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OPEN PUBLIC ITEM 

Purpose 

To inform the Cabinet of the latest position in relation to the Investment 
Partnership (IP); it provides an update on the progress in establishing the IP and 
progressing the Anglia Square project, seeks approval to the appointment of the 
Council representatives to the IP Board and its incorporation and confirms the 
governance arrangements. 

Recommendations: 

It is recommended that: 

(i) signing of the IP agreement and incorporation of the company be 
delegated to the Deputy Chief Executive and Executive Director of 
Resources in consultation with the Portfolio Holder for Resources and 
Major Projects, subject to the receipt and consideration of a report from 
Trowers and Hamlin comparing the final IP agreement to the Heads of 
Terms agreed in November 2024; 

(ii) Cabinet notes the proposed governance arrangements once the JV 
company is operational. 

(iii) the Interim Head of Major Projects be appointed as one of the council 
representatives on the Board of the JV Company; and  

(iv) the appointment to the second council representative on the Board of 
the Investment partnership JV Company be delegated to the Chief 
Executive in consultation with the Portfolio Holder for Resources and 
Maor Projects. 

  



 

Policy framework 

The Council has five corporate priorities, which are: 

• An open and modern Council. 

• A prosperous Norwich. 

• A fairer Norwich.  

• A climate responsive Norwich.  

• A future-proof Norwich. 

This report meets several corporate priorities – an open and modern Council, a 
prosperous and a fairer Norwich. 

  



 

Background 

1. Cabinet agreed in November 2024 to the establishment of an Investment 
Partnership (Joint Venture Company) in accordance with the Heads of Terms 
appended to that report. That report also asked Members to note the intention 
to acquire the Anglia Square site and subsequently dispose of it into the JV.  A 
later report on the detail of the acquisition of the Anglia Square site, funded 
from Homes England grant, was also agreed. More recently a further report 
outlining the details of the transfer of Anglia Square into the JV was agreed at 
the June 2025 Cabinet. 

2. This report updates the Cabinet on the progress towards establishing the JV 
partnership, sets out the governance arrangements which will apply when it 
becomes operational and seeks approval for appointing the two council 
representatives onto the JV Board. A separate exempt report seeks agreement 
in principle to the provision of the Homes England (HE) grant as subsidy, via a 
specific flowdown arrangement with the JV. The formal decision to give this 
grant as a subsidy will need to be taken after 4 August following anticipated 
changes to the subsidy control regime currently overseen by the Competition 
and Markets authority (CMA). 

Update on progress. 

3. Since the council acquired the site it has continued to undertake the essential 
actions to prepare the site for development; being mindful of the requirement to 
have expended the HE grant by the end of March 2026. It has: 

• Achieved vacant possession of the remaining commercial properties on the 
Anglia Square site; 

• Identified an operator for the proposed ‘box park’ being used to provide 
meanwhile uses to current and future tenants; 

• Submitted a planning application for the ‘box park’; 

• Signed a grant agreement for the provision of the ‘box park’ with an 
established operator; 

• Secured updates to the planning consent to facilitate a “single phase” 
demolition process; 

• Evaluated and awarded (subject to standstill period) a contract for the 
single-phase demolition; 

• Continued to review the approved planning permission for phase one in the 
light of the updated building control act regulations and the aspiration to 
increase affordable housing; 

• Developed the draft joint venture agreement between the council, its 
investment partner and the joint venture company; and 

• Continued to liaise with homes England on progress and the submission of 
grant claims. 

4. A separate report elsewhere on this agenda considers the acquisition of an 
adjoining building to the site which would, if successfully acquired, enable 
further positive amendments to the submitted scheme. 



Joint Venture agreement 

5. Following the November cabinet report including the heads of terms that were 
agreed, the council instructed Trowers and Hamlin to work with the investment 
partner’s nominated lawyers (Pinsent Masons) to draft the agreement between 
the council, the investment partner, and the joint venture company. In addition 
to those three parties Homes England have continued to maintain an 
involvement especially in relation to the flow down of grant to the JV. 

6. The draft agreement is reaching the final stages and delegated approval is 
being sought for that to be signed off when completed, by the Deputy Chief 
Executive and Executive Director of Resources. 

7. Trowers and Hamlin have been instructed to provide a report, in support of that 
decision, to give the delegated decision maker confidence that the heads of 
terms agreed by the Cabinet have been materially followed and any deviations 
have been highlighted and reasons for the departure given. 

