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THIS AGREEMENT is made on 2020

BETWEEN:-

(1)
(@)
3)
(4)

()

(6)

(7)
(8)
(9)

(10)

CONWY COUNTY BOROUGH COUNCIL of PO Box 1, Conwy, LL30 9GN ("Conwy Council™);
DENBIGHSHIRE COUNTY COUNCIL of PO Box 62, Ruthin, LL15 9AZ ("Denbighshire Council");
FLINTSHIRE COUNTY COUNCIL of County Hall, Mold, Flintshire, CH7 6NB ("Flintshire Council™);

GWYNEDD COUNCIL of Gwynedd Council, Shirehall Street, Caernarfon, LL55 1SH ("Gwynedd
Council");

THE ISLE OF ANGLESEY COUNTY COUNCIL of Council Offices, Llangefni, Anglesey, LL77 7TW
("Isle of Anglesey Council™);

WREXHAM COUNTY BOROUGH COUNCIL of The Guildhall, Wrexham, LL11 1AY ("Wrexham
Council");

BANGOR UNIVERSITY of Bangor, Gwynedd, LL57 2DG;

GLYNDWR UNIVERSITY of Mold Road, Wrexham, LL11 2AW;

COLEG CAMBRIA of Kelsterton Road, Connah's Quay, Deeside, Flintshire, CH5 4BR; and
GRWP LLANDRILLO MENAI of Llandudno Road, Colwyn Bay, LL28 4HZ;

(together referred to as the "Parties” and individually as a "Party™).

WHEREAS:-

(A)

(B)

(©)

(D)

The GA1 Parties entered into the first governance agreement on 18 December 2018 ("GAL1") to set
up the Joint Committee and define their respective roles and responsibilities in relation to the Growth
Deal up to the point when the Growth Deal is to be entered into by the Councils, the UK Government
and the Welsh Government.

[The Growth Deal has now been signed on or about the date of this Agreement and the Parties wish
to enter into this agreement, the second governance agreement (this "Agreement"),]* to regulate
their respective roles and obligations in relation to the implementation of the Growth Deal and delivery
of the Growth Vision including (amongst other matters) the process and governance arrangements
for the approval of investments and expenditure under the Growth Deal via Approved Projects. It is
acknowledged and agreed by the Parties that, in signing this Agreement, the GA1 been brought to
an end and has been superseded and replaced by this Agreement. References to this "Agreement”
and "GA2" shall mean the same.

The Parties have established the Joint Committee as the entity that will ultimately be responsible for
overseeing the implementation of the Growth Deal and the delivery of the Growth Vision. The Joint
Committee consists of the Councils as the formal members of the Joint Committee supported by the
Advisers. The Councils are each a Party to this Agreement, have voting rights and obligations to
financially contribute to the Joint Committee as more particularly set out in this Agreement. The
Advisers, save for the Business Delivery Board, are each a Party to this Agreement and have
obligations to financially contribute to the Joint Committee. The Advisers, save for the Business
Delivery Board, shall advise the Councils but will not have formal voting rights in relation to any Joint
Committee Matter put before the Joint Committee but will, alongside the Councils, be required to
decide upon any "Reserved Matters" as more particularly set out in this Agreement.

The Parties have agreed to appoint Gwynedd Council to act as the Host Authority for and on behalf
of the Parties and to discharge the Joint Committee's obligations in relation to the implementation of

1 PM: To be updated to reflect Final Deal Terms.
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(F)

(G)

(H)

11

the Growth Deal and delivery of the Growth Vision pursuant to and in accordance with this
Agreement.

The Business Delivery Board is an unincorporated volunteer group of business sector experts in the
region that has been established as a sub-group to the Joint Committee. Consequently, the Parties
wish to invite the Chair of the Business Delivery Board to be an "Adviser" to the Joint Committee but,
it is acknowledged and agreed that, the Chair and/or the Business Delivery Board will not be a
signatory to this Agreement, is not a Party to this Agreement, and has no voting rights in relation to
any Joint Committee Matter or any Reserved Matter or any obligations to make any financial
contribution to the Joint Committee. The Business Delivery Board's draft terms of reference are set
out in Part 5 of Schedule 2 (Terms of Reference) of this Agreement which shall be reviewed and
approved by the Joint Committee as a Joint Committee Matter.

By entering into this Agreement, the Parties also confirm and accept the change of name of the
Portfolio Management Office to the Portfolio Management Office to reflect its terms of reference and
remit.

The Councils wish to enter into this Agreement and deliver the Growth Deal pursuant to the powers
conferred on them by sections 101, 102, 111 and 113 of the Local Government Act 1972,
section 1 of the Local Authority (Goods & Services) Act 1970, section 25 of the Local Government
(Wales) Act 1994, section 2, 19 and 20 of the Local Government Act 2000, section 9 of the Local
Government Wales Measure 2009 and all other enabling powers now vested in the Councils.?

DEFINITIONS AND INTERPRETATION

In this Agreement and the recitals, unless, the context otherwise requires the following terms shall
have the meaning given to them below:-

"Accounting Period" means those periods set out in paragraph 1 of Schedule 7
(Accounting Periods) as may be amended from time to time
in accordance with the terms of this Agreement

"Advisers" means the representatives of the bodies and individuals listed
below plus, subject to Clause 9.2.4 (Role of the Advisers),
any further individuals and/or bodies whom the Joint
Committee chooses to invite in that capacity from time to

time:-
@) Bangor University;
(b) Coleg Cambria;
(©) Grwp Llandrillo Menai;
(d) Glyndwr University; and
(e) Chair of the Business Delivery Board acting on
behalf of the Business Delivery Board
"Adviser Led Project" means Approved Project lead by a Project Sponsor who is an

Adviser (and not a Council)

"Advisers' Contribution" has the meaning given in Clause 15.5.1(a)(iv) (Funding)
"Advisers' Individual has the meaning given in Clause 15.5.6(b) (Advisors'
Contribution™ Contribution)

2 PM: Parties to please consider and satisfy themselves as to the powers that they have to enter into this Agreement. Please confirm or
raise any queries if any concerns.
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"Annual Budget"

"Annual Budget
Contributions”

"Approved Projects”

"Back-to-Back Agreement”

"Business Day"

"CEDR"
"Commencement Date"

"Confidential Information”

"Conflicts Policy"
"Council Matter"

"Councils"

"Councils' Contribution"

105335223.11\gg03

means the annual budget of the Host Authority held for and
on behalf of the Joint Committee as set out in Clause 15.4
(Annual Budget) which includes payment of any Joint
Committee Costs in accordance with this Agreement

has the meaning given in Clause 15.4.2 (Annual Budget)

means any project contained within a Project Business Case
approved for investment by the Joint Committee in
accordance with Clause 14 (Approval Process)

has the meaning given in Clause 15.5.4(f) (Councils'
Contribution and Advisors' Contribution)

means any day other than a Saturday or Sunday or a public
or bank holiday in England and/or Wales

means the Centre for Dispute Resolution
means the date of this Agreement

all know-how and other information whether commercial,
financial, technical or otherwise relating to the business,
affairs or methods of all or any Party, which is contained in or
discernible in any form whatsoever (including without
limitation software, data, drawings, films, documents and
computer-readable media) whether or not marked or
designated as confidential or proprietary or which is disclosed
orally or by demonstration and which is described at the time
of disclosure as confidential or is clearly so from its content
or the context of disclosure

has the meaning given in Clause 3.5.12(a) (Conflicts Policy);
has the meaning given in Clause 5.2 (Council Matter);

means the following:-

@) Conwy Council;

(b) Denbighshire Council;

(©) Flintshire Council;

(d) Gwynedd Council;

(e) Isle of Anglesey Council; and
)] Wrexham Council

Has the meaning given in Clause 15.5.1(a)(iii) (Funding);



"Councils' Supplementary
Payments"

"Decision Period"

"Delegations Policy"

"Data Protection Legislation"

"Defaulter Exit Date"

"Executive Support Group"

"GA1 Parties"

"GA Code of Conduct"

"Gateway Review"

"Grant Offer Letter"

"Growth Deal" or "North
Wales Growth Deal"

"Growth Deal Contribution

105335223.11\gg03

means the annual payment of £40,000 (forty thousand
pounds each) provided by each Council on an ongoing basis
to the Joint Committee to partly fund the Annual Budget of
the Joint Committee. For the avoidance of doubt, such
annual payment is in addition to any Annual Budget
Contribution and the Councils' Contribution to be provided
pursuant to this Agreement and is to be disregarded for the
purposes of calculating each Party's liability under the
definition of "Proportionate Basis" and "Population Basis".

means the period of twenty (20) Business Days from the date
of the Liability Report or such other longer time as is
unanimously agreed by all the Joint Committee

means the allocation of delegation set out in Schedule 1

means the Data Protection Act 2018 and General Data
Protection Regulations

means, where the material breach is not capable of remedy,
the day after the date that the notice served pursuant to
Clause 2.3 is deemed to be served or, where the material
breach is capable of remedy, the day after the last day that
the breach can be remedied and it has not been remedied in
that period as set out in the notice;

means the team established by the Partners to support the
Joint Committee and to give direction and advice to the
Portfolio Management Office on the implementation of the
Joint Committee's decisions as more particularly set out in
Clause 10 (Executive Support Group) and Part 2 of Schedule
3 (Executive Support Group's Terms of Reference)

means all the Councils and Advisers (a), (b), (c) and (d) only

means the code of conduct for the Advisers set out in
Schedule 7

means an independent assessment of programs and projects
to assess the progress and likelihood of successful delivery
anticipated to be on an annual basis

means the letter from the Welsh Government and the UK
Government to the Parties which confirms the terms and
conditions of the Growth Deal and the funding to be provided
and is appended to this Agreement at Schedule 12 (Grant
Offer Letter)

means the agreement between the Welsh Government, the
UK Government and the Parties to work together for the
people and businesses of North Wales, and deliver local
projects which will increase opportunity and prosperity in
communities across the region as more particularly set out in
the Grant Offer Letter on or about the date of this Agreement
in which sets out the terms of the "North Wales Growth Deal"

means the HMT Contribution and the WG Contribution



"Growth Vision"

