GA2 - SUMMARY OF KEY MATTERS
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BACKGROUND

The Partners entered into an initial Governance Agreement 1 (GA1) in December 2018. This
formally established the North Wales Economic Ambition Board (“NWEAB”) as a Joint
Committee and defined the roles and responsibilities of the Partners within that relationship.
It was an agreement designed to take the Partnership through the process leading up to Heads
of Terms and through to final Deal Agreement. It also allowed for the creation of the capacity
to take the implementation of the Growth Deal and Growth Vision forward once the Final Deal
Agreement had been signed. As part of the next phase of the Growth Deal a second
Governance Agreement (GA2) is proposed.

The parties to GA2 continue unchanged:

e  Conwy County Borough Council

e Denbighshire County Council

e  Flintshire County Council

e Gwynedd Council

e The Isle of Anglesey County Council
e Wrexham County Borough Council
e Bangor University

o Wrexham Glyndwr University

e Coleg Cambria

e  Grwp Llandrillo Menai

COMMENCEMENT AND DURATION

The agreement is intended to remain in force and effect for the period of the Growth Deal. It
will come into force at the signing of the Final Deal Agreement committing the Partners to the
Growth Deal. It will remain in full force and effect until such time as either all the Parties have
withdrawn or all Parties agree to terminate the agreement. It also includes a so called “lock
in period” which is an agreement that no party may operate the withdrawal provisions for the
initial 6 years of GA2. This ensures stability for the Partnership and is based on the anticipated
period of investment of the initial Growth Deal. Withdrawal after this period is possible on
notice. However, any Partner who wishes to withdrawal will be required by the terms of GA2
to indemnify the remaining Partners against the financial impact of that withdrawal and in
particular any existing and continuing contractual commitments.

GOVERNANCE PRINCIPLES AND FRAMEWORK
North Wales Economic Ambition Board

GA1 established the North Wales Economic Ambition Board (“NWEAB”) as an “Executive”
Joint Committee and that arrangement continues into GA2. As with GAl the voting
committee membership is made up of the Leaders of all 6 local authorities with the other
parties to GA2 participating as Advisers. The key changes in GA2 are in relation to elements of
the matters delegated to the NWEAB as it transitions into the delivery of both the Growth
Vision and Growth Deal.
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3.4

3.5

Executive Support Group

The Executive Support Group was established under GA1 to co-ordinate professional advice
to the NWEAB, oversee the deployment of resources and have responsibility for the
performance management of the NWEAB work streams. It also acts as clearing house for
reports to the NWEAB. Its membership includes senior officers from all the Partners and will
also have presence from Welsh and UK as needed.

Portfolio Management Office

The Portfolio Management Office was established under GA1 and provides the professional
and staff resource to support and deliver the Growth Deal and Vision. It is led by the
Programme Director. GA2 provides the framework for establishing employing and managing
the Programme Office. It is funded by a combination of Partners Contributions and grant
secured by the ESF.

Business Development Group

The Heads of Terms made specific provision for the establishment of a private sector
stakeholders group to advise and challenge the work of the NWEAB. The NWEAB had
established the Business Delivery Group as part of its work leading up to the Final Deal
Agreement and this now enshrined as a requirement in GA2.

Accountable Body

From the outset in GA1 the NWEAB was established as a Joint Committee with Host Authority.
This continues into GA2 with Gwynedd Council acting as Host Authority which has the core
function of supporting the NWEAB by acting as a legal entity which enters into contracts, holds
cash and assets and acts as employing body for the staff. It also provides support services for
the NWEAB as a Joint Committee. The administrative requirements of the Growth Deal require
that one Authority acts as the accountable body which enters into the formal Final Deal
Agreement and accepts the Grant Offer Letter. This is a formal role which is undertaken by
the Accountable Body on behalf of the Partnership but places responsibilities and obligations
on IT. Ga2 provides for this arrangement and the protections and indemnities for the
Accountable body in this role.

CODES OF CONDUCT AND CONFLICTS OF INTERESTS

As with GA1 this agreement extends the provisions of the Members Code of Conduct in
relation to declaration and management of Personal Interests to eth other Partners
Representatives. In addition it also provides for a Conflicts of Interest Policy which is designed
to ensure that Conflicts of Interests which may arise in the wider group of bodies established
to support and manage the programmes are properly managed to ensure probity in the work
of the NWEAB.

