      

One CS Investments 
Limited B Kennedy   E McKenna S Nealon  B Kennedy EMcKenna B Kennedy S Nealon     

 
Index 
• E McKenna = Eugene McKenna, CEO, Campus Services  
• B Kennedy = Barry Kennedy, Director, Campus Services 
• S Nealon = Sinead Nealon, General Manager, Campus Services 
• M Bonnar = Mairead Bonner, Catering and Hospitality Manager, Campus Services 
• H Jacob = Helena Jacob, Financial Controller, Campus Services 
• P Quirke = Paul Quirke, Capital Projects, WIT 
• J O’Connor = Jacqueline O’Connor, Accommodation Services Manager, Campus Services 
• Conor Doyle – WIT Students’ Union President 
• Denise McCarthy – WIT Students’ Union Vice President 
 

© 2012 Grant Thornton.  All rights reserved. 
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WIT is governed by a Governing Body, in line with the Institutes of Technology Act (2006), which 
is primarily responsible for guiding the strategic direction of WIT. It comprises a Chairman, the 
WIT President and seventeen ordinary members.  

With regard to the DC and Campus Services, the role of WIT and its Governing Body is to monitor 
the work of the DC and Campus Services with a view to ensuring that they discharge their 
contractual obligations to WIT in a proper and professional manner and to ensure that they do not 
infringe the terms of the contract between WIT, the DC and Campus Services.   

Legal advice indicates that the WIT Governing Body is entitled to exercise the powers given to it 
under the terms of the contract but it has no voting rights or equity stake in any of the Campus 
Services companies and is not a member of any of these companies. WIT or its Governing Body 
have no power to appoint or remove Directors or any other members in any of the Campus 
Services companies, nor the power to direct or control the DC or any of the Campus Services 
companies. 

The legal view is that the Governing Body should not seek to go beyond its powers as set out above, 
as to do so would constitute a breach of contract but also, and, perhaps more importantly, it would 
create a situation in which third parties might look to WIT to discharge any liability to the DC or 
Campus Services.  

Procurement processes 
A sole franchise was given to the DC when it was established to manage and operate all commercial 
/trading activities on campus for WIT. The details of this franchise arrangement are set out in an 
agreement between WIT and the DC in 1990.  The key terms of the 1990 agreement are as follows: 
• that the DC be granted the sole franchise for all approved trading activity of a non-educational 

nature (such as food, beverage, entertainment, student supplies etc.); 
• that the DC be accorded the right to sub-contract all such franchises as it deems necessary, 

subject to adequate controls; 
• that the agreements entered into from time to time in relation to the DC’s allocation from the 

capitation fund be fully implemented; 
• that the DC will have a right to operate any of its franchises at times which would not be 

restricted by the official opening and closing hours of the college, by agreement; 
• if for any reason WIT wished to terminate the agreement or substantially alter it, appropriate 

notice would be given, by agreement, to the DC, to enable it to meet any outstanding liabilities or 
to re-assign them to another party; and 

• that the operation of the agreement would be reviewed every five years to enable adaptations to 
be made in the best interest of the College community. 

Legal advice received considers this agreement to constitute a contract between WIT and the DC 
and Campus Services. 

With regard to the DC and Campus Services day-to-day procurement processes, the DC and 
Campus Services have in place company procedures for issuing of purchase order numbers for all 
purchases. This policy specifies that: 
• all Orders must be accompanied by a PO# (with the exception of normal day-to-day stock 

items); 
• all PO#s must be approved by a Senior Manager; 
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• three quotations must be sought for all orders. Quotation requests must be made in writing by 
the DC to the relevant companies with a closing date outlined and received in writing from the 
companies; 

• orders of €500 or less - HR or Accounts can only issue the PO# but the order must be approved 
by a Senior Manager; 

• orders of above €500 – General Manager or Accountant can issue the PO# and the request must 
be made by a Senior Manager; 

• before a PO# can be issued all documentation/quotations must be submitted to the 
department/person issuing the PO#; and 

• in the event you do not use the PO# that was issued, you are required to notify accounts to have 
it cancelled. 

The purchase order procedures also include provisions in relation to the receipt of gifts/offers as 
part of any purchasing arrangement.  

