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Dear Sir / Madam,
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JOINT COMMITTEE are attached.
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Gary Williams
Head of Legal and Democratic Services
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Agenda Item 1
Sir Dinbye fl
b o S5 FLE LS MM i

Gareth Owens LL.B Barrister/Bargyfreithiwr I SI;-I
Chief Officer (Governance) L*!‘p!mlw! re
Prif Swyddog (LIywodraethu)

To:

. . . CSING
Councillors: Eryl Williams, Aaron Shotton, Kevin
Jones, Dave Cowans, Michael Priestley, David 17 June 2016
Smith, John Wynn Jones, Richard Dew and J.
Arwel Roberts Nicola Gittins 01352 702345

nicola.gittins@flintshire.gov.uk

Dear Sir / Madam

The Meeting of the NORTH WALES RESIDUAL WASTE JOINT COMMITTEE will
be held in the OPTIC GLYNDWR, ST ASAPH BUSINESS PARK, ST ASAPH,
LL17 0JD on MONDAY 27 JUNE 2016 at 10.00AM to consider the following items.

*The Committee is asked to note the change of location*

*WTI will be available at the location to be called into the meeting as
required**

Yours faithfully

¢ e

Peter Evans
Democracy & Governance Manager

AGENDA

1 APOLOGIES

2 DECLARATIONS OF INTEREST

County Hall, Mold. CH7 6NA

Tel. 01352 702400 DX 708591 Mold 4
www.flintshire.gov.uk

Neuadd y Sir, Yr Wyddgrug. CH7 6NR
Ffén 01352 702400 DX 708591 Mold 4
www.siryfflint.gov.uk

The Council welcomes correspondence in Welsh or English
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3 ELECTION OF CHAIRMAN AND VICE-CHAIRMAN TO THE JOINT
COMMITTEE

4 APPROVAL OF PREVIOUS MINUTES

5 MATTERS ARISING FROM PREVIOUS MEETING

6 ANNUAL ACCOUNTS

7 PROGRESS REPORT

8 WASTE TRANSFER STATION NETWORK

9 SECOND INTER AUTHORITY AGREEMENT

LOCAL GOVERNMENT (ACCESS TO INFORMATION) ACT 1985 - TO
CONSIDER THE EXCLUSION OF THE PRESS AND PUBLIC

The following item is considered to be exempt by virtue of Paragraph(s) 14 of Part 4
of Schedule 12A of the Local Government Act 1972 (as amended).

The contract process is still underway and would be prejudiced by making public at
this stage.

10 PROCUREMENT UPDATE

11 ANY OTHER BUSINESS
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North Wales Residual Waste Treatment Project

NORTH WALES RESIDUAL WASTE JOINT COMMITTEE

Monday, 7 December 2015 at 2.00 pm
Optic Glyndwr, St. Asaph

PRESENT:

Councillor Eryl Williams (Chair) Denbighshire County Council
Councillor Dave Cowans Conwy County Borough Council
Councillor Richard Dew Isle of Anglesey County Council
Councillor Kevin Jones Flintshire County Council
Councillor John Wynn Jones Gwynedd County Council
Councillor Aaron Shotton Flintshire County Council
Councillor David Smith Denbighshire County Council

ALSO PRESENT:

Flintshire County Council

Colin Everett (Lead Chief Executive), Gareth Owens (Monitoring Officer) and David
Webster (Internal Audit Manager)

Denbighshire County Council
Steve Parker (Head of Environment)

Conwy County Borough Council
Ken Finch (Strategic Director — Democracy and Regulation) and Andrew Wilkinson
(Head of Neighbourhood Services)

Gwynedd Council
Medwyn Williams (Senior Manager — Waste Treatment)

Isle of Anglesey County Council
Meirion Edwards (Lead Technical Officer)

Local Partnerships UK
Huw Roberts (Advisor)

1. APOLOGIES

Apologies for absence were received from Councillor Mike Priestley
(Conway County Borough Council), Councillor J. Arwel Roberts (Isle of
Anglesey County Council) and Councillor Dilwyn Williams (Gwynedd
County Council).

2. DECLARATIONS OF INTEREST

Councillor Aaron Shotton (Flintshire County Council) declared a personal
interest in Minute No. 6 (Procurement update) as a result of comments he
had made in the press in the pqsté@@tilgg to the project.
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North Wales Residual Waste Treatment Project

APPROVAL OF PREVIOUS MINUTES

The minutes of the meeting of the North Wales Residual Waste Joint
Committee held on the 5 June 2015 were submitted for approval.

RESOLVED - That the minutes of the meeting of the North Wales
Residual Waste Joint Committee held on 5 June 2015 be approved as a
correct record.

MATTERS ARISING FROM PREVIOUS MINUTES

There were no matters arising.

PROGRESS REPORT

Members were provided with a verbal progress report update. An
Environmental Permit has been issued by Natural Resources Wales with
the judicial review ending on 31 January, 2016. No issues have been
raised to date.

All other issues would be covered within the procurement update item.

RESOLVED:-
That the progress report be noted.

FINANCE UPDATE

6a) Annual Return Year Ended 313t March 2015 — Amended version

The Joint Committee approved the Annual Return for the year ending 31
March 2015 at the meeting held on the 5 June, 2015. The amended
Annual Return for 2014/15 was attached at appendix A of the report. This
return was amended with approval from the Chair and was presented as
the Annual Return for 2014/15.

RESOLVED:-
That the Annual Return for the year ending 31 March 2015 be
approved.

6b) Draft Budget for 2015/16

Members were provided with a detailed draft Budget for 2015/16 which
outlined that each Local Authority cost would be similar to the equal
partnership share seen within the last financial year.

In response to concerns raised around outstanding invoices, Members
were assured that the draft budget had been adjusted to better reflect the
expenditure from late invoices and that the payments from Welsh
Government had been expended.

Page 6
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North Wales Residual Waste Treatment Project

RESOLVED:-
That the draft Budget for 2015/16 be approved.

WASTE TRANSFER STATION NETWORK

Colin Everett, Chief Executive (Flintshire County Council) gave a brief
update on discussions held around two smaller waste transfer stations
being set up in Conwy and Denbighshire and invited the officers from
Conwy County Borough Council and Denbighshire County Council to
provide an update on preferred sites.

Andrew Wilkinson (Conway County Borough Council) outlined the current
preferred site which was currently in the Council’s ownership. It was
currently being use but the Local Authority were working towards making
the site available.

Steve Parker (Denbighshire County Council) also outlined the preferred
site and the costs associated with the preferred site.

In response to questions around highway costs, both Andrew Wilkinson
and Steve Parker assured Members that development and highway costs
would be cheaper than looking to develop a new build site as both
preferred sites had appropriate highway access.

RESOLVED:-
That the update be noted.

EXEMPT ITEM: LOCAL GOVERNMENT ACT 1972, SECTION 100A
AND SCHEDULE 12A (ACCESS TO INFORMATION)

RESOLVED- That the Public and Press be excluded from the meeting
under the provisions of Section 100A of the above Act during
consideration of the following item as it involves the likely disclosure of
exempt information as defined in paragraph 14 of Part 4 of Schedule 12A
to the Act and that the contract process is still underway and would be
prejudiced by making public at this stage.

PROCUREMENT UPDATE

Colin Everett, Chief Executive (Flintshire County Council) gave a detailed
presentation on the procurement position update.

Following an in-depth discussion, Members were assured that all previous
technical, financial and legal-commercial issues were being closed without
any concerns.

Colin Everett responded to the concerns raised around the Environment
Bill, which was beyond the control of any party. He outlined the
Partnership’s suggested amendments to the Bill to reduce the risk. The
Chairman suggested that the Joint Committee be notified of any changes
to the Environment Bill.

Page 7
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RESOLVED:-

NWRWTP

North Wales Residual Waste Treatment Project

a) That the content of the report be noted.

b) That delegated authority be given to the Lead Chief
Executive to proceed to Financial Close and sign the
contract on behalf of the authorities budget to there
being

No material change to the commercial position;
Prices being held,;

There being no new lender-led commercial changes
of significance; and

The compensation event terms being limited as set
out by the partnership previously

C) That the Joint Committee be notified of any changes to
the Environment Bill.

ANY OTHER BUSINESS

The Joint Committee expressed their thanks to Ken Finch (Conwy County
Borough Council) for his input and wished him well in his retirement.

(The meeting ended at 3.15 pm)
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NWRWTP

North Walss Raekdual Wasts Treatmant o
AGENDA ITEM NO: 6

REPORT TO: NWRWTP JOINT COMMITTEE

DATE: 27 JUNE 2016

REPORT BY: CORPORATE FINANCE MANAGER (FCC)

SUBJECT: ANNUAL RETURN YEAR ENDED 315 MARCH 2016

1.00 PURPOSE OF REPORT

1.01

2.00

2.01

2.02

2.03

2.04

3.00

3.01

To present to Members of the Joint Committee the Annual Return
Year Ended 315t March 2016 for the North Wales Residual Waste
Partnership (NWRWP) for their approval.

BACKGROUND

The Accounts and Audit (Wales) Regulations require all Joint
Committees to prepare year-end accounts. The Regulations were
updated in 2014; as a result the type of accounts, and the accounts
and audit arrangements for the Joint Committee has changed this
year.

The Joint Committee is classed as a smaller relevant body as its gross
income and expenditure is less than £2.5m in the year of account.
The type of accounts that a smaller body is required to produce is an
Annual Return provided by the Wales Audit Office. In 2013/14 the
Joint Committee was classed as a larger body, and was required to
produce a comprehensive set of accounts similar to a Councils set of
accounts.

The Annual Return must be signed by the Responsible Finance
Officer and approved by the Joint Committee before the deadline of
30" June. The audit commences after the Joint Committee has
approved the Annual Return.

The audit must be completed and the Annual Return published by no
later than 30" September. If no amendments are made to the Annual
Return during the audit there will be no requirement for the Joint
Committee to approve the amended Annual Return before
publication.

CONSIDERATIONS

The Annual Return for 2015/16 is attached at Appendix A.

Page 9
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400 RECOMMENDATIONS

4.01 Members are requested to approve the Annual Return for the year
ended 315t March 2016.

5.00 FINANCIAL IMPLICATIONS

5.01 None as a result of this report.

6.00 ANTIPOVERTY IMPACT

6.01 None as a result of this report.

7.00 ENVIRONMENTAL IMPACT

7.01 None as a result of this report.

8.00 EOQUALITIES IMPACT

8.01 None as a result of this report.

9.00 PERSONNEL IMPLICATIONS

9.01 None as a result of this report.

10.0 CONSULTATION REQUIRED

10.1 None as a result of this report.

11.0 CONSULTATION UNDERTAKEN

11.1 None as a result of this report.

12.1 APPENDICES

Appendix A — Annual Return

LOCAL GOVERNMENT (ACCESS TO INFORMATION ACT) 1985
BACKGROUND DOCUMENTS

Contact Officer: Dave Ledsham
Telephone: 01352 704503
Email: dave.ledsham @flintshire.gov.uk

Page 10
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Iy Smaller local government bodies in Wales
YOAES I OFFICE Annual Return for the Year Ended 31 March 2016

SWYDDRAARCHWILKO CYMRU

Smaller local government bodies in Wales must prepare annual accounts following proper practices as set

out in the One Voice Wales/SLCC publication Governance and accountability for local councils in Wales —
A Practitioners’ Guide (the Practitioners’ Guide). The Practitioners’ Guide states that bodies may prepare their
accounts in the form of an annual return prepared by the Wales Audit Office.

The accounts and audit process

The accounts and audit arrangements follow the process as set out below.

RFO/Clerk prepares |———=3| The Body approves the > Extemnal auditor completes audit and:

accounting Annual Return by 30 June.

statements and This is evidenced by the 4 v

Annual Governance Chair’s signing the box Either: or

oty LA e RI L T If no amendments are required, If amendments are required,

audit completes Governance Statement.

T RFO/Cierk sends a copy certifies the Annual Return and reports issues {including

RFO cerfifies relum PSRy sends if back to the Body for amendments) to the Body. The

(below Part 2 of the publishing by 30 September. Body amends the Annual Return,

and certified copies af the RFO re-cerlifies and the Body

g"ta"‘::;‘t’)"::;j’r‘:e IEZZiTL‘:j‘ZﬂEEEf e re-approves before sending it back

30 June and P Aud?tzr 9 to tr-le auditor. The auditor then
ceriifies the Annual Returm and

::;et::nsli :;re retum General for Wales. sends it back to the Body for
publishing by 30 September.

Please complete all sections highlighted in red. Incomplete or incorrect returns may require additional external
audit work and incur additional costs. Send the original Annual Return, together with all additional information
requested, to the external auditor acting on behalf of the Auditor General for Wales. Please note that copies of all
documents provided for the purposes of the audit must be certified as true copies of the originals by the
Clerk and Chair. Unless requested, please do not send any original financial or other records to the external auditor.

Bodies should note the changes to the Annual Governance Statement. This is to be completed in full by all Bodies.
Audited and certified returns are sent back to the Body for publication or display of the accounting statements,
Annual Governance Statement and the Auditor General for Wales' certificate and report.

Completion checklist

‘No’ answers mean that you not have met requirements

Initial submission to the external auditor

Accounts Has the RFO certified the accounting statements and the body approved the Annual Retumn G C
(as evidenced by the relevant signatures), no later than 30 June 20167
Do the accounts add up and does the balance carried forward from last year equal the G c
opening balance this year?
Do the papers to be sent to the external auditor include an explanation of significant G c
variations, including a quantified analysis of the changes from last year to this year?
Does the hank reconciliation as at 31 March 2016 agree to line 97 G C
All sections = Have all red boxes been completed and explanations provided where needed? G r

Has all the information requested by the external auditor been sent with this Annual Return?

Please refer o your notice of audit and any additional schedules provided by your external g X
auditor,
Supporting = Have all items and pages of supporting evidence provided to the audit been ceriified as a G e

evidence true copy of the original by the Clerk and Cllgage 11
9



Accounting statements 2015-16 for:

Name of body:

Year ending

31 March 31 March
2015 2016

(£)

Notes and guidance for, compllers

Please round all figures to nearest £.