"Host Authority"

n H MTII

"HMT Contribution"

"HMT Funding Conditions"

"Implementation Plan"

"Intellectual Property"

"Internal Costs"

"IP Material"

"Integrated Assurance and
Approval Plan"

"JC Unresolved Matter"

"Joint Committee"
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means the strategy for economic growth and development
within the North Wales Region agreed jointly by the Parties
and appended to this Agreement at Schedule 9

means the Council appointed under Clause 6 (Host Authority)
who shall be responsible for receiving and allocating funds for
and on behalf of the Parties for Approved Projects under the
Growth Deal and whose duties are set out under Clause 7
(Duties of the Host Authority) and references to Host
Authority and Host Authority shall mean the same

means Her Majesty's Treasury, a ministerial department of
the UK Government

means as defined in Clause 15.5.1(a)(i) (Funding)

means as defined in Clause 15.5.2(a)(ii) (HMT Contribution)

means the implementation plan that sets out, amongst other
things, the indicative process and timeline for the
procurement and implementation of the Growth Deal and is
attached to the [Grant Offer Letter] which is attached at
Schedule 12 (Grant Offer Letter) of this Agreement. For the
avoidance of doubt, this is a live document that forms part of
Schedule 12 for information only to confirm the position as at
the Commencement Date but will be updated from time to
time by the Parties in accordance with the terms of the Grant
Offer Letter

any and all patents, trademarks, trade names, copyright,
moral rights, rights in design, rights in databases, know-how
and all or other intellectual property rights whether or not
registered or capable of registration and whether subsisting
in the United Kingdom or any other part of the world together
with all or any goodwill relating to them and the right to apply
for registration of them

means as defined in paragraph 1.1 of Schedule 5 (Heads of
Expenditure)

the Intellectual Property in the Material

means the document to be submitted to WG as part of the
Joint Committee's reporting and approval process with WG in
relation to the Growth Deal

means as defined in Clause 9.6.5 (Joint Committee)

means the joint committee established by the GA1l Parties
pursuant to the terms of the GA1 and expanded under this
Agreement to include the Councils and the Advisers and
reference to the North Wales Economic Ambition Board,
NWEAB, the Economic Ambition Board and/or EAB shall
mean the same



"Joint Committee Costs"

"Joint Committee Matter"

"Joint Committee Meeting"

"Liability Report"

"Loan Funds"

"Local Authority"

"Lock In Period"

"Material"

"Member's Code of Conduct"

"Monitoring Officer"

"NNDR"

"Overarching Business Plan"
or "OBP"

"Personal Data"

"Population Basis"
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means as defined in paragraph 1.2 of Schedule 5 (Heads of
Expenditure) and excluding any Internal Costs (save for the
Internal Costs of the Host Authority in carrying out the duties
of the Host Authority which shall be accounted for as Joint
Committee Costs)

shall have the meaning given to it in Clause 5.1.2

means a meeting of the Joint Committee duly convened in
accordance with Clause 9 (Joint Committee)

means a report prepared by the Host Authority (or such other
Council nominated under Clause 19.3 (Withdrawal)) acting
reasonably setting out the financial and resource
commitments of the relevant Party under Clause 19
(Withdrawal) or 20 (Consequences of Termination) including
the items set out in Schedule 7 (Liability Report)

has the meaning given in Clause 15.5.4(a)(i)

a principal council (as defined in section 270 of the Local
Government Act 1972) or any body of government in Wales
established as a successor of a principal council

means six (6) years from the date of this agreement;

all data, text, graphics, images and other materials or
documents created, used or supplied by a Party in connection
with this Agreement unless before the first use or supply, the
Party notifies the other Parties that the data, text supplied is
not to be covered by this definition

means, in respect of any Council, the respective code of
conduct for that Council which their members are bound to
comply with;

means as defined in Clause 7.1.6 (Duties of the Host
Authority)

means the National Non Domestic Rates

means the overarching business plan approved and adopted
by the Parties at the Commencement Date to regulate the
implementation of the Growth Deal and the Growth Vision

means the personal data as defined in the Data Protection
Legislation

means the relevant proportion for each Council ("A%") by
reference to their respective fractional contribution as set out
in Clause 15.5.4(g) (Council's Contribution) which applies in
relation to the Council's Contribution only;



"Portfolio Business Case"

"Portfolio Management
Office"

"Programme"

"Programme Business Case"

"Programme Director"

"Programme Director Matter"

"Project Business Case"

"Project Sponsor"

"Proportionate Basis"

105335223.11\gg03

means a detailed business case for a portfolio of
Programmes and Projects which is subject to approval by the
UK and Welsh Governments and provides detail to the UK
and Welsh Governments as to how the Joint Committee
intends to deliver the Growth Deal

means the team lead by the Programme Director established
by the Joint Committee to assist the Joint Committee to
implement the Growth Deal and Growth Vision, to liaise with
the Executive Support Group as more particularly set out in
Part 2 (Portfolio Management Office) and Part3 of
Schedule 2 (Portfolio Management Office's Terms of
Reference)

means the five key programmes as more particularly set out
in the Growth Deal:

innovation in high value manufacturing
low carbon energy

agrifood and tourism

digital connectivity

land and property

means a detailed business case for the development and
implementation of a Programme which is subject to approval
by the UK and Welsh Governments

means the officer appointed as the programme director of the
Growth Deal and Growth Vision

shall have the meaning given to it in Clause 5.1.1

means a detailed business case for the development and
implementation of a Project which, once approved by the
Joint Committee in accordance with Clause 14 (Approval
Process), will result in that Project being an Approved Project
and the Project Business Case shall regulate the investment
into and delivery of that Approved Project

means an Adviser or third party or, in the case of a Regional
Project, the Host Authority (or another Council) acting on
behalf of the Joint Committee leading the delivery of an
Approved Project

means the relevant proportion for each Party by reference to
their respective fractional contribution as set out as follows:

Parties Proportion of Contribution
Conwy Council 1/8
Denbighshire Council 1/8
Flintshire Council 1/8
Gwynedd Council 1/8




The Isle of Anglesey | 1/8

Council

Wrexham Council 1/8

Bangor University 1/16
Wrexham University 1/16
Coleg Cambria 1/16
GRWP Llandrillo Menai 1/16

"Quarter Period" means those periods set out in paragraph 2 of Schedule 7

(Accounting Periods) as may be amended from time to time
in accordance with the terms of this Agreement

"Quarterly Report" means as defined in Clause 13.5.1 (Progress Monitoring)

"Regional Project” means an Approved Project led by Host Authority on behalf

of the Joint Committee for the benefit of the region

"Reserved Matter" shall have the meaning given to it in Clause 5.1.3

"s151 Officer" means as defined in Clause 7.1.6 (Duties of the Host
Authority)

"Translation Costs" means translation costs incurred by the Host Authority in

complying with any applicable legislation relating to its
obligations under this Agreement

"UKG" UK Government
"WG" Welsh Government
"WG Contribution” means as defined in Clause 15.5.1(a)(ii) (Funding)
"WG Funding Conditions" means as defined in Clause 15.5.3 (WG Contribution)
"Withdrawal Notice" means as defined in Clause 19.3

1.2 Interpretation

In this Agreement, except where the context otherwise requires:-

121

122

123

124
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the singular includes the plural and vice versa;

areference to any Clause, paragraph, Schedule or recital is, except where expressly stated
to the contrary, a reference to such Clause, paragraph, schedule or recital of and to this
Agreement;

any reference to this Agreement or to any other document shall include any permitted
variation, amendment or supplement to such document;

any reference to legislation shall be construed as a reference to any legislation as
amended, replaced, consolidated or re-enacted;

10



1.25 a reference to a public organisation (to include, for the avoidance of doubt, any Council)
shall be deemed to include a reference to any successor to such public organisation or any
organisation or entity which has taken over either or both functions and responsibilities of
such public organisation;

1.2.6 a reference to a person includes firms, partnerships and corporations and their successors
and permitted assignees or transferees;

1.2.7 the clause, paragraph and Schedule headings and captions in the body of this Agreement
do not form part of this Agreement and shall not be taken into account in its construction or
interpretation;

1.2.8 words preceding “include", "includes", "including” and "included" shall be construed
without limitation by the words which follow those words;

1.2.9 words importing the masculine shall be construed as including the feminine or the neuter
or vice versa; and

1.2.10 any reference to the title of an officer of any of the Councils shall include any person holding
such office from time to time by the same or any title substituted thereafter or such other
officer of the relevant Council as that Council may from time to time appoint to carry out the
duties of the officer referred to.

1.3 Schedules

131 The Schedules to this Agreement form part of this Agreement.

1.3.2 In the event of any discrepancy between the Clauses and the Schedules, the Clauses shall
take priority.

1.3.3 In the even of any discrepancy between the Schedules, Schedule 1 (Delegations Policy)
shall priority over all other Schedules.

2. COMMENCEMENT, DURATION AND TERMINATION
21 Commencement

This Agreement shall take effect on the Commencement Date.

2.2 Duration of the Agreement

This Agreement shall continue in full force and effect from the Commencement Date until the earlier

of:
(@) all the Parties agree in writing to its termination and the consequences of such
termination; or
(b) there is only one remaining Council who has not withdrawn from this Agreement
in accordance with Clause 19 (Withdrawal).
2.3 Termination
23.1 Without prejudice to any other rights or remedies, this Agreement may be terminated in

105335223.11\gg03

relation to any Party ("Defaulter") by the other Parties ("Non-Defaulting Parties") acting
unanimously in giving written notice to the Defaulter effective on receipt where the Defaulter
materially breaches any of the provisions of this Agreement and in the case of a breach
capable of remedy fails to remedy the same within thirty (30) Business Days (or such other
period as agreed by the Non-Defaulting Parties) of being notified of each breach in writing
by the Non-Defaulting Parties and being required to remedy the same. The decision to
give written notice to the Defaulter shall be a Reserved Matter.
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3.1

3.2

3.3

3.4

3.5

2.3.2 Subject always to the provisions set out in Clause 20 (Consequences of Termination),
where notice is given under Clause 2.3.1 above and the material breach is not capable of
remedy or, in the case of a breach capable of remedy, the Defaulter fails to remedy such
breach within the time period set out in the notice above, Clause 20 (Consequences of
Termination) of this Agreement shall apply and the Defaulter shall be deemed to have
withdrawn from its role as a Council member of the Joint Committee or Adviser for the Joint
Committee (as applicable) and a Party to this Agreement as at the Defaulter Exit Date.