The DC and Campus Services also have policies in place with regard to capital expenditure 
approval. These require that the Manager of each department obtain three quotations for all orders 
and that the preferred supplier must be authorised by two senior managers, one of whom must be 
the CEO or General Manager. 

Copies of the DC and Campus Services procedures for issuing purchase orders and approving 
capital expenditure are set out in Appendix 3 of this document. Please note that we did not test or 
verify that these procedures are operating effectively as part of this review.  

Financial process and controls 
WIT’s financial statements have not, since WIT became autonomous in 1993, included any financial 
statements relating to the DC and Campus Services.  They have, however, included a note in their 
published accounts to the effect that ancillary activities taking place within WIT (student canteen, 
shop, etc.) are operated under the auspices of a number of companies. The DC and Campus 
Services financial statements are audited by independent auditors to those of WIT.  Any surpluses 
and deficits of the operation of the Special Purpose Vehicles’ (“SPVs”) activities are attributable, 
and are transferred, at year end to the income and expenditure account of Diverse Campus Services. 

While operating independently, the members of the DC and Campus Services have, over the years, 
attended at least one meeting of the Governing Body each year, at the invitation of the Governing 
Body. At this meeting they present on the financial highlights arising and update the Governing 
Body on the trading results of the various companies and other entities. They also appraise the 
Governing Body of the DC and Campus Services various long term development plans, 
commitments and associated borrowings into which they have entered.  The last attendance of the 
DC/Campus Services at the Governing Body was in Q2, 2011.  

The DC and Campus Services have attended two meetings with the WIT Executive over the past 
twelve years. The purpose of these meetings is to provide a briefing on material project plans.  The 
last meeting of the DC and Campus Services with the WIT Executive was in Q3, 2011. 

Funding 
In 1998 the WIT Governing body approved a disbursement agreement entered into by WIT, the 
DC and the Students’ Union in relation to the “Student Services Fund”. This agreement 

© 2012 Grant Thornton.  All rights reserved. 
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supplements the arrangements agreed in 1990 and involved the DC and the  Students’ Union 
agreeing to a fixed formula to disburse the “Student Services Fund” in order to achieve the 
objectives set out in the agreement.    

Legal advice received concludes that the 1998 agreement constitutes a contract between WIT and 
the DC/Campus Services.  

The DC and Campus Services as per their latest available financial statements for the year ended 30 
June 2010 are funded primarily through student service income on foot of this 1998 agreement and 
through trading income. Table 3.2 below provides an analysis of turnover across the various 
companies for the year ended 30 June 2010.   

Table 3.2 – Campus Services turnover analysis for the year ended 30 June 2010 
 

 

A breakdown of the surplus/(deficit) funds from each of the operating units contributing to the 
DC’s overall turnover is set out in table 3.3 below.  

Table 3.3 – Surplus /(deficit) funds from operating units for the year ended 30 June 2010 
 

 

An illustration of the revenue by individual company is set out in figure3.2 on the following page. 
As can be seen from figure 3.3 on the following page, 53% of this revenue in 2010 was from retail 
activities while 21% was from student services income.  

© 2012 Grant Thornton.  All rights reserved. 
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Figure 3.2- Revenue by campus service company  Figure 3.3 – Campus services revenue by type  
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In summary, as per table 3.4 below, 100% of each company’s income was trading income, with the 
exception of Diverse which receives student service income.  

Table 3.4 – Campus Services – trading versus non trading income 
 

 

As can be seen from table 3.5 below, the overall bank debt/cash summary for Campus Services for 
the year ended 30 June 2010 shows a deficit of €1.013m, excluding the Campus Services capital 
reserves, and a surplus of €6.754m, including the capital reserves.  

Table 3.5 – Campus Services – bank debt / cash summary 
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Present relationship  
Structures (organisational/legal) 
Campus Services refers to six companies all of which are limited by guarantee not having a share 
capital including: 
• Diverse Campus Services Limited (Diverse); 
• WIT Sports & Social Club Limited; 
• Waterford College Recreation Partnership Limited; 
• College Residence Limited; 
• Campus Accommodation Limited; and 
• Manor Retail Limited. 

Related Parties 
• One Card Solutions Limited; and 
• One CS Investments Limited. 

