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List of terms and abbreviations
The table below includes a description of the defined terms and abbreviations used within this report.

Term

Description

CPO

Compulsory Purchase Order

DfT

Department for Transport

Disclosure Request

PwC’s request for additional information provided to DfT in April 2015

Falcon

Falcon Consultancy

GAAP

Generally Accepted Accounting Principles

Manston

Manston Airport

Partner Identification
Process

The process undertaken by Thanet District Council to identify a suitable CPO indemnity
partner

PIN

Prior Information Notice

Provided Documents

The contents of the original dossiers provided by Thanet District Council and RiverOak
Investment Corp., LLC and additional information provided in response to the Disclosure
Request

“PwC” or “we”

PricewaterhouseCoopers LLP

Review Timeframe

The period of time (18 September 2014 to 18 November 2014) where Thanet District Council
were requesting information from RiverOak Investment Corp., LLC and assessing it in the
context of a due diligence process

RfP

RM5340 SO8925 – Provision of consultancy for a due diligence review in assessing a
potential indemnity partner – Manston Airport

RiverOak

RiverOak Investment Corp., LLC

RO

Reference prefixing RiverOak document submissions as part of their original Dossier

SMT Document

Soft Market Testing Document

TDC or “The Council”

Thanet District Council

TH

Reference prefixing TDC document submissions as part of their original Dossier

UK GAAP

Generally Accepted Accounting Practice in the UK

WLG

Wragge Lawrence Graham & Co (RiverOak Investment Corp., LLC’s legal advisors in the UK)
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1. Introduction
1.1. Introduction
By a letter dated 18 March 2015 (the “Appointment Letter”), PricewaterhouseCoopers LLP (“PwC” or “we”) was
appointed by the Department for Transport (“DfT”) to provide consultancy for a due diligence review in assessing
a potential indemnity partner in relation to the Compulsory Purchase of the Manston Airport site (“Manston” or
“Manston Airport”).
This report sets out a summary of the work that we have performed and the findings and conclusions arising from
our work.

1.2. Disclaimer
The report has been prepared for DfT and solely for the purpose and on the terms agreed with DfT. While, having
considered its contents, DfT may decide to publish it, we accept no liability, including for negligence, to anyone
other than DfT in connection with this report.

1.3. Background
Having previously operated as a military and then commercial airport, the privately-owned Manston Airport was
closed to commercial aviation operations in May 2014 due to a prolonged decline in passenger and cargo traffic,
which resulted in poor financial performance.1 While the current majority shareholders have expressed their
intention to redevelop the site for commercial and residential use, we understand that there has been strong
interest from the local community and local Members of Parliament to re-open the site as a commercial airport
(citing the economic benefits to the surrounding region).2
As part of its assessment of the future viability of Manston Airport, we understand that Thanet District Council
(“TDC” or “the Council”) commissioned a viability report from an organisation of independent aviation experts,
Falcon Consultancy (“Falcon”). The findings from the work performed by Falcon were provided to the Council in
a report dated 16 July 2014 (the “Falcon Report”).
Our scope of work has not included a review or assessment of the findings of the Falcon Report. However, we
understand that the Falcon Report concluded that commercial aviation operations at Manston were a viable
option, provided that a suitable long-term operating model for Manston was developed.3
We understand that the Falcon Report itself did not propose or suggest any such long-term operating model for
Manston. Further, we understand that the Falcon Report commissioned only considered the potential
commercial viability of Manston Airport and did not, for example, consider other aspects of viability such as
environmental viability and impact.4
In-light of the conclusions set out in the Falcon Report, the Council made a decision to assess the option of
acquiring Manston from its current owners under the Compulsory Purchase Powers assigned to the Council under
section 226 of the Town and Country Planning Act 1990 and the Circular 06/2004. 5
As part of this assessment, the Council decided that the potential compulsory purchase of Manston could only
proceed if a suitable operating partner could be identified for Manston and such a partner could indemnify the
Council from the costs of issuing a Compulsory Purchase Order (“CPO”).
In order to identify suitable potential partners for this process, the Council issued a Prior Information Notice
(“PIN”) on 9 August 2014 followed by a Soft Market Testing document issued on 13 August 2014. This exercise
was undertaken to identify a suitable CPO indemnity partner and to identify if RiverOak were a suitable party to
subsequently operate Manston Airport (the “Partner Identification Process”).
Financial statements for Kent Airport Limited show losses of £5.4million for year ended 31 March 2014 (2013: £3.6million loss).
See the RfP.
3 See the RfP.
4 See the RfP.
5 Included within TDC’s legal advice provided on 10 December 2014. See TH03 and RO25.
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Four potential counterparties requested the questionnaire and we understand that two submitted returns. One
of the two parties did not take up the subsequent offer of a meeting with TDC and did not provide any response
to questions provided to them by TDC. The party was therefore considered not to have expressed an interest in
being the Council’s indemnity partner. On this basis only one company, RiverOak Investment Corp., LLC
(“RiverOak”) responded to the Council’s offer for a meeting and was the only party to progress through to the
Due Diligence stage.6 Accordingly, upon receiving RiverOak’s response to certain questions from TDC on 29
August 2014, the Council conducted due diligence on RiverOak from 18 September 2014 to 18 November 2014.
Following completion of this due diligence exercise, the Council announced on 11 December 2014 that, in its
opinion, RiverOak did not have the necessary financial capacity to support the Council’s plan for Manston and
that RiverOak’s business plan was insufficient. It was concluded that the Council would not take forward the
Partner Identification Process any further at this time.7

1.4. Overview of the conclusions reached by the Council from its Partner
Identification Process
The Council released their final report on 11 December 2014, outlining their conclusions on the soft market
assessment. We note that at the time this report was released, TDC and RiverOak had entered into a
confidentiality agreement and the latter were, therefore, referred to as “Party A” throughout the document. 8 TDC
reached the following conclusions in their final report with respect to RiverOak’s submission:9


Section 5.2 (Party A [CPO Process]): “Party A proposes to approach the CPO acquisition a stage
at a time. This would be inconsistent with the requirements of Circular 6/2004, sections 20 and 21.”



Section 6.1 (Accounting and Investor Information): “The information provided by Party A does
not demonstrate that it has the appropriate financial status or has committed investors: to enable it –
if required – to acquire the site by private treaty prior to a CPO process being commenced; to fund the
preparation of a robust case for CPO acquisition; to meet the expected compensation costs; to develop
the airport and operate it viably in the long-term.”



Sections 7.1 and 7.2 (Business Plan): “The Business Plan provided by Party A is a short-term (5year) business plan and the scope is insufficient in the light of the objective set out in 3.1 [i.e. ‘a viable
airport comes into sustainable long-term operation’]. The plan does not provide for the CPO
compensation cost, and this could be substantial. The business assumptions appear to be optimistic as
regards revenues and the known costs of the operation… A 20 year business plan is required for a
project of this scale to demonstrate long-term viability, and that the proposed operation is sustainable
in the long term. Unless these requirements can be clearly demonstrated there is no prospect of
achieving a CPO.”



Sections 8.1 and 8.2 (Indemnity): “The approach suggested by Party A is that funds would be
transferred in tranches to a UK account managed by UK solicitors. The Council could then incur CPO
costs to the value of funds in the account. The Council would not be obliged to proceed with further work
until new funds were paid into the account by Party A. The Council is not seeking a CPO on a speculative
basis and would not wish to put itself in a position whereby full achievement and vesting of the site
would depend on the partner’s ability to generate investment in the project.”

The Council, in concluding each of the above sections, stated that RiverOak (or “Party A”) as “an indemnity
partner would therefore constitute a high risk option given the objective set out in 3.1 above and legal advice
secured by the Council.” In Section 10.1 of this document, they stated their final recommendation “that no further
action be taken at the present time on a CPO of Manston Airport, on the basis that the Council has not identified
See TH23 and RO22.
See TH23 and RO22.
8 TDC provided the decision document to RiverOak on 3 December 2014, in advance of the council meeting on 11 December 2014. RiverOak
sent a letter to TDC on 6 December 2014 outlining their views on the decision, which they considered to be unfair, and stated that they
intended to publish the said letter on their website. As part of TDC’s response to the Disclosure Request, they provided additional
information indicating that RiverOak had issued a statement regarding the process and the findings of the report. However, at the time of
the final report, we understand that the confidentiality agreement signed by TDC and RiverOak was still in effect and therefore they have
been referred to as Party A throughout. In the Disclosure Request, we asked TDC for clarification regarding whether they considered this to
be a breach of the confidentiality agreement. We have not been provided with any evidence regarding this point.
9 See TH23 and RO22.
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any suitable expressions of interest that fulfil the requirements of the Council for a CPO indemnity partner and
that it does not have the financial resources to pursue a CPO in its own right.”

1.5. Terms of Reference
The service requirements provided to us in conjunction with the Appointment Letter instructed PwC to perform
the following reviews:
(1) A review of a dossier of papers provided by TDC to the DfT on 13 January 2015 covering the due diligence
process that TDC undertook in assessing RiverOak as a potential indemnity partner in a Compulsory
Purchase of the site of Manston Airport (the “TDC Dossier”). A list of the documentation included in the TDC
Dossier is set out in Appendix A.
(2) A review of a dossier of papers provided by RiverOak to the DfT in December 2014, comprising RiverOak’s
financial and other information previously provided to TDC to support their indemnity partner bid, as well
as further information provided by RiverOak to TDC on 18 February 2015 and 25 February 2015 (the
“RiverOak Dossier”). A list of the documents included in the RiverOak Dossier is set out in Appendix A.
Based on these reviews, we have been instructed to address the following three requirements (the
“Requirements”):

Requirement

What we have been instructed to address therein

1

Any key considerations that TDC could have taken into account at the time, based on a review of the information provided to TDC
(at the time).