PRINCIPLES AND KEY OBJECTIVES

The Parties intend this Agreement to be legally binding.

The Parties agree to work together to discharge the Parties' obligations in relation to the
implementation of the Growth Deal and the Grown Vision pursuant to and in accordance with this

Agreement.

The Parties agree and acknowledge that the Growth Deal and Growth Vision shall be delivered in
accordance with the:-

(@) Implementation Plan;

(b) OBP;

(©) any Porfolio Business Case;

(d) any Programme Business Case; and

(e) the Project Business Cases.
Objectives

The Parties acknowledge and agree that the North Wales Growth Vision objectives are:-

34.1 to improve the economic, social, environmental and cultural well-being of the North Wales
Region;

3.4.2 to support and retain young people in the communities situated in the North Wales Region;
3.4.3 to address worklessness and inactivity across the North Wales Region; and

344 to support and enable private sector investment in the North Wales Region, to boost
economic productivity and to improve the economic and employment performance of the
North Wales Region.

Principles

Without prejudice to the terms of this Agreement, the Parties agree that they will conduct their
relationship in accordance with the following principles:-

351 Openness and Trust

In relation to this Agreement the Parties will be open and trusting in their dealings with each
other, make information and analysis available to each other, discuss and develop ideas
openly and contribute fully to all aspects of making the joint working successful. Whilst
respecting the mutual need for commercial confidentiality, the Parties will willingly embrace
a commitment to transparency in their dealings and in particular a need to comply with
statutory access to information requirements including the Environmental Information
Regulations 2004 and the Freedom of Information Act 2000 and supporting codes of
practice. The Parties will be aware of the need for and respect matters of commercial
confidentiality and potential sensitivity;

105335223.11\gg03 12



3.5.2

3.5.3

354

3.55

3.5.6

3.5.7

3.5.8

3.5.9

3.5.10

105335223.11\gg03

Commitment and Drive

The Parties will be fully committed to working jointly, will seek to fully motivate employees
and will address the challenges of delivering the Growth Deal with enthusiasm and a
determination to succeed,;

Skills and Creativity

The Parties recognise that each brings complimentary skills and knowledge which they will
apply creatively to achieving the Parties' objectives, continuity, resolution of difficulties and
the development of the joint working relationship and the personnel working within it. It is
recognised that this will involve the appreciation and adoption of common values;

Effective Relationships

The roles and responsibilities of each Party will be clear with relationships developed at the
appropriate levels within each organisation with direct and easy access to each other's
representatives;

Developing and Adaptive

The Parties recognise that they are engaged in what could be a long term business
relationship which needs to develop and adapt and will use reasonable endeavours to
develop and maintain an effective joint process to ensure that the relationship develops
appropriately and in line with these principles and objectives;

Reputation and Standing

The Parties agree that, in relation to this Agreement and the Growth Deal generally, they
shall pay the utmost regard to the standing and reputation of one another, and act with
regard to each Party's own employer and member codes of conduct and shall not do or fail
to do anything which may bring the standing or reputation of any other Party into disrepute
or attract adverse publicity to any other Party.

Act in the Public Interest

The Parties acknowledge and agree that the Joint Committee is a public body administering
and directing public resource and finance in the public interest. The Parties and each
representatives of the Parties has a duty to accordingly act in accordance with that
fundamental duty — to act solely in the public interest.

Reasonableness of Decision Making

The Parties agree that all decisions made in relation to this Agreement and the Growth
Deal generally shall be made by them acting reasonably and in good faith;

Necessary Consents

Each Party hereby represents to the other Parties that it has obtained all necessary
consents sufficient to ensure the delegation of functions and responsibilities provided for
by this Agreement; and

Members, Officers, Directors and Employees Commitments

Each Party shall use its reasonable endeavours to procure that their respective members,

officers, directors and employees who are involved in the Growth Deal shall at all times act
in the best interests of the Growth Deal, and act with regard to each Party's own employer

13



and member codes of conduct, devote sufficient resources to deliver the Growth Deal and
respond in a timely manner to all relevant requests from the other Parties.

3.5.11 Code of Conduct
€) The Councils agree, in relation to this Agreement, the implementation of the
Growth Deal and the delivery of Growth Vision that their members conduct will
be governed by their respective Council Codes of Conduct for Members as
amended from time to time when acting as a Member of the Joint Committee.
(b) The Advisers agree, in relation to this Agreement, the implementation of the
Growth Deal and the delivery of the Growth Vision that they shall act in
accordance with the GA Code of Conduct when acting as an Adviser of the Joint
Committee.
(©) In all other respects, any representatives in any other group or sub-group
including but not limited to the Executive Support Group and the Portfolio
Management Group shall follow the Conflicts Policy only.
3.5.12 Conflicts Policy
(a) The Parties agree and shall comply with the conflicts of interest policy ("Conflicts
Policy™) of NWEAB which is attached at Schedule 11 (Conflicts Policy) which
sets out the guidelines and procedures for identifying, monitoring and managing
actual and potential conflicts of interest.
(b) The Conflicts Policy is intended to complement, and work alongside, the Codes
of Conduct. However, please report any discrepancy immediately to the
NWEAB's Monitoring Officer in accordance with Schedule 11 (Conflicts Policy).
(© It is acknowledged and agreed that:
0] in the event of any discrepancy between the relevant Council Code of
Conduct and the Conflicts Policy, the relevant Council Code of Conduct
shall take precedence; and
(ii) in the event of any discrepancy between the GA Code of Conduct and
the Conflicts Policy, the Conflicts Policy shall take precedence.
4, GOVERNANCE
4.1 The Parties acknowledge and agree that this Agreement contains the key governance provisions to

be followed by the Parties in relation to implementation of the Growth Deal and the delivery of the
Growth Vision to include (but not limited to) the following key principles:

4.1.1

4.1.2

4.1.3

105335223.11\gg03

the Parties have formed the Joint Committee as more particularly detailed in Clause 9 (Joint
Committee) and appointed the Host Authority as set out in Clause 6 and 7 of this
Agreement;

the Joint Committee and the Host Authority are supported by the Executive Support Group
(Clause 10) and the Portfolio Management Office (Clause 11), the Transport Sub-
Committee and any other sub-committees or sub-groups established by the Joint
Committee pursuant to Clause 9.9.1 (Sub-Committees and Sub-Groups) and the
Programme Director is responsible for the management of the Portfolio Management Office
and reports directly to the Joint Committee; and

Clause 5 (Decision Making) details the key decision making powers of the Joint Committee
and Clause 12 (Scrutiny) contains key scrutiny provisions.
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5.1

52

6.1

6.2

6.3

6.4

DECISION MAKING

In terms of the need for decisions and other actions to be taken and carried out during the term of
this Agreement, the Parties have identified the following three categories together with the means by
which they will be taken:-

5.1.1 "Programme Director Matter" - being a matter which it is expected that the Programme
Director will be able to make a decision upon and have the power to bind the Parties and
the Joint Committee in doing so;

5.1.2 "Joint Committee Matter" — being a matter which it is expected that the Council
representative (or appropriate deputy) of each Council appointed pursuant to this
Agreement (but not the Adviser representatives) upon which it will be able to make a
decision upon and have the power to bind the Parties and the Joint Committee in doing so;
and

5.1.3 "Reserved Matter" — being a matter which, subject to Clause 5.2 (Council Matter), will have
to be referred to each Party for a decision and, for the avoidance of doubt, that matter
requiring a decision will not be dealt with by the Joint Committee until the decision shall
have been agreed unanimously by all of the Parties and such decision (once reached) shall
bind the Parties and the Joint Committee in doing so,

and in each case, such matters are identified in Schedule 1 (Delegations Policy).
Council Matter

521 Notwithstanding the provisions set out in Clause 5.1 (Decision Making) and elsewhere in
this Agreement, it is acknowledged and agreed that any decision in relation to a Council
Matter will be a matter for the Councils only (and not the Advisers) and, for the avoidance
of doubt, a Council Matter shall not be dealt with by the Joint Committee until the decision
shall have been agreed unanimously by all of the Councils and such decision (once
reached) shall bind the Parties and the Joint Committee in doing so.

522 A "Council Matter" means:
€)) any change to the Councils' Supplementary Payments; and/or
(b) a decision pursuant to Clause 9.1.3 (Corporate Joint Committee).
THE HOST AUTHORITY

The Parties (acting severally) have agreed, with effect from the Commencement Date, that Gwynedd
Council will act as the Host Authority responsible for discharging the Parties' obligations in relation
to the Growth Deal and otherwise supporting the Joint Committee pursuant to and in accordance
with this Agreement for and on behalf of the Parties and Gwynedd Council agrees to act in that
capacity subject to and in accordance with the terms and conditions of this Agreement.

Gwynedd Council may in its absolute discretion elect to withdraw from its role as Host Authority to
the Joint Committee (but remain as a Council member of the Joint Committee and a Party to this
Agreement) by giving written notice of such intent to each Party that it wishes to withdraw from its
role as Host Authority commencing three months from the date the notice is deemed to be served.