 
Another company, Carraiganore Developments Limited, was established to oversee the 
development of Carraiganore Sports Campus but it was dissolved in May 1996.   

Of the above, four companies (Diverse, Waterford College Recreation Partnership Limited, College 
Residence Limited, Campus Accommodation Limited) have charitable status as recognised by the 
Revenue Commissioners. Interestingly, one of the conditions of maintaining charitable status is that 
permission is required from the Revenue Commissioners to accumulate funds over a period that is 
greater than two years. 

While there is no formal legal structure in place, Diverse, in practice, acts as a quasi-holding 
company for the five other companies. Diverse currently holds the majority of the assets of Campus 
Services. Each of the other individual companies comprises one or more distinct trading units. Any 
surplus/(deficit) from the trading units is allocated back to Diverse at the year-end as a franchise 
charge, due to the fact that Diverse holds the franchise to deliver on-campus services. 

The combined businesses of Campus Services currently employ over 200 staff. 

A high level organisation chart illustrating the various companies and constituent trading units of 
each is set out in figure 3.4 on the following page. 

Neither DC nor Campus Services is a subsidiary of WIT and WIT does not exercise dominant 
influence/control over either. Therefore, consolidation of DC and Campus Services with WIT is 
not technically possible under the current structure. 

© 2012 Grant Thornton.  All rights reserved. 
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Figure 3.4 – WIT Campus Services – company structure 
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Governance arrangements  
Using recognised and widely applied governance standards as a benchmark1, there are a number of 
issues from a structure and process perspective in relation to the current governance arrangements 
in place between the DC and Campus Services. These governance standards represent useful 
guidance but are not mandatory. 

In summary: 
• the role of the DC viz-à-vis the board of Diverse is unclear;  
• the UK Combined Code states that there should be at least two independent non-executive 

directors on the board while the Code of Practice for Good Governance of Community 
Voluntary and Charitable Organisations in Ireland states that organisations should consider the 
extent to which a board is made up of member representatives, beneficiaries or external 
representatives and what the best mix is; 

• the audit committee should be made up of three or more Directors.  The UK Combined Code 
states that the audit committee should comprise at least two, independent non-executive 
directors; 

• there should be written terms of reference in place for the audit committee that describe the role 
of the committee and its responsibilities; 

• the organisation’s annual report should include a description of the audit committee’s work; 
• there should be a yearly review of the board, the performance of the chair, the performance of 

individual board members, the sub-committees’ performance, structure, size and make up and 
adequacy of information for board meetings; 

• there should be an agreed strategy for board recruitment which meets the need for a mix of skills 
and experience; promotes equal opportunities and diversity at board level and is in line with the 
governing document; 

• company employees are not normally members of the board; 
• the board should satisfy itself that plans are in place for orderly succession for appointments to 

the board and to senior management, so as to maintain an appropriate balance of skills and 
experience within the company and on the board and to ensure progressive refreshing of the 
board; 

• there should be a policy about the issues of “conflict of interest” and “conflict of loyalty” of 
board members, as per the following definitions: 
− Conflict of interest: A conflict of interest arises when private interests compete with 

professional duties. A conflict of interest may arise, for example, if a board member influences 
the awarding of a contract to a company owned by a family member. It is legal to award a 
contract to the best qualified company, even if that company is owned by a relative, but the 
board member himself/herself could not be part of the decision-making process. This would 
be a conflict of interest, because his/her own family would benefit financially from his/her 
position. A conflict of interest can also happen in relation to connections the board member 
might have that are unrelated to family connections, but to do with others with whom he/she 
may have a business connection. 

− Conflict of Loyalty: arises where a board member may be involved in board decisions and 
may be (or perceived to be) potentially influenced by considerations other than the best 
interests of the organisation. This might happen when the board member has come onto the 
board as a nominee of a particular group e.g. members in a particular county, a funding body, 

                                                      
1 A Code of Practice for Good Governance of Community, Voluntary and Charitable Organisations in Ireland 
www.governancecode.ie Type C organisations 20th March 2012.  The Financial Reporting Council UK 
Corporate Governance Code June 2010 (useful guidance but not directly required) 
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beneficiaries or staff. This situation may possibly cause the board member to think that they 
should act in the interests of the grouping which nominated them. However, in all cases, 
regardless of their route onto a board of directors, all board members should act in the 
interests solely of the organisation on whose board they sit, rather than acting in the interests 
of the grouping which nominated them. Conflicts of loyalty may be sufficiently serious to 
amount to conflicts of interest. 