2

Further key considerations that TDC may wish to take into account in any further CPO review based on a review of the additional
information provided by RiverOak to the DfT.

3

On the basis of the findings from the above, the consultant should also provide advice on what, if any, further work TDC may wish
to undertake to help strengthen findings from any future due diligence exercise.

Source: RfP

As set out in our Terms of Reference, the scope of our work has not included the provision of any opinion on
whether TDC’s due diligence was sufficient, nor on the reasonableness or otherwise of TDC’s conclusions.
Further, our scope of work has not included any consideration of the viability (financial or otherwise) of Manston
Airport, nor of the potential CPO process which was considered by TDC. Accordingly, this report does not express
any opinions on these matters.
Our findings and conclusions in respect of the Requirements are set out in this report.

1.6. Our approach
General principles
As directed by our Appointment Letter, our primary focus throughout our work has been a review of the
information contained in the TDC Dossier and the RiverOak Dossier.
The TDC Dossier included five bundles of documents, which we have broken down into 23 individual documents.
As set out in Appendix A, we have assigned a unique reference number to each of these individual documents, in
the form of TH[xx], with TH01, for example, being the first document included in our list.
The RiverOak Dossier included 31 documents. As set out in Appendix A, we have assigned a unique reference
number to each of these documents, in the form of RO[xx], with RO01, for example, being the first document
included in our list.
We have reviewed the dossiers provided to us to identify unique and common documents included in both. We
set out in Appendix B a copy of a Venn Diagram that we have prepared to summarise the unique and common
documents included in the TDC and RiverOak Dossiers.
As shown in Appendix B, of the 31 documents included in the RiverOak Dossier, 11 of these documents were also
included in the TDC Dossier.
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Our initial review of the TDC and RiverOak Dossiers identified a number of references to documents and other
information which did not appear to have been included in the two dossiers provided to us. In light of this initial
review and in order to allow us to understand the information that was available to TDC, we issued additional
document disclosure requests to DfT on 16 April 2015 to forward to both TDC and RiverOak (the “Disclosure
Request”).
In response to this request, we received additional documentation relating to some, but not all, of the questions
and clarifications included within the Disclosure Request. This information was provided to DfT by TDC on
Friday 15 May 2015, and forwarded to us on Monday 18 May 2015. Where this information was deemed to be
relevant to our scope of work, we have sought to reflect this additional information in our report. We note that
RiverOak did not provide any response to the Disclosure Request.
Based on the references to meetings and other communications that we have identified, we have prepared a
timeline of key dates relevant to the Partner Identification Process. A copy of this timeline is set out in Appendix
C. We set out below details of the approach that we have adopted, based on the information included in the TDC
and RiverOak Dossiers, in order to address the Requirements.
Finally, we would note that the review performed by TDC was intended to be a soft-marketing exercise in order
to identify a potential indemnity partner for any future CPO process, as well as for the future operation of
Manston Airport. It did not constitute a full review of the potential viability of any CPO process. Our
understanding of the requirements has therefore been framed on this basis.
1.6.1. Requirement One
Under Requirement One, we have been instructed to address the following:
Any key considerations that TDC could have taken into account at the time, based on a review
of the information provided to TDC (at the time).
We set out details of the work we have performed in responding to this requirement in Sections 3, 4, 5 and 6 of
this report.
In responding to Requirement One, we have assumed that the term “key considerations” refers to considerations
in respect of the Partner Identification Process which was undertaken by TDC. In order to provide a context to
these “key considerations” we first set out our understanding of the framework under which TDC sought to assess
the response during the Partner Identification Process (the “Review Framework”).
We then summarise the information requests issued by TDC to RiverOak (the “Information Requested”) in order
to obtain the information it required under the Review Framework. We next review the information that we are
aware of which was provided to TDC in response to these requests. Based on this we assess the key considerations,
in light of the Review Framework, which TDC could have taken into account given this information.
In assessing the information provided to TDC and the key considerations which it could have taken into account
under the Review Framework, we have only reviewed the information provided to TDC between the issuance of
the PIN on 9 August 2014 and the announcement of TDC’s final decision on 11 December 2014 (the “Review
Timeframe”).
Figure 1.1 summarises the key dates and periods covered by the Review Timeframe.
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Figure 1.1 – Overview of key dates and periods covered by the Review Timeframe (Year: 2014)

10

It has not been possible for us to establish the full range of information which was provided to TDC during the
Review Timeframe. In responding to this requirement, we have solely relied upon the information included in
the TDC and RiverOak Dossiers and the additional documents provided to us in response to the Disclosure
Request (together, the “Provided Documents”). For the purpose of this report, we have therefore assumed that
the Provided Documents represent the “…information provided to TDC (at the time)”.
It is possible that additional information not included in the Provided Documents was available to TDC during
the Review Timeframe. We reserve the right to amend the views and opinions set out in this report should we be
made aware of any additional information or documentation that exists beyond that included in the Provided
Documents.
1.6.2. Requirement Two
Under Requirement Two, we have been instructed to address the following:
Further key considerations that TDC may wish to take into account in any further CPO review,
based on a review of the additional information provided by RiverOak to the DfT.
We set out details of the work that we have performed in responding to this requirement in Section 7 of this
report.
In responding to this requirement, we have assumed that the additional information provided by RiverOak to the
DfT consists of the unique documents included in the RiverOak Dossier (as shown in the Venn Diagram attached
in Appendix B).
In response to one of the clarification questions raised by PwC as part of the Disclosure Request, TDC provided additional information
relating to the issuance of the PIN and the SMT Document. We have noted that the deadline was extended for additional parties to register
their interest and complete the SMT Document. However, we do not believe it bears any relevance to the requirements and, therefore, this
information has been: a) excluded from the calendar provided; and b) excluded from the narrative discussion itself.

10
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With regards to the “…further key considerations that TDC may wish to take into account in any further CPO
review”, we note that the process which TDC had undertaken during the Review Timeframe does not appear to
have included a full review of the potential viability of any CPO process. As set out above, the review performed
by TDC during the Review Timeframe was intended to be a soft-marketing exercise in order to identify a potential
indemnity partner for any future CPO process, as well as for the future operation of Manston Airport.
In the context of responding to Requirement Two, we have therefore assumed that the “key considerations” that
we have been instructed to consider relate to the key considerations in respect of TDC’s soft-marketing process
to identify a potential CPO indemnity partner.
1.6.3. Requirement Three
Under Requirement Three, we have been instructed to address the following:
On the basis of the findings from the above, the consultant should also provide advice on what,
if any, further work TDC may wish to undertake to help strengthen findings from any future
due diligence exercise.
We set out details of the work that we have performed in responding to this requirement in Section 8 of this
report.
In responding to this requirement, we understand that the term “future due diligence exercise” refers to any
future process that TDC may undertake in order to identify a potential CPO indemnity partner for the
redevelopment of Manston Airport. Accordingly, our work has focused on addressing this process and not
considering any related processes, such as further due diligence which may be required to establish the overall
viability of Manston Airport, or any related CPO process.
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2. Executive summary
2.1. Introduction
In this section, we set out a summary of the key findings arising from our work in response to the Requirements.
Given the summarised nature of this section of our report, it should be read and considered in conjunction with
the rest of our report, which provides more detail and context to our key findings.
Based on the RfP, we have been instructed to address the following three requirements (the “Requirements”):
Requirement

What we have been instructed to address therein

1

Any key considerations that TDC could have taken into account at the time, based on a review of the information provided to TDC
(at the time).

2

Further key considerations that TDC may wish to take into account in any further CPO review based on a review of the additional
information provided by RiverOak to the DfT.

3

On the basis of the findings from the above, the consultant should also provide advice on what, if any, further work TDC may wish
to undertake to help strengthen findings from any future due diligence exercise.

Source: RfP

The key findings arising from our work in relation to the above will be summarised in Sections 2.2, 2.3 and 2.4
below.

2.2. Requirement One
As noted within Section 1.4: Overview of the conclusions reached by the Council from its Partner
Identification Process, TDC believed RiverOak had not demonstrated a viable interest on the following points:


Section 5.2 – Approach to the CPO;



Section 6.1 - Accounting and Investor Information;



Sections 7.1 and 7.2 - Business Plan; and



Sections 8.1 and 8.2 – Indemnity.11

In our response to Requirement One, we have considered a number of different factors which the Council have
considered in reaching their conclusions on the above. We have approached our work under the following subheadings:
Information received by the Council during the Partner Identification
Process

Overview of the Council’s findings from the Partner Identification
Process

 The Council’s application of ‘Section 2.4.3: Financial information; last 3
years financial accounts’ during the due diligence process
 The Council’s attempts to verify funding levels and the proposed
funding structure through which TDC would be indemnified
 RiverOak’s financial model, cash flow projections and wider business
plan
 Evidencing the level of funding and prospective investors
 The credit check undertaken in the context of the Due Diligence
Protocol and factors the Council may have considered at the time

 The process for informing the final decision document
 Evidencing external advice sought in the final decision document
 Underpinning the process and the final decision document with
appropriate frameworks previously provided to respondents
 The preparation and contents of the Soft Market Testing document with
respect to framing the information gathering exercise

Each of these sub-headings will now be considered in turn and the key recommendations outlined.