PARTNERS CONTRIBUTIONS

The arrangements for Partners contributions towards the running costs of the NWEAB
continues on the same basis as GA1. The Supplementary Contribution which was provided by
the Councils is also incorporated in GA2 but as a Councils only matter.



Local Authority
Contribution

HE/FE Annual
Contributions

Total Annual
Contribution

GA1 Annual Core £50k per LA £25k per partner £400k
Contributions*
Annual Supplementary £40k per LA 0 £240k

Contribution

*GA2 provides that these contributions will be subject to inflation based annual increase.
DELEGATION

The NWEAB derives its delegated authority from the Councils. This is a key aspect of GA2 and
the governance of the partnership. Its delegation is also defined by reference to the financial
limits on its decision making.

The specific delegations are split into 4 categories but generally there is no specific bar for
onward delegation by the delegatee.

Programme Director Matters — Matters which are delegated to the Programme Director.

Joint Committee Matters — Matters which are matters which the Joint Committee can decide
on.

Matters Reserved to Partners — Matters which require a decision of all the Partners
individually.

Matter reserved to Councils — Matters which require a decision of all the Councils individually
(these are limited to the Supplementary Contribution and voluntary establishment of a
Corporate Joint Committee).

In most respects the delegation scheme remains largely unchanged in terms of substance.
However, there are key aspects which have been developed in reflection of the move towards
the implementation phase of the Growth Deal in particular:

a) Portfolio and Programme management. It sets out the delegation to the NWEAB in
relation to approving Project Business Cases and determining the inclusion of new
Projects in the Programmes in accordance with the parameters set out in the Overarching
Business Plan.

b) That decisions which require increased or additional funding from the Partners will be
Matters Reserved to the Partners.

SCRUTINY

As a local authority Executive Joint Committee the functions of the NWEAB are subject to
Overview and Scrutiny. Although a Joint Scrutiny Committee could be established it is
proposed that Local Scrutiny Committees retain this role. In order to facilitate this
arrangement GA2 includes a Scrutiny Protocol which provides a basis for on-going updates to
Scrutiny Committee in relation to the work of the NWEAB and also an agreed approach should
a Call In be requested by any Scrutiny Committee.
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BUSINESS PLANS
There are four categories of Business Plan within the Growth Deal which are relevant to GA2:

The Overarching Business Plan is adopted by the Partners and is intended to reflect the
Partners strategy for the Growth Deal and how they anticipate that the NWEAB will deliver
the programme on their behalf. The approval of the Overarching Business Plan is a Matter
Reserved to Partners as is any material change to its contents. However, the NWEAB will be
required to keep the document under regular review.

The Portfolio and Programme Business Cases are submitted by the NWEAB to both
Governments initially as part of the Final Deal Agreement process and the management of the
Growth Deal thereafter. Project Business Cases as the name implies are for individual
Projects. They are not submitted to Governments for approval but need to accord with the
overall scheme of the Portfolio and Programme Business Cases.

PARTNERS COMMITMENTS

GA2 also defines the financial commitment of the Partners to the Growth deal both in terms
not only of the running costs but also in financing the cash flow implications of the way in
which Growth Deal finance is drawn down from the Governments. So, the agreement sets out
the ceiling of the borrowing costs which the Councils will be meeting. The NWEAB may not
take any decisions in relation to Programmes or Project which would cause that limit to be
exceeded without the consent of the individual Partners as a Matter Reserved.

WITHDRAWAL AND TERMINATION

Subject to the “Lock in” Period a Partner may withdraw from the GA2 on giving the requisite
12 months minimum notice. In the event that such a notice is served the Withdrawing Partner
will be served with a Liability Notice which requires them to reimburse and indemnify the
Partners against, in general terms, the costs and liabilities which remain or are incurred as a
consequence.

GENERAL

GA2 also includes the general terms and conditions which are expected of a Welsh public joint
venture agreement of this magnitude. These are transposed from GA1l and include how
statutory duties and matters such as Data Protection and Freedom of Information are
managed and applied.