 
Procurement processes 
Following concerns raised at a WIT Governing Body meeting on February 2010, in relation to 
tendering arrangements for the provision of student services, WIT sought legal advice on the 
matter. The legal advice was that, while it was good corporate governance for a public body to go to 
tender periodically in respect of the provision to it of services, if WIT were to go to tender now in 
respect of the services provided by the DC/Campus Services and possibly appoint another service 
provider to those services, it would suggest that WIT will and can terminate its contractual 
relationship with DC/Campus Services in the near future.  

Circumstances in which WIT are entitled to terminate its relationship with the DC/Campus 
Servvices are set out in the 1990 agreement which includes the following: 
• if for any reason WIT wished to terminate the agreement or substantially alter it, appropriate 

notice would be given, by agreement, to the DC, to enable it to meet any outstanding liabilities or 
to re-assign them to another party; and 

• that the operation of the agreement would be reviewed every five years to enable adaptations to 
be made in the best interest of the College community. 

The legal advisors were also of the view that “any termination of WIT’s relationship with 
DC/Campus Services would have to be preceded by considerable notice such that it could exit its 
own commitments in an orderly manner.  Furthermore any such termination should only follow a 
five yearly review of the DC and Campus Services activities”. The legal advice concluded by stating 
that “a decision to go to tender would have to be preceded by careful consideration of WITs 
contractual obligations towards the long term commitments of the DC and Campus Services”.  

Financial process and controls 
With regard to the ongoing financial process and controls, the DC and Campus Services rotate their 
auditors every three years. The contract for their audit is currently with PWC. They also have an 
established audit committee. 

Funding 
While there was no formal assignment of the rights and obligations under the 1990 and 1998 
agreement originally entered into between WIT and the DC, legal advice indicates that Diverse 
succeeded to the role of the DC in relation to the 1990 arrangements to the 1998 agreement and 
that these agreements constitute contracts between WIT, the DC and Campus Services. 

The 1998 agreement has been used as security to underwrite the DC and Campus Services current 
borrowings. For example, as part of its financing arrangement for the Manor Village student 
apartment development in 2001, the DC/Campus Services was required by AIB to furnish an 
undertaking with regard to the student contribution. This undertaking ultimately manifested itself in 
three letters signed in favour of AIB by the WIT President at the time. The letters confirm the 
transfer of student capitation monies as per the 1998 agreement, and state that WIT will not alter 
this agreement without prior approval of the Governing Body and AIB.  We understand that legal 
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advice was not sought or received from WIT’s retained legal advisors in relation to these letters, nor 
were the letters approved by the Governing Body.  

In the intervening period, the 1998 agreement has been altered on a number of occasions, starting 
prior to the issue of the letters by WIT in 1999. This has been causing considerable difficulties for 
the DC and Campus Services with regard to their commitments to their lenders. This is particularly 
the case given that legal advice received by the DC and Campus Services indicates that AIB are 
entitled to rely on these letters. A copy of both the 1990 and 1998 agreements is included in 
Appendix 4 of this document.  

The alteration to the 1998 agreement came about as a result of the passage of time and changes in 
the day-to-day operation and funding of WIT.  The necessity to alter the agreement was contributed 
to by the fact that the agreement was vague and lacked detail and definition in a number of areas, 
for example, there is no definition of what constitutes income.  Key changes to the agreement relate 
to: 
• a change in definition of income with the addition of new categories of students; 
• a change in the requirement for a deduction for examination entry fees; and 
• instructions from the HEA regarding changes to the allocation of the student charge separate to 

the 1998 agreement formula. 

We are informed that the DC and Campus Services requested an annual statement/reconciliation on 
several occasions, however, one such statement was only received in respect of 2010. WIT will 
contend that a statement/reconciliation was requested once and provided once. It is noteworthy 
however, that the president of WIT was also chairman of Campus Services until mid-2011 and, 
therefore, would have been in a position to provide such information if indeed it was requested. 