11

See TH23 and RO22.
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2.2.1. Information received by the Council during the Partner Identification Process
The Council’s application of ‘Section 2.4.3: Financial information; last 3 years financial accounts’ during the
due diligence process (relates to Section 6.1 – Accounting and Investor Information)
The Council took a rigid interpretation of ‘Section 2.4.3 Financial information; last 3 years financial accounts’ of
the Due Diligence Protocol. Given this interpretation, it would appear that RiverOak would always have struggled
to demonstrate a viable interest on this point, since they do not prepare financial statements for all entities within
the group and have not done so historically. We, therefore, note the following key considerations the Council may
have taken into account at the time which may have provided an alternative mechanism by which comfort over
their historic financial performance may have been derived:
 External expert advice on the disclosure requirements in Delaware and their comparability to United Kingdom
Generally Accepted Accounting Practices (“UK GAAP”)12;
 Specifically requested that the audited accounts, and the combined balance sheet, be presented using UK
GAAP disclosures for comparable purposes;
 Sought clarification from RiverOak regarding their ability or willingness to indemnify the Council against the
costs pertaining to the above input from reputable and independent third parties; and
 Have made it explicit to RiverOak at the beginning of the process that the provision of this information was
considered to be fundamental and that failure to comply would likely lead to the Council concluding that they
did not express a viable interest.
However, we note that should the Council have undertaken such alternative steps, these may have been
inconsistent with the past approach taken by the Council. If the Council had adhered to the principles of the Due
Diligence Protocol in previous procurement exercises, any alternative could be considered to set a precedent from
which the Council could not be seen to deviate. Therefore, the Council could:
 Have sought external legal counsel on the rigidity with which they must adhere to the Due Diligence Protocol;
and
 Have sought further external legal counsel on the extent to which, if any, they may have deviated from the said
protocol and what information, if any, may be considered relevant or sufficient for obtaining comfort over the
financial aspect of the due diligence.
The above represent our own views of considerations the Council may have taken into account at the time. We
have not received any evidence that the Council have undertaken the above during the Partner Identification
Process.
The Council’s attempts to verify funding levels and the proposed funding structure through which TDC would
be indemnified (relates to Section 6.1 – Accounting and Investor Information)
According to the final decision document of 11 December 2014, the Council were not satisfied with the evidence
of funding provided by RiverOak or the indemnification procedures which they proposed to enter into with TDC. 13
Therefore, in addition to the procedures undertaken by the Council, we have noted the following additional key
considerations which the Council could have taken into account at the time. The Council:
 Could have asked RiverOak to provide a letter of authorisation to the bank and contacted them directly to
provide confirmation of the total funds in RiverOak’s account as at a particular date 14;
 Could have asked for bank statements to demonstrate historic levels of liquid cash on hand held with the bank;

DfT provided TDC’s response to the final draft of this report on 18 June 2015. In this response, the Council stated that they “did contact a
number of the top accountancy firms for assistance but requests were declined”. PwC has not been provided with any evidence of these
requests or any responses the Council may have received from accountancy firms regarding such approaches for this work.
13 Final decision document of 11 December 2014; Sections 6.0 and 8.0. See TH23 and RO22.
14 DfT provided TDC’s response to the final draft of this report on 18 June 2015. In this response, the Council stated that “RO provided a
letter from their bank and the Council independently contacted the said institution for independent confirmation that the communication
had been generated by them.” PwC has not been provided with any evidence of this correspondence with the bank or any responses the
Council may have received related to this matter.
12
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 Could have explored alternative funding mechanisms beyond an escrow account which the Council may have
been satisfied with, or sought to obtain alternative guarantees regarding the depositing of relevant funds in a
UK bank account15;
 Could have provided more detail to RiverOak regarding why they (TDC) required a more detailed estimate of
the potential level of CPO compensation payable;
 Could have asked for evidence of any preliminary negotiations or otherwise which RiverOak had undertaken
with any lending or banking institution with respect to obtaining sources of funding for the Manston project 16;
and
 Could have provided a more explicit list of parameters against which TDC would be appraising the level of
funding required or against which TDC would be appraising the sufficiency of the funding proposed.
The above represent our own views of considerations the Council may have taken into account at the time. We
have not received any evidence that the Council have undertaken the above during the Partner Identification
Process.
RiverOak’s financial model, cash flow projections and wider business plan (relates to Sections 7.1 and 7.2 –
Business Plan)
According to the final decision document of 11 December 2014, the Council were not satisfied with the depth or
scope of the business plan provided during the due diligence period. The Council’s view, as expanded in the
decision document, states that “…[it is] a short term (5-year) business plan and the scope is insufficient in light
of the objective… [the business plan] does not provide for the CPO compensation cost… the business assumptions
appear to be optimistic as regards revenues and the known costs of operation.” 17
We also note from our own review that there is no explicit cross-reference between the contents of the business
plan and the four key areas of enquiry included within the PIN. Therefore, in addition to the procedures
undertaken by the Council, we have noted the following key considerations which the Council may have taken
into account at the time:
 Could have explicitly asked RiverOak to provide a business plan which specifically addressed the four key
areas of enquiry included with the PIN;
 Could have requested the key assumptions underpinning the business plan and sought external aviation
expert advice to determine the reasonableness of the underlying assumptions and therefore obtained an
external, independent judgement on the commercial viability of the business plan;
 Could have sought specific clarification from RiverOak in relation to how the business plan addressed key
headings within the Due Diligence Protocol including Corporate Image, Social Responsibility and
Environmental Responsibility; and
 On the basis of the above points, considered how to critically challenge and audit RiverOak’s business plan to
provide greater comfort over its robustness and therefore the medium and long-term viability of the plan itself.
The above represent our own views of considerations the Council may have taken into account at the time. We
have not received any evidence that the Council have undertaken the above during the Partner Identification
Process.
Evidencing the level of funding and prospective investors (relates to Section 6.1 – Accounting and Investor
Information and Sections 8.1 and 8.2 - Indemnity)
According to the final decision document of 11 December 2014, the Council were not satisfied with the evidence
provided to substantiate the level of funding available and the level of commitment of investors. The said
document states “the information provided… does not demonstrate that it [RiverOak] has the appropriate
financial status or has committed investors: to enable it – if required – to acquire the site by private treaty
DfT provided TDC’s response to the final draft of this report on 18 June 2015. In this response, the Council stated that “there were a
number of discussions with RO that gave them the opportunity to propose other options.” PwC has not received any evidence of these
discussions or any outcomes arising therefrom.
16 DfT provided TDC’s response to the final draft of this report on 18 June 2015. In this response, the Council stated that this “information
was requested.” PwC has not been provided with any evidence of this request or any response provided in relation to this request.
17 Final decision document of 11 December 2014; Section 7.0. See TH23 and RO22.
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prior to a CPO process being commenced; to fund the preparation of a robust case for CPO acquisition; to meet
the expected compensation costs; to develop the airport and operate it viably in the long-term.”
We have not been provided with any evidence from either party (that is, TDC or RiverOak) as to which
information pertaining to RiverOak’s investors was provided to TDC. Therefore, in addition to the procedures
undertaken by the Council, we have noted the following additional key considerations which the Council may
have taken into account at the time. The Council could:
 Have sought clarification from independent Counsel regarding the confidentiality and/or privacy of this
information and whether it would be appropriate for a private equity fund to disclose such information;
 Have sought clarification from independent Counsel regarding the legal situation in the United States with
respect to the privacy and/or confidentiality, specific to the States in which the investors and/or company
were located, and whether it would be appropriate for a private equity fund to disclose such information; and
 Have discussed the process with RiverOak and Wragge Lawrence Graham & Co to provide details of the
criteria upon which their submission would be judged, specific to the Due Diligence Protocol and the contents
therein, to determine a disclosure mechanism that may have satisfied both parties.
The above represent our own views of considerations the Council may have taken into account at the time. We
have not received any evidence that the Council have undertaken the above during the Partner Identification
Process.
The credit check undertaken in the context of the Due Diligence Protocol and factors the Council may have
considered at the time (relates to Sections 7.1 and 7.2 – Business Plan)
The Council were required, under section 2.4.4 of the Due Diligence Protocol, to undertake a credit check of
RiverOak. The credit check undertaken returned a number of zero balances. We have not been provided with any
evidence that shows the Council’s conclusions of the credit check, or any actions arising therefrom.
In addition to the work already performed, the Council could have undertaken the following:
 Seeking additional credit checks from an alternative source to provide further information on the financial
status of RiverOak18;
 Seeking external advice on the information to obtain and/or on what was returned through the Council’s own
credit check and whether such information can be obtained from public sources in a United States legal
domain19; and
 Enquiring of RiverOak whether they would be prepared to indemnify the Council against the costs of a credit
check or a more thorough financial due diligence process being undertaken by an independent third party.
The above represent our own views of considerations the Council may have taken into account at the time. We
have not received any evidence that the Council have undertaken the above during the Partner Identification
Process.
2.2.2. Overview of the Council’s findings from the Partner Identification Process
Following the information gathering exercise undertaken between 18 September 2014 and 18 November 2014, a
final decision document was prepared for 11 December 2014. We have noted the following points with respect to
the preparation process and the content of this document.
The process for informing the final decision document
The final decision document should effectively be built upon the two publicly available documents available in
the PIN and the Due Diligence Protocol. On the basis of the four key areas of enquiry included within the former,
DfT provided TDC’s response to the final draft of this report on 18 June 2015. The Council stated that “TDC has an existing contract with
our current supplier for Credit Checks. However, we independently searched Companies House for available information which
provided links to the USA and companies with Delaware registrations but limited information was available. In addition we went to the
United States Securities and Exchange Commission.” PwC has not been provided with any evidence of these credit checks or the findings
the Council received therefrom.
19 DfT provided TDC’s response to the final draft of this report on 18 June 2015. The Council stated that “[TDC] contacted a number of
large accountancy firms to assist. However, we were unable to find any that wanted to take on the work.” PwC has not been provided
with any evidence of these requests or any responses the Council may have received from such firms rejecting the work.
18
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and in the context of the requirements of the latter, the Council should have provided a detailed body of evidence
on ‘Step 3 – analyse the information gathered’ using the PIN (Section 3.3) and the Due Diligence Protocol (Section
3.2) themselves as a framework; that is, parameters against which the submission would be judged. We have not
received any evidence that the Council has explicitly undertaken this cross-referencing between the submission
and the Due Diligence Protocol and/or the PIN.
On the basis of the information provided at the time and which the Council had access to, we note the following
considerations relating to the preceding documents which were used to inform and assess the information
gathered. The Council:
 Should have made explicit reference in the final decision document to the four key areas of enquiry within the
PIN and assessed the viability of RiverOak’s submission in the context of this; and
 Should have made explicit reference to further aspects of the Due Diligence Protocol for which we have seen
no evidence of their being explicitly addressed.
The above represent our own views of considerations the Council may have taken into account at the time. We
have not received any evidence that the Council have undertaken the above during the Partner Identification
Process.
Evidencing external advice sought in the final decision document (relates to Section 5.2 – Approach to the
CPO)
With the exception of the opinion from legal counsel that we discuss in Section 6.2.2., we have not been
provided with any evidence that the Council consulted with external experts throughout the Review Timeframe.
The legal counsel opinion sought on 20 November 2014, and provided on 10 December 2014, encompasses an
assessment of the review process for identifying a CPO Indemnity Partner.
Therefore, the Council:
 Could have provided evidence of external advice sought beyond legal counsel in assessing the technical aspects
of RiverOak’s submission;
 Where they did not, provided a rationale for assessing the specific element of the submission without external
expert contribution and support; and
 Sought confirmation, and established an appropriate framework, by which the Council could be indemnified
by RiverOak for seeking external expert advice.
The above represent our own views of considerations the Council may have taken into account at the time. We
have not received any evidence that the Council have undertaken the above during the Partner Identification
Process.
Underpinning the process and the final decision document with appropriate frameworks previously provided
to respondents
Throughout our review, we were not provided with any internal working papers or meeting minutes which suggest
that the Council undertook a process of directly and explicitly linking their requested information back to the two
publicly available documents available to respondents (that is, the Prior Information Notice and the Due
Diligence Protocol).20 Further, TDC should have made more explicit reference to the Soft Market Testing
document when raising questions with RiverOak. We have therefore noted the following considerations which
the Council may have taken into account at the time they were requesting information from RiverOak. The
Council:
 Could have provided greater clarity on the fundamental nature to be placed on the Due Diligence Protocol and
asked questions which could be specifically and explicitly linked back to the financial elements of the Due
Diligence Protocol on a line by line basis;
 Could have framed questions in relation to commercial viability and other wider business questions in a
manner consistent with the four key areas of enquiry within the PIN;