Do not leave any boxes blank and report £0 or nil balances.
All figures must agree to the underlying financial records for
the relevant year.

Statement of income and expenditurefreceipts and payments

1. Balances 0 ]
brought forward

2. (+)Income 0 0
from local
taxation/levy _

3. (+) Total other 418,694 267,950
raceipts

4. (-)Staff costs -167,970 -114,280

5. (-)Loan 0 0
interest/capital
repayments

6. () Total other -250,724 -173,670
payments

7. (=) Balances 0 0
carmed forward

Statement of balances

8. (+) Debtors and 333,510 270,361
stock balances

9. (+)Total 0 0
cash and
investments

10. (-) Creditors -333,510 -270,361

11. (=) Balances 0 0
camied forward

12. Total fixed 0 0
assets and
long-term assets

13. Total borrowing 0

14. Trust funds

disclosure note

(O i

Total balances and reserves at the beginning of the year as
recorded in the financial records. Must agree to line 7 of the
previous year.

Total amount of income received/receivable in the year from local
taxation (precept) or levy/contribution from principal bodies.

Total income or receipts recorded in the cashbook minus amounts
included in line 2. Includes support, discretionary and revenue
grants.

Total expenditure or payments made to and on behalf of

all employees. Include salaries and wages, PAYE and NI
(employees and employers), pension contributions and related
expenses eg termination costs.

Total expenditure or payments of capital and interest made during
the year on external borrowing (if any).

Total expenditure or payments as recorded in the cashbook minus
staff costs (line 4) and loan interest/capital repayments (line 5).

Total balances and reserves at the end of the year. Must equal
(1+2+3) = (4+5+6).

Income and expenditure accounts only: Enter the value of
debts owed to the body and stack balances held at the year-end.

All accounts: The sum of all current and deposit bank accounts,
cash holdings and investments held at 31 March. This must
agree with the reconciled cashbook balance as per the bank
reconciliation.

Income and expenditure accounts only: Enter the value of
monies owed by the body (except bomrowing) at the year-end.

Total balances should equal line 7 above: Enter the total of
(8+9-10).

The original asset and investment register value of all fixed
assets and any other long-term assets held as at 31 March.

The outstanding capital balance as at 31 March of all loans from
third parties (including PWLB).

mm LI The Body acts as sole trustee for and is responsible for

managing {a) trust fund(s)/assets (readers should note that the
figures above do not include any trust transactions).

Page 12
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Annual Governance Statement (Part 1)

We acknowledge as the members of the Council/Board/Committee, our responsibility for ensuring that there is a
sound system of internal contro, including the preparation of the accounting statements. We confirm, to the best of
our knowledge and belief, with respect to the accounting statements for the year ended 31 March 2016, that:

‘'YES' means that the PG Ref
m Councii/Board/Committee:

We have approved the accounting statements Prepared its accounting statements = &, 12
which have been prepared in accordance with the G I in the way prescribed by law.

requirements of the Accounts and Audit (Wales)

Regulations 2014 and proper practices.

2. We have maintained an adequate system of internal Made proper arrangements 6,7
control, including measures designed to prevent PO I and accepted responsibility for
and detect fraud and corruption, and reviewed its safeguarding the public money
effectiveness. and resources in its charge.

3. We have taken all reasonable steps to assure Has only done things that it has 6
ourselves that there are no matters of actual or the legal power to do and has
potential non-compliance with laws, regulations and & C conformed to codes of practice and
codes of practice that could have a significant standards in the way it has done so.

financial effect on the ability of the Council/Board/
Committee to conduct its business or on its finances.

4. We have provided proper opportunity for the Has given all persons interested 6,23
exercise of electors’ rights in accordance with the I e the opportunity to inspect and to
requirements of the Accounts and Audit (Wales) ask questions about the Body's
Regulations 2014. accounts.

5. We have carried out an assessment of the risks Considered the financial and other 6,9
facing the Council/Board/Commitiee and taken risks it faces in the operation of
appropriate steps to manage those risks, including g C the Body and has dealt with them
the introduction of internal controls and/or extemnal properly.
insurance cover where raquired.

6. We have maintained an adequate and effective Arranged for a competent person, 6,8
sysitem of intemal audit of the accounting records independent of the financial controls
and control systems throughout the year and have &~ C and procedures, to give an objective
received a report from the internal auditor. view on whether these meet the

needs of the Body.

7. We have considered whether any litigation, Disclosed everything it should have = 6
liabilities or commitments, events or transactions, about its business during the year
occurring either during or after the year-end, have a G - including events taking place after
financial impact on the Council/Board/Committee the year-end if relevant.

and, where appropriate, have included them on the
accounting statements.

8. We have taken appropriale action on all matters Considered and taken 6,8,23
raised in previous reports from internal and external appropriate action to address
audit. 0 B issues/weaknesses brought to its

attention by both the internal and
external auditors.

9. Trust funds — in our capacity as trustee, we have: ACER LI/ Has met all of its responsibilities 3,6
» Discharged our responsibility in relation to the where It is a sole managing trustee
accountability for the fund(s) including financial - e of a local trust or trusts.
(]

reporting and, if required, independent
examination or audit.

* Please provide explanations to the external auditor on a separate sheet for each 'no’ response given; and describe what action is
being taken to address the weaknesses identified.

Page 13
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Annual Governance Statement (Part 2)

_ comies,

m Committee:

1. We calculated and approved the Council/Board/
Commitiee's budget requirement for the 2015-16
financial year in accordance the Local Government
Finance Act 1892 and proper practices [and Issued
the precept in accordance with Sections 39 to 42 of
the Local Government Finance Act 1992.]*

2. We have received detailed financial reports setting
out the [income and expenditure” receipts and
payments*] and a summary of the Council/Board/
Committee's financial position on a regular
[monthiy* / quarterly*] basis throughout the year.

3. We have ensured that the Council/Board/
Committee's internal audit is independent of
its day-to-day decision-making process and
maintenance of the accounting records and have
agreed appropriate terms of reference for the internal
audit.

* Please delele as appropriate.

| PG Ref

Properly planned its financial activities for = 43
the year and set a budget in accordance

o with statutory requirements.

Effectively monitored its financial position, 13
income and expenditure against that

" budget throughout the financial year.

Ensured thal its internal audit function is 8
able to undertake its work without potential

I conflicts of interest and with sufficient

scope to provide an adequate and effective
service.

Council/Board/Committee approval and certification

The Council/Board/Committee is responsible for the preparation of the accounting statemenis in accordance with the requirements
of the Accounts and Audit (Wales) Regulations 2014 and for the preparation of the Annual Governance Statement.

Certification by the RFO

| certify that the accounting statements contained in this Annual
Return presents fairly the financial position of the Council/Board/
Committee, and its income and expenditure, or properly presents
receipts and payments, as the case may be, for the year ended

31 March 2016.
RFO signature:
Name:

Date:

Approval by the Council/Board/Committee

{ confirm that these accounting statements and
Annual Governance Statement were approved by the
Council/Board/Committee under minute reference:

Chair signature:
Name:

Date:

Council/Board/Committee re-approval and re-certification (only required if the annual return has

been amended at audit)

Certification by the RFO

| certify that the accounting statements contained in this Annual
Return presents fairly the financial position of the Council/Board/
Committee, and its income and expenditure, or properly presents
receipls and payments, as the case may be, for the year ended

31 March 2016.

RFO signature: .S 3,,,,3/

Name: Catw Fencuioe
Date: ’2.7/{“(.

Page 14
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Approval by the Council/Board/Committee

| confirm that these accounting statements and
Annual Governance Statement were approved by the
Council/Board/Commitiee under minute reference:

Chair signature:
Name:

Date:



Auditor General for Wales’ Audit Certificate and report

The external auditor conducts the audit on behalf of, and in accordance with, guidance issued by the Auditor General
for Wales. On the basis of their review of the Annual Return and supporting information, they report whether any
matters that come to their attention give cause for concern that relevant legislation and regulatory requirements have
not been met.

We certify that we have completed the audit of the Annual Return for the year ended 31 March 2016 of:

External auditor’s report

[Except for the matters reported below]* On the basis of our review, in our opinion, the information contained in the Annual
Retumn is in accordance with proper practices and no matters have come to our attention giving cause for concern that relevant
legislation and regulatory requirements have not been met.

[[These matters along with]* Other matters not affecting our opinion which we draw to the attention of the body and our
recommendations for improvement are included in our report to the body dated |

Other matters and recommendations

On the basis of our review, we draw the Body's attention to the following matters and recommendations which do not affect our
audit opinion but should be addressed by the Body.

(Continue on a separate sheet if required.)
External auditor’s name:

External auditor's signature: Date:

For and on behalf of the Auditor General for Wales

* Delete as appropriate.

Page 15
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Annual internal audit report to:

Name of body:

The Council/Board/Committee’s internal audit, acting independently and on the basis of an assessment of risk,
has included carrying out a selective assessment of compliance with relevant procedures and controls expected
to be in operation during the financial year ending 31 March 2016.

The internal audit has been carried out in accordance with the Council/Board/Committee’s needs and planned
coverage. On the basis of the findings in the areas examined, the internal audit conclusions are summarised

in this table. Set out below are the objectives of internal control and the internal audit conclusions on whether,
in all significant respects, the following control objectives were being achieved throughout the financial year to a
standard adequate to meet the needs of the Council/Board/Committee.

Outline of work undertaken as part of
the internal audit (NB not required if

detailed internal audit report presented

red*™
covere to body)

1. Appropriate books of account have

been properly kept throughout the Iy = - -~
year.
2. Financial regulations have been
met, payments were supported by
invoices, expenditure was approved = % ( C £

and VAT was appropriately
accounted for.

3. The body assessed the significant
risks to achieving its objectives G I c ~
and reviewed the adequacy of
arrangements to manage these.

4. The annual precept/levy/resource
demand requirement resulted from
an adequate budgetary process, C c G -
progress against the budget was
regularly monitored, and reserves
were appropriate.

5. Expected income was fully
received, based on correct prices,
properly recorded and promptly "" f" g C
banked, and VAT was appropriately
accounted for.

6. Pelty cash payments were
properly supported by receipts, r ~ Py e~
expenditure was approved and
VAT appropriately accounted for.

7. Salaries to employees and
allowances to members were paid
in accordance with minuted 3 ¥ = C
approvals, and PAYE and NI
requirements were properly applied.

B. Assetand investment registers
were complete, accurate, e C g L ;
and properly maintained.

Page 16
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Agreed? | Outline of work undertaken as part of
Yes I No* | | the internal audit (NB not required if

i detailed internal audit report presented

| d**
COVere | to body)

9. Periodic and year-end bank account
reconciliations were properly carried ™+ r > B
out.

10. Accounting statements prepared
during the year were prepared
on the correct accounting basis
(receipts and paymentsfincome
and expendilure), agread with the I c - c
cashbook, were suppored by an
adequate audit trail from underlying
records, and where appropriate,
debtors and creditors were properly
recorded.

11. Trust funds (including charitable
trusts). The Council/Board/ - - G .
Committee has met its
responsibliities as a trustee.

For any risk areas tdentified by the Council/Board/Committee (list any other risk areas below or on separate sheets if
needed) adequate controls existed:

the internal audit (NB not required if

detaifed internal audit report presented
to body)

13.

14,

* If the response is ‘no’, please state the implications and action being taken to address any weakness in control identified
(add separate sheetls if nesdad).

** If the response is ‘not covered’, please state when the most recent internal audit work was done in this area and when it is
next planned, or if coverage is not required, internal audit must explain why not.

Note

During the time covered NWRW did not have its own separate books of account, bank account, elc. They were al part of the
Flintshire accounts. As such they were subject o the Flinishire Financial Procedure Rules and the same level of control as the rest
of the Flintshire financial systems.

During 2015/16 Internal Audit reviewed Accounts Payable, Accounts Receivable and the General Ledger, however the NWRW risk
register was not covered.

This Annual Internal Report relies on the overall work completed during the year.

Page 17
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Internal audit confirmation

| confirm that as the Council's internal auditor, | have not been involved in a management or administrative role within the body
or as a member of the body during the financial years 2014-15 and 2015-16. | also confirm that there are no conflicts of interest
surrounding my appointment.

Name of person who carried out the internal audit: 7, r£p TEL
Signature of person who carried out the internal audit: %

Date: 26 0520\ 6

Page 18
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Guidance notes on completing the Annual Return

1.

10.

1.

12,

13.

14.

You must apply proper practices when preparing this annual return. For guidance, please read the Practitioners’
Guide (Governance and accountability for local councils: A Practitioners’ Guide (Wales)) — available from
One Voice Wales and SLCC. It contains everything you need for the financial year-end and the statutory audit.

The Wales Audit Office Good Practice Exchange (www.audit.wales/good-practicef/finance/community-
council-money) provides further information on the accounts and audit process along with guidance on
governance matters.

Make sure that the Annual Return is fully completed ie, no empty red boxes. Please avoid making any
amendments to the completed return. If this is unavoidable, cross out the incorrect entries, make sure the
amendments are drawn to the attention of the body, properly initialled and an explanation for them is provided
lo the external auditor. Please do not use correction fluid. Annual returns that are incomplete or contain
unapproved and/or unexplained amendments or correction fluid will be returned unaudited and may incur
additional costs.

There are now two boxes for certification and approval by the Body. The second box is only required
if the annual return has to be amended as a result of the audit. You should only complete the top box
before sending the form to the auditor.

Use a second pair of eyes, perhaps the Chalr or a member, to review your Annual Return for completeness
before sending the original form to the auditor.

Make sure that your accounting statements add up, that the balance carried forward from the previous year
(line 7 of 2015) equals the balance brought forward in the current year (line 1 of 2016). Explain any differences
between the 2015 figures on this annual return and the amounts recorded in last year's annual return.

Explain fully any significant variances in the accounting statements. Do not just send in a copy of your detailed
accounting records instead of this explanation. The external auditor wants to know that you understand the
reasons for all variances. Include a detailed analysis to support your explanation and be specific about the
values of individual elements making up the variances.

Make sure that the copy of the bank reconciliation you send to your auditor with the Annual Return covers

all your bank accounts and cash balances. If there are no reconciling items, please state this and provide
evidence of the bank balances. If your Council holds any short-term investments, please note their value on
the bank reconciliation. The auditor should also be able to agree your bank reconciliation to line 9 in section 1.
More help on bank reconciliation is available in the Practitioners’ Guide®.