Where the Host Authority defaults and the Agreement is terminated in respect of it pursuant to
Clause 2.3 (Termination) or the Host Authority withdraws pursuant to Clause 6.2 (The Host Authority)
above or withdraws from the Agreement pursuant to Clause 19 (Withdrawal), then the replacement
Host Authority will be appointed by the Joint Committee and the withdrawing or, as applicable,
defaulting Host Authority will not have the right to vote in regard to any such appointment.

Where a replacement Host Authority is appointed pursuant to Clause 6.3 above, any reference to
Gwynedd Council (in its capacity as the initial Host Authority) shall be read with reference to the

105335223.11\gg03 15



replacement Host Authority and Gwynedd Council shall use its reasonable endeavours to ensure the
smooth hand over of all key information and documentation relating to the Growth Deal to the
replacement Host Authority including (but not limited to) facilitating the novation/assignment of the
Grant Offer Letter to the new replacement Host Authority where required by the Joint Committee.

6.5 The Host Authority shall act as the Host Authority and shall receive:-
6.5.1 any Growth Deal Contribution received for and on behalf of the Parties;
6.5.2 the Councils' Contribution;
6.5.3 the Advisers' Contributions;
6.5.4 the Annual Budget Contributions;
6.5.5 the Councils' Supplementary Contributions; and
6.5.6 any other funding that may be received from time to time in relation to the Growth Deal,

and shall hold and manage such funds in accordance with the terms of this Agreement.

7. DUTIES OF THE HOST AUTHORITY
7.1 For the duration of this Agreement, the Host Authority shall:-
7.1.1 act diligently and in good faith in all its dealings with the other Parties and it shall use its

7.1.2

7.1.3

7.1.4

7.1.5

105335223.11\gg03

reasonable endeavours to discharge the Parties' obligations in relation to the
implementation of the Growth Deal and delivery of the Growth Vision pursuant to and in
accordance with this Agreement and all applicable legislation including but not limited to:-

€)) the Well-being of Future Generations (Wales) Act 2015;
(b) Welsh Language (Wales) Measure 2011;
(© any compliance notice issued under the Welsh Language (Wales) Measure 2011

in respect of the Joint Committee (if applicable); and

(d) the Local Authorities (Executive Arrangements) (Decisions, Documents and
Meetings) (Wales) Regulations 2001 (as amended);

act as the Host Authority and primary interface (on behalf of itself and the other Parties)
with the WG, the UKG and the European Regional Development Fund and any other body
necessary to discharge the Parties' obligations in relation to the implementation of the
Growth Deal and delivery of the Growth Vision;

act as the Host Authority to hold any funds received directly from WG, UKG, the European
Regional Development Fund (if any), the Parties and/or any other sources (if any) in relation
to the Growth Deal and only to use and release such funds as agreed in accordance with
the terms of such funding and this Agreement;

act as the Host Authority to hold land and/ or any other assets procured under any
Approved Project on trust for the Parties pursuant to the terms of the relevant Project
Business Case and such Project Business Case shall detail the purchase, leasing or
otherwise of any assets as well as the disposal of the same.

without assuming responsibility for the delivery of any specific Growth Deal project and
within the limitation of the funding provided to it (as part of the Joint Committee Costs),
provide the support services required to facilitate the work of the Joint Committee (and its
sub committees and groups established pursuant to Clauses 9.7.4 and 9.8), including, but
not limited to, financial, human resources, legal, ICT, estates, information management,
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7.1.6

7.1.7

7.1.8

internal audit and procurement services. For the avoidance of doubt, the provisions of this
Clause 7.1.5 shall not serve to fetter the ability of the Host Authority to enter into
arrangements with any of the other Parties to provide the aforementioned services on its
behalf.

without assuming responsibility for the delivery of any specific Growth Deal project, provide
for the Host Authority's Chief Finance Officer ("s151 Officer") and Monitoring Officer (or
their nominated deputies) (the "Monitoring Officer”) to act, respectively, as the
s151 Officer and Monitoring Officer to the Joint Committee; and

without limitation to its roles under the preceding provision of this Clause 7.1.7, have
responsibility for, but not limited to administering the financial affairs of the Joint Committee
(and its sub committees and groups established pursuant to 9.7.4 and 9.8), including
accounting for VAT, keeping financial records, ensuring that the annual accounts of the
Joint Committee are prepared in accordance with the Code of Practice on Local Authority
Accounting and making arrangements for the external audit of the Joint Committee.

employ the Portfolio Management Office as set out in Clause 11 (Portfolio Management
Office).

8. DUTIES OF THE OTHER PARTIES

8.1 For the duration of this Agreement, the other Parties shall act diligently and in good faith in all their
dealings with the Host Authority and shall use their respective reasonable endeavours to assist the
Host Authority to discharge the Parties' obligations in relation to the implementation of the Growth
Deal and delivery of the Growth Vision pursuant to and in accordance with this Agreement and all
applicable legislation including but not limited to:-

8.1.1 the Well-being of Future Generations (Wales) Act 2015;
8.1.2 Welsh Language (Wales) Measure 2011;
8.1.3 any compliance notice issued under the Welsh Language (Wales) Measure 2011 to any
individual Party; and
8.1.4 the Local Authorities (Executive Arrangements) (Decisions, Documents and Meetings)
(Wales) Regulations 2001 (as amended);
8.2 It is acknowledged and agreed that the obligations and liabilities of each Party shall bind any

successor entity in the event of any Council or Adviser re-organisation.

9. JOINT COMMITTEE
9.1 Establishment of the Joint Committee
9.1.1 The Councils have established the Joint Committee in accordance with this Agreement for
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the purposes of:-

€) co-ordinating the planning and delivery of the Growth Deal and the Growth Vision;

(b) providing direction for key strategies in support of paragraph (a) uwchben, in
particular transport, skills and employment, economic development and land use
planning;

(©) uniting the Parties, other public sector bodies, charities and businesses around

common purpose in support of (a) uwchben;

(d) providing direction to any sub-committees or sub-groups that the Joint Committee
chooses to appoint including the commissioning of specific tasks or projects;
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9.1.2

9.1.3

(e) proposing new projects to be considered by NWEAB as part of the Growth Deal
to be developed by way of a Project Business Case in accordance with the
Overarching Business Plan and this Agreement;

() deliberating on such projects to assess whether further due diligence is warranted
and reaching agreement on the costs that should be incurred undertaking further
appraisal work;

(9) finalising and approving any Project Business Cases pursuant to Clause 13;

(h) reviewing the OBP (and updating if required) in accordance with Clause 13
(Business Case);

® taking all necessary decisions to pursue the aims and objectives of the Growth
Vision; and
0] carrying out the functions set out in Part 1 of Schedule 2 (Joint Committee Terms

of Reference).
The Joint Committee shall not have power to approve any Reserved Matter.

The Parties acknowledge the inclusion of a corporate joint committee in the Local
Government and Elections Bill introduced on the 18" of November 2019 and that the
Parties may, where not mandated by legislation chose to undertake or procure the
undertaking of a detailed review to establish the full consequences of such corporate joint
committee for the Joint Committee including (but not limited to) the obligations and liabilities
of the Joint Committee and/or the Councils and/or the Advisers under this Agreement, the
Growth Vision, the Growth Deal and any other relevant documentation. Any decision to
change to a corporate joint committee shall be a "Council Matter".

9.2 Role of the Advisers

9.2.1

9.2.2

9.2.3

9.24
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The Councils have invited the Advisers to support the Joint Committee to plan and deliver
the Growth Deal and the Growth Vision and discharge all related obligations and liabilities
as more particularly set out in this Agreement.

It is acknowledged and agreed that the Advisers, save for the Business Delivery Board and
such other Adviser appointed by the Joint Committee in accordance with this Agreement:

€)) are each a Party to this Agreement;

(b) are an Adviser to (but not a formal executive member) of the Joint Committee;

(© have the right to attend and speak at meetings of the Joint Committee but will not
have formal voting rights in relation to any Joint Committee Matter put before the

Joint Committee;

(d) will, alongside the Councils, be required to decide upon any "Reserved Matters";
and

(e) have agreed to financially contribute to the Joint Committee,
each as more particularly set out in this Agreement.

It is acknowledged and agreed that only Clauses 9.2.2(b) and 9.2.2(c) apply to the non-
signatory Advisers

The Joint Committee may invite, subject to any reasonable requirements, (and later

remove) further bodies or organisations to become non signatory Advisers (but not a Party
to the Agreement) Any decision to appoint or later remove further bodies or organisations
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as a signatory Adviser who is or will be a Party to the Agreement to provide financial support
to the Joint Committee shall be a Reserved Matter.

9.3 Appointment of the Programme Director

9.3.1

9.3.2

The Programme Director has been appointed by the Joint Committee to, amongst other
matters:

€) support the Joint Committee to fulfil its obligations and liabilities under this
Agreement;

(b) Lead the Portfolio Management Office;
(c) support the Executive Support Group;
(d) attend meetings of the Joint Committee and Executive Support Group;

(e) make Programme Director Matter decisions as set out in Schedule 1 (Decision
Matrix); and

()] report directly to the Joint Committee.
The Programme Director shall be employed by the Host Authority on behalf of the Joint

Committee and any cost or liability of such employment shall be accounted for as Joint
Committee Costs and recoverable by the Host Authority from the Joint Committee.

9.4 Appointment of Representatives to the Joint Committee

94.1

9.4.2

9.4.3

9.4.4

9.4.5

9.4.6
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Each Party shall appoint one (1) representative to the Joint Committee. The Councils shall
be represented by the Leader for the time being of each Council, and the Advisers shall be
represented by the Chief Executive or equivalent of each Adviser, or such other person of
sufficient status and authority as the Adviser shall notify to the Host Authority.

Each Party shall be entitled from time to time to appoint a named deputy for its
representative and shall inform the Host Authority Monitoring Officer within one (1) calendar
month of the Commencement Date of the details of it's deputy. Any deputies may attend
meetings of the Joint Committee but, in the case of a Council deputy, shall only be entitled
to speak and vote at such meetings in the absence of his or her corresponding principal
and, in the case of an Adviser deputy, shall only be entitled to speak at such meetings in
the absence of his or her corresponding principal. Deputies must be of sufficient status and
authority to undertake the role.