20

It is our understanding that the Due Diligence Protocol of TDC was publicly available on their website throughout the process.
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 Could have structured the request in such a way to ensure that the information being requested was complete
in terms of assessing RiverOak’s submission;
 Could have ensured a greater explicitness of the requirements of both the PIN and the Due Diligence Protocol
within the Soft Market Testing document;
 Could have ensured that all three documents specifically informed the questions and documents requested of
RiverOak;
 Could have ensured that the first set of questions and documents requested were explicitly linked back to the
requirements of the financial Due Diligence Protocol;
 Could have ensured that the first set of questions and documents requested were explicitly linked back to the
requirements of the PIN;
 Could have highlighted for respondents, at all stages of the process, the appraisal framework upon which they
would be judged and the fundamental nature of the Due Diligence Protocol in making that assessment;
 Ensured that all requirements in the four key areas of enquiry within the PIN and the Due Diligence Protocol
were addressed for completeness; and
 May have considered seeking external advice from aviation experts on drafting the four key areas of enquiry
for the PIN.
The above represent our own views of considerations the Council may have taken into account at the time. We
have not received any evidence that the Council have undertaken the above during the Partner Identification
Process.
The preparation and contents of the Soft Market Testing document with respect to framing the information
gathering exercise
We would expect that both the Due Diligence Protocol and the PIN (specifically the four key areas of enquiry)
would be referenced throughout the Soft Market Testing document. We note that the Council has not addressed
all of the Due Diligence points within this Soft Market Testing document, particularly with respect to sections
2.4.3 Financial information and 2.5.6 Financial ability within the Due Diligence Protocol.21
Given the fundamental nature of this criteria for demonstrating viability of interest, as expressed in the final
decision document presented to Cabinet on 11 December 2014, the Council should have made all respondents
aware of the framework upon which they would be appraised at an earlier stage in the process and this should
have been made explicit within the Soft Market Testing document.
We have been provided with no working papers in respect of the compilation of the Soft Market Testing
document. We note that the Council had received external aviation advice from Falcon Consultancy prior to the
information gathering process starting. However, it is unclear if the Council sought Falcon’s input on the viability
questions in the Soft Market Testing document and the structuring thereof. Further, the Council does not ask
questions which explicitly link back to all four key areas of enquiry included within the PIN.
Therefore, the Council could have taken into account the following key considerations at the time of compiling
this document for completion by respondents. The Council:
 Could have structured the organisational element of the document in a manner consistent with the Due
Diligence Protocol and made explicit reference to this in the document;
 Could have structured the Project Questions element of the document in a manner consistent with the four
key areas of enquiry within the PIN to ensure that respondents were being asked to provide information
relevant to the appraisal parameters previously identified;
 Could have involved Falcon Consultancy in the drafting of the Project Questions element of the document and
in the assessment of the initial responses by respondents to determine the reasonableness of the underlying
assumptions; and

21

See Exhibit 2.
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 Could have structured the Financial Questions element of the document in a manner consistent with the Due
Diligence Protocol and made explicit reference to the protocols and the fundamental nature of a respondent’s
need to meet these requirements to go forward in the process.
The above represent our own views of considerations the Council may have taken into account at the time. We
have not received any evidence that the Council have undertaken the above during the Partner Identification
Process.

2.3. Requirement Two
Under Requirement Two, we have been instructed to address the following:
Further key considerations that TDC may wish to take into account in any further
CPO review based on a review of the additional information provided by RiverOak
to the DfT.
As set out in Section 1.6, the RiverOak Dossier included a total of twenty additional documents which were not
included in the TDC Dossier provided to the DfT. However, based on our review of these additional documents,
it appears that whilst copies of these documents were not included in the TDC Dossier, they were provided to
TDC. Table 2.3.1 below summarises the additional documents included in the RiverOak Dossier and our
assessment as to whether these documents were also received by TDC.
Table 2.3.1: Unique submissions in the RiverOak file and our assessment as to whether they
were provided to TDC
Additional RiverOak
Description
Documents (reference)

Did TDC have access to
Further information
this document?

RO01

Letter from RiverOak to Thanet District Council

Yes

Sent directly to TDC on 24 July
2014

RO02

Opinion of Counsel

Yes

Sent directly to TDC on 6 July
201422

RO03

Heads of Terms for CPO Indemnity Agreement

Yes

Provided to the Council (specific
date unknown)

RO04

Thanet District Council OJEU prior information notice

Yes

Produced by TDC

RO05

Thanet District Council's Soft Market Testing
Questionnaire

Yes

Produced by TDC

RO07

RiverOak's submission to the Davies Commission

Yes

Send directly to TDC in August 2014

RO09

Email correspondence between Thanet District Council
and RiverOak

Yes

TDC involved in correspondence
between 19 Sept 2014 and 25 Sept
2014

RO11

Working draft of the CPO indemnity Agreement

Yes

Sent directly to TDC on 20 Oct 2014

RO12

RiverOak's email attaching further due diligence
material

Yes

Sent directly to TDC on 8 Oct 2014
to 31 Oct 2014

RO19

RiverOak confirmation regarding the UK bank account

Yes

Sent directly to TDC on 2 Oct 2014

RO20

RiverOak emails regarding discussions with a leading
aircraft manufacturer

Yes

Email chain forwarded to TDC in Oct
and Nov 2014

RO21

Thanet District Council email confirming that no further
information would be accepted

Yes

Produced by TDC (email sent from
TDC to RiverOak on 24 Nov 2014)

RO23

RiverOak's open letter to Cabinet

Yes

Sent directly to TDC on 6
December 2014

22 Following the Disclosure Request, PwC were provided with an e-mail communication showing this had been provided to the Council on
this date.
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Additional RiverOak
Description
Documents (reference)

Did TDC have access to
Further information
this document?