Every small body is now required to send to the external auditor, information to support the assertions

made in the Annual Governance Statement. Your auditor will tell you what information you need to provide.
Please read the audit notice carefully to ensure you include all the information the auditor has asked for.

You should send copies of the original records (certified by the Clerk and Chair as accurate copies) to the
external auditor and not the original documents themseives.

Please do not send the auditor any information that you are not specifically asked for. Doing so is not helpful.
If the auditor has to review unsolicited information, repeat a request for information, receives an incomplete
bank reconciliation or explanation of variances or receives original documents that must be returned, the auditor
wili incur additional costs for which they are entitled to charge additional fees.

Do not complete the Auditor General for Wales’ Audit Certificate and report. The external auditor
completes this on behalf of the Auditor General for Wales on completion of the audit.

Please deal with all correspondence with the external auditor promptly. This will help you to meet your
statutory obligations and will minimise the cost of the audit.

Please note that if completing the electronic form, you must print the form for it to be certified by the
RFO and signed by the Chair before it is sent to the auditor.
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AGENDA ITEM: 7

NORTH WALES RESIDUAL WASTE TREATMENT PROJECT
PROGRESS REPORT

PROJECT BOARD

Date : 27" June 2016

Period: 7t December 2015 to 20 June 2016

PROJECT SUMMARY

To procure a sustainable waste management solution for the 5 local authorities in North Wales
(Conwy, Denbighshire, Flintshire, Gwynedd and Isle of Anglesey) that will assist with the
reduction in greenhouse gas emissions from landfill and will minimise the tonnage of waste
residue sent to landfill thus ensuring that the authorities avoid Landfill Allowance Scheme
(LAS) infraction penalties and meet National Waste Strategy targets.

PROJECT STATUS

Overall Project
Status

Following submission of the Final Business Case to Welsh
Government (WG), the Partnership has received
notification of the award of the grant. The grant is valued
at £5.62m annually over the contract’s 25 year operational
term, over £140m in total.

Progress has continued with WTI on finalising all
documentation, with only one single remaining commercial
issue remaining outstanding. Agreement has been
reached with WTI on this, with funders agreement the only
thing remaining. WTI are working with their funders to get
their agreement.

A full update on the procurement is in item 10 on the
agenda.

Discussions re-commenced on the 2" Inter Authority
Agreement in order to finalise it ready for signing. Some
minor amendments to be made for final approval of the
document. Full update is in agenda item 8.

| Budget status |

Confidential -Page 21
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Green Annual Accounts for 2015/16 are in agenda item 6, and
the draft budget for 2016/17 is in Appendix 1 below (the
budget is split between the procurement phase and the
contract management phase with a summary for the full

financial year).

Status Meaning

Green There are no problems; all is progressing well and to plan

There are some minor/ less significant problems. Action is
needed in some areas but other parts are progressing
satisfactory

Red There are significant problems and urgent and decisive

action is needed.

PROJECT UPDATE — Activities due for completion by 20" June 2016, plus selected
later activities.

ID Activity RAG Comments Forecast Actual
status

83

104

114

125

126

127

128

129 | Completion of fine See item 10 on July 2016
tuning and agenda
clarification with
WTI

130

131 | Develop contract Green | Flintshire have begun | September
management working on Job 2016
structure for post Description etc and
financial close recruitment process

will follow shortly.

132 | Finalise the IAA2 Green | Seeitem 9 on agenda | July 2016
with legal, technical
and financial officer
groups

133

134 | Work through new There remains one July 2015
mark up of Project remaining commercial
Agreement (PA) issue (see agenda
(contract) as a item 10 (part 2)),

Confidential Page 22
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result of changes to however the PA
WTI's bid document itself is
otherwise very near
completion.

135 | Work through Green | Thisis covered in October
financial model of agenda item 19 (part 2016
WTI's revised bid 2).

136

137

138 | Set and agree Green | Weekly updates from October On going
detailed Project WTI received on work | 2016
Plan for finalising with the funders.
agreements with
WTI

139 | Set meetings with Green | Weekly conference April 2016
WTI going forward calls taking place

140 | Transfer Station Green | Two site option now October
Network — Conwy to agreed by Project 2015
provide options for Board, Conwy and
site Denbighshire working

on site plans etc. See
agenda item 8.

141 | Agreement to be Green | See 140 above April 2016 | Complete
reached on site for
waste transfer
station for Conwy

and north
Denbighshire
142 | Project plan the Green | Both authorities well April 2017
development of the advanced in their
site (see 140 and design process.
141) — e.g. design
etc
143 | Decide on Foreign | Green | Approach now clear — | October
Exchange approach will be set and 2016

Financial Close

144 | Consider areas of Green | To be considered ata | December

future collaborative future Project Board. 2016
working

145 | Ensure discussions | Green | WTI have already Long term
are live with WTI been in discussions
and other relevant with WG and both
parties (e.qg. Northern Gateway
Northern Gateway developers about the
developers, Welsh use heat, however the
Government) and partnership can
stakeholders provide a vital steer to
related to the use of the discussions and
heat the project.
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146 | Develop Contract Green | The Project Board September | Complete
Management have met and
Structure discussed the contract
management structure,
and agreed a way
forward. Flintshire
have begun working
on Job Description etc
and recruitment
process will follow
shortly.
147 | Implement new Green | As 146 above. September
contract
management
structure (appoint
staff etc)

KEY RISKS — No change from that reported at last Project Board (22"

November 2015)

Confidential
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Appendix 1 Draft Budget for 2016/17 (Procurement Phase — Apr to Nov 16)

NORTH WALES RESIDUAL WASTE TREATMENT PROJECT
Draft Budget for 2016/17 - Procurement Phase only - April - Nov 2016

DRAFT BUDGET 2016-17

Draft Budget 2016-17 -

EXPENDITURE HEADING Procurement phase
only Apr - Nov 2016 |Notes
£
Project Director 58,000 Based on £6k per month plus March 16 inwice
Project Director Trawvel etc
Project Manager 38,000 Based on existing cost
Project Manager and travel & other expenses 1,500

Administrative assistance

Lead finance

Interim finance

Lead Technical 3,000 Based on 15/16 cost

IT/ Telephones 300 Based on 15/16 cost

Software

Stationery/Printing/Subscriptions 25

Translation 500 Based on at least two Joint Committee meetings

Status enquiries

Based on £5 per user per month, plus one off £750 for
Remote document managements system 1,230 dvd with all data

Advertising 150 Statement of accounts advert
Joint Working

Procurement recharge

Finance recharge

Legal recharge

Office accommodation recharge

Venues 1,000
Audit fees 1,000
TOTAL PROJECT MANAGEMENT COSTS 104,705

Based on £5k per month (average for Jan-Mar 16 was
a little higher but requirement should drop - discssions
Technical advisors - Entec/Amec/Cofley 40,000 had wth advisors)

Tech advisors - Entec/Amec Sauce/Comms

Based on just over £10k per month (discussion had
Legal advisors - Pinsent Mason/DLA Piper 85,000 with advisors)

Based on 15/16 costs and allowance for re-running
sensitivities following new banks - disucssions had
with advisors. £30k allowed for Paymech Financial

Financial advisors - Grant Thornton 60,000 Models for partnership

Other advisors - AEA Technology/DLA Piper

Insurance advisors - Jardine Lloyd Thompson 1,000 Insurance work required to reach close
TOTAL ADVISOR COSTS 186,000

Potential site survey costs 55,000 Unsure if we need to retain this
Contingency - other

Contingency - general & site clearance 15,000

TOTAL COSTS 360,705

WAG Contribution
Other Income

TOTAL INCOME 0

NET COST 360,705

EQUAL PARTNERSHIP SHARES I 72,141'
Confidential -Bage 25
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Appendix 1 Draft Budget for 2016/17 (Procurement Phase — Nov 16 to Mar 17)

NORTH WALES RESIDUAL WASTE TREATMENT PROJECT

Draft Budget for 2016/17 - Contract Management Phase only Dec 2016 - March 2017

DRAFT BUDGET 2016-17
Draft Budget 2016-17 - Contract
EXPENDITURE HEADING Management phase only Dec
16 - Mar 17 Notes
£
Based on costs of £65k per annum
Contract Manager 21,600 (including on-costs)
Contract Manager Travel 800
Recruitrment costs 1,000 Advertising of post
Lead Authority internal recharge (governance, accounting, HR etc) 8,400 Based on £25k per annum
TOTAL CONTRACT MANAGEMENT COSTS 31,800
Baed on an advised requirement of £30k
On going advisor costs 10,000| (reduced to reflect the mid year start)
TOTAL ADVISOR COSTS 10,000
Contingency - general & site clearance 5,000
TOTAL COSTS 46,800
WAG Contribution
Other Income
TOTAL INCOME 0
NET COST 46,800
EQUAL PARTNERSHIP SHARES 9,360
Confidential Page 26
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North Wales Residual Waste Treatment Project

Appendix 1 Draft Budget for 2016/17 (summary combined)

NORTH WALES RESIDUAL WASTE TREATMENT PROJECT

Draft Budget for 2016-17 - combined procurement and contract management phases

DRAFT BUDGET 2016-17
EXPENDITURE HEADING Draft Budget 2016-17 Notes
£
Staffing costs 123,900
Admistrative costs 12,280
TOTAL MANAGEMENT COSTS 136,180
Addvisor costs 196,000
TOTAL ADVISOR COSTS 196,000
Potential site survey costs 55,000
Contingency - general & site clearance 20,000
TOTAL COSTS 407,180
WAG Contribution
Other Income
TOTAL INCOME 0
NET COST 407,180
EQUAL PARTNERSHIP SHARES 81,436
Confidential -Page 27
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AGENDA ITEM NO: 8

REPORT TO: NWRWTP JOINT COMMITTEE

DATE: 27t JUNE 2016

REPORT BY: PROJECT MANAGER

SUBJECT: WASTE TRANSFER STATIONS REPORT

1.1

2.1.

2.2.

2.3.

PURPOSE OF REPORT

To update the Joint Committee on progress towards securing a site(s) for a Waste
Transfer Station(s) (WTS) in Conwy and / or Denbighshire.

BACKGROUND

At the outset of the procurement process, it was recognised that all authorities
would need to transport their residual waste from their own authorities to wherever
the treatment site was located. This would require at least one waste transfer
station at each local authority. The original IAA stated (Clause 4.5) the following in
relation to what would be included within the agreed common gate fee:-

“...all costs of waste reception, haulage and treatment as well as the costs of
providing and/or building one or more waste reception points and transfer loading
stations within each Council's administrative area. Further to the output based
specification for the Project which shall be approved by the Joint Committee the
Project waste will be collected and taken to a convenient point (or points) in a
Council's administrative area (either for an individual Council or at a point servicing
more than a single Council as a shared Project facility) for onward transfer to waste
treatment and disposal facilities such that there is expected to be no material
adverse impact on the waste haulage costs from collection to waste transfer station
to be borne by each of the Councils.”

As the procurement process progressed beyond the Invitation to Submit Detailed
Solutions (ISDS) stage, the partnership was left with a single bidder, Wheelabrator
(WTI). Following a lengthy a rigorous evaluation process, the Joint Committee made
the decision to continue with the procurement, however the original scope of the
contract was amended to improve value for money for the authorities. The decision
was taken to remove operation of the waste transfer stations from the scope of the
contract and for individual authorities to operate their sites themselves. Haulage of
waste was also removed as a core element of the contract, however was left in the
contract as an option that the authorities could obligate WTI to procure the
partnership’s behalf should it wish.

Following extensive discussion within the partnership on how to share the cost of
operating the waste transfer stations, the following principles were agreed on the
basis that WG do not provide a grant for this cost:-
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2.5.

2.6.

3.1.

3.2.

3.3.
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e Each authority is now responsible for their own transfer station operating
costs, with no recourse to other authorities;

e All partner authorities will contribute to the cost of a new build waste transfer
station (if required). This is to be divided equally as a capital expenditure.
The parcel of land provided is to revert to the donating authority if owned by
them, or if funded by the partnership then the councils would jointly decide
what happens to that facility at the end of the contract term and how its
proceeds/assets are to be distributed.

The above principles were approved by the Joint Committee on 31 July 2014, and
are included within the Second Inter Authority Agreement which is nearly complete
for signing by the authorities just prior to signing the contract.

Within the Second Inter Authority Agreement, a financial cap was placed on the
capital investment for any new waste transfer station. This cap was placed at
£2.5m.

Conwy County Borough Council are (and were) the only partnership authority to not
have their own waste transfer station within their boundary, therefore conducted a
site search process to identify a site for a waste transfer station to be funded by the
partnership.

CONSIDERATIONS

Following extensive discussions at the Project Board, it was agreed that most
efficient solution was for Conwy and Denbighshire to both develop their own WTS,
as finding a single suitable site to serve both authorities was not possible following
Conwy'’s site search process.

In October 2015, the Project Board agreed in principle to the Partnership funding a
two site option, subject to costs being within the previously agreed £2.5m cap.

The Project Board have received regular updates from both Conwy and
Denbighshire on progress of developing their own WTS’s. Below is an update on
progress from both Authorities.

Denbighshire

3.4. Denbighshire’s Design Services are working on outline plans and costings for the
development of a Waste Transfer Station at Kinmel Park Depot, Bodelwyddan.
Plans and figures to be available from 24th June 2016 so are not available at the
time of writing, however provisional estimates the work to be in the region of £500k.
It is anticipated that the work will proceed over the 2016/17 and 2017/18 financial
years.

Conwy

3.5. The preferred site for Conwy following their site search is a Council owned site at

Mochdre. The authority is currently working on plans for the development’s Planning
Permission, with detailed proposals being drawn up. Following planning permission
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it anticipated that works will be completed within Financial Year 2017/18. Cost
estimates are in the region of £1.5m.

As can be seen from the updates above, the sites current cost estimates sit within
the £2.5m cap. The Project Board will monitor the progress of both developments
closely to ensure that costs fall within the cap.