The Parties may, at their discretion, replace their representatives (and their respective
deputies) provided that such replacement shall be on the same basis as the original
appointed and provided further that no representative shall be removed or replaced by any
Party without that Party giving prior written notice as soon as reasonably practicable .

The chairperson of the Joint Committee shall be a representative of a Council appointed to
the Joint Committee and shall be appointed on an annual basis from a Council member by
the Joint Committee at the Annual General Meeting. The chairperson shall not have a
casting vote.

The vice chairperson of the Joint Committee shall be a representative of a Council
appointed to the Joint Committee and shall be appointed on an annual basis from a council
member by the Joint Committee at the Annual General Meeting. The vice chairperson shall
not have a casting vote and his/her role shall be to perform the role of the chairperson when
the chairperson is not in attendance.

Each Party may, at their discretion, replace their representative (and their respective
deputies) appointed to the Joint Committee, provided that:-
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(@) at all times, they have a representative appointed to the Joint Committee in
accordance with the roles identified in Part 1 of Schedule 2 (Joint Committee
Terms of Reference);

(b) any such replacement shall have no lesser status or authority than that set out in
Part 1 of Schedule 2 (Joint Committee Terms of Reference) unless otherwise
agreed by the Parties; and

(©) the details of any such representative shall be notified to the other Parties in
writing, to replace the relevant details set out in 9.4.1 and 9.4.4 above

9.5 Joint Committee Meetings

9.5.1

9.5.2

9.5.3

9.54

955

Unless the Joint Committee decides otherwise (e.g. if a meeting is deemed not to be
required), the Joint Committee shall meet either on a bi-monthly basis or as and when
required in accordance with the timetable for the delivery of the Growth Deal or the Growth
Vision. Ordinary Meetings shall be convened in accordance with a "Calendar of Meetings"
to be approved by the Joint Committee and upon giving the requisite statutory notice (to be
issued through the Host Authority) to deliberate on the Joint Committee Matters referred to
in Schedule 1 (Delegations Policy) and the Head of Democratic Services of the Host
Authority shall be the "Proper Officer" for convening the meetings.

The expectation is that all of the Councils and Advisers attend all meetings of the Joint
Committee where possible.

Any Council and/or Adviser may by written request made to the Host Authority no later
than 15 (fifteen) clear working days prior to the date of the meeting to the Host Authority
request that a matter be considered at the next meeting of the Joint Committee. Such
request shall include a summary of the matter and the decision, if any sought.

The Host Authority shall ensure that all agendas and relevant information and reports in
relation to a Joint Committee meeting are circulated in a timely manner and in any event in
accordance with legislative requirements.

Any representative may, where he or she views that a matter requires urgent consideration,
reguest to the Chairperson at the start of a Joint Committee meeting that such urgent item
is added to the agenda, but its inclusion will be a matter for the Chairperson to decide in
accordance with legislative requirements

9.6 Joint Committee Decisions

9.6.1

9.6.2

9.6.3

9.6.4
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The quorum necessary for a Joint Committee meeting shall be a representative or deputy
from at least 4 (four) Councils.

At meetings of the Joint Committee each representative or appropriate deputy (in the
absence of the relevant representative) from each Council only shall have 1 (one) vote.

At meetings of the Joint Committee, each representative or appropriate deputy (in the
absence of the relevant representative) from each Adviser shall have the right to advise
the Joint Committee on decisions and their views shall be recorded by the Joint Committee.
Whilst it is not intended that the Advisers shall have formal voting rights, the Joint
Committee shall give consideration to any views or representations made by the Advisers
and where Advisers do not agree with a proposed decision the Joint Committee shall
consider (acting in good faith) declaring a matter a JC Unresolved Matter (as more
particularly set out in Clause 9.6.5 below).

Decisions at a meeting of the Joint Committee require a simple majority vote of the

representatives (or deputies as applicable) from the Councils in attendance, provided that
if:-
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9.6.5

9.6.6

(@) the votes are tied (ie a deadlock); or
(b) two or more of the Councils and/or Advisers make such a request at the meeting,

that decision shall be declared a JC Unresolved Matter to be dealt with in accordance with
Clause 9.6.5.

If, at a meeting of the Joint Committee, a matter is not determined, that matter ("JC
Unresolved Matter") shall be deferred for consideration at the next ordinary meeting of the
Joint Committee meeting or such sooner time as shall be agreed. If at the reconvened
Joint Committee meeting any decisions relating to a JC Unresolved Matter shall require a
simply majority vote of the representatives (or deputies as applicable) from the Councils
only in attendance, provided that if the votes are tied (ie a deadlock) the JC Unresolved
Matter shall not be agreed and shall not be implemented by the Joint Committee. For the
avoidance of doubt, the Advisers shall have no right to declare that a JC Unresolved Matter
remains a JC Unresolved Matter at the reconvened Joint Committee meeting.

The Host Authority will publish a notice of the decisions of the Joint Committee and its sub-
committees in accordance with the requirements of the Local Authorities (Executive
Arrangements) (Decisions, Documents and Meetings) (Wales) (Amendment) Regulations
2002/1385/ and shall serve a copy of the said notice on the Head of Democratic Services
of each of the Council and the Advisers to the Joint Committee within the time table set out
in its standing orders,

9.7 Joint Committee Procedures

9.7.1

9.7.2

9.7.3

9.7.4

9.7.5

Each Party shall provide all information reasonably required upon request by the Joint
Committee to the Programme Director and shall comply with any decisions of the Joint
Committee to request such information.

Each Party shall consult with the other Parties to ensure the diligent progress of the day to
day matters relating to the discharge of the Parties' obligations in relation to the delivery of
the Growth Deal.

Where a Party wishes to provide any information and/or serve a notice or demand on the
Joint Committee, this should be served on the Programme Director in accordance with
Clause 27 (Notices) and Schedule 3 (Parties' Details). The Programme Director shall keep
a record of all information, notices and demands received and shall update each
representative promptly.

The Parties acknowledge and agree that the Joint Committee shall save as varied by this
Agreement adopt (as applicable) the Host Authority's prevailing Executive standing orders,
contract standing orders, financial procedure rules, and such other applicable policies and
procedures for and behalf of the Parties in the discharge of its obligations under this
Agreement and that the Host Authority's s151 Officer and Monitoring Officer (or their
nominated deputies) shall, respectively, act as the s151 officer and Monitoring Officer to
the Joint Committee.

The Advisers acknowledge and agree that their representative or deputy shall comply with
the terms of the GA Code of Conduct and the Councils acknowledge and agree that their
representative or deputy shall comply with the respective Members Code of Conduct of the
Council that they represent.

9.8 Joint Committee may Delegate

9.8.1
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The Joint Committee may delegate any of the powers which are conferred on them under
this Agreement as "Joint Committee Matters" or forming part of their terms of reference
pursuant to Part 1 (Joint Committee Terms of Reference):-

€) to a sub-committee or an officer of one of the councils; and/or
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9.8.2

9.8.3

(b) to the Programme Director;

to such an extent, in relation to such matters referred to in this Clause 9.8.1 and on such
terms and conditions as they think fit from time to time (subject to any restrictions that may
be imposed upon such delegation by the Joint Committee).

The Joint Committee may allow that such delegation shall automatically authorise further
delegation of the Joint Committee's powers by any person to whom they are delegated
provided that the Joint Committee specifically states this within such delegation authority.

The Joint Committee may revoke any delegation in whole or part, or alter its terms and
conditions at any time.

9.9 Sub-Committees and Sub-Groups

9.9.1

9.9.2

9.9.3

9.9.4

9.95

The Joint Committee may create sub-committees, sub-groups, project management bodies
or special purpose vehicles (subject to the need to obtain approval for a local authority
trading company established under the Local Government Act 2003 as a Reserved Matter)
as it sees fit from time to time in order to support and deliver its Terms of Reference
contained within Part 1 of Schedule 2 (Terms of Reference).

Sub-committees to which the Joint Committee delegates any of its powers must follow
procedures which are based as far as they are applicable on those provisions of this
Agreement which govern the taking of decisions by the Joint Committee.

The Joint Committee shall establish the membership, rules of procedure or terms of
reference for all or any such sub-committees or sub-groups or project management bodies
to, amongst other matters, clarify their respective role and scope of any delegation which
shall be approved by the Joint Committee

Pursuant to and in accordance with the GAL, the Joint Committee established a Transport
Sub-Committee and the terms of reference for the Transport Sub-Committee, subject to
the Joint Committee powers to vary and or revoke such delegation in accordance with
Clause 9.8 uwchben, are set out in Part 4 of Schedule 2.

It is acknowledged and agreed by the Parties that the sub-committees or groups referred
to in this Agreement:

€)) shall undertake a number of functions including but not limited to programme
and project management, scrutiny, challenge and/or consultation services
pursuant to their terms of reference; and

(b) shall not have any delegated decision making powers (unless otherwise
expressly granted by the Joint Committee).

10. EXECUTIVE SUPPORT GROUP

10.1 Establishment of the Executive Support Group

10.1.1

10.1.2
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Pursuant to and in accordance with the GA1, the Parties established the Executive Support
Group to support the Joint Committee and to give direction and advice to the Portfolio
Management Office on the implementation of the Joint Committee's decisions as more
particularly set out in Part2 of Schedule 2 (Executive Support Group's Terms of
Reference).

The Programme Director has been appointed by the Joint Committee and is responsible
for advising the Executive Support Group and leading the Portfolio Management Office to
support the Joint Committee to fulfil its obligations and liabilities under this Agreement. The
Programme Director shall report directly to the Joint Committee.
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10.2 Appointment of Representatives to the Executive Support Group

10.2.1

10.2.2

10.2.3

10.2.4

In accordance with the Executive Support Group’s terms of reference each Party shall
appoint one senior officer representative to the Executive Support Group. The chairperson
shall be such representative as the Joint Committee may determine from time to time who
will be responsible for leading the Executive Support Group. The chairperson shall be re-
appointed every two years.