RO24

RiverOak offers to purchase Manston Airport

No

Before Process with the Council had
begun

RO26

RiverOak solicitors writing to John Hayes MP

After 11 December 2014

N/A

RO27

The Role of Smaller Airports

Document is undated

N/A

RO28

Index of documents

After 11 December 2014

N/A

RO29

WLG communication with Minister

After 11 December 2014

N/A

RO30

Letter from RiverOak to Iris Johnson 18/2

After 11 December 2014

N/A

RO31

Letter from RiverOak to Iris Johnson 25/2

After 11 December 2014

N/A

Source: Appendix B.

Our review of the additional information contained in the RiverOak Dossier identified that of the twenty
additional documents in this dossier, thirteen of them appear to have been previously provided to the Council,
but were not included in the TDC Dossier. We do not know why this information was not included in the TDC
Dossier.
Of the seven additional documents included in the RiverOak Dossier which we have not been able to establish
were provided to the Council, either, we do not believe that these documents contain any additional information
of which the Council was not already aware of during the Review Timeframe, or the information or
correspondence related to the period after the final decision document was prepared and released on 11 December
2014.

2.4. Requirement Three
Under Requirement Three, we have been instructed to address the following:
On the basis of the findings from the above, the consultant should also provide
advice on what, if any, further work TDC may wish to undertake to help strengthen
findings from any future due diligence exercise.
Following the consideration of the due diligence exercise undertaken with respect to RiverOak, PwC have been
asked to consider the above. We have identified a number of points which the Council could consider undertaking
and/or implementing in any future due diligence exercise to strengthen its findings and provide further support
to the Council’s decisions. The Council should consider the following points:
 Linking information gathering and decision making into a consistent framework and narrative;
 TDC needs to consider its handling of gaps in submissions and the extent to which they can or need to be
addressed;
 Seeking external advice in relation to the requirements of the PIN and Due Diligence Protocol;
 Clear communication to all parties on the scoring system to be used in the process;
 Transparency of the process; and
 Enquire of prospective partners the extent of indemnification they are prepared to underwrite.
Additional detail on each of the above is included within Section 8: Work TDC may undertake in any
future due diligence.

2.5. Conclusion
Following completion of the due diligence exercise, the Council announced on 11 December 2014 that, in its
opinion, RiverOak did not have the necessary financial capacity to support the Council’s plan for Manston and
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that RiverOak’s business plan was insufficient. It was concluded therefore that the Council would not take forward
the CPO at this time.23

23

See TH23 and RO22.

Review of CPO Indemnity Partner Process for Manston Airport
PwC

18

Final
Private and confidential

3. The Council’s framework for
undertaking the Partner
Identification Process
3.1. Introduction
In this section, we set out our understanding of the framework under which the Council sought to undertake the
Partner Identification Process.

3.2. Background to TDC’s procurement framework
We understand that TDC’s procurement framework is governed by a Due Diligence Protocol (the “Due Diligence
Protocol”).24 We have not been provided with any specific timeframe regarding the preparation or publication of
the Due Diligence Protocol. We have therefore assumed that this was the applicable framework and that it has
been applied throughout the Review Timeframe.
The Due Diligence Protocol sets out a series of best practices to be considered by the Council during any
procurement process, splitting the procurement process into the following five steps:
 Step 1 - Planning;
 Step 2 - Gathering information (basic information, financial information, web searches and government
policy);
 Step 3 - Analyse information gathered (corporate image, social responsibility, environment responsibility,
financial ability and policy compatibility);
 Step 4 - Further specific and supplementary enquiries; and
 Step 5 - Decision making.
This framework therefore sets out the key steps of the consideration process that the Council should undertake
to inform decision making as part of any procurement decision. Accordingly, we have used this protocol as the
basis for our assessment of the key considerations that TDC should have taken into account during the Partner
Identification Process.
As part of Step 2 under the Due Diligence Protocol, we understand that TDC issued a Prior Information Notice
dated 9 August 2014 (the “PIN”).25

3.3. Prior Information Notice of 9 August 2014
The stated objective of the PIN was to instigate a soft marketing exercise in order to identify whether there are
suitable indemnity partners for the compulsory purchase of Manston Airport and subsequent investment in
Manston Airport’s development.26
The PIN stated the following:27
“It is anticipated that this initial soft marketing exercise will inform a final outcome report produced by the
council and external aviation experts and will cover four key areas of enquiry:
 Assessing capability of the market place to deliver the requirements;
 Assessing whether there is an established market to deliver and an adequate number of operators;
A copy of this Due Diligence is Protocol is included in Exhibit 2.
A copy of the PIN issued is included in Exhibit 1.
26 Prior Information Notice – Official Journal; Section 11.3. See RO04.
27 Prior Information Notice – Official Journal; Section 11.3. See RO04.
24
25
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 Assessing the capacity of the market to deliver the requirements;
 Assessing the feasibility and cost viability of any proposed action going forward.”
Further, we note the following statements which were contained within the PIN:
 “It is expected that any identified indemnity partner would make significant investment with a minimum 20
year business plan to deliver a viable and sustainable airport operation”;
 “If successful [a CPO process], the Council would incur significant costs which must be met by the
indemnification of suitably qualified indemnity partners, to underwrite and meet all costs incurred by the
Council, should it pursue a CPO course of action”;
 “It is imperative that the Council ascertains information…to ensure it is a feasible course and delivers
requirements, ensuring the public interest is met”; and
 “This [process] must provide external perspectives, ideas and advice on scope of operation and challenge, to
enable the Council to better understand and assess relevant market interest and capability of supporting
this action”.
The PIN outlined the following three phases to the Partner Identification Process that TDC was proposing to
undertake:
 Phase 1 - a “…registration of interest”;
 Phase 2 - This “…will include a number of structured questions posed to operators in the market to ascertain
interest, capacity and capability within the market”; and
 Phase 3 - This “…may involve some face to face sessions with operators”.
The PIN therefore appears to build upon the information requirements set out in the Due Diligence Protocol and
provides an initial understanding of the additional, specific information that TDC was seeking to obtain during
the Partner Identification Process.

3.4. General observations
The Due Diligence Protocol and the PIN taken together provide a basis for understanding the information that
TDC was seeking to obtain during the Partner Identification Process and a number of the key consideration areas
that TDC was required to address during this process. In assessing the key considerations that TDC could have
undertaken during the Partner Identification Process, we have therefore considered both the information
provided in response to the PIN (and subsequent information requests) issued by TDC and, more broadly, we
have then also considered the information requests issued by TDC in the context of the consideration areas set
out in the Due Diligence Protocol and the PIN.
As part of its information gathering process to enable these key considerations to be made, TDC therefore issued
a number of requests for information. We provide an overview of the information requested by the Council in the
following section of this report.
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4. Information requests issued by the
Council as part of the Partner
Identification Process
4.1. Introduction
In this section, we review the information requests issued by the Council in response to registrations of interest
to the PIN. We first summarise the information requests that we understand were issued by the Council during
the Review Timeframe. We then consider these requests for information in light of the Council’s framework for
undertaking the Partner Identification Process.

4.2. Soft Market Testing Document of 13 August 2014
Following the issuance of the PIN on 9 August 2014, the Council issued a Soft Market Testing document (the
“SMT Document”) on 13 August 2014. A copy of the SMT Document is included in Exhibit 4.
Table 4.1 below summarises the information requested in the SMT Document.
Table 4.1: Information requests and questions contained in the SMT Document
Organisational and Contact Information

Project Questions

Financial Questions








 Please list and explain your company’s
involvement in any airport operation and
development projects over the past ten years.
Are you able to disclose future projects to
which you are committed in this area?
 So that we have an understanding of the
scale and depth, would you please list
projects that your organisation has been
involved in attracting or providing long term
investment for the construction of major
facilities and their subsequent operation?
 Having considered the first stage viability
report by FCL, how do you see the future
potential of Manston? What specific proposals
do you feel would be appropriate for
Manston?
 The potential compulsory acquisition by TDC
would require partner commitment to meet the
full cost. What is your view on the
management of the financial risks and the
future long-term arrangement with TDC? How
would you see the legal and financial structure
working?

 Do you have an external credit rating? If so,
please provide details.
 Please could you provide your last three
financial years’ accounts?
 Would you undertake to provide a bank
guarantee or operate an escrow account in
relation to the compulsory purchase? Please
could you provide evidence of similar
arrangements in your past business activities?
 Would this project fall within the scope of your
normal business activities, or would you plan
to raise specific project finance either in your
own right or by introducing partner investors
and syndication? (See financial question 5
below.)
 If you intend to introduce partner investors or
syndicate, what arrangements would you
make to ensure their financial status and
suitability for this project?

Organisation name
Contact name
Registered office address
Telephone
E-mail
Is your organisation:
- Public Limited Company; if so, please
provide number and date of registration
- Limited Company; if so, please provide
registration number and date of registration
- Consortia and Sub-Contracting; please
confirm if your organisation:
 Would provide the services itself
 Would be Prime Contractor and intends to
use third parties to provide some services
 Is a consortium
- Other – please specify and provide relevant
registration details

Source: Exhibit 4.

As shown in Table 4.1, the questions and information requests included in the SMT Document fall into three
categories:
(1) Organisational and contact information – intended to provide contact details and registration details
for parties interested in responding to the SMT Document;
(2) Project questions – intended to establish the relevant experience of interested parties, as well as their
initial assessment of the Falcon Report and their proposals for the future potential of Manston Airport;
and
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(3) Financial questions – intended to provide details of the financial position of interested parties and
proposed sources of finance for funding both the CPO process and the future redevelopment of Manston
Airport.