Conclusion 
In conclusion, the original conception of the DC was to meet a need for capital development and 
the development and delivery of a range of much needed student services for WIT.  Based on our 
review of the documentation and consultations conducted, this was conceived and implemented 
with the welfare of WIT to the fore.  It is also acknowledged by all consulted that the venture, in its 
twenty three years in existence, has been hugely successful and contributed significantly to the 
advancement of WIT in terms of its student services and facilities.  The success of the various 
developments is largely attributed to the initiative and motivation of Eugene McKenna, the Chief 
Executive Officer of Campus Services.  Working with Eugene, both Barry Kennedy and, latterly, 
Sinead Nealon are attributed with the efficient operation and performance of the DC and Campus 
Services. 

Circumstances have changed, however, over the last number of years with regard to the funding of 
higher education institutions in Ireland. This was prompted in part by the downturn in the Irish 
economy and the resultant impact on public finances, but also generally by a greater focus on good 
governance as a result of corporate failures and breakdowns. This has made transparency, fairness 
and accountability a prerequisite for the integrity and credibility of all institutions, public and private.  

The changing circumstances were also prompted by the Higher Education Authority (HEA) taking 
over control in 2007 as the statutory planning, policy development and funding authority of the 
Institutes of Technology (IoTs), and its resultant duty to introduce consistency in the approach to 
financial management, control and reporting in the IoTs.  The HEA, and subsequently the C&AG, 
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have now requested that all public monies (including exchequer and student receipts) allocated to 
IoTs must be accounted for in the financial statements of the IoTs. In effect the accounts of any 
bodies in receipt of public funds from the IoTs must be consolidated to provide oversight of all 
funds transferred. 

As a consequence, the HEA is now of the view that: 
• the DC and Campus Services become either a totally separate independent body from WIT in 

which case the transfer of funds between WIT, the DC and Campus Services should be 
discontinued and 3rd party franchise agreements should be put in place; or 

• the DC and Campus Services come within the full control of WIT in which case their financial 
statements are consolidated into the financial statements of WIT.  

This creates understandable difficulty for the DC and Campus Services in the context of their 
successful performance to date and also on the basis of the understanding that they are independent 
bodies to WIT.  This difficultly has, in our view, been contributed to as a result of a lack of clarity 
and confusion with regard to the relationship between the DC/Campus Services and WIT.
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4. Recommendations 

Overview 
The HEA, as the funding authority of the IoTs requires a regularisation of the activities of 
DC/Campus Services and WIT in relation to their commercial operations, to put WIT’s affairs and 
arrangements with regard to the operation of student services on a similar footing with other IoTs 
in Ireland.  

We suggest the following three options for the future structure of the DC and Campus Services, 
taking into account these requirements.    
1. revise the structure of the DC and Campus Services and make them subsidiary undertakings of 

WIT, under new management arrangements; or 
2. revise the structure of the DC and Campus Services and make them subsidiary undertakings of 

WIT, under its existing management arrangements; or 
3. re-negotiate and strengthen the contractual arrangements in place with regard to the operation 

of services by the DC and Campus Services on behalf of WIT and cease all funding. 
 
Options for the future development of the DC and Campus Services  
Option 1 - Revise the structure of the DC and Campus Services making them 
subsidiary undertakings of WIT, under new management arrangements 
The first option relates to revising the structure of the DC and its range of campus service 
companies and making them subsidiary undertakings of WIT under new management arrangements.  

The DC is currently an unincorporated association while the Campus Services companies are 
companies limited by guarantee without having a share capital. This option would involve replacing 
the existing members with new members wholly controlled by WIT. This would involve the 
replacement of existing members and Board members of the various companies and the re-
appointment of new members and new Board members in line with good governance practice 
ensuring that WIT are adequately represented. It would also involve clarifying the status of the DC 
viz-à-vis the campus companies.  

The key element of this option is the putting in place of a new management structure and as such 
facilitates the substantial revision of the role and remit of the DC and Campus Services.  This would 
require the identification of new management as part of a change management programme to 
operate the company on behalf of WIT. 
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It would facilitate a move towards implementing a more streamlined operation for the management 
of student services on behalf of WIT and would require WIT to: 
• put in place a new corporate structure to continue the operation of a range of core services, the 

financial results of which would be consolidated into WITs financial results; 
• enter into a process to franchise out certain services that can be franchised out putting in place 

robust Service Level Agreements (“SLAs”) with all 3rd party providers; and 
• ring-fence the capital projects with associated debt belonging to the DC and Campus Services 

and enter negotiations with their investors/banks to re-negotiate existing debts and future 
commitments (with the agreement of the HEA). 
 