8. We also anticipate that the Investment Partner will have secured the binding 
agreement of its investment board to the creation of the partnership very 
shortly. 

9. Once the approval of the IP is in place and subject to the finalisation of the JV 
agreement, the process for establishing the JV company, including the process 
for its incorporation can commence. The JV agreement will remain conditional 
until the approval of the flow down of Homes England grant as subsidy is 
complete. 

Appointment of Directors 

10. The partnership agreement provides for each party to appoint two Directors to 
the JV Company Board (in total 4 directors). These directors will always be 
required to act in the best interest of the company. Mechanisms such as the 
reserved matters and the presence of a shareholder panel, which is a key 
element of ensuring Member engagement and representation, are there to 
ensure that there are opportunities for a dialogue to influence appropriately the 
work of the JV company. 

11. It is considered important that the nominated Directors have the requisite skills 
and experience to direct what is envisaged to become a substantial sized 
company, focussed on urban regeneration around Norwich, with residential and 
commercial mixed developments across a range of tenures. 

12. Best practice guidelines on governance of companies from the Chartered 
Institute of Public Finance and Accountancy (CIPFA) and others has been 
previously considered by the council in relation to its other companies. This 
guidance advises strongly against the appointment of elected members or 
statutory officers to company boards where the council has ownership, control 
or influence. 

13. The currently drafted partnership agreement also provides that, escalation for a 
board decision where there is deadlock, is to be resolved by the Chief 
Executives of the IP and the Council; this presumes against the appointment of 
the CEO of the council to the Board as a director. 



14. Considering these constraints, it is proposed that John East should be one of 
the two council appointments to the Board. John is currently Interim Head of 
Major Projects and has extensive experience of regeneration projects across 
the country and has been the council’s senior lead for Anglia Square and other 
significant projects at the council. 

15. Given the pressures on officer time, especially in relation to Local Government 
Reorganisation, options for the nomination of the second Board member are 
currently being considered and it is recommended that the final decision be 
delegated to the Chief Executive in consultation with the Portfolio Holder for 
Resources and Major Projects. 

Site Transfer 

16. In the exempt June 2025 report the cabinet were advised that the transfer into 
the JV company could not take place until a subsidy act assessment had been 
prepared and reviewed by the Competition and Markets Authority (CMA). This 
was because most of the £34m grant received would be spent by the JV and it 
was expected to exceed the £10m limit requiring the CMA process to be 
followed. 

17. Recently it has been announced that legislation is being passed that would 
increase the limit for a CMA referral to £25m (from £10m) Although this change 
does not alter the assessment requirements that should be made by the 
council to determine that the subsidy meets the requirements of the Subsidy 
Control Act, the process would now be more administratively straightforward 
given that it would not require review and a covering assessment report to be 
made by the CMA; a process that could take between 2 and 3 months. It is 
believed that the relevant legislation will be passed shortly with an effective 
date of 4 August 2025. 

18. The council is now therefore proposing to adopt an approach where the 
assessment and recommendation is made by officers and Cabinet’s 
endorsement is sought. This is covered in more detail within the exempt report, 
including a request for delegation of the final decision to award the subsidy 
which cannot be made until after the 4th August. 

Governance arrangements 

19. The joint venture vehicle will be a limited liability partnership between the 
council and its investment partner, as such the JV and its directors will act in 
the best interests of the company. However, to give confidence that the 
company will also work to achieve the council's relevant policy outcomes, 
several controls and supporting governance arrangements exist. 

a. Within the partnership agreement reserved matters are set out which 
require the company to seek the views and/ or the specific approval of 
the cabinet, or a shareholder panel appointed by the cabinet for that 
purpose. Reserved matters are also applicable to the IP and their 
executive arrangements. A list of all reserved matters is included as 
Appendix 1 and these have been compiled by the respective legal 
teams drawing on best practice in other similar JV arrangements 
elsewhere. Where a matter is capable of being ‘deadlocked’ this is 
indicated in the table and a deadlock procedure would be followed as 



set out in the agreement but initially requiring escalation to the Chief 
Executive Officers of both organisations (The council and the IP) 

b. The council will constitute a shareholder panel with appropriate 
membership and whose terms of reference will include oversight of key 
issues to give confidence that there is robust oversight of the 
arrangements. 

c. The company will be required to follow company act requirements and in 
addition as a local authority controlled/ influenced company its financial 
information will be consolidated within the council’s financial statements 
and covered by the local authority governance arrangements in relation 
to the Annual Governance Statement (AGS) This will highlight any 
identified governance or control issues to the audit committee and 
external auditors. 