4.3. Further information requests issued by the Council
Following RiverOak’s initial response to the SMT Document (details of which are set out in the following section
of this report), on 19 September 2014 TDC issued eleven further questions to RiverOak and requested thirteen
specific documents from RiverOak.28 Table 4.2 below summarises the questions asked and the further
information requested by TDC on 19 September 2014.
Table 4.2: Additional information requested by TDC on 19 September 2014
Ref Documents requested
1

3 years accounts for RiverOak holding company and significant subsidiaries

2

3 years accounts for investment vehicles managed by RiverOak

3

Proof of sufficient funding for the CPO and the development of Manston

4

Auditor statement on i) the accounts and ii) proof of sufficient funding of RiverOak

5

Contact details of your auditor and permission to contact them with any questions regarding your funding, financial standing and accounting
information

6

Group structure chart showing holding entity and all affiliated entities

7

Details of RiverOak Aviation Associates LLC

8

Current RiverOak financial projections for the airport

9

Details of the investors that will support the project

10 CVs of key individuals
11 Confirmation that RiverOak Aviation Associates LLC will enter into escrow agreements
12 Details of any connection with persons or organisations locally which might be seen as prejudicial or potentially awkward
13 Confirmation of insurance policy to cover any difference between the forecast and actual CPO consideration and associated costs
Source: Exhibit 3.

Ref Written questions asked

28

1

The CPO process as you know has a number of tests that must be met at various stages. We consider the first stage is a comprehensive and
deliverable business and master plan for development over the next 20 years. This will be needed to support the statement of reasons at the
start of the CPO process. Are you aware this will be needed before the CPO process can start?

2

Your strategy for development of the airport is significantly different from that considered necessary for success by Falcon consulting. How do
you consider that your approach would be any more successful than operations since 1998

3

We are concerned that over 75% of European airports handling <1m passengers p.a. are losing money. How can you reassure us that Manston
would be viable under your strategy

4

We note your response that you have investor backing. In order that we fully understand the structure of your financing, are you able to give us
details of the proposed investors?

5

How do you expect to meet the costs of the airport pending its reopening and return to profitable operation?

6

In order to quantify the scale of the project, we intend to commission an early valuation of the site. Can you confirm that you will underwrite all of
the cost?

7

In order to protect the council from any possibility of cost, are you prepared to pay into an escrow account from the outset:
I. Stage 1 – An estimate of all the costs of making a CPO
II. Stage 2 – The valuation plus a realistic contingency to cover any revised valuation following an appeal.

8

We note that you refer to the use of debt to fund future stages of the project. Please could you clarify the proportions of debt and equity funding
and how the debt would be serviced?

9

In your proposed heads of terms (2.1) you expect the Council to make the CPO and then you state you may serve notice on the Council to
acquire the land. How does this fit with our requirements for an indemnity partner to fund the CPO process? Do you appreciate our expectation
that any potential future transfer of the site will be conditional i.e. to ensure it remains an airport?

See Exhibit 3.
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10

In your submission you state that no investment was made in the airport for 15 years, yet one of those managers is part of your current
proposal?

Is RiverOak Aviation LLC – incorporated in 2014 – the organisation that will operate this project? We note that the company is registered in
11 Delaware USA. Would RiverOak be prepared to deal through a UK incorporated and registered company? There are potential operational
difficulties in agreement being reached in terms of jurisdiction just in case there were to be any dispute in the future.
Source: Exhibit 3.

A copy of RiverOak’s responses to the above questions, dated 25 September 2014, is included within Exhibit 3.
We have not been provided with any information regarding the level of evidence which TDC would have deemed
sufficient, or any evidence regarding the manner in which the above information was used.

4.4. General observations
The information requests issued by TDC appear designed to gather certain specific information as part of the
Partner Identification Process. However, we note that the information requests issued by TDC do not address all
of the Council’s framework for assessing potential indemnity partners (as set out in Section 3). We note that the
four key areas of enquiry included within the PIN (outlined further in Section 3.3) do not appear to have been
fully applied in the due diligence work undertaken. Further, we note that the Council’s own Due Diligence
Protocol does not appear to have been fully addressed by the due diligence work undertaken. The extent to which
these two documents have been used to inform the due diligence exercise undertaken is considered in more detail
in the following sections of this report.
In addition, we note that the Council’s final decision document of 11 December 201429 stated that “checks have
been made with other local authorities that have recently sought and successfully identified CPO indemnity
partners”. No information pertaining to this was included within the original TDC dossier. Following the
Disclosure Request, TDC provided evidence of discussions with two other municipal authorities relating to the
process and possible frameworks to use. We have not been provided with any additional evidence regarding
whether TDC implemented the said frameworks or undertook procedures consistent with the information
provided.

29

Section 4.2 of the final decision document. See TH23 and RO22.
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5. Information received by the Council
during the Partner Identification
Process
5.1. Introduction
In this section, we provide an overview of the information that we understand the Council received in response
to the issued information requests. As set out in Section 1, RiverOak provided a response to the PIN and also
responded to subsequent information requests, therefore allowing a due diligence exercise to be undertaken. Our
understanding of the information provided by RiverOak in response to TDC’s information requests is based on
the information provided in the TDC and RiverOak Dossiers, and also on responses received from TDC following
the Disclosure Request. However, the additional information provided did not address all of the queries included
within the Disclosure Request, and only TDC provided any additional information. No response was provided by
RiverOak to the request for additional information.
We therefore recognise that the overview of the information received by the Council that we set out in this report
(the original dossier and the additional information provided following the Disclosure Request; that is, the
“Provided Documents”) is unlikely to represent the complete set of information actually received by the Council.

5.2. RiverOak’s response to the SMT Document and the Council’s further information
requests
RiverOak provided its responses to the questions set out in the SMT Document on 29 August 2014.30
Additional information was provided by RiverOak on 25 September 2014 in response to the additional
information requests issued by the Council. Table 5.1 summarises the information contained in RiverOak’s
response to TDC’s information request of 19 September 2014.
Table 5.1: PwC-prepared summary of information provided by RiverOak in response to TDC’s
information request of 19 September 2014
Ref Document requested

1

30

3 years accounts for RiverOak
holding company and significant
subsidiaries.

Deemed
sufficient by
TDC (Step 1)

Statement relating to the information
Rationale
included within the final decision
(Step 2)
document presented to Cabinet (Step 1)



RiverOak provided a combined (not
6.1 – “The information provided by Party A
consolidated) balance sheet only and did
does not demonstrate that it has the
not provide three years accounts for the
appropriate financial status or has
head company or the eight subsidiaries as
committed investors.”
requested by TDC.



RiverOak provided a combined (not
6.1 – “The information provided by Party A
consolidated) balance sheet only and did
does not demonstrate that it has the
not provide three years accounts for the
appropriate financial status or has
head company or the eight subsidiaries as
committed investors.”
requested by TDC.
The final decision document presented to
6.1 – “The information provided by Party A
Cabinet discusses the level of funding
does not demonstrate that it has the
available to RiverOak and states that they
appropriate financial status or has
considered it to be insufficient for the level
committed investors.”
of investment required.

2

3 years accounts for investment
vehicles managed by RiverOak.

3

Proof of sufficient funding for the
CPO and the development of
Manston.



4

Auditor statement on i) the
accounts and ii) proof of sufficient
funding of RiverOak.



See Exhibit 4.
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Ref Document requested

Deemed
sufficient by
TDC (Step 1)

5

Contact details of your auditor
and permission to contact them
with any questions regarding your
funding, financial standing and
accounting information.



6

Group structure chart showing
holding entity and all affiliated
entities.



7

Details of RiverOak Aviation
Associates LLC.



8

9

Current RiverOak financial
projections for the airport.

Details of the investors that will
support the project.

10 CVs of key individuals.

Statement relating to the information
Rationale
included within the final decision
(Step 2)
document presented to Cabinet (Step 1)

The Council requested a 20-25 year
business plan with accompanying cash
flow projections. This was consistent with
the recommendations of the Falcon
Consultancy report. The Council received
a five year projection only.



7.2 – “A 20 year business plan has been
requested from Party A but this was not
provided. A 20 year business plan is
required for a project of this scale to
demonstrate long-term viability.”



Anonymised "Know Your Client" checks
were undertaken by RiverOak's solicitors
6.1 – “The information provided by Party A and the results communicated to TDC. The
does not demonstrate that it has the
Council also received the results of OFAC
appropriate financial status or has
Investor representations from the same
committed investors.”
source. We have not been provided with
any evidence that investor names were
disclosed.



Confirmation that RiverOak
11 Aviation Associates LLC will enter
into escrow agreements.



Details of any connection with
persons or organisations locally
12
which might be seen as
prejudicial or potentially awkward.



Confirmation of insurance policy
to cover any difference between
13 the forecast and actual CPO
consideration and associated
costs.



8.1 – “The approach suggested by Party A
is that funds would be transferred in
tranches to a UK account managed by UK
solicitors.”

We have not been provided with any
evidence which indicates that RiverOak
would be prepared to enter into the
substantive process one would undertake
to deposit money specifically into a UKbased escrow account.

Source: Exhibit 4.