Each Party shall be entitled from time to time to appoint a deputy for its senior officer and
such deputy (in each case) shall be entitled to attend meetings of the Executive Support
Group in place of its senior officer.

The Parties shall, at their discretion, replace their representatives (and their respective
deputies) appointed to the Executive Support Group provided that such replacement shall
be on the same basis as the original appointed and provided further that no senior officer
of the Executive Support Group shall be removed or replaced by any Party without that
Party giving prior written notice as soon as reasonably practicable and in any event within
ten (10) Business Days of its intention to remove or replace that representative.

For the avoidance of any doubt, the Internal Costs incurred by the Councils and the
Advisers providing such representatives shall be accounted for as follows:

(a) in relation to the Programme Director, Clause 9.3.2 (Appointment of the
Programme Director) shall apply;

(b) each senior office representative (and deputy) shall be employed by their own
Council or Adviser (as appropriate), in all other cases, Clause 15.2 (Internal
Costs) shall apply.

(©) in relation to the s151 Officer and Monitoring Officer, the Internal Costs shall be
accounted for as Joint Committee Costs and recoverable by the Host Authority
from the Joint Committee; and

(d) in relation to the other representatives, it is anticipated that these shall be
accounted for by the entities themselves unless the cost of these are agreed with
and charged to the Host Authority and/or the Joint Committee and, in such
circumstances, shall be accounted for as Joint Committee Costs.

10.3 Executive Support Group Meetings

10.3.1 The Executive Support Group shall meet as and when required in accordance with the
timetable for the Growth Deal and the Growth Vision and the requirements of the Joint
Committee meeting cycle, Executive Support Group Decisions
10.3.2  The Executive Support Group shall not have any decision making powers pursuant to this
Agreement.
11. PORTFOLIO MANAGEMENT OFFICE
111 Establishment of the Portfolio Management Office
11.1.1  Pursuant to and in accordance with the GA1, the Joint Committee established the Portfolio
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Management Officeto assist the Joint Committee to implement the Growth Deal and
Growth Vision, to liaise and take direction from the Executive Support Group and to
undertake the day-to-day management of the Joint Committee’s functions as more
particularly set out in Part 3 of Schedule 2 (Portfolio Management Office's Terms of
Reference). By entering into this Agreement, the Parties also confirm and accept the
change of name of the Portfolio Management Officeto the Portfolio Management Office to
reflect its terms of reference and remit.
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11.2

11.3

12.

121

12.2

12.3

13.

131

11.1.2 The Programme Director has been appointed by the Joint Committee and is responsible
for leading the Portfolio Management Office to support the Joint Committee to fulfil its
obligations and liabilities under this Agreement. The Programme Director shall report
directly to the Joint Committee.

Appointment of individuals to the Portfolio Management Office

11.2.1 The Portfolio Management Office shall consist of the Programme Director and such other
posts as the Joint Committee may approve from time to time

11.2.2 The Host Authority, acting on the instructions of the Joint Committee or the Programme
Director (following any decision made by the Joint Committee about the same), shall
employ each of the officers and any other individuals agreed pursuant to Clause 11.2
(Portfolio Management Office) making up the Portfolio Management Office and any cost or
liability of such employment shall be accounted for as Joint Committee Costs and
recoverable by the Host Authority from the Joint Committee.

11.2.3  All Staff employed in the Portfolio Management Office shall be appointed on the terms and
conditions of employment including, for the avoidance of doubt the pay and grading of the
Host Authority.

Programme Director and Portfolio Management Office Decision Making

11.3.1 The Programme Director shall decide the Programme Director Matters as set out in
Schedule 1 but may, where appropriate delegate such decisions to staff where that is
appropriate having regard to their role and seniority.

AUDIT AND SCRUTINY

The Host Authority shall be responsible for providing internal audit services to the Joint Committee
and audit reports in relation to the Joint Committee shall be considered by its audit committee in
accordance with its usual rules and practices. It will make its recommendations to the Joint
Committee or Programme Director as it deems appropriate. The Programme Director shall be notified
in writing of an intention to report anything the Audit Committee. For the avoidance of doubt an
annual internal audit report shall be submitted by the Host Authority Audit Manager to the Joint
Committee.

The Joint Committee and its Sub-Committee shall be subject to over view and by any of the Councils
relevant scrutiny committees only which shall take place in accordance with the Scrutiny Protocol set
out in Schedule 3 (Scrutiny Protocol).

If a decision is called in by one or more of the Councils, it is acknowledged and agreed that the
implementation of such a decision shall, save in the case of matters determined to be Urgent Matters
in accordance with the Scrutiny Protocol, be suspended by the Joint Committee until the outcome of
the call in has been communicated to the Joint Committee and considered by it in accordance with
the Scrutiny Protocol.

BUSINESS PLAN

OBP

13.1.1  The decision to approve and adopt the OBP is a "Reserved Matter".

13.1.2 The Parties have prepared and adopted on the date of this Agreement a 5 (five) year
overarching business plan (the "OBP") which, amongst other matters, sets out the Parties'

objectives and priorities for the delivery of the Growth Deal and is attached at Schedule 10
(OBP) to this Agreement.
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13.2 Updated OBP

13.2.1

13.2.2

13.2.3

13.2.4

13.2.5

13.2.6

13.2.7

The OBP may be reviewed at any time by the Joint Committee if required pursuant to
Clause 13.4 (Project Business Case) or shall be reviewed, as a minimum, on an annual
basis (and updated only if necessary) no earlier than three (3) months and no later than
one (1) month before the end of the relevant Accounting Period pursuant to this Clause.

Following such review and only where amendments are required, the Portfolio
Management Office shall, in conjunction with the Executive Support Group, prepare,
finalise, agree (acting in the best interests of the Joint Committee) and recommend for
adoption to the Joint Committee a draft updated OBP for the proceeding five years to
incorporate any proposed amendments provided always that the OBP shall remain
consistent with the Portfolio, Programme or any Project Business Cases of any of the
Approved Projects.

The decision to approve and adopt any updated OBP shall be a "Joint Committee Matter"
save to the extent that any such update amounts to a material change to the prevailing
OBP which may include (but is not limited to) a material impact on the parties or a material
change in the content of the Portfolio, Programme or any Project Business Cases of any
of the Approved Projects and, in which case, the decision to approve and adopt such
updated OBP shall be a "Reserved Matter".

The Joint Committee (or, where any update amounts to a material change, each of the
Party's (as applicable)) shall use its reasonable endeavours to seek to agree such draft
OBP and to adopt it as the formal OBP within 60 (sixty) Business Days of the date it is first
circulated to the Joint Committee or such other date as agreed by the Joint Committee.

The updated OBP agreed pursuant to Clause 13.2.4 (with such amendments thereto as
may be agreed by the Joint Committee or as a "Reserved Matter" (as applicable)) shall
replace the then current OBP as the formal OBP upon the later of:

€) the expiry of the then current OBP; and

(b) the date of the Joint Committee's approval to it in accordance with Clause 9 (Joint
Committee) or, as applicable, the date the updated OBP is approved by the
Parties as a "Reserved Matter".

Until such time as it is replaced in accordance with Clause 13.2.4, the OBP that has most
recently been adopted as the formal OBP shall continue to be the formal binding OBP.

Where the draft OBP circulated under Clause 13.2.2 has not been approved by the Joint
Committee or, where any update amounts to a material change, each of the Party's (as
applicable), by the date six (6) calendar months following the date it is first circulated to the
Joint Committee, the matter shall be deemed to be a JC Unresolved Matter and Clause
9.6.5 (Joint Committee) shall apply or where such approval is to be granted as a "Reserved
Matter", the OBP shall be deemed not to have been approved following such six (6)
calendar month period.

13.3 Portfolio and Programme Business Cases Programme Business Cases

13.3.1

13.3.2

105335223.11\gg03

The Joint Committee anticipates discharging the obligations of the Parties in relation to the
Growth Deal through five Programmes which will each contain a number of Projects. The
Programmes will each have a Programme Business Case and the Projects will each have
a Project Business Case.

The Portfolio Business Case covers the whole of the Growth Deal and is supported by each
of the five (5) Programme Business Cases which are all subject to approval by the UK and
Welsh Governments and the Joint Committee and provide detail to the UK and Welsh
Governments as to how the Joint Committee intends to deliver the Growth Deal.
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13.3.3

13.3.4

A Programme Business Case shall, amongst other matters, address the following:

€) how the Programme contributes to the overall portfolio spending objectives and
the OBP;

(b) how the Programme aligns to the Growth Vision and other relevant regional,
Welsh Government and UK Government strategies;

(©) specific details regarding the economic impact of the Programme; and
(d) specific details regarding the financial implications of the Programme.

The OBP and the Project Business Plans are developed and approved by the Joint
Committee pursuant to this Agreement. The OBP being the overarching plan for the
NWEAB (taking into account the Portfolio and Programme Business Cases) and the Project
Business Plans drilling down into the detail of each proposed Project to be developed and
approved pursuant to this Agreement.

134 Project Business Cases

1341

13.4.2

13.4.3

134.4

The Project Business Case shall align itself with the OBP and the relevant Programme
Business Case and remain consistent with the Growth Deal and Growth Vision and the
terms of this Agreement.

It is acknowledged and agreed that draft Project Business Cases have been commenced
for a number of Projects and these shall continue to be developed by the Portfolio
Management Office in conjunction with the Executive Support Group for approval by the
Joint Committee by the deadlines to be set by the Joint Committee.

The approval of a Project Business Case is a Joint Committee Matter pursuant to Clause 14
(Approval Process). Once a Project's Project Business Case is approved by the Joint
Committee pursuant to Clause 14 (Approval Process), the Project will be an "Approved
Project".