It should be noted that it is agreed that if a site is being developed for purposes
other than transfer of residual waste only (e.g. bulking of recyclates etc as well as
residual waste), then the Partnership will only cover the proportion of the cost
attributable to residual waste. Conwy’s intends for their site to include other services
such as bulking of recyclates therefore the Partnership will only cover the costs
attributable to residual waste. Further information is included in the agenda item 9
on the Inter Authority Agreement.

The technical officers will determine the method for cost apportionment, be that
through tonnages (e.g. residual waste tonnage as a proportion of the total waste /
recyclate dealt with at the site), or some other method such as an independent
expert’'s determination if a tonnage calculation is not deemed suitable.
RECOMMENDATIONS

Note the content of this report.

FINANCIAL IMPLICATIONS

Financial implications to the project in terms of development cost of the new WTS
will be investigated further as part of the further options appraisal.
ANTI-POVERTY IMPACT

N/A

ENVIRONMENTAL IMPACT
N/A

EQUALITIES IMPACT
N/A

PERSONNEL IMPLICATIONS
N/A

CONSULTATION REQUIRED
None.

CONSULTATION UNDERTAKEN

11.1. See main body of report.
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LOCAL GOVERNMENT ACCESS TO INFORMATION ACT 1985
Background Documents:

None

Contact Officer:  Steffan Owen, NWRWTP
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AGENDA ITEM NO: 9

REPORT TO: NWRWTP JOINT COMMITTEE

DATE: 27 JUNE 2016

REPORT BY: PROJECT MANAGER AND LEAD LEGAL OFFICER

SUBJECT: 2"9 INTER-AUTHORITY AGREEMENT

1. PURPOSE OF REPORT

1.1 To update the Joint Committee on progress on discussions on finalising
the second Inter-Authority Agreement (IAA2).

2. BACKGROUND

2.1  The partnership held discussions at all governance levels during 2014
to draft the IAA2 such that it could be signed by the authorities prior to
reaching Financial Close. The document was nearly complete by late
summer 2014.

2.2  The document was not taken further until closer to Financial Close.

2.3 In order to finalise the document, a series of meetings were held in
early February 2016 with all three officer groups (legal, financial and
technical). A conference call was also held with Anglesey County
Council’s legal officer who had come back a with comments separately
to the meetings.

2.4  The details of the discussions and other feedback received is noted

below.

3. CONSIDERATIONS

Officer group meetings

3.1

As noted in 2.3 above, all three officer groups met in early February to
finalise the document. The key areas of discussions are outlined below,
with a list of the amendments required attached in Appendix 1 below:-

Waste Transfer Stations - This is covered in Clause 11.7 and relates to
all five authorities contributing to the capital cost of two waste transfer
stations - one in Conwy in one in Denbighshire. It was originally
planned for one transfer station in Conwy but following extensive
discussion at technical and Project Board level it was determined that it
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would be more efficient and economical to develop 2 smaller sites (one
in each county) rather than try to develop one to cover both authorities.
The cap of £2.5m for the capital expenditure remains unchanged. This
clause needed updating to reflect the two site option, but also needed
to cover the financing arrangements.

Mid term review and planning - A mid-term review is covered in Clause
10B, however this now needed to also cover a process for deciding to
apply for a permanent planning permission.

Pre-Treated Waste - Following intense and extensive internal dialogue
and discussions with WTI, a cap has been agreed on how much waste
can be treated at the facility that is residue from another external pre-
treatment process. i.e. if the authorities want to send their "black bag"
waste to a re-processor to treat (e.g. to separate further recyclables)
and then send the residue from that process to the facility, it can do so
but is capped at 5,000 tonnes. The IAA2 now needed to recognise this
and specify the allocation of this "allowance" between the authorities.

Schedule 8 (payment schedule) — This schedule needed to be updated
to reflect updates to the Payment Mechanism in the main contract.

Haulage Services — There was no reference in the document to the
Haulage Services. It is therefore required to add a new clause that
describes that the authorities will work together to deliver the haulage
services, including drawing up a contract specification, instructing WTI
to procure the haulage services contract(s) on their behalf. This should
note that the authorities are not contractually bound to use WTI, and
should the partnership not utilise that option with WTI, that the
authorities will work together on a joint procurement of haulage
services

Other feedback received

3.2

3.3

3.4

3.5

As well as the feedback received above, feedback was received
separately by the Isle of Anglesey County Council.

A conference call was held on the 6™ April 2016 with Anglesey’s Legal
Officer, Project Manager, Lead Legal Officer, Lead Technical Officer
(also IACC's Technical Officer) and Pinsent Masons present.

Following that conference call, the IAA2 was discussed at a meeting of
the partner authorities Monitoring Officers.

As a result of the above discussions, a small number of amendments
were agreed to the document. These are highlighted in the Lead Legal
Officer’s report attached below in Appendix 2.
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3.6  Following the process above, a new revised version has now been
issued to partner authority officers for a final review before it is ready
for signing prior to Financial Close.

3.7 The timetable for reaching Financial Close is outline in item 10 on the
agenda (Part 2 document).

4. RECOMMENDATIONS

4.1 To note the report and its content.

4.2. To approve the amendments to the IAA2 document as outlined in this
report.

5. FINANCIAL IMPLICATIONS

5.1There are financial implications and risk for all five constituent authorities
as a consequence of entering into an Agreement. These have been
previously reported.

6. ANTI-POVERTY IMPACT

6.1 None

7. ENVIRONMENTAL IMPACT

7.1 None

8. EQUALITIES IMPACT

8.1 None

9. PERSONNEL IMPLICATIONS

9.1 None

10. CONSULTATION REQUIRED

10.1 None
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11. CONSULTATION UNDERTAKEN

11.1 A number of meetings have taken place of the Technical Officers’ Group,
Finance Officers’ Group and the Legal Officers’ Group to discuss the key
iIssued raised in the draft IAA2, and at the Project Board throughout the
process.

LOCAL GOVERNMENT ACCESS TO INFORMATION ACT 1985

Background Documents:

None

Contact Officer:  Gareth Owens (FCC)
Steffan Owen (NWRWTP)
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Appendix 1 - IAA2 additions / amendments resulting from February

Officer Group Meetings

Clause Addition / Amendment Raised by
New clause — | New clause needed to specifically cover the Legal Group
Planning authorities working together to secure planning

beyond 2050. This needs to allow the authorities to

do so at any time. Any cost implications will be

subject to the same cost sharing principles as alll

others as stipulated in Schedule 8.
10B — Mid Include a provision which acknowledged that the Legal Group
Term review Partners might have a legitimate interest in utilising

any extended lifespan beyond the projected 5 year

extension
10B — Mid Decision making process for allocating any residual | Finance
Term review value of the facility (site remains in FCC’s Group

ownership) at termination.
Schedule 1 — | Add Mid Term Review to task list to ensure it's Legal Group
Project Tasks | captured.
11.7 — Waste | Wording to be amended to allow for 2 WTS’s All groups
Transfer (although not stipulating that it must be 2).
Station(s)
11.7 — Waste | Add Waste Transfer Station(s) to Task List to ensure | Legal Group
Transfer it's captured in the governance arrangements. and Finance
Station(s) Group
11.7 — Waste | Stipulate that the WTS’s funded or part funded by Legal and
Transfer the partnership must be used for the purposes of the | Technical
Station(s) project and not closed sold on, unless otherwise Groups

agreed by the Partnership.
11. 7 —Waste | Need to clarify that the partnership will not fund Legal and
Transfer ongoing maintenance and operating costs of the Technical
Station(s) WTS'’s groups
11. 7 —Waste | Ensure that if a new WTS is used for multiple Technical
Transfer purposes (i.e. activities other than residual waste). Groups
Station(s) The Partnership will only fund the proportion of the

costs that relate to residual waste transfer. It was

suggested that external technical consultants be

brought in to review the WTS and allocate

accordingly (tonnage allocation may not reflect a fair

allocation of costs).
11. 7 — Waste | Payment of £2.5m max — document should state that | Finance
Transfer authorities building a WTS funded by the partnership | Group
Station(s) (CCBC and DCC) are to fund the capital costs in the

first instance, and each authority to fund their
contribution in a manner they see fit, and the
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mechanism of payment to the authorities with the
WTS’s (CCBC and DCC) to be by agreement.

11. 7 — Waste | Expenditure itself to be fully scrutinised by the Finance
Transfer technical and finance groups, and approval for the Group
Station(s) expenditure provided by the Project Board and Joint

Committee.
Schedule 8 — | The 5ktpa of allowable pre-treated waste to be Technical
Pre-treated allocated on a pro rata tonnage share. (Base line Group
waste survey not needed — allocation is sufficient)
Schedule 8 — | Trading between LA’s of their share of the Sktpa All groups
Pre-treated allowance is acceptable.
waste
New Clause - | No reference currently in the document to cover Technical
Haulage Haulage Services. Need to add a new clause that Group
Services describes that the authorities will work together to

deliver the haulage services, including drawing up a

contract specification, instructing WTI to procure the

haulage services contract(s) on their behalf.

Needs also to recognise that the authorities are not

contractually bound to use WTI, and should the

partnership not utilise that option with WTI, that the

authorities will work together on a joint procurement

of haulage services.
Whole Remove square brackets
document
6.9 Update dates to reflect timescale Technical

Group
D (page 4) “Facilities” to be “Facility”? Technical
Group

Appendix 1 Top — “Elected Councillors” should be “Executive

Member
Definitions “Lead Finance Officer” should refer to the statutory

duties of this role (e.g. preparing the statement of
accounts).
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Appendix 2
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1.2

2.1

2.3

2.4

3.1

3.2

16.04.15 NORTH WALES RESIDUAL WASTE TREATMENT
PARTNERSHIP

The draft IAA2 was recently circulated for comments. A number of comments
have been received with requests for proposed amendment. Many of the
proposed amendments can be agreed as sensible and helpful improvements
to the text which look to clarify the intention of the drafting — these
amendments are listed in the attached appendix.

It was not possible to reach agreement on the key issue in respect of a
proposed change to the position around liability and this paper sets out the
issues.

Context

The waste contract has a total value of £500m approx.

FCC is signing the Project Agreement (PA) on behalf of all 5 councils in the
partnership

IAA2 governs the relationship between the 5 partners, including setting out
decision making processes, a process for dispute resolution and allocating
liability in the event that either the PA or IAA2 is breached by the actions of
one or more councils

Provisions in IAA2

Cl 2.2 provides for service of a default notice in the event that one of the
councils has failed to comply with its obligations under the IAA2, setting out
suggested remedial action and “any damage” that is likely to be suffered if the
default is not corrected. Failure to comply with the obligations under the IAA2
makes the defaulting council liable to pay any loss which has or may be
suffered as a result of such failure.

(NB there are processes for a defaulting council to dispute default notices
and dispute resolution)

Cl. 2.3.4 IAA2 provides that in the event that a defaulting council is terminated
(which is a decision that is reserved to Full Council and all the councils must
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agree) for either-:-

e not remedying a breach that is capable of remedy within 60 business
days; or

e not proposing an acceptable alternative solution to a material breach that
is not capable of remedy within 30 business days

then the defaulting council will be served with a Liability Report setting out the
“consequential losses” including those specified in Schedule 7 (noting that the
non defaulting councils have a duty (acting reasonably) to mitigate losses)
that they suffer). It is noted that the contents of the Liability Report is to be
prepared by the Lead Council acting reasonably; the report is then discussed
and agreed by the Joint Committee prior to the report being issued to the
defaulting council.

Schedule 7 (attached) sets out a number of heads of loss

Proposed Amendments

The following amendments are proposed:-

1) the liability for a defaulting council under clauses 2.2 and 2.3.4 should be
limited to “direct” loss accruing to the non-defaulting parties

2) further detail of the types of heads of loss envisaged should be included in
the Liability Report at Schedule 7

3) the heads of loss in Schedule 7 (where applicable) should cross refer to
the relevant clauses under the PA

4) the losses under Schedule 7 should be limited as marked by track
changes to those that are reasonable

Comment on Proposed Amendments

It is a fundamental principle that the full extent of any liability arising under the
PA must be allocated to the defaulting council(s) so that none of the other
councils lose out as a result of actions which are beyond their control

The liability clauses wunder IAA1 and now proposed in [AA2
are deliberately broad to put the cost associated with default at the
highest end of what is permissible (without the clause being a penalty).
This deterrent effect has benefited the partnership several times (most
recently following the change of political leadership at FCC)
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In addition there are potential losses over and above those within the PA if the
partnership comes to an end; some are common to all councils and some are
unique

E.g. 1 the waste project helps the councils meet their recycling targets and
divert waste from landfill. If it does not proceed (or is terminated) then
councils face £200 per ton landfill tax plus a £200 per ton fine to WG for every
ton of waste below the recycling target

E.g. 2 Conwy and Denbighshire will receive revenue funding from WG to pay
for the cost of borrowing to provide waste transfer stations. If the project
terminates (and the WG funding) is lost then those councils will be liable for
those borrowing costs.

Should the project be terminated the councils will either collectively or
individually need to procure alternative means to dispose of their waste. The
scale and cost of such procurement in officer time and advisors fees is
considerable

The addition of the word “reasonable” to Schedule 7 is accepted

Recommendation

That IAA2 is amended as set out in the appendix to this report

That clauses 2.2 and 2.3.4—(b) (in respect of independent claims arising
between the councils only) are amended to limit claims to “reasonable
consequential losses”

That schedule 7 is amended by the addition of the word “reasonable” and by
the further explanation of the last head of loss as shown in tracked changes

That an additional row is included in the Liability Report to incorporate any
losses incurred under the Project Agreement and Contract Documents

That the IAA2 is accepted and that the Project Board is requested to endorse
the document (subject to any changes from other work streams and required
amendments to align the terms with the Project Agreement) with these
amendments

Gareth Owens

Chief Officer Governance

Flintshire County Council
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SCHEDULE 7 - LIABILITY REPORT

The Liability Report shall include (but shall not be limited to):

Amount (all figures in round pounds)

Staff costs (and associated overheads) in
progressing the Project:-

e consultancy and advisors fees
(legal, financial, technical, insurance
etc.);

e internal Project management and
monitoring;

e internal professional advice.

Loss of funding support from Welsh Government.