Table 5.2 overleaf summarises the additional questions that TDC asked to RiverOak during the Review
Timeframe and RiverOak’s responses to these questions.
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Table 5.2: PwC-prepared summary of RiverOak’s responses to the additional questions asked by
the Council
Ref

Question asked by TDC to RiverOak Response received from RiverOak

Further documentation provided

1

The audited accounts of Realty Fund
IV, Realty Fund III and MKRO I all
show losses. Please explain.

“The funds’ financial statements (accounts) are reported N/A
on an US income tax basis, which allows for real estate
and other costs to be depreciated, thus often offsetting
or even eliminating net operating income from real
estate but not affecting cash flow.”

4

Concerning the consolidated
accounts:

4A

Please split out investor capital and
retained earnings.

4B

Please also provide income
“Combining our funds into one balance sheet entailed
statements and cash flow statements. totalling up all assets and liabilities for all of our funds
across a wide spectrum of investment platforms with
hundreds of individual investors and then restating long
term investments at their estimated fair value and
adding to liabilities all mortgage debt encumbering the
long term investments.
“It is a “point in time” financial statement not intended to
show the scope and breadth of all of our funds for which
we serve as investment manager.
“The preparation of income statements and cash flow
statements on a combined basis would entail a total
restatement of our numerous ledgers and all of the
transactions which have occurred over the past 3
years.”

PwC has not received documentation from
either TDC or RiverOak regarding any
future provision of this information. No
additional information of a material nature
was provided following the Disclosure
Request.

4C

Please provide consolidation working
papers and full notes.

“We have already provided full notes that accompany
both the audited financial statements and the combined
balance sheet. Not sure what is meant by consolidation
working papers.”

PwC has not received documentation from
either TDC or RiverOak regarding any
future provision of this information. No
additional information of a material nature
was provided following the Disclosure
Request.

13

Please confirm that investments are
shown in your balance sheet at
‘marked-to-market’ values and the
methodology you use to arrive at
market values.

“The long term investments reflect the estimated value N/A
of all future cash flows, including future net sale
proceeds, on an asset by asset basis.”
Techniques used for valuation:
- NPV of future cash flows
- Historic capitalisation rates on income producing
properties
- Historical price per square foot values
- “Many other commonly used valuation metrics.”

“For the purposes of preparing the “combined” [PwC
addition: not consolidated] Balance Sheet, retained
earnings are effectively equal to the combined cash
balances at year end. The investor capital and retained
earnings balance could also be described as the total
fair market value of all investors’ capital accounts.”

PwC has not received documentation from
either TDC or RiverOak regarding any
future provision of this information. No
additional information of a material nature
was provided following the Disclosure
Request.

Source: TH22 and RO18.

In the sub-sections below, we review further the information provided by RiverOak and set out the key
considerations that we believe the Council could have taken into account based on this information. We consider
the information received under the following categories:
(1) Levels and sourcing of funding;
(2) RiverOak’s financial model, cash flow projections and wider business plan;
(3) RiverOak’s current and prospective investors; and
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(4) The credit check undertaken by TDC on RiverOak’s parent company.
We first, however, consider the information provided by RiverOak to the Council in the context of the Council’s
own Due Diligence Protocol (as set out in Section 3).
The use of the Due Diligence Protocol in the Council’s assessment of information and factors the Council may
have considered at the time
We have been provided with no evidence that the Council provided the Due Diligence Protocol to RiverOak.
Further, we have not been provided with any evidence that RiverOak asked the Council to provide any
information or details relating to the Due Diligence Protocol (or any other framework under which the Council’s
decision process was to be performed). We note, on the basis of the final decision document presented to Cabinet
on 11 December 201431, that the Council stated “…if [the counterparty] cannot [fulfil the due diligence
requirements], no viable expression of interest is demonstrated”.
As we discuss further below, we note that RiverOak was not able to provide three years of financial accounts for
all funds, as required by Due Diligence Protocol ‘2.4.3 Financial information; last 3 years financial accounts’. It
would therefore appear that RiverOak was always likely to struggle to demonstrate a viable interest on this point.
In our opinion, the Council should therefore have made the fundamental nature of this requirement explicit to
RiverOak at the very outset of the process (or, at least, once it became clear that it was not going to be possible
for RiverOak to provide this information) and/or considered any alternatives to this Due Diligence Protocol
requirement which would have allowed RiverOak’s submission to proceed further.
Subject to this, on the basis of information provided to the Council at the time, key considerations which the
Council could have taken into account include:
 External expert advice on the disclosure requirements in Delaware and their comparability to United Kingdom
Generally Accepted Accounting Practices (“UK GAAP”)32;
 Specifically requested that the audited accounts, and the combined balance sheet of RiverOak, be presented
using UK GAAP disclosures for comparable purposes;
 Sought further clarification from RiverOak regarding their ability or willingness to indemnify the Council
against the costs pertaining to the above input from reputable and independent third parties; and
 Have made it explicit to RiverOak at the beginning of the process that the provision of this information was
considered to be fundamental and that failure to comply would likely lead to the Council concluding that they
did not express a viable interest.
Past legal precedent and the ability of the Council to deviate from the Due Diligence Protocol
We note that compliance with such a requirement might be difficult for all interested entities to demonstrate,
particularly should they be based outside the United Kingdom. As set out above, the Council could therefore have
considered alternative mechanisms by which RiverOak could provide relevant financial information. For
instance, the Council could have sought indemnification by RiverOak and employed a United Kingdom
accounting firm with a United States office to undertake a due diligence procedure.
However, should the Council undertake such a procedure it may represent a potential legal challenge if the
Council had adhered to the principles of the Due Diligence Protocol in previous procurement exercises. For
example, this could be considered to set a precedent from which the Council could not be seen to deviate.
Therefore, in relation to the information the Council possessed at the time of assessing RiverOak’s financial
accounts in the context of the Due Diligence requirements, the Council could:
 Have sought external legal counsel on the rigidity with which they must adhere to the Due Diligence Protocol;
and

See TH23 and RO22.
DfT provided TDC’s response to the final draft of this report on 18 June 2015. In this response, the Council stated that they “did contact a
number of the top accountancy firms for assistance but requests were declined”. PwC has not been provided with any evidence of these
requests or any responses the Council may have received from accountancy firms regarding such approaches for this work.

31

32
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 Have sought further external legal counsel on the extent to which, if any, they may deviate from the said
protocol and what information, if any, may be considered relevant or sufficient for obtaining comfort over the
financial aspect of the due diligence via other means.
The above represent our own views of considerations the Council may have taken into account at the time. We
have not received any evidence that the council have undertaken the above during the Partner Identification
Process.
5.2.1. Levels and sources of funding
Background
The Council received a number of documents and statements from RiverOak regarding the proof of sufficient
funding for the advancement of the project. This request was consistent with Due Diligence Protocol ‘2.4.3
Financial Information: Evidence of funds required to complete the project’ and a question pertaining to the
provision of an escrow account is included with the Soft Market Testing document.33 Based on the dossiers
provided to us, we understand the Council received the following documentation from RiverOak:
 A letter from Hudson Valley Bank to RiverOak (forwarded by the latter to the Council) confirming the level of
funds held with the bank as at 17 September 2014 and the existence of an available revolving credit facility as
at that date;34 and
 Confirmation from Tony Freudmann (of RiverOak) to Iris Johnston (of TDC) on 2 October 2014 that RiverOak
would establish “…a properly set up and funded UK bank account.”
The Council sought further confirmation regarding the funds which RiverOak had available as at 11 November
2014. This confirmation was provided by Wragge Lawrence Graham & Co and stated “...what is in the fund now
is effectively the initial equity, and as would be the case on any commercial project, further sources of funding
would be sought and obtained.”
The Council’s attempts to verify funding levels and the use of the Due Diligence Protocol in the assessment of
the information obtained
The Council has sought confirmation regarding the levels of funding available to RiverOak, and this is consistent
with ‘2.4.3 Financial Information: Evidence of funds required to complete the project’ of the Due Diligence
Protocol. Furthermore, the Council sought internal working papers from RiverOak regarding their finances in
order to provide some context for their operations.
We note that the Council requested consolidated cash flows from RiverOak 35 and these were not provided. A
consolidated cash flow may have been useful in terms of identifying the company’s historic funding requirements
and also providing evidence to the Council of the key expenditure streams which may potentially have reduced
the funding available for the Manston project.
A phone conference between the Council and RiverOak’s legal advisors Wragge Lawrence Graham & Co was held
on 5 November 2014.36 As per the summary of the call provided, the Council appear to have sought clarification
on funding levels available to RiverOak on this date. This encompasses sufficient resources available “to prepare
for a CPO; to pay the compensation determined; [and] to carry out a scheme of development in accordance
with a business plan.”
Within the same note, it states that “Wragge’s stated that it was not a CPO requirement under 6/2004 to
demonstrate availability of funds for the complete development”. The Council take a different view on this point,
and believe that “the aim of the whole exercise from TDC’s perspective was to see a viable airport in operation
and this required evidence of the funds able to be delivered.”