d. As set out in the previous section the council will appoint two of the four 
company directors with the investment partner also appointing two 
directors. Controls are in place to deal with situations of deadlock, as 
well as substitution arrangements and the need for the quorum to reflect 
representation from both parties. 

e. A Strategic Development Management contract with Place Partners, 
currently providing existing experienced input on behalf of the council 
into the project, will in future be included as a direct service to the JV 
company as a requirement from Homes England. 

f. The operational project team will continue to operate within the council 
to shape recommendations to the company board and work on 
progressing the Anglia Square scheme reflecting the partnership 
approach and a desire for the partnership to be as efficient as possible. 
Over time those roles will start to change into oversight, challenge and 
support roles as the company matures and gains experience in 
developing in the Norwich context. 

Consultation 

20. The portfolio holder for Resources and Major Projects has been updated on the 
progress being made and issues, as the work to establish the IP arrangements 
have progressed and as part of the regular briefing processes. 

Implications 

Financial and resources 

21. Any decision to reduce or increase resources or alternatively increase income 
must be made within the context of the council’s stated priorities, as set out in 
its community-led plan “We are Norwich” and budget. 

22. At this stage, the council has not committed any of its own resources to the 
project; all costs are currently being met from the Homes England grant as they 
relate to infrastructure and enabling works in accordance with the grant 
conditions. Officer and consultant time on relevant activity is also being met 
from the grant and only officer time on other activity not covered by the grant is 
being met from existing budgets. 



Legal 

23. External legal advice has been commissioned by the council from Trowers and 
Hamlin whom work alongside officers to protect the council’s interest in the 
drafting of the required legal agreements necessary for the establishment of 
the JV and the work in support of the Homes England grant requirements. 

24. The Department for Business and Trade (DBT) consulted on the subsidy 
control regime between 26 November 2024 and 21 January 2025. Currently, 
(non-sensitive) subsidies above £10 million must be referred to the Competition 
and Markets Authority (CMA). Subsidies between £5 million and £10 million 
can be voluntarily referred. 

25. In April 2024 the UK Government announced plans to raise the non-sensitive 
sector threshold from £10 million to £25 million. Public authorities are still 
required to register information, such as policy objective, subsidy amount, etc, 
on the subsidies they award via the subsidy transparency database maintained 
by DBT. This allows interested parties to access details of subsidies that may 
impact them, enabling them to challenge such subsidies. 

26. Draft legislation laid in Parliament on 2 June 2025, which is expected to be 
adopted by resolution, envisages that the change in the mandatory threshold 
will take effect from 4 August 2025.  

Statutory considerations 

Consideration Details of any implications and proposed 
measures to address: 

Equality and diversity None envisaged as essentially an update and 
information report. 

Reducing Inequality Target Areas 
(RITAs) 

None envisaged as essentially an update and 
information report. 

Health, social and economic 
impact 

None envisaged as essentially an update and 
information report. 

Crime and disorder None envisaged as essentially an update and 
information report. 

Children and adults safeguarding None envisaged as essentially an update and 
information report. 

Environmental impact None envisaged as essentially an update and 
information report. 



Risk management 

Risk Consequence Controls required 

The Homes England 
Grant is not fully spent 
by the deadline. 

Funding shortfall 
becomes an issue for 
the IP and viability 
impacted 

Monthly progress meetings 
with Homes England against 
agreed milestones. 

Council undertakes early 
works on demolition etc. 
whilst JV company being 
formed. 

Formation of IP delayed. Critical investment 
experience and 
decisions necessary 
without input from 
partner. 

Regular legal calls to finalise 
JV agreement. 

Work continues with 
representation from all parties 
outside the formal company 
structure. 

Governance 
arrangements do not 
support company or 
scheme development. 

Poor understanding of 
approach to delivery of 
scheme(s) 

Clear governance 
arrangements in place with 
review as necessary. 

Issues escalated. 

 

27. A detailed risk assessment is included in the exempt section of this report. 

Other options considered 

28. Elements of this report are to update the Cabinet on the progress that has 
been made since they were last formally updated. The approach of delivering 
scheme(s) through the IP has been considered alongside other options and a 
decision made that this represents the best option for delivering regeneration 
projects in the city where the council has neither the financial or other capacity 
to deliver at pace. 