The Project Business Case shall include, amongst other matters, the items contained within
Clause 15.5.4(f) (Councils' Contribution and Advisers' Contribution)

13.5 Progress Monitoring

13.5.1

13.5.2

13.5.3

The Portfolio Management Office, in conjunction with the Executive Support Group, shall
prepare (or procure the preparation of) a short form quarterly report which shall review
progress made in the preceding Quarter as against the OBP and any Project Business
Case (the "Quarterly Report") and shall be circulated to the Joint Committee and each
Party within 1 (one) calendar month following the end of the proceeding Quarter.

The Quarterly Report shall be regularly reviewed at the Joint Committee Meetings.

If, at any Joint Committee Meeting, any of the Councils and/or the Advisers believe that
there has been a material failure of the Councils and/or the Advisers and/or the Joint
Committee to comply with the OBP and/or a Project Business Case, the Joint Committee
shall discuss appropriate action to immediately rectify the relevant failure and/or mitigate
the effects of such failure as far as possible.

14. APPROVAL PROCESS

14.1 The Joint Committee will be responsible for managing the list of Projects (current and new) to be
considered and developed to deliver the Growth Deal as more particularly set out in the OBP and
following evaluation shall give initial approval to the Project Sponsor to undertake further due
diligence and commence the development of a Project Business Case for the Project.

105335223.11\gg03
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14.2

14.3

14.4

15.

151

15.2

15.3

Following such initial approval, there is a three stage process to be followed for a Project to become
an "Approved Project" and receive Growth Deal Contributions as set out below:

14.2.1  the Project Business Case of a potential Project will be developed by the Project Sponsor
for that Project following the Five Case Business Model in line with the Green Book
Guidance developed by WG and HMT working in conjunction with the Portfolio
Management Office and with advice from external advisers (where required);

14.2.2  the Project Business Case will be subject to external gateway review(s) at agreed points
during its development in line with the Integrated Assurance and Approval Plan; and

14.2.3 the Project Business Case will be assessed and approved by the Joint Committee as a
Joint Committee Matter as more particularly set out in Clause 13.4 (Project Business
Cases) and following such approval will be an "Approved Project"”;

It is acknowledged and agreed that, as part of the development and approval of a Project Business
Case, a Back-to-Back Agreement (and any other related documentation as requested by the Joint
Committee to form part of the Project Business Case for a particular Project) shall be in agreed form
prior to approval as a Joint Committee Matter.

Following such approval, the Project Sponsor shall then be responsible for delivering the Approved
Project pursuant to the terms of the Project Business Case and the Back-to-Back Agreement (or any
other related documentation).

COMMITMENT OF THE PARTIES AND CONTRIBUTIONS
General

Subject to 19.11.3 (Withdrawal), the Parties agree and undertake to commit to the Growth Deal in
accordance with the terms of this Agreement and not to commission and/or undertake any
procurement and/or project that seeks or would procure the delivery of all or any part of the Growth
Deal or Growth Vision outside the terms of this Agreement.

Internal Costs

15.2.1  Subject to Clause 15.2.2, the Internal Costs incurred by each Party (including the Host
Authority) shall be borne by the Party providing that internal resource.

15.2.2 The Parties hereby agree that if one of the Parties believes it is likely to incur
disproportionate Internal Costs that matter shall be referred to the Joint Committee for a
decision as to whether such costs will be disproportionate and whether any contributions
should be made to this cost by the other Parties.

Joint Committee Costs

15.3.1  Any Joint Committee Costs incurred by the Joint Committee shall be shared on a
Proportionate Basis between the Parties pursuant to this Agreement. They will form part
of the Annual Budget referred to in Clause 15.4 below.

15.3.2  Each Party shall be required to prepare accounts including details of any approved Internal
Costs or Joint Committee Costs incurred pursuant to Schedule 5 (Heads of Expenditure)
(the "Accounts") in respect of each Accounting Period and for such further and/or other
accounting periods as the Joint Committee shall determine and which shall be incorporated
into Schedule 6 (Accounting Periods). For the avoidance of doubt, such Accounts shall not
include any revenue costs or capital investment requirements in relation to the
development of any business case by a Project Sponsor of any Adviser Led Project or the
implementation of any proposed project by a Project Sponsor of any Adviser Led Project
and shall solely relate to the operational and management costs of the Joint Committee.
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15.3.3

15.3.4

15.3.5

15.3.6

15.3.7

Each Party shall:-

€) in the Accounts make true and complete entries of all relevant payments made
by it during the previous Accounting Period;

(b) within one (1) month of the end of each Accounting Period, each Party shall
provide to the Host Authority unaudited Accounts for such Accounting Period
together with certification that such Accounts comply with this Clause 15
(Commitment of the Parties and Contributions);

(c) nominate an individual to be responsible for ensuring that Party's own compliance
with this Clause 15 (Commitment of the Parties and Contributions) and the name,
address and telephone number of each individual nominated pursuant to this
Clause 15 (Commitment of the Parties and Contributions) shall be notified to the
other Parties in accordance with Clause 27 (Notices); and

(d) if an individual nominated by a Party pursuant to Clause 15 (Commitment of the
Parties and Contributions) changes, that Party shall notify the other Parties
forthwith of the replacement nominees.

The Host Authority shall:-

@ within ten (10) Business Days of receipt of the Accounts submitted by the other
Parties in accordance with Clause 15.3.3(b) prepare a reconciliation statement
identifying the payments made by each Party and the balance due from or owing
to each; and

(b) within twenty (20) Business Days of the preparation of the reconciliation
statement send out a copy of the reconciliation statement together with either a
balancing invoice or, subject to Clause 15.3.4(b) credit payments to each Party.

The Host Authority shall not be obliged to make any payments due under this Agreement
until the Host Authority is in receipt of funds from the Parties pursuant to this Clause 15.3.

A Party receiving an invoice for payment shall pay it in full within twenty (20) Business
Days. Any error in a balancing invoice must be notified to the Host Authority within five
(5) Business Days of such balancing invoice being sent out. An amended balancing invoice
will be issued by the Host Authority and the Party receiving such an invoice shall pay it in
full within twenty (20) Business Days.

The Parties hereby agree that if one of the Parties carries out any work or incurs any cost
or expenses to carry out any work or to incur any cost or expense that is not within the
budget or scope of work set out in this Agreement or agreed in advance by the Joint
Committee, that matter shall be referred by the Executive Support Group to the Joint
Committee for a decision as to whether such work, cost or expense is part of the Growth
Deal or whether such work, cost or expense should be the entire responsibility of the Party
SO carrying it out or requesting it (as the case may be).

154 Annual Budget

154.1

105335223.11\gg03

The Annual Budget shall consist of the following:

(@) the Annual Budget Contributions;
(b) the Councils' Supplementary Contributions; and
(©) any additional costs secured through the wider investment fund or other sources
(if any); and
(d) any accumulated reserves.
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154.2

15.4.3

15.4.4

15.4.5

15.4.6

15.4.7

15.5 Funding

1551

The annual budget contributions are as follows:
(@) £50,000 per Accounting Period from each Council; and

(b) £25,000 per Accounting Period from each Adviser (save for the Chair of the
Business Delivery Board who makes no Annual Budget Contribution),

together the "Annual Budget Contributions" and which are subject to indexation at the
start of each Accounting Period in accordance with Clause 15.4.3.

It is acknowledged and agreed that the Annual Budget Contributions will be subject to the
following variations at the start of each Accounting Period to reflect the actual increase in
costs over the Annual Budget for the immediately preceding Accounting Period as a
consequence of increases in the following:

(a) increases in salaries occasioned by the local government national awarding
bodies; and
(b) increases in Employers Contribution to the local Government Pension Scheme

and National Insurance Contributions.3

The Parties shall provide their share of the Annual Budget Contributions to the Host
Authority, in relation to the initial Accounting Period, within 10 (ten) Business Days of the
Commencement Date and, in all other cases, within 10 (ten) Business Days of the
commencement of the relevant Accounting Period.

The Councils' Supplementary Payment will continue to be paid at the start of each
Accounting Period on receipt of an invoice from the Host Authority.

The Host Authority shall hold and account for the Annual Budget on behalf of the Joint
Committee and the Parties.

Where the actual aggregate Joint Committee Costs are likely to exceed the Annual Budget
at any time,

€)) any increase to the Annual Budget Contributions shall be a Reserved Matter for
the Parties; and

(b) any changes to the Councils' Supplementary Contribution shall be a Council
Matter for the Councils only.

Total funding

€) It is acknowledged and agreed by the Parties that the following confirmed funds
are available to facilitate the implementation of the Growth Deal:

(i £120,000,000 (one hundred and twenty million pounds) from UKG (the
"HMT Contribution"); and

(i) £120,000,000 (one hundred and twenty million pounds) from WG (the
"WG Contribution"),

the HMT Contribution and the WG Contribution together being the "Growth Deal
Contributions"; and

3 PM: I have included the indexation as required - for finance team to please be comfortable that this is clear and not subject to any later
debate as to what indexes/changes these relate to.
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(iii) £9,960,300 (nine million, nine hundred and sixty thousand and three
hundred pounds) in aggregate from the Councils (the "Councils'
Contribution");

(iv) between £3,180,000 (three million one hundred and eighty thousand
pounds) and to £4,530,000 (four million five hundred and thirty
thousand pounds) in aggregate from the Advisors (the "Advisors'
Contribution™); and

(v) each Parties' contribution towards the Annual Budget pursuant to
Clause 15.4.

15.5.2 HMT Contribution

@)

(b)

It is acknowledged and agreed by the Parties that:

0] HMT's contribution shall be provided to the Host Authority for and on
behalf of the Joint Committee as a fixed flat rate of £8,000,000 (eight
million pounds) per Accounting Period commencing [on 1 April 2021] 4
for a period of 15 (fifteen) years; and

(i) HMT Contribution is subject to the following funding conditions:-

1) [x]°

together the "HMT Funding Conditions".
Each Party acknowledges and agrees that it accepts the HMT Funding
Conditions and that it shall be bound by those conditions and shall not through

any act or omission place any other Party including, but not limited to, the Host
Authority in breach of any of those conditions.