Losses incurred due to:-

e loss of guaranteed Third Party Income
identified in the Contractor's base case
financial model;

e liability on the remaining Councils to pay
an increased proportion of the payments
due to the Contractor under the Project
Agreement;

e loss of non-guaranteed Third Party
Income; and

e the cost of acquiring additional LAS
allowances as a consequence of the
withdrawal or termination (as the case
may be) by a Council.

Any other reasonable losses, costs, claims and
damages arising from the remaining Councils
within the Project recommissioning alternative
service provision if the Project is no longer viable
and the Project Agreement is terminated.

Reasonable costs incurred by the Lead Council

Recognition of any mitigating factors including a
substitute waste source (whether an additional
local authority beyond the Councils or otherwise).

Breach-ofcontractcosts

All other reasonable costs and losses arising out
of or in connection with a breach of this
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Amount (all figures in round pounds)

Agreement

Certified as correct

1)

2)

3)

4)

(Signed) (Date)

Agreed Amendments to IAA2 Appendix

That the conditions of WG grant funding should be appended to IAA2

That the PA definitions will be checked to ensure they are consistent with
those in IAA2 and in the case of any inconsistencies the PA will take

precedence
That the last head of loss in Schedule 7 should be made more specific
The following should be amended as shown below

a. “decision period”

"Decision Period" means the period of fifteen (15) Business
Days from the date of the agreement or
determination of the amounts set out in the
Liability Report, or such other time-period as
is unanimously agreed by all the Councils

b. “dispute” should be amended as shown below

"Dispute” means any difference or dispute between two
(2) or more Councils or one or more councils
and the Contractor arising out of or in
connection with this Agreement and/or the
Project

C. Clause 3.5.6

“the Councils agree that, in relation to this Agreement and the Project

generally, they shall pay the utmost regard to the standing and

reputation of one another and shall not do or fail to do anything which

may bring the standing or reputation of their Council or any other

Council into disrepute or attract adverse publicity to their or any other

Council;”

d. Clause 15.3

“Each of the other Councils (acting severally but there shall be no
double indemnification) shall indemnify and keep fully indemnified the
Lead Council against any losses, damage, claims, proceedings,
expenses, actions, demands, costs and liabilities suffered by or
incurred in respect of or in connection with:”
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DATED 2016

1) CONWY COUNTY BOROUGH COUNCIL
) DENBIGHSHIRE COUNTY COUNCIL

©) FLINTSHIRE COUNTY COUNCIL

4) GWYNEDD COUNCIL

(5) ISLE OF ANGLESEY COUNTY COUNCIL

SECOND INTER-AUTHORITY AGREEMENT
in relation to the joint procurement of
a Residual Waste Treatment Facility pursuant to
the North Wales Residual Waste Partnership Agreement
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THIS AGREEMENT is made on 2016

BETWEEN

(1)

()

@)

(4)

®)

CONWY COUNTY BOROUGH COUNCIL of Bodlondeb, Conwy, North Wales, LL32
8DU ("Conwy Council");

DENBIGHSHIRE COUNTY COUNCIL of Environmental Services, Kinmel Park Depot,
Bodelwyddan, Denbighshire, LL18 5UX ("Denbighshire Council");

FLINTSHIRE COUNTY COUNCIL of County Hall, Mold, Flintshire, CH7 6NB
("Flintshire Council");

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

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

(together referred to as the "Councils" and individually as a "Council")

BACKGROUND

(A)

(B)

(€)

(D)

(E)

(F)

The Councils have agreed to work together in a partnering relationship to jointly
procure a residual waste treatment facility and deliver residual waste treatment
services in furtherance of the objectives of the North Wales Residual Waste Treatment
Partnership (the "Partnership") and the Project.

The Councils (pursuant to the powers conferred on them by Sections 51 and 55 of
The Environmental Protection Act 1990, Section 19 of the Local Government Act 2000
and all other enabling powers) entered into the first Inter-Authority Agreement on 24
June 2010 (the "First Inter-Authority Agreement") to formalise their respective roles
and responsibilities in relation to the joint working arrangements for the procurement
of the Project and the appointment of Flintshire Council as Lead Council in carrying
out the procurement in accordance with the terms of the Project's outline business
case and the common decision made by each Council to approve the affordability
envelope for the Project and commence the procurement.

The Councils acknowledge that the First Inter-Authority Agreement regulated the
procurement of the Project up to Financial Close. Pursuant to the First Inter-Authority
Agreement, the Councils have agreed to enter into this Agreement which will set out
the respective rights and obligations of each Council during the Contract Period.

The Councils have agreed that the Lead Council shall on or about the date of this
Agreement enter into a contract (the "Project Agreement") with Parc Adfer Limited
(Company No. 9100505) a private sector contractor, (the "Contractor") involving the
design, construction, installation, commissioning, financing, operation and
maintenance of the Facility and the provision of the Services (including the Interim
Services and the Commissioning Services).

Following the successful entry into the Project Agreement, the Councils have agreed
to enter into this Agreement to formalise their respective roles and responsibilities in
relation to the joint working arrangements during the Contract Period, and to appoint
Flintshire Council as Lead Council.

The Councils acknowledge that this Agreement sets out the basis on which risks and
liabilities are apportioned between the Councils during the Contract Period. Such
agreement is intended to reflect the terms of the Project Agreement.
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(G)

(H)

()

(K)

(L)

(M)

(N)

1.1

The Councils agree to work together in the implementation and contract management
of the Project Agreement and other Contract Documents and acknowledge that all
decisions relating to the Project and the operation of the Contract Documents shall be
made in accordance with the terms of this Agreement and shall be implemented by
the Lead Council under the Contract Documents for and on behalf of itself and the
other Councils.

The Councils wish to enter into this Agreement and implement the Project pursuant to
the powers conferred on them by sections 51 and 55 of the Environmental Protection
Act 1990, sections 19 and 20 of the Local Government Act 2000, and all other
enabling powers.

Under Section 113 of the Act the Councils may enter into an agreement with each
other for the placing at their disposal the services of officers employed by them.

By virtue of Section 111 of the Act, each of the Councils has power to do anything
which is calculated to facilitate, or is conducive or incidental to, the discharge of any of
its functions.

By virtue of Section 3 of the Local Government Act 1999 substituted by the Local
Government and Public Involvement Health Act 2007, each of the Councils has a duty
to make arrangements to secure continuous improvement in the way in which its
functions are exercised having regard to a combination of economy, efficiency and
effectiveness.

By virtue of Section 2 of the Local Government Act 2000, each of the Councils has
power to do anything that it considers is likely to achieve the promotion or
improvement of the economic, social or environmental well-being of its area.

The Councils have agreed to establish and participate in a joint committee (whose
remit is presently limited to the Project but may be extended to cover other related or
ancillary activities by agreement) to facilitate the delivery and management of the
Project from the date of financial close of the Project when the Project Agreement and
supporting documentation is completed.

The Councils acknowledge that this Agreement shall be certified for the purposes of
the Local Government (Contracts) Act 1997.

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:-

"AB Accounts" has the meaning given in Clause 13.2 (Accounts)

"Accounting Period" means those periods set out in Schedule 6 (Accounting
Periods) as may be amended from time to time in
accordance with the terms of this Agreement

"Act" means the Local Government Act 1972
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"Annual Budget"

means the sum set out in Schedule 5 (Annual Budget)
(represented by the list of required heads of
expenditure) which represents the necessary funding
for the Lead Council to discharge its functions on
behalf of all the Councils under this Agreement as
managed by the Project Board, notified to the Joint
Committee and approved by each Council in respect of
this Project (and the Councils acknowledge that the
Annual Budget does not include the Unitary Charge
payment made under the Project Agreement)

"APCR Element of the
Unitary Payment"

means the amount calculated in accordance with
paragraph 18 of Schedule 8 (Payment Proportions)

"Banded Element"

means the banded element(s) of the Unitary Charge
within paragraph 6.3 of Schedule 4 of the Project
Agreement related to processing of Contract Waste

"Band 0 Payment of the
Unitary Payment"

means the amounts calculated in accordance with
paragraph 13 of Schedule 8 (Payment Proportions)

"Band 1 Payment of the
Unitary Payment"

means the amounts calculated in accordance with
paragraph 14 of Schedule 8 (Payment Proportions)

"Band 1 Tonnage"

means the tonnage of Contracted Waste to be
delivered by each Council per Contracted Year as set
out in Appendix C2 (Band 1 Tonnage) to Schedule 8
(Payment Proportions)

"Band 2 Payment of the
Unitary Payment"

means the amounts calculated in accordance with
paragraph 15 of Schedule 8 (Payment Proportions)

"Band 2 Tonnage"

means the tonnage of Contracted Waste to be
delivered by each Council per Contracted Year as set
out in Appendix C3 (Band 2 Tonnage) to Schedule 8
(Payment Proportions)

"Band 3 Payment of the
Unitary Payment"

means the amounts calculated in accordance with
paragraph 16 of Schedule 8 (Payment Proportions)

"Band 3 Tonnage"

means the tonnage of Contracted Waste to be
delivered by each Council per Contracted Year as set
out in Appendix C4 (Band 3 Tonnage) to Schedule 8
(Payment Proportions)

"Base Payment Index"

means the indexation factor calculated in accordance
with paragraph 21.2 of Schedule 4 of the Project
Agreement

"Business Day"

means a day (other than a Saturday or Sunday) on
which banks are open for domestic business in the
City of London

"CBF Account"

means the account to be set up in accordance with the
Project Agreement and to which all Community Benefit
Fund contribution payments will be made into
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"Chair"

means the chair of the Joint Committee (duly
appointed pursuant to paragraph 12 of Part 2 of
Schedule 2 (Joint Committee Terms of Reference)) or
the Project Board (duly appointed pursuant to Clause
8.4 (Project Board) (as the case may be))

"CIWM"

means the Chartered Institution of Wastes
Management

"Commencement Date"

means the date of this Agreement

"Commissioning Payment"

means the amount calculated in accordance with
paragraph 4.1 of Schedule 8 (Payment Proportions)

"Community Benefit Fund"

means the community benefit fund which the Lead
Council must develop and manage in accordance with
the Project Agreement

"Confidential Information"

means all know-how and other information whether
commercial, financial, technical or otherwise relating to
the business, affairs or methods of all or any Council,
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

"Contract Documents"

means the Project Agreement, the Collateral
Warranties, the Independent Certifier's Deed of
Appointment, the Lease, the Haulage Sub-Contract
(each as defined in the Project Agreement) and any
other document entered into between the Lead Council
and the Contractor or an Affiliate of the Contractor in
respect of the Project

"Contract Management
Costs"

means the costs that each Council shall contribute
towards the Annual Budget as detailed at paragraph 7
(Contract Management Costs) and paragraph 22
(Other Costs) of Schedule 8 (Payment Proportions)

"Contract Manager"

means the person appointed to manage the Project

"Contract Period"

has the meaning given to it in the Project Agreement

"Contractor"

has the meaning given to it in Recital (D)

"Cost Sharing Ratio"

means the ratio relating to the sharing of costs
between the Councils as set out in Appendix B (Cost
Sharing) of Schedule 8 (Payment Proportions)

"Counternotice"

has the meaning given in Clause 2.2.2 (Initial
Breaches of this Agreement and Remediation)

"Covenantor"

has the meaning given to it in Clause 25
(Confidentiality and Announcements)
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"Decision Period"

means the period of fifteen (15) Business Days from
the date of the agreement or determination of the
amounts set out in the Liability Report, or such other
period as is unanimously agreed by all the Councils

"Deductions"

means the deductions imposed on the Contractor by
the Lead Council pursuant to Schedule 4 (Payment
Mechanism) of the Project Agreement

"Default Interest Rate"

means two per cent (2%) above the base rate of the
Bank of England

"Default Notice"

has the meaning given in Clause 2.2.1
Breaches of this Agreement and Remediation)

(Initial

"Defaulter" has the meaning given in Clause 2.3.1 (Termination of
Participation of a Partner Council or Lead Council for
Material or Irremediable Breaches)

"Dispute” means any difference or dispute between two (2) or
more Councils or one (1) or more Councils and the
Contractor arising out of or in connection with this
Agreement and/or the Project

"DPA" means the Data Protection Act 1998

"EIR" has the meaning given in Clause 19 (Freedom of
Information and Environmental Information)

"Facility" has the meaning given in the Project Agreement

"First Council” has the meaning given to it in Clause 2.2.1 (Initial

Breaches of this Agreement and Remediation)

"First Inter Authority
Agreement"

has the meaning given to it in Recital (B)

"FolA"

has the meaning given in Clause 19 (Freedom of
Information and Environmental Information)

"Forecast Tonnage"

means the tonnage of Contract Waste forecast to be
delivered by each Council as set out in Appendix C1
(Forecast Tonnage) of Schedule 8 (Payment
Proportions)

"Full Indexation Factor"

means the indexation calculated in accordance with
paragraph 21.3 of Schedule 4 of the Project
Agreement

"Haulage Element"

means in respect of a Contract Month, all the costs
incurred by the Contractor in transporting Contract
Waste from Authority Designated Collection Points to
the Facility in Contract Month 'm-1', in accordance with
the provisions of Schedule 33 of the Project
Agreement

"Haulage Element of Unitary
Payment"

means the amounts calculated in accordance with
paragraph 19 of Schedule 8 (Payment Proportions)
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"Intellectual Property"

means any and all patents, trade marks, 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

"Interim Services"

means the whole of the optional services or any of
them to be provided pursuant to the Project Agreement
which are necessary for the Contractor to undertake in
order to comply with the Interim Service Requirements,
any relevant Method Statements and the other
provisions of the Project Agreement

"Interim Services Payment"

means the amount calculated in accordance with
paragraph 3.1 of Schedule (Payment Proportions)

"Interim Services Period"

means the period during which any Interim Services
are provided to the Authority in accordance with
Clause 21.3B of the Project Agreement

"Interim Services
Requirements"

means the specification contained in Part A (PR5 —
Interim Service Requirements) of Schedule 2
(Authority's Requirements) of the Project Agreement

"Interim Services Waste
Disposal Payment"

has the meaning given in the Project Agreement

"Interim Services Waste
Transport Payment"

has the meaning given in the Project Agreement

"IP Material"

means the Intellectual Property in the Material

"JC Unresolved Matter"

has the meaning given in Clause 6.4

Committee)