See RO05 and RO06.
See TH18 and RO08.
35 Requested on 5 November 2014 during a conference call between Wragge Lawrence Graham and TDC.
36 PwC requested minutes or any other relevant communications pertaining to this phone conference from both parties; that is, TDC and
RiverOak. The Council provided a two-page summary of the call to DfT on 15 May 2015 and it is this document which informs this subsection.
33

34
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Further, we noted that the Council sought confirmation from RiverOak as late as 11 November 2014 regarding
the funding available for the project. This figure was provided to the Council, alongside a revolving credit facility
which represented 20% of the total funding available. The level of funding available to RiverOak was not deemed
sufficient by the Council, as detailed in the final decision to Cabinet document of 11 December 2014.
This would be consistent with the Due Diligence Protocol requiring the Council to verify the level of funding
available to prospective partners for the completion of a project. Furthermore, RiverOak asked the following
question on 5 November 2014, and received the adjacent response on 10 November 2014. 37
Table 5.3: Question asked by TDC to RiverOak and response received in relation to management
accounts
Ref
2

Question asked by TDC to RiverOak

Response received from RiverOak

Further documentation provided

Please provide management accounts for
each of your other funds.

“In our most recent submission to you, we
sent our most recent audited financial
statements along with a detailed explanation
as to why the other entities on our
organisation chart did not have audited
financial statements. We are unsure as to
what is being requested here.”

PwC have not received documentation from
either TDC or RiverOak regarding any future
provision of this information. No additional
information of a material nature was provided
following the Disclosure Request.

The Council has therefore asked a number of questions and sought clarifications regarding the availability of
funding; however, we have not received any evidence from either TDC or RiverOak which indicates that the
former undertook this review with explicit reference to the Due Diligence Protocol. We have also not received any
evidence regarding the level of evidence which TDC would have deemed sufficient, or any evidence regarding the
manner in which the appraisal was undertaken.
We note that the primary focus of the information requests issued by the Council appears to be on establishing
the level of funds which would have been available to RiverOak. However, in order to complete any assessment
of the level of these funds, the Council would have been required to also assess the likely quantum of funds which
would have been required, both for the CPO process and for the investment in Manston Airport.
With regards to the level of funds which may have been required for the CPO process, we note that the Council
sought from RiverOak an estimate of the potential level of compensation which may have been payable under any
future CPO process. Without this information, the Council would not have been able to assess the sufficiency of
the funds that RiverOak was proposing to make available for this project. The Council could have sought to
undertake further communication to clarify its position in respect of this point.
Further, since this information was not received from RiverOak, we do not know what process the Council itself
would have undertaken in order to assess any CPO compensation estimate provided by RiverOak. Should any
future process be undertaken by the Council to seek to identify a potential indemnity partner, we recommend
that the Council considers the engagement of external advisors to assist with the assessment of the quantum of
compensation which may be payable during any future CPO process.
With regards to the level of funds, post completion of any CPO process, which would have been required for the
investment by RiverOak in Manston Airport, we set out below a more detailed review of the business plans and
cash flow projections which were provided by RiverOak during the Review Timeframe. The parameters against
which the funding requirement will be assessed should be made more explicit to respondents.
The proposed funding structure through which TDC would be indemnified
With respect to the manner in which such funding would be guaranteed against the project, RiverOak made
specific reference within their response to the Soft Market Testing document to their desire for an escrow
arrangement. The Council note in their final decision document presented to Cabinet that their legal counsel has
advised that the Council must be able to demonstrate an ability on their own part to underwrite the CPO.
We have not been provided with any evidence from either party which confirms, in detail, any escrow account
which RiverOak may have established in relation to Manston Airport. We note in the final decision document to
We note that this query may have provided some information regarding the company’s projects for the following year and therefore some
evidence of funding available.
37
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Cabinet prepared on 11 December 2014 that the Council make reference to RiverOak’s preferred approach, this
being: “The approach suggested by Party A is that funds would be transferred in tranches to a UK account
managed by UK solicitors.”38
The Council has made reference throughout the process to their view that they would welcome RiverOak
establishing an escrow account against which funds could be deposited in a United Kingdom bank or similar
financial institution. On the basis of the information provided to us, the Council has not been provided with
details on an escrow account.
Factors the Council may have considered at the time
On the basis of the above, and in the context of the information gathering and information assessment exercise
undertaken in respect to establishing the level and source of funding, the Council:
 Could have asked RiverOak to provide a letter of authorisation to the bank and contacted them directly to
provide confirmation of the total funds in RiverOak’s account as at a particular date 39;
 Could have asked for bank statements to demonstrate historic levels of liquid cash on hand held with the bank;
 Could have explored alternative funding mechanisms beyond an escrow account which the Council may have
been satisfied with, or sought to obtain alternative guarantees regarding the depositing of relevant funds in a
UK bank account40;
 Could have provided more detail to RiverOak regarding why they (TDC) required a more detailed estimate of
the potential level of CPO compensation payable;
 Could have asked for evidence of any preliminary negotiations or otherwise which RiverOak had undertaken
with any lending or banking institution with respect to obtaining sources of funding for the Manston project 41;
and
 Could have provided a more explicit list of parameters against which TDC would be appraising the level of
funding required or against which TDC would be appraising the sufficiency of the funding proposed.
The above represent our own views of considerations the Council may have taken into account at the time. We
have not received any evidence that the Council have undertaken the above during the Partner Identification
Process.
5.2.2. RiverOak’s financial model, cash flow projections and wider business plan
Background
The Council received a nineteen page document encompassing RiverOak’s business plan for Manston Airport and
the reintroduction of cargo aeronautical services to the airport. The business plan included a number of
assumptions regarding the growth of the airport’s operations and was provided on 31 October 2014.42 As noted
in Section 3.3, the Council had indicated in the PIN that four key areas of enquiry would be considered when
assessing the commercial viability of a submission. Further, they stated that this assessment would be undertaken
in conjunction with external aviation experts.
We note that the financial model and the cash flow projections derived therefrom comprise one element of the
wider business plan itself. Therefore, we will consider the financial model and cash flow projections first before
considering the wider business plan prepared as a whole.
See TH23 and RO22.
DfT provided TDC’s response to the final draft of this report on 18 June 2015. In this response, the Council stated that “RO provided a
letter from their bank and the Council independently contacted the said institution for independent confirmation that the communication
had been generated by them.” PwC has not been provided with any evidence of this correspondence with the bank or any responses the
Council may have received related to this matter.
40 DfT provided TDC’s response to the final draft of this report on 18 June 2015. In this response, the Council stated that “there were a
number of discussions with RO that gave them the opportunity to propose other options.” PwC has not received any evidence of these
discussions or any outcomes arising therefrom.
41 DfT provided TDC’s response to the final draft of this report on 18 June 2015. In this response, the Council stated that this “information
was requested.” PwC has not been provided with any evidence of this request or any response provided in relation to this request.
42 See RO12.
38
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The cash flow projections provided by RiverOak and their basis on the Falcon report
As part of the business plan provided to TDC, RiverOak has provided a financial model containing cash flow
projections. This took the form of an 18 month quarterly projection43 and an extrapolation to a five year cash flow
projection.44 However, we note the Falcon Report45 stipulated that any operator would only be able to
demonstrate the long-term commercial viability of the airport through a 20-25 year business plan. The Council
requested a financial plan for the airport that was consistent in duration with the recommendations of the Falcon
Report; that is, forecasts of a twenty year period. Throughout the process, the Council repeatedly stated their
request for financial projections of a longer period than those provided by RiverOak.
Questions raised by TDC in relation to the cash flow and financial model provided, RiverOak’s response and
the due diligence procedures undertaken thereon
We note the following questions relevant to this section which the Council raised with RiverOak on 5 November
2014. The adjacent responses were received on 10 November 2014:
Table 5.4: Questions asked by TDC to RiverOak and response received in relation to cash flow
projections and the financial model
Ref

Question asked by TDC to RiverOak

Response received from RiverOak

Further documentation provided

5

The cash flow projection is only for an 18
month period followed by an extrapolation to
the end of year 5. Please instead provide a
detailed 20 year cash flow projection together
with a projected balance sheet and income
statement for 20 years.

“We are willing to provide these numbers
although we think that they will have almost
no value in terms of their ability to predict the
future with even remotely useful accuracy.
“SEC regulations prevent us from ever
showing such a projection to a current or
prospective investor on the grounds that it
would by definition be misleading because of
the lack of predictive accuracy mentioned
above.”

PwC have not received documentation from
either TDC or RiverOak regarding any future
provision of this information. No additional
information of a material nature was provided
following the Disclosure Request.

9

Please provide sensitivity analysis and key
assumptions/variables for the 20 year
financial projections.

“See number 5 above. The excel model that
we sent in the previous due diligence
package is fully functional and will allow for
any kind of sensitivity scenarios that you
would like to perform on it.”

PwC have not received documentation from
either TDC or RiverOak regarding any future
provision of this information. No additional
information of a material nature was provided
following the Disclosure Request.

We have not been provided with any evidence that RiverOak provided a 20 to 25 year business plan or cash flow
forecast to the Council in relation to Manston Airport. The PIN references the need for a business plan of this
length, and the Council has been consistent in its requests to RiverOak in highlighting the need for a longer-term
forecast. Regarding the due diligence procedures the Council was undertaking, we have not been provided with
any evidence that the Council undertook their own checks or assessment of the cash flow model. The model itself
was provided to the Council in Microsoft Excel form by RiverOak. There is no evidence that the Council has
explicitly considered the cash flow in the context of the Due Diligence Protocol.
We note that the Council requested that a number of sensitivities be run on the model on 5 November 201446;
however, the Council did not specify the sensitivities they wished RiverOak to undertake. We further note that
RiverOak, in their response of 10 November 2014, highlighted