15.5.3 WG Contribution

(a)

(b)

It is acknowledged and agreed by the Parties that:

0) WG's contribution shall be provided to the Host Authority for and on
behalf of the Joint Committee as a fixed flat rate of £8,000,000 (eight
million pounds) per Accounting Period commencing [on 1 April 2021]
for a period of 15 (fifteen) years; and

(i) HMT Contribution is subject to the following funding conditions:-

) [x]

together the "WG Funding Conditions".
Each Party acknowledges and agrees that it accepts the WG Funding Conditions
and that it shall be bound by those conditions and shall not through any act or

omission place any other Party including, but not limited to, the Host Authority in
breach of any of those conditions.

15.5.4 Councils' Contribution and Advisors' Contribution

@)

It is acknowledged and agreed that:

4 PM: The aspiration is to obtain the first drawdown in March 2021 but this remains subject to further WG/UKG approval.
5 PM: Funding conditions to be completed once draft letter from WG/UKG received.
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(b)

(©

(d)

(e)

()

0] in order to facilitate cash-flow for project expenditure against an
estimated 6 (six) year delivery profile compared to a 15 (fifteen) year
funding profile in relation to the Growth Deal Contributions; and

(i) subject to Clauses 15.5.4(b) and 15.5.4(c), the Host Authority shall use
reasonable endeavours, on behalf of the Joint Committee, to provide
additional funding for Approved Projects as set out in each Project Base
Case which may be obtained from the Public Works Loan Board, other
funders or self-borrowed or otherwise (the "Loan Funds"®).

The Parties shall be responsible for the repayment of any and all capital (if any)?,
interest, any changes in interest rates (or in the case of a self-borrowed scenario
any foregone interest) (with interest rates to be set and managed by the Host
Authority) and any other costs or liabilities incurred by the Host Authority in
providing the Loan Funds by way of the Council's Contribution and the Advisors'
Contribution as more particularly set out in Clauses 15.5.5 (Councils'
Contribution) and 15.5.6 (Advisors' Contribution) below and each relevant Project
Base Case;

Due diligence will assess all assumptions and liability including whether NNDR
funding is available or whether additional funding is required as a result of state
aid implications or otherwise and this will need to be recognised within the Project
Base Case subject always to the maximum aggregate amounts contained within
Clause 15.5.1 (Total Funding) and any increase shall be a Reserved Matter.

Where any capital is to be repaid, the Project Sponsor shall be responsible for
procuring repayment of such capital from its third party contractors and to repay
that the Host Authority in accordance with the Project Base Case. For the
avoidance of doubt, any such capital repayment shall not count towards the
Project Sponsor's maximum contribution to be made by way of the Councils'
Contribution or Advisors' Contribution (as applicable).

The proportion of Growth Deal Contributions, Loan Funds and Councils'
Contribution or Advisors' Contribution (as relevant) will be agreed as part of the
Project Base Case for a particular Project to be approved by the Joint Committee
in accordance with this Agreement subject always to the maximum aggregate
amounts contained within Clause 15.5.1 (Total Funding).

Subject to Clause 15.5.4(g), a back-to-back agreement will be entered into
between the Host Authority (acting on behalf of the Joint Committee) and the
Project Sponsor of an Approved Project to confirm, amongst other things,

0] the payment of any Growth Deal Contributions and Loan Funds to the
Project Sponsor;

(i) the repayment obligations of the Project Sponsor;
(iii) transfer of responsibility to the Project Sponsor to deliver the Project;
(iv) clawback provision to clawback the Growth Deal Contributions and the

Loan Sums from the Project Sponsor in the event of a default; and

(V) approval of any related party documentation to be entered into by the
Project Sponsor and any third parties to deliver the Approved Project.

the "Back-to-Back Agreement"

”PM: Approach to £17m funding gap to be confirmed — presumably the capital and interest will be repayable?
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1555

105335223.11\gg03

@

Councils

@)

(b)

(©

The Back-to-Back Agreement (and any other related documentation) shall also
be agreed and form part of the Project Base Case for a Project to be approved
by the Joint Committee provided that in the case of the Back-to-Back Agreement
(and any other related documentation) this shall first be agreed by the Project
Sponsor before it is put before Joint Committee as a Joint Committee Decision.

' Contribution

The Councils' Contribution shall be used to finance the Regional Projects only
unless otherwise agreed by the Joint Committee such provisions shall be
reflected within the terms of the OBP and/or the relevant Business Cases to
include, amongst other matters, the estimated annual spend profile for each
Council.

Subject always to the maximum aggregate amounts contained within Clause
15.5.1(a)(iii) (Total Funding) and the obligation to contribute to the Annual Budget
pursuant to Clause 15.4 (Annual Budget), each Council shall contribute to the
aggregate Councils' Contribution required on each Regional Project on a
population basis pursuant to the following formula:

A%= Bx100

with A% being a Councils' "Population Basis"

This is calculated as follows:

B = Current Population
Total Population

Current

Population estimated population figure for a particular Council taken from

Current Population = means for each Accounting Period the mid-year
StatsWales for the preceding Accounting Period.

StatsWales is the Welsh Government's official body responsible for
publishing official statistics) at the following link:
https://statswales.gov.wales/Catalogue/Population-and-
Migration/Population/Estimates/Local-Authority/populationestimates-
by-localauthority-year

Where the Current Population is no longer available from StatsWales
at any point, the last mid-year figures shall be used save where
otherwise agreed by the Councils as a Joint Committee Decision.

Total

Population mid-year estimated population figure of the six Councils taken from

Total Population = means for each Accounting Period the aggregate

StatsWales for the preceding Accounting Period.

(d)
(e)
(f)

Subssubject to
Each Council's Population Basis shall be re-calculated on an annual basis at the

beginning of each Accounting Period pursuant to this Clause 15.5.5 (Councils'
Contribution).
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15.5.6 Advisors' Contribution

€)] Subject to Clause 15.5.6(b) (Advisors' Contribution), the Advisors' Contribution
shall be used to finance Adviser Led Projects only unless otherwise agreed by
the Parties as a Reserved Matter and such provisions shall be reflected within
the terms of the OBP and/or the relevant Project Business Case to include,
amongst other matters, the estimated annual spend profile for each Advisor.

(b) Subject always to the obligation to contribute to the Annual Budget pursuant to
Clause 15.4 (Annual Budget), each Adviser shall only be required to provide an
Adviser Contribution for an Approved Project(s) in which that that Adviser is
acting as the Project Sponsor up to a maximum aggregate contribution below
(each maximum aggregate contributions being an "Advisors' Individual
Contribution" for that Adviser respectively):

Minimum aggregate

Advisor contribution Maximum aggregate contribution
Bangor £1,399,950 (one million three | £1,990,050 (one million ninety nine
Univ%rsit hundred and ninety nine | thousand and fifty pounds)

y thousand, nine hundred and fifty
pounds)

Glvndwr £510,000 (five hundred and ten | £730,050 (seven hundred and thirty

y . thousand pounds) thousand and fifty pounds)

University

Cole £520,050 (five hundred and | £739,950 (seven hundred and thirty

Cam%ria twenty thousand and fifty | nine thousand, nine hundred and fifty

pounds) pounds)

GRWP £750,000 (seven hundred and | £1,069,950 (one million, sixty nine

Liandrillo fifty thousand pounds) thousand, nine hundred and fifty

Menai pounds)

(© Subject to Clause 15.5.6(d), the Advisor's Individual Contributions shall be as set
out in table above in the column entitled the "Maximum aggregate contribution”
(column 3).

(d) It is acknowledged and agreed that there is an aspiration to receive the first
tranche of Growth Deal Contributions in March 2021 equating to £[x] and where
this is received, the Advisor's Individual Contributions shall be decreased to the
the "Minimum aggregate contribution" as set out in the table above (column 2).

(e) The contribution relates to the overall sums received by a Project Sponsor on a
Project (Growth Funds and Loan Funds).®

15.5.7 Audit

Each Party shall permit all records referred to in this Agreement to be examined and copied
from time to time by the Host Authority, or any representatives of the Host Authority or any
other representatives who reasonably require access to the same in order to undertake

any audit

of the funds received and spent pursuant to this Agreement.

8 Can the finance team please expand this and explain how this is calculated and presumably whether it needs to replicated in relation to

the Councils' Contribution.
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16.

17.

18.

18.1

18.2

18.3

18.4

18.5

18.6

18.7

18.8

15.5.8 Retention of Records

The accounts referred to in this Clause 15.5.8 (Commitment of the Parties and
Contributions) shall be retained for a period of at least ten (10) years after delivery of the
Growth Deal pursuant to this Agreement.

NOT USED
MITIGATION

Each Party shall at all time take all reasonable steps to minimise and mitigate any loss for which the
relevant Party is entitled to bring a claim against the other Party(ies) pursuant to this Agreement.

LIABILITY OF THE PARTIES

The Host Authority shall indemnify and keep indemnified each of the other Parties to this Agreement
against any reasonable losses, claims, expenses, actions, demands, costs and liability suffered by
that Party to the extent arising directly from any wilful default or wilful breach by the Host Authority
of its obligations under this Agreement (and wilful in this context shall, for the avoidance of doubt,
not include matters which are outside the reasonable control of the Host Authority or matters arising
from any negligent act or omission in relation to such obligations).

No claim shall be made against the Host Authority to recover any loss or damage which may be
incurred by reason of or arising out of the carrying out by the Host Authority of its obligations under
this Agreement unless and to the extent such loss or damage arises from a wilful default or wilful
breach by the Host Authority under Clause 18 (Liability of Parties).

Each of the other Parties (acting severally) shall indemnify and keep indemnified the Host Authority
against any reasonable losses, claims, expenses, actions, demands, costs and liabilities which the
Host Authority may incur by reason of or arising directly out of the carrying out by the Host Authority
of its obligations under this Agreement for that Party or arising directly from any wilful default or w