(Joint

"Joint Committee"

shall have the meaning given to it in Clause 6.1 (Joint
Committee) being the joint board of members of the
Councils with delegated power to discharge the
functions of the relevant Council as provided for in this
Agreement in relation to the Project established under
the provisions of Part VI of the Act

"Joint Committee Meeting"

means a meeting of the Joint Committee duly
convened in accordance with Clause 6 (Joint
Committee)

"Lead Council"

means the Council appointed under Clause 4 (Duties
of the Lead Council and Other Councils) as the lead
administering authority for the Project whose rights
and duties are set out in this Agreement
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"Lead Finance Officer"

means the person so appointed from time to time by
the Lead Council to represent the interests of the
Councils in respect of financial matters of the Project
and to ensure the provision of regular update reports
are provided to the Project Board from time to time

"Lease"

has the meaning given in the Project Agreement

"Liability Report"

means a report prepared by the Lead Council (or such
other Council nominated under Clause 2.3.4(b)
(Termination of Participation of a Partner Council or
Lead Council for a Material or Irremediable Breaches)
in the event that the Lead Council is a Defaulter, or
Clause 16.3 (Withdrawal) in the event that the Lead
Council issues the Withdrawal Notice) acting
reasonably setting out the financial and resource
commitments of the relevant Council under Clause
2.3.4(b) (Termination of Participation of a Partner
Council or Lead Council for a Material or Irremediable
Breaches) upon termination, or Clause 16.6
(Withdrawal) upon withdrawal, including the items set
out in Schedule 7 (Liability Report)

"Local Authority"

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

"Maintenance Payment"

shall have the meaning given in Schedule 4 (Payment
Mechanism) of the Project Agreement

"Material"

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

"Matter Reserved To The
Councils"

means those actions, matters and/or functions as
defined in Clause 5 (Decision Making)

"Method Statements"

means the Works Method Statement and the Services
Method Statements (each as defined in the Project
Agreement)

"Minimum Payment"

means the minimum amount to be paid by each of the
Councils in accordance with Clause 4.10 and as
calculated in accordance with Schedule 8 (Payment
Proportions)

"Minimum Tonnage"

means the minimum tonnage of Contracted Waste to
be delivered by each Council as set out at Appendix A
of Schedule 8 (Payment Proportions)

"Non-Defaulting Councils"

has the meaning given in Clause 2.3.1 (Termination of
Participation of a Partner Council or Lead Council for
Material or Irremediable Breaches)
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"Non Service Period"

means the period from the Commencement Date to
the Services Commencement Date, including the
Commissioning Period, any Interim Services Period
and any period following the Expiry Date or
Termination Date (each as defined in the Project
Agreement)

"Notice of Acceptance"

has the meaning given in Clause 2.2.3 (Initial
Breaches of this Agreement and Remediation)

"Notice of Dispute"

has the meaning given in Clause 2.2.3 (Initial
Breaches of this Agreement and Remediation)

"Other Council"

has the meaning given to it in Clause 2.2.1 (Initial
Breaches of this Agreement and Remediation)

"Partner Council"

means a Council other than the Lead Council

"Partnership"

has the meaning given to it in Recital (A)

"Payment Period"

means each Month during the Contract Period

"Performance and
Improvement Plan"

means the plan to be prepared and updated as and
when necessary by the Contract Manager indicating
any anticipated Authority Changes under the Project
Agreement, major milestones and activities, and
resources required in relation to the Project, to be
presented annually to the Project Board in accordance
with Clause 10 (Performance and Improvement Plan);

"Personal Data"

means personal data as defined in the DPA

"PB Unresolved Matter"

has the meaning given in Clause 8.7 (Project Board)

"Pre-Treated Waste"

has the meaning given in the Project Agreement

"Project"

has the meaning given in the Project Agreement

"Project Agreement"

has the meaning given to it in Recital (D)

"Project Board"

has the meaning given to it in Clause 8.1 (Project
Board)

"Project Board Meeting"

means a meeting of the Project Board duly convened
in accordance with Clause 8 (Project Board)

"Project Officers"

has the meaning given to it in Clause 9 (Project
Officers)

"Project Tasks"

has the meaning given to it in Clause 4.1 (Duties of
the Lead Council and other Councils)

"Readiness Date"

has the meaning given in the Project Agreement

"Site"

means the area edged red on the Site Plan
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1.2

"Site Plan"

means the plan of the Site set out in Part 3 of
Schedule 7 (Site Information) of the Project
Agreement;

"Termination Sum"

has the meaning given to it in the Project Agreement

"Transfer Management
Payment"

means £6,250 (being £75,000 divided by 12)

"Transfer 1" means the ftransfer by which the Site shall be
transferred to the new Lead Council, which transfer
shall be in the form of the draft transfer annexed to this
Agreement at Part 1 of Appendix 2 (Transfer 1)

"Transfer 2" means the transfer by which the Site shall be

transferred to Flintshire County Council which transfer
shall be in the form of the draft transfer annexed to this
Agreement at Part 2 of Appendix 2 (Transfer 2)

"Unitary Payment"

means the amount calculated in accordance with
paragraph 6 of Schedule 4 of the Project Agreement

"Vice-Chair"

means the vice-chair of the Joint Committee (duly
appointed pursuant to paragraph 12 of Part 2 of
Schedule 2 (Joint Committee Terms of Reference));
and

"Withdrawal Notice"

has the meaning given to it in Clause 16.3
(Withdrawal)

"WTS"

has the meaning given to it in Clause 11.7 (New
Waste Transfer Station)

Interpretation

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

1.21

1.2.2

1.2.3

1.24

1.2.5

1.2.6

1.2.7
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each gender includes all genders;

except as where expressly defined within the Agreement, all words and
expressions used throughout this Agreement shall have the same meaning
as given under the Project Agreement;

the singular includes the plural and vice versa;

a reference to any clause, sub-clause, paragraph, schedule, recital or annex
is, except where expressly stated to the contrary, a reference to such clause,
sub-clause, paragraph, schedule, recital or annex 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 (including subsidiary legislation), determinations
and directions shall be construed as a reference to any legislation,
determinations, directions and statutory guidance as amended, replaced,
consolidated or re-enacted;

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
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1.2.8

1.2.9

1.2.10

1.2.11

1.2.12

1.2.13

1.2.14

such public organisation or any organisation or entity which has taken over
either or both of the waste disposal functions and responsibilities of such
public organisation;

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

any reference to a requirement for "consent" or "approval” shall be taken to
be the prior written consent or approval of the relevant body or person;

the schedule, clause, sub-clause and (where provided) paragraph 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;

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

any reference to the title of an officer or 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; and

in this Agreement, save where otherwise provided, references to amounts
expressed to be “indexed” are references to such amounts, multiplied by:

Index:
Indexz
where "Index:" is the average of the values published for RPIx for the period
October to December immediately preceding the relevant calculation date

and "Index2" is the value of RPIX for the period October to December 2011
being 238.63

1.3 Schedules

The Schedules to this Agreement form part of this Agreement. This Agreement and its
Schedules shall be read and taken together. In the event of any inconsistency or
conflict between these terms and conditions in this Agreement and the contents of any
of the Schedules these terms and conditions shall prevail.

2. COMMENCEMENT, DURATION AND TERMINATION
2.1 Duration of Agreement
211 Subject to Clause 2.1.2 and 2.1.3, this Agreement shall continue in full force
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and effect from the Commencement Date until the earlier of the following
dates:-

(a) all the Councils agree in writing to its termination; or

(b) there is only one (1) remaining Council who has not withdrawn
from this Agreement in accordance with Clause 16 (Withdrawal) or
been terminated pursuant to Clause 2.3 (Termination of
Participation of a Partner Council or Lead Council for Material or
Irremediable Breaches); or
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(c) the date falling six (6) months after the expiry or earlier termination
of the Project Agreement, or such later date as the obligations and
liabilities of the Lead Council pursuant to the Project Agreement
have been discharged in full.

Notwithstanding the provisions of Clause 2.1.1, Clause 17 (Dispute
Resolution) of this Agreement shall continue in respect of any Dispute
arising prior to the expiry of this Agreement until the date upon which such
Dispute has been finally agreed or determined.

Notwithstanding the provisions of Clause 2.1.1, this Agreement shall
continue in full force and effect until any decommissioning arrangements
have been finalised and completed.

The Councils agree that following the Commencement Date the rights,
liabilities and obligations of each Council set out within the First Inter-
Authority Agreement shall be superseded by the rights, liabilities and
obligations set out in this Agreement.

2.2 Initial Breaches of this Agreement and Remediation

2.21

222

223

224

225

226
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At any time the Chief Executive of any of the Councils (the “First Council”)
may serve a notice on one of the other Councils (the “Other Council”) a
notice (the “Default Notice”), alleging that the Other Council has failed to
comply with its obligations under this Agreement, setting out any suggested
remedial action and any damage which the First Council has or is likely to
suffer as a result of the alleged failure.

A Council in receipt of a Default Notice shall have fifteen (15) Business Days
(or such longer period as agreed between the Councils (acting
reasonably)),within which to serve on the Chief Executive of the First Council
who served the Default Notice a counternotice (the “Counternotice”), setting
out in respect of every matter contained in the Default Notice proposals for
the remediation of the alleged failure including a proposed timescale in
which the remediation will be completed and making good any loss which
the First Council has suffered or may suffer as a result of the failure or the
reasons why that alleged failure is disputed.

Within ten (10) Business Days (or such longer period as agreed between the
Councils (acting reasonably)) of receipt of a Counternotice, the Chief
Executive of the First Council shall send to the Chief Executive of the Other
Council a notice (the “Notice of Acceptance”) of any proposals contained in
the Counternotice in so far as those proposals are accepted by the First
Council, and may send a notice (the “Notice of Dispute”) of any proposals
contained in the Counternotice insofar as those proposals are not accepted
and setting out in respect of each proposal which is not accepted by the First
Council why it is considered to be unacceptable.

Where any proposal in a Counternotice is accepted in a Notice of
Acceptance, the Other Council shall implement that proposal in accordance
with the timescales set out in the Counternotice, and shall be liable for any
additional losses incurred by the First Council in the event that such
proposal(s) are not implemented in accordance with such timescales.

Where any matter is contained in a Notice of Dispute, it shall fall to be dealt
with under the disputes procedure set out in Clause 17 (Dispute Resolution).

Where a breach by a Council is irremediable or a Council continues to
breach its obligations under this Agreement then the other Councils may
consider terminating the participation of that Council in accordance with

Palje 57
55



Clause 2.3 (Termination of Participation of a Partner Council or Lead Council
for a Material or Irremediable Breaches).

23 Termination of Participation of a Partner Council or Lead Council for Material or
Irremediable Breaches

2.3.1

232

233

234
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Without prejudice to any other rights or remedies, this Agreement may be
terminated in relation to any Council ("Defaulter") by the other Councils
("Non-Defaulting Councils") acting unanimously in giving written notice to
the Defaulter effective on receipt where the Defaulter breaches any of the
provisions of this Agreement, and:-

(a) in the case of a breach capable of remedy fails to remedy the
same within sixty (60) Business Days (or such other period as
agreed by the Councils) of being notified of each breach in writing
by the Non-Defaulting Councils; or

(b) in the case of a material breach which is incapable of remedy, fails
to propose and implement an alternative solution which is
acceptable to the Non-Defaulting Councils within thirty (30)
Business Days (or such other period as agreed by the Councils) of
being notified of each breach in writing by the Non-Defaulting
Councils.

The Councils acknowledge that a decision to terminate the participation of a
Council shall be treated as a Matter Reserved To The Councils.

If this Agreement is terminated in respect of a Council in accordance with
this Clause 2 (Commencement, Duration and Termination) or a Council
withdraws pursuant to Clause 16 (Withdrawal), save for the obligations set
out in this Clause 2 (Commencement, Duration and Termination), Clause 11
(Sites and Decommissioning), Clause 14 (Intellectual Property), Clause 15
Liability of the Councils), Clause 17 (Dispute Resolution), Clause 19
Freedom of Information and Environmental Information), Clause 23
Councils' Obligations Following Expiry or Earlier Termination), Clause 25
Confidentiality and Announcements), Clause 27 (Notices), Clause 28
(Governing Law) and any other provision which is expressed to survive
termination or withdrawal which is required to give effect to such termination
or withdrawal or the consequence of such termination or withdrawal, that
Council shall be released from their respective obligations described in this
Agreement.

~ o~~~

The Councils acknowledge and agree that:

(a) the Project has been modelled on the basis of participation by the
Councils and that there are considerable economic benefits to be
achieved as a result of such joint working; and

(b) accordingly, in the event that this Agreement is terminated in
relation to any Council pursuant to Clause 2.3.1 (Termination of
Participation of a Partner Council or Lead Council for Material or
Irremediable Breaches) such Defaulter shall be liable to the Non-
Defaulting Council or Councils for their reasonable consequential
loss as set out in a Liability Report issued to the Defaulter within
fiteen (15) Business Days of the notice of termination (such
Liability Report being prepared by the Contract Manager and
provided to all the Councils which shall be discussed and agreed
by the Joint Committee at its next meeting or a specially convened
meeting if the next meeting falls more than two (2) weeks after the
issue of the Liability Report). The Non-Defaulting Councils shall
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24

3.1

3.2

3.3

3.4

3.5

have a duty, acting reasonably, to mitigate any losses which they
suffer due to the financial and resource implications set out in the
Liability Report;

(c) where a Defaulter causes the early termination of the Project
Agreement, such Defaulter shall be liable to the other Councils in
accordance with Clause 23 (Councils' Obligations Following Expiry
or Earlier Termination of the Project Agreement) and the Liability
Report shall reflect such additional liabilities;

(d) any failure by the Joint Committee to agree the amounts payable
as set out in the Liability Report shall be referred under Clause 17
(Dispute Resolution) as a dispute for resolution; and

(e) any amounts payable by a Defaulter set out in a Liability Report
shall be paid by the Defaulter within ninety (90) Business Days
following agreement of the Liability Report by the Joint Committee
or determined pursuant to the dispute procedure under Clause 17
(Dispute Resolution) save in respect of any payment due to the
Contractor under the Project Agreement, which shall be paid by the
Defaulter no later than ten (10) Business Days before such
payment is due to be paid by the Lead Council to the Contractor.

Effects of Termination of the Lead Council

The Councils acknowledge and agree that if the Lead Council (or any subsequent
Lead Council) is terminated in accordance with the provisions of Clause 2.3
(Termination of Participation of a Partner Council or Lead Council for Material or
Irremediable Breaches), then the Lead Council (or any subsequent Lead Council),
shall, prior to their termination from the Project:-

2.4.1 novate each of the Contract Documents to the new Lead Council as selected
by the remaining Councils; and

24.2 comply with the obligations set out at Clause 11 (Sites and
Decommissioning) if applicable.

PRINCIPLES AND KEY OBJECTIVES
The Councils intend this Agreement to be legally binding.

The Councils agree to work together to carry out the Project Tasks and activities in
accordance with the terms of this Agreement.

Each of the Councils hereby represents to each other Council that it has obtained all
necessary consents sufficient to ensure the delegation of functions provided by this
Agreement for the Project.

The Councils commit to share data and knowledge relevant to the Project where
appropriate and in accordance with their duties under the DPA.

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

3.51 Openness and Trust

in relation to this Agreement the Councils will act in accordance with a duty
of good faith to each other, be open and trusting in their dealings with each
other, make information and analysis available to each other, use such
information to support the Project, discuss and develop ideas openly and
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3.5.2

3.5.3

3.54

3.55

3.5.6

3.5.7

3.5.8
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contribute fully to all aspects of making the joint working successful. Whilst
respecting the mutual need for commercial confidentiality, the Councils 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 (Sl
2004/3391) and the Freedom of Information Act 2000 and supporting codes
of practice. The Councils will be aware of the need for and respect matters
of commercial confidentiality and potential sensitivity;

Commitment and Drive

the Councils will be fully committed to working jointly, will seek to fully
motivate employees and will address the challenges of the Project with
drive, enthusiasm and a determination to succeed,;

Skills and Creativity

the Councils recognise that each brings complementary skills and
knowledge which they will apply creatively to achieving the Councils'
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 Council 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 Adapting

the Councils recognise that they are engaged in what could be a long term
business relationship for mutual benefit through the achievement of the
Project which needs to develop and adapt and each Council 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 including ensuring that the Lead Council's
obligations within the Project Agreement are met at all times;

Reputation and Standing

the Councils agree that, in relation to this Agreement and the Project
generally, they shall pay the utmost regard to the standing and reputation of
one another and shall not do or fail to do anything which may bring the
standing or reputation of their Council or any other Council into disrepute or
attract adverse publicity to their or any other Council;

Reasonableness of Decision Making

the Councils agree that all decisions made in relation to this Agreement and
the Project generally shall be made by them acting reasonably and in good
faith; and

Members and Officers' Commitments

each Council shall use its reasonable endeavours to procure that their

respective members and officers who are involved in the Project shall at all
times act in the best interests of the Project, devote sufficient resources to
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41

4.2

4.3

4.4

the Project and respond in a timely manner to all relevant requests from the
other Councils.

3.5.9 Welsh Language Measure

the Councils agree to cooperate in good faith with each other in the
compliance of their obligations under the Welsh Language (Wales) Measure
2011.

DUTIES OF THE LEAD COUNCIL AND OTHER COUNCILS

Subject to section 101(4) of the Act, the Councils (acting severally) have agreed, with
effect from the Commencement Date, that Flintshire Council will be the Lead Council
for the carrying out of the administrative and representative functions required in
respect of the Project (following, where relevant, any approvals required in
accordance with this Agreement) (including but not limited to those functions specified
in Schedule 1 (Project Tasks)) (the "Project Tasks") which shall be carried out for and
on behalf of itself and the other Councils and Flintshire Council agrees to act in that
capacity subject to and in accordance with the terms of this Agreement.

The Councils shall recognise the existence of and comply with the decisions that have
been delegated to the Joint Committee. For the avoidance of doubt the Councils shall
have the right to and shall make individual independent decisions on matters referred
to each of them by the Joint Committee for decision and on matters not delegated or
referred to other entities pursuant to Clause 5 (Decision Making).

The Joint Committee shall decide:
431 the detailed scope and authority of the Lead Council role;

4.3.2 by reference to the Contract Documents the administrative and
representative functions of the Lead Council being:

(a) administrative functions which can be undertaken by the Lead
Council without the need for consultation with the Joint Committee;
and/or

(b) representative functions which will be instructed by the Joint
Committee (whether in accordance with the established standing
orders of the Joint Committee or otherwise) and communicated to
the Contractor by the Lead Council;

4.3.3 consultation and reporting requirements between the Lead Council and the
Joint Committee.

For the avoidance of doubt the Councils have agreed that the role of Lead Council
includes (but is not limited to):-

441 acting on behalf of the Councils in the management and supervision of the
Project;

442 acting under the direction of the Joint Committee provided always that the
Joint Committee cannot direct the Lead Council to act in a manner which
would put it in breach or default of the Contract Documents;

443 acting on behalf of and in the interests of the Partnership;

444 liaising with the Contractor and the Contractor's Representative;
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4.5

4.6

4.7

4.8

445 participating in the Partnership Board (and co-ordination of the ten (10)
Council representatives, being two (2) representatives from each of the
Councils, who are appointed to the Partnership Board for the purposes of
Schedule 18 (Liaison Procedure) of the Project Agreement);

446 acting as the employing or seconder authority for any staff involved in the
administration of the Project who shall report to the Project Board in
accordance with this Agreement (including the Contract Manager);

447 being the point of contact for the purposes of managing the Project;

448 providing such additional administrative resources and office facilities that
may be necessary for the purpose of discharging the Project and holding all
central funds;

449 responsibility for liaison and communication with Welsh Government and co-
ordination of communication and public relations;

4410 responsibility for conducting an internal audit and reporting on its findings to
the Joint Committee;

4.4.11 managing the application of the Annual Budget in respect of the Project and
reporting on expenditure to the Joint Committee; and

4.4.12 having powers to enter into contracts for consultants as required for the
purposes of the Project following prior approval from the Project Board.

If the Lead Council defaults and the Agreement is terminated in respect of it pursuant
to Clause 2.3.1 (Termination of Participation of a Partner Council or Lead Council for
Material or Irremediable Breaches) or the Lead Council withdraws pursuant to
Clause 16 (Withdrawal), then a replacement Lead Council will be appointed by the
Joint Committee and the withdrawing Lead Council or Lead Council as Defaulter (as
the case may be) voting members on the Joint Committee will not have the right to
vote in regard to any such appointment.

The Councils indemnify the Lead Council against any costs not accounted for in the
Annual Budget, including but not limited to any redundancy and/or pension costs. It is
acknowledged that these costs shall be shared between each of the Councils on a
pro-rata basis proportional to the actual tonnage delivered by each Council or as
otherwise agreed by the Joint Committee taking into account any individual liability of
the Councils.

The Councils acknowledge that the Lead Council role in the administration of the
Project Agreement shall be largely discharged by the Contract Manager acting as the
Authority's Representative as defined under the Project Agreement.

The Contract Manager shall:

4.8.1 be employed by or seconded to the Lead Council and report to the Project
Board;

4.8.2 conduct all day to day business for the Project to satisfy the Lead Council's
obligations to the Contractor under the Project Agreement and other
Contract Documents;

4.8.3 potentially have staff reporting to him or her who may be seconded from the
other Councils (not being the Lead Council); and

9
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4.9

4.10

4.1

412

4.13

4.14

4.15

484 notify the Lead Council (without undue delay) of any matter that may
reasonably be expected to have a local and/or political significance to any
Council.

Liability for breach of the Contract Manager's obligations under this Agreement shall
rest with the Lead Council, unless such breach arises as a consequence of the
Contract Manager acting in accordance with an instruction of the Project Board, the
Joint Committee or other Councils (in response to a Matter Reserved to the Councils).

The Councils acknowledge and agree that under the terms of the Project Agreement
there is an obligation on the Lead Council from the Readiness Date to deliver to the
Contractor Contract Waste which has been collected by it and the other Councils. The
Councils further acknowledge that there will be a commitment to make payments for
not less than the Minimum Tonnage of Contract Waste to the Contractor per year.
Accordingly, if any Council fails to deliver its Minimum Tonnage guarantee of Contract
Waste in any Contract Year, such Council shall still be liable for its Minimum Payment
as calculated in accordance with paragraph 13.1, 13.2, 13.3, 13.4 and 13.5
respectively of Schedule 8 (Payment Proportions) to the extent caused by its failure to
deliver its share of Contract Waste.

The Councils further acknowledge that in each Contract Year, the Lead Council shall
have the right to deliver or procure the delivery of, up to a maximum of five thousand
(5,000) tonnes of Pre-Treated Waste. Accordingly, each of the Councils' entitlement to
deliver a share of the five thousand (5,000) tonnes of Pre-Treated Waste shall be on a
pro-rata basis, in respect of the tonnage delivered by each Council in accordance with
the percentage split identified in Appendix B of Schedule 8 (Payment Proportions) per
Contract Year. Pursuant to the terms of the Project Agreement, any Pre-Treated
Waste that is delivered to the Contractor in excess of five thousand (5,000) tonnes in a
Contract Year may be rejected by the Contractor.

The Councils agree and undertake to commit to the Project 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 Project
outside the terms of this Agreement (including (without limitation) wilfully diverting
Contract Waste away from the Project) unless and until it shall have withdrawn from
the Project in accordance with Clause 16 (Withdrawal). The Councils acknowledge
that their commitment to a Minimum Tonnage guarantee for residual waste remains
whether they consider alternative waste collection or recycling programmes and that
pursuant to Schedule 8 (Payment Proportions) they shall be collectively liable to the
Contractor for the Minimum Tonnage guarantee payments.

Each Council warrants to the other Councils that it shall observe and comply with the
terms of each of the Contract Documents and this Agreement (and shall not by way of
any act or omission cause the Lead Council to breach the terms of any Contract
Document) and shall, subject to the remaining provisions of this Agreement, indemnify
the other Councils in respect of any loss, damage or expense caused as a result of its
causing a breach of any of the Contract Documents and this Agreement.

Each Council shall co-operate with the other Councils in good faith in order to facilitate
the performance of their respective obligations under the Contract Documents and to
avoid and/or mitigate any additional costs, expenses, delays or disruption to the
Project provided that (subject to the specific obligations within this Agreement) no
Council shall be under any duty to fulfil obligations which are the responsibility of any
other Council.

Each Council acknowledges that it shall not exercise or waive any right under any of
the Contract Documents where such exercise or waiver has not first been approved in
accordance with this Agreement.
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4.16

417

4.18

Each Council in entering into and/or approving the entry into of the Contract
Documents shall be deemed to have satisfied itself of all relevant matters and shall
not rely on any representations made by any other Council in respect of the Contract
Documents.

For the duration of this Agreement, the Lead Council shall act as the primary interface
with the Contractor, Welsh Government and any other body necessary to carry out the
Project Tasks in accordance with the terms of this Agreement.

For the duration of this Agreement, the Lead Council shall act diligently and in good
faith in all its dealings with the Contractor and the other Councils and it shall use all
reasonable endeavours to carry out the Project Tasks in accordance with any Welsh
Government guidance and any other applicable legislation.

DECISION MAKING

In terms of the need for decisions and other actions to be taken and carried out for the
Project Tasks, the Councils have identified the following four (4) categories together
with the means by which they will be taken and in each case, the Councils
acknowledge that the responsibility for decision making in respect of certain Project
Tasks is identified in Schedule 1 (Project Tasks):-

5.1.1 "Contract Manager Matter" — being the day to day management of the
Project (in accordance with the terms of the Project Agreement) pursuant to
Clause 4.8 (Duties of Lead Council and Other Councils) but shall not include
any decision which could reasonably be expected to have local and/or
political significance to any of the Councils and/or in respect of any decision
to which Clauses 5.1.2, 5.1.3 or 5.1.4 apply, in which case the decision shall
be elevated to the Project Board, provided always that the Contract Manager
may refer any matter to the Project Board if he/she so decides;

51.2 "Project Board Matter" - being a matter which is to be decided upon
(pursuant to Clause 8 (Project Board), Schedule 3 (Project Board Terms of
Reference)) or be a matter referred to the Project Board by the Contract
Manager at a quorate meeting of the Project Board by those present and
entitled to vote. Any decision made by the Project Board in relation to a
Project Board Matter shall be binding on all of the Councils. Any decision to
be made on a matter to which Clauses 5.1.3 or 5.1.4 apply shall be elevated
to the Joint Committee, provided always that the Project Board can refer any
matter to the Joint Committee if they so decide;

51.3 "Joint Committee Matter" — being a matter which is to be decided upon at a
quorate meeting of the Joint Committee by those present and entitled
pursuant to Clause 6 (Joint Committee), Schedule 2 (Joint Committee Terms
of Reference) to vote or be a matter referred to the Joint Committee by the
Project Board. Any decision made by the Joint Committee in relation to a
Joint Committee Matter shall be binding on all of the Councils. Any decision
to be made on a matter to which Clause 5.1.4 applies shall be referred by
the Joint Committee as a Matter Reserved To The Councils. The Joint
Committee may determine that any Joint Committee Matter may be referred
back to each Council for decision as a Matter Reserved To The Councils
and/or make a decision to delegate any matter to the Project Board for
decision; and

5.1.4 "Matter Reserved To The Councils" — being a matter which will have to be
referred to each Council for decision (at a meeting of either the relevant
cabinet or full Council at the discretion of each Council) which shall include
(but not be limited to) any decision which has (or is reasonably expected to
have) an annual financial impact on the Project above the Annual Budget
and, for the avoidance of doubt, any such matter will not be dealt with by the
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5.2

5.3

6.1

6.2

6.3

6.4

6.5

6.6

6.7

6.8

Project Board or the Joint Committee (as the case may be) until the matter
has been determined by all of the Councils. If the Councils fail to reach the
same decision in respect of such matter then the matter shall be referred
under Clause 17 (Dispute Resolution) as a dispute for resolution.