Benefits 
The overarching benefit of this option is that it meets the requirement of the HEA for the DC and 
Campus Services to come within the control of WIT which would facilitate consolidation into 
WIT’s financial statements. This would bring the relationship between the DC/Campus Services 
and WIT into line with good governance practice and ensure oversight and transparency in relation 
to the use of public funds as required by the HEA and provide a platform for continuous change 
into the future in line with WIT’s strategy. 

It would also facilitate any surpluses arising from the trading operations of the new campus service 
company to be used by WIT to fund its academic and research activities. This option also 
incorporates flexibility to allow WIT to protect itself against any obligations on debts entered into 
by the DC and Campus Services.  Finally, it may give rise to potential synergies between the 
activities of the DC/Campus Services and WIT, for example in relation to counselling or marketing 
activities.  

Challenges 
Realisation of the need for change amongst the existing members and Board members of DC and 
Campus Services.  
 
The possibility that investors or banks would instigate action or demand repayment of monies based 
on existing agreements. This is dependent on the outcome of the negotiations with these parties.  

There is also the possibility of potential staff redundancies and the closure of certain student 
services as a result of the re-organisation which could have an adverse effect on the reputation of 
WIT.  

Option 2 - Revise the structure of the DC and Campus Services making them 
subsidiary undertakings of WIT, under its existing management arrangements 
The second option relates to revising the existing structure of the DC and its range of campus 
service companies and making them subsidiary undertakings of WIT, under its existing management 
arrangements.  

The DC is currently an unincorporated association while the Campus Service companies are 
companies limited by guarantee without having a share capital. As with option one, this option 
would involve replacing the existing members with new members wholly controlled by WIT. This 
would involve the replacement of existing members and Board members of the various companies 
and the re-appointment of new members and new Board members in line with good governance 
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practice ensuring that WIT are adequately represented. This would also involve clarifying the status 
of the DC viz-à-vis the campus companies.  

Benefits 
The benefit of this option is that it would facilitate the consolidation of the DC and Campus 
Services financial statements with WIT’s financial statements. It would also clarify the relationship 
between the DC/Campus Services and WIT and bring it into line with good governance practice 
and ensure oversight and transparency in relation to the use of public funds as required by the HEA. 
This option also incorporates flexibility to allow WIT to protect itself against any obligations on 
debts entered into by the DC and Campus Services.   

Challenges 
Existing management of the DC and Campus Services may not be amenable to the change. This 
could result in performance related difficulties, a diminution in services or quality of services in the 
DC and Campus Services.  

The possibility that investors or banks would instigate action or demand repayment of monies based 
on existing agreements. This is dependent on the outcome of negotiations with these parties. 

Option 3 – Re-negotiate and strengthen contractual arrangements 
The third option relates to the re-negotiation and strengthening of existing contractual arrangements 
in place with regard to the operation of services by the DC and Campus Services on behalf of WIT 
and the cessation of all funding. This includes primarily the re-negotiation of the 1990 agreement 
with regard to the franchise arrangements in place and also the subsequent 1998 agreement with 
regard to funding arrangements. It would then involve putting in place a suite of robust SLAs to 
manage the relationship between the two bodies into the future.  

Benefits 
The overall benefit of this approach is that it would clarify the relationship between the 
DC/Campus Services and WIT making it a third party provider to WIT. It would also bring the 
arrangements between the two bodies into line with current best procurement practices.  
Furthermore, it would allow WIT to build review and governance mechanisms into the new 
contracts which could be regularly updated to avoid the issues arising as part of this review in the 
future.  Finally, under this option, WIT would not assume the liabilities of the DC or Campus 
Services.  