29. In relation to the appointment of directors several options remain under 
consideration and will be discussed with the CEO and Portfolio Holder. 

Reasons for the decision/recommendation 

30. Given the tight timeframes to spend all of the Homes England grant it is 
important that the formation of the JV company is progressed quickly once the 
approval from the IP is in place. Delegation of the final agreement to the 
Deputy Chief Executive and Executive Director for Resources, in consultation 
with the Portfolio Holder is considered to be the most efficient way to achieve 
this over the coming weeks. 

31. The appointment of Directors will support the JV company to begin making 
decisions in relation to the Anglia Square scheme immediately after the JV 
company is established. 



32. The other information is to update the Cabinet on key issues such as 
governance so that they have confidence on the controls which will apply to the 
company. 

Background papers: [List those papers referred to in compiling the report 
and provide links where possible (only those that do not contain exempt 
information).] 

Appendices: 

1. Reserved Matters – latest draft from Partnership Agreement 
 
Contact officer: 

Name: John East 

Telephone number: 01603 989360 

Email address: johneast@norwich.gov.uk 

 

If you would like this agenda in an alternative format, 
such as a larger or smaller font, audio or Braille, or in a 
different language, please contact the committee 
officer above. 

 

  



 
 

 Issue Reserved Matter Capable of being a 
Deadlock Matter? 

1.  Approval of the Investment Partnership 
Business Plan and Budget or any variations 
that require either Member to: 

(a)  increase its funding commitment1 to the IP 
by more than [£75,000]; 

(b) reduce its expected returns by more than 
5% or [£500,000]; or  

(c) Materially increase its risk exposure in the 
reasonable opinion of its Representatives 

Approval Yes 

2.  Approval or amendment to a Phase Business 
Plan or Plot Business Plan (as applicable)  

 Yes 

3.  Changes to the IP's or any IP Subsidiary’s 
capital structure2 

Approval No 

4.  Amendments to this Agreement or any material 
amendment to any other Transaction 
Document 

Approval No 

5.  Approval of statutory accounts and the 
appointment or removal of auditors  

 Yes 

6.  Changing the IP's or any IP Subsidiary’s name, 
registered office, accounting reference date or 
accounting policies 

 Yes 

7.  Entry into any agreement to acquire any 
interest in land (save in accordance with the 
terms of any Transaction Document or the 
approved Business Plans) 

Approval  No 

8.  Declaration or payment of dividends   Yes 

9.  Changes to the nature or scope of the IP 
Group's Business3 

Approval No 

10.  Disposal of all or a substantial part of the IP 
Group's assets or business other than where in 
accordance with the agreed Investment 
Partnership Business Plan 

Approval (if not in IPBP) No 

11.  Entering into joint ventures, partnerships, or 
similar arrangements with third parties, or 
(subject to Clauses Error! Reference source 
not found. and Error! Reference source not 
found.) admitting an additional member to the 
IP or any IP Subsidiary, or amalgamating or 
merging with any other entity 

Approval No 

 
 
 
3 



 Issue Reserved Matter Capable of being a 
Deadlock Matter? 

12.  Commencement or settlement of significant 
litigation or arbitration 

 Yes 

13.  Borrowing by the IP or any IP Subsidiary Approval (if not in IPBP) Yes 

14.  Without prejudice to the requirements of the 
Law, winding up or liquidation of the IP or any 
IP Subsidiary (other than in accordance with an 
Exit Notice pursuant to Clause Error! 
Reference source not found. (Exit Notice)) 

Approval No 

15.  Granting security over the IP Group's assets4 Approval (if not in IPBP) Yes 

16.  Entering into, varying or terminating material 
contracts 

 Yes 

17.  Entering into any transaction or arrangement of 
any nature whatsoever with a Member (or a 
connected party of a Member) 

 Yes 

18.  Giving any kind of guarantee or indemnity or 
any security whatsoever in respect of the 
obligations of a third party 

Approval (if not in IPBP) No 

19.  Making any loan (otherwise than by way of 
deposit with a bank or other institution the 
normal business of which includes the 
acceptance of deposits) or granting any credit 
(other than in the normal course of trading)5  

Approval No 

20.  Engage or dismiss any person as an employee 
of the IP or establish or amend any pension 
scheme 

Approval  No 

21.  Making an application for or permit the IP or 
any IP Subsidiary to be a member of a VAT 
group 

Approval  No 

22.  Making any political or charitable donation Approval  No 

 

 
 
 