The Councils agree that in due course, should they elect to set up a joint scrutiny
committee, each Council shall seek the necessary approvals in order to set up such a
committee.

Each Council acknowledges and agrees that the Lead Council shall have the power
and the entitlement to require a decision that in its opinion (acting reasonably) shall
either:

5.3.1 mean a substantive change to the size or nature of the Facility; or
5.3.2 mean a substantive change to the size or nature of the Project,

to be referred as a Matter Reserved To The Councils and such decision shall not be
implemented unless approved by all of the Councils.

JOINT COMMITTEE

The Councils shall form the joint committee ("Joint Committee"), which shall, for the
avoidance of doubt, supersede and replace the "Joint Committee" formed pursuant to
the First Inter-Authority Agreement to carry out the functions set out in Schedule 2
(Joint Committee Terms of Reference).

The Joint Committee shall not have power to approve any Matter Reserved To The
Councils pursuant to Clause 5.1.4 (Decision Making).

At meetings of the Joint Committee each elected member from each Council shall
have one vote. Subject to the Lead Council's right to refer a decision pursuant to
Clause 5.3 as a Matter Reserved To The Councils, decisions at meetings of the Joint
Committee will be taken by a majority vote.

If, at a meeting of the Joint Committee, a matter is not determined by a majority vote
pursuant to Clause 6.3, that matter ("JC Unresolved Matter") shall be deferred for
consideration at the next Joint Committee Meeting which shall be convened within
ten (10) Business Days of that meeting. If at the reconvened Joint Committee Meeting
the JC Unresolved Matter is not determined by a majority vote, the Chair shall have a
casting vote in respect of that JC Unresolved Matter.

Without prejudice to Clause 6.4, if one Council requests that a decision of the Joint
Committee be deferred, the Chair shall defer such decision until the next Joint
Committee Meeting which shall be convened within the next ten (10) Business Days of
that meeting.

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

Each Council shall consult with the other Councils to ensure the diligent progress of
the day to day matters relating to any Joint Committee Matters.

The administrative costs and expenses of the Joint Committee incurred in accordance
with the Annual Budget for setting up and conducting meetings of the Joint Committee
shall be reimbursed by the Councils and arrangements for such reimbursement shall
be agreed between the Councils and reviewed each year when the draft Annual
Budget is prepared by the Project Board, considered by the Joint Committee and
approved by the Councils.

44267940.16\gh01 Paﬁe 65

63



6.9

6.10

6.11

6.12

6.13

6.14

6.15

6.16

71

7.2

7.3

7.4

The costs and expenses of the Joint Committee for the Contract Year 2016-2017
(which will precede the preparation of the first Annual Budget and be a transitional
Contract Year) are as set out in Appendix 4 (Annual Budget 2016- 2017).

When acting as a member of a Joint Committee, the members shall be deemed to be
working on behalf of their own Council even where the particular matter under
consideration relates to or also relates to one of the other Councils.

When working on behalf of the Project, officers shall be deemed to be working on
behalf of all their employing Councils, and made available and working on behalf of
the other Councils under section 113 of the Act.

In consequence of the above, both members and officers shall be treated as falling
within the statutory immunity provided by section 265 of the Public Health Act 1875, as
amended, in respect of the Project.

None of the Councils shall have any liability to the other Councils in respect of any
loss which those other Councils may suffer as a consequence of any action or
omission by any officer whilst working on the Project on behalf of the Joint Committee.

The Lead Council will provide clerical support for the Joint Committee including
convening meetings and maintaining minutes.

Constitutional arrangements for the Joint Committee are set out in Part 2 of Schedule
2 (Joint Committee Terms of Reference).

The Joint Committee shall delegate such operational functions to the Project Board as
specified in Schedule 1 (Project Tasks) which may in turn delegate appropriate
matters to the Contract Manager, as provided for in Clause 5 (Decision Making).

ANNUAL BUDGET

The Joint Committee shall by not later than September in each Contract Year consider
and recommend a draft Annual Budget prepared by the Project Board for the following
Contract Year which, in its opinion and based on the preceding Contract Year’s actual
spend and the Performance and Improvement Plan prepared pursuant to Clause 10.1
(Performance and Improvement Plan), it reasonably requires to achieve its objectives
in relation to the Project and to secure the funding requirement for the Lead Council to
fulfil its obligations under this Agreement on behalf of the Councils. For the avoidance
of doubt the Joint Committee has no budget setting or managing responsibility and the
approval of the Annual Budget (as part of the Councils' wider budget setting
procedure) is a Matter Reserved To The Councils.

The draft Annual Budget shall contain draft estimates of revenue income and
expenditure of the Joint Committee for or in relation to the discharge of the Joint
Committee's agreed functions. The estimates shall include details as to how the
expenditure is to be financed including a breakdown of the contributions required from
each Council.

During the Non Service Period, the Councils agree that each Council shall contribute
towards the Annual Budget on an equal basis in accordance with Part A (Non Service
Period Cost Allocation) of Schedule 8 (Payment Proportions). From the first
Accounting Period in the Services Period until expiry or termination of this Agreement,
the Councils shall contribute towards the Annual Budget on a pro rata basis in respect
of the tonnage delivered by each Council in accordance with Appendix B of Schedule
8 (Payment Proportions).

Each of the Councils shall irrevocably make available to the Lead Council their share
of the agreed Annual Budget. The Annual Budget (including any contingency sum)
shall not be exceeded without the prior approval of the Councils.

3
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7.5 The Lead Council shall be the accountable body for the Annual Budget and shall,
pursuant to Clauses 13.1 to 13.5 (Accounts), prepare and keep accounts and shall
make all accounts records and other documents available for inspection by any
Council on request. The Joint Committee role is to oversee and procure the monitoring
of the Annual Budget for the purposes of Councils' scrutiny.

7.6 The Lead Council shall within twenty-eight (28) days of the conclusion of an
Accounting Period prepare and serve on each Council a schedule of payments
itemised by reference to the heads of expenditure set out in Schedule 5 (Annual
Budget) and certified by the Lead Finance Officer as being in respect of that Council’s
proportion of the costs which have been properly incurred in accordance with the
terms of this Agreement for that Accounting Period. Such schedule of payments shall
be payable by the Councils within thirty-five (35) days.

7.7 The costs associated with providing internal resources in relation to the Project Tasks
shall (if not included within the Annual Budget and shared between the Councils),
subject to Clause 7.9, be borne by the Council providing that internal resource unless
such costs have received prior written approval from the Contract Manager (subject to
where such additional costs and/or external costs exceed or are anticipated to exceed
an aggregate total of five thousand pounds (£5,000) (indexed) in value in any single
Contract Year they shall require the Contract Manager to secure prior written approval
from the Project Board) and that such sums fall within the Project spend profile agreed
by the Councils set out at Schedule 5 (Annual Budget). Any additional costs and
external costs sought from Project funds which are not included in the spend profile at
Schedule 5 (Annual Budget) will be dealt with pursuant to Clause 7.8 below.

7.8 The Councils hereby agree that:-

7.81 if one of the Councils wishes to carry out any work or incur any cost or
expenses in relation to the Project exceeding an aggregate total of one
thousand pounds (£1,000) (indexed) in any single Contract Year or requests
the Joint Committee, the Project Board or any member or officer appointed
to or engaged to support the Project to carry out any work or to incur any
cost or expense that is not envisaged by the spend profile set out at
Schedule 5 (Annual Budget) then such Council shall seek the prior written
approval of the Contract Manager to approve it and allocate Project funding
else it shall have to bear the cost itself; and

7.8.2 if one of the Councils carries out any work or incurs any cost or expenses or
requests the Joint Committee, the Project Board or any member or officer
appointed to or engaged to support the Project to carry out any work or to
incur any cost or expense in relation to the Project that is not envisaged by
the Contract Manager to be an efficient use of time and/or resources, that
matter shall, at the discretion of the Contract Manager or at the request of
the relevant Council, be referred to the Project Board for a decision as to
whether such work, cost or expense is part of the Project or whether such
work, cost or expense should be the entire responsibility of the Council so
carrying it out or requesting it (as the case may be),

subject to such approval or decision not being unreasonably withheld or delayed by
the Contract Manager and/or the Project Board and in the case of dispute Clause 17
(Dispute Resolution) shall apply.

7.9 The Councils hereby agree that if one of the Councils believes it is likely to incur
disproportionate internal resource costs in relation to the Project (compared to the
Project spend profile set out at Schedule 5 (Annual Budget)) pursuant to Clause 7.7
that matter shall be referred to the Project Board for a decision as to whether such
costs will be disproportionate and whether any contributions should be made to this
cost by the other Councils.
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8.1

8.2

8.3

8.4

8.5

8.6

8.7

8.8

PROJECT BOARD

The Councils shall form the Project Board ("Project Board") for the purpose of the
management of the Project and of the Contract Manager, and the implementation and
monitoring of those Project Tasks specified as being a function of the Project Board, in
each case in accordance with the Project Board's Terms of Reference as set on in
Schedule 3 (Project Board Terms of Reference).

The Project Board shall have the powers to make decisions and recommendations
within its terms of reference as set out in Schedule 3 (Project Board Terms of
Reference) but shall not have power to approve any Joint Committee Matter or any
Matter Reserved To The Councils pursuant to Clause 5 (Decision Making).

Notwithstanding the above, the following specific functions are given to the Project
Board:-

8.3.1 prior approval of all reports for decision by the Joint Committee save if
impractical in the case of a special meeting; and

8.3.2 monitoring of:

(a) the Annual Budget as agreed by the Joint Committee and
approved by the Councils, the results of which shall be reported to
the Joint Committee on an annual basis;

(b) the costs expended against the Annual Budget to ensure that the
Project remains within budget; and

(c) the Unitary Charge payments or other payments to the Contractor
for Services (including the Commissioning Services and the Interim
Services) delivered against the overall forecast Unitary Charge for
each Contract Year.

Each Council shall appoint one senior officer representative (with the necessary
powers to act as required) to the Project Board. The Chair of the Project Board shall
be a director of the Lead Council appointed by the Project Board from time to time.
Each such representative shall have one vote on any matter to be determined by the
Project Board. Decisions at meetings of the Project Board will be taken by a majority
vote.

The quorum necessary for a Project Board Meeting shall be a senior officer
representative of each Council. The Contract Manager, the Lead Finance Officer, the
legal, procurement and technical officers for each Council shall be entitled to attend
the meetings of the Project Board but not vote.

The section 151 officer and/or the monitoring officer for each Council shall be entitled
to attend and participate in Project Board Meetings in a non-voting capacity unless
appointed as the senior officer representative in accordance with Clause 8.4 above.

If, at a meeting of the Project Board, a matter is not determined by a majority vote
pursuant to Clause 8.4, such matter ("PB Unresolved Matter") shall be deferred for
consideration at the next Project Board Meeting which shall be convened within ten
(10) Business Days of that meeting. If at the reconvened Project Board Meeting the
PB Unresolved Matter is not determined by a majority vote, subject to the Lead
Council's right to refer a decision pursuant to Clause 5.3 (Decision Making) as a
Matter Reserved To The Councils, that matter shall be referred for a decision by the
Joint Committee.

The Councils may, at their discretion, replace their representatives appointed to the
Project Board provided that such replacement shall be on the same basis as the
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8.9

8.10

8.11

9.1

9.2

9.3

9.4

10.

10.1

10.2

original appointed and provided further that no senior technical officer of the Project
Board shall be removed or replaced by any Council without that Council giving prior
written notice as soon as reasonably practicable of its intention to remove or replace
that representative.

Each Council shall also appoint one (1) substitute representative in the event that
appointed representatives to the Project Board are unable or incapable of discharging
their functions.

Each Council's substitute representative shall be entitled to attend meetings of the
Project Board but shall only be entitled to vote in the absence of his or her
corresponding voting representative.

The Project Board shall meet as and when required in accordance with the timetable
for the Project.

PROJECT OFFICERS

The Joint Committee shall determine from time to time the necessity of the officers set
out below (the "Project Officers") for the purposes of the Project:

9.1.1 the Contract Manager; and

9.1.2 such further officers (including but not limited to financial advisors, legal
advisors and technical advisors) acting under the direction of the Contract
Manager in his responsibilities in respect of the Project (insofar as the costs
of such officers have been identified within the Annual Budget or otherwise
provided for by one (1) or more of the Councils).

The Councils shall make their officers available as reasonably necessary for the
purpose of the Project.

As and when requested by the Joint Committee, the Lead Council shall appoint the
Project Officers (advised by the head of human resources or equivalent officer of the
Lead Council) and shall act within the employment procedure rules and policies of the
Lead Council.

Project Officers may be:

9.4.1 appointed specifically and exclusively for the purpose of the Project to the
employment of the Lead Council, on terms and for such duration as may be
appropriate to that purpose, and the Lead Council shall make them available
full-time or part-time for the performance of their functions under this
Agreement; or

94.2 seconded by one or more of the Councils for the purpose of the Project to
the Lead Council on terms and for such duration as may be appropriate to
that purpose, and the relevant Council shall make them available full-time or
part-time for the performance of their functions under this Agreement.

PERFORMANCE AND IMPROVEMENT PLAN

The Contract Manager shall continually monitor all aspects of the Project's
performance and prepare the Performance and Improvement Plan for approval by the
Joint Committee.

No later than 30 June in any Contract Year, the Contract Manager shall present to the
Joint Committee a draft Performance and Improvement Plan for the following Contract
Year, including any resource requirements for the Project along with the draft Annual
Budget submitted in accordance with Clause 7.1 (Annual Budget) to the Project Board
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to enable the Project Board to be made aware of any significant changes (including
the required consideration and review of the rail option) which they may refer for
approval and recommendation to the Joint Committee including any anticipated
Authority Changes under the Project Agreement.

10.3 The Performance and Improvement Plan for the Project, as amended where
necessary and as approved by the Joint Committee, shall form:

10.3.1  the basis of the Joint Committee’s request to each Council for future
budgetary provision and for resources pursuant to Clause 7.1 (Annual
Budget); and

10.3.2 aninstruction from the Joint Committee to the Project Board.
10A  AIR QUALITY MONITORING

The Councils agree that there will be monthly (pm 2.5) air quality monitoring undertaken
for the Contract Period. The cost