Challenges 
The primary challenge in relation to this option is that, based on the legal advice received, any 
termination of WIT’s relationship with the DC and Campus Services would have to be preceded by 
considerable notice such that it could exit its own commitments in an orderly manner. Furthermore, 
any such termination should only follow a five yearly review of the DC/Campus Services activities. 
A decision to go to tender would, therefore, have to be preceded by careful consideration of WITs 
contractual obligations towards the long term commitments of the DC and Campus Services. There 
is a risk also that this option could destabilise the relationship of the DC and Campus Services with 
its suppliers and finance providers, on the basis that direct funding from WIT , as presently exists, 
would cease, i.e. no further student service income from WIT to DC or Campus Services. 
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Recommendation (preferred option)  
On the basis of our consultations, and the review of all documentation received, we believe that 
Option 1 most adequately meets the requirements of all parties with a vested interest in the future 
development of the Institute, including WIT, DC/Campus Services, HEA and external financial 
providers and indeed is best suited to the future development of WIT. 

We believe that this option most adequately meets the need to consolidate the financial statements 
of the DC/Campus Services with WIT, while dealing with the significant technical, structural and 
financial issues arising as a result of such a consolidation.  

This option also offers WIT the flexibility to deal with the significant debt obligations entered into 
by the DC, which WIT is not in a position to assume. Certain SPVs within DC and Campus 
Services could be left outside WIT for debt management purposes until such time as the debt 
pertaining to these SPVs is either repaid or restructured.  
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5. Transition plan for Option 1. 

We set out below a number of key steps to manage the expectations of the various parties involved 
and ensure the successful transition to a new arrangement to the satisfaction of all parties.   

Transition plan 
1 develop a detailed project plan setting out the order of changes 

2 meet with the Directors of DC/Campus Services and the Governing Body to review the 
preferred option in detail and develop a successful  transition to this model 

3 enter into negotiations with the Investors/Banks to re-negotiate existing or future debts and 
commitments (with the agreement of the HEA) 

4 implement the required structural changes to continue the operation of a range of core 
services to facilitate a consolidation of the financial performance of these activities into WIT,
including as follows: 
• reorganise the range of companies limited by guarantee with replacement of the existing 

members;  
• establish a new board and relevant board committees with representation from WIT and a 

range of independent non-executive directors; 
• identification of new management under a change management programme to operate the 

company on behalf of WIT; 
• clarify and put in place policies and procedures in relation to day-to-day operations of the 

new company, including procurement and funding.  
5 enter into a process to franchise out certain services that can be franchised, putting in place 

robust SLAs with all 3rd party providers   

6 prepare for the full financial consolidation of the DC/Campus Services and WIT finances by 
the end of 2013. 
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Appendix 1 - List of people consulted 

• Anne Marie Caulfield – Member of the WIT Governing Body, Chairperson of Governing Body, 
Campus Services Sub-committee 

• Dr Donie Ormonde - Chair of the WIT Governing Body  
• Dr Ruaidhrí Neavyn – WIT President  
• Eugene McKenna – CEO, Campus Services 
• Barry Kennedy – Director, Campus Services 
• Sinead Nealon – General Manager, Campus Services 
• Tony McFeely – WIT Financial Controller 
• Elaine Sheridan – WIT Finance Manager 
• Ray Ryan and Louise Walsh – WIT TUI 
• Conor Doyle – President, WIT Students’ Unions 
• Tom Courtney and Daibhi O’Leary – Arthur Cox 
• Geoff Maher – Chair of the DC Audit Committee 
• Tom Boland – CEO, HEA  
• Fergal Costello and Louise Sherry – HEA representatives 
• John Malone – HEA representative 
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Appendix 2 - List of documentation reviewed 

• Legal advices received by the DC and Campus Services 
• Legal advices received by WIT 
• Correspondence between WIT, DC and Campus Services with regard to and arising from the 

1990 and 1998 agreements 
• Correspondence between the DC and Campus Services and their financial providers/investors 
• Correspondence with regard to the various Campus Services developments 
• Examples of presentations by the DC and Campus Services to the WIT Governing Body/WIT 

Executive 
• Reports/Information in relation to the DC and Campus Services structures 
• Information with regard to governance arrangements in WIT, the DC and Campus Services 
• Information with regard to the procurement and financial controls and processes in the DC and 

Campus Services 
• Corporate filings at the Companies Registration Office 
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Appendix 3 - The DC procurement policies 
and procedures   
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Appendix 4 - Copy of the 1990 and 1998 
agreements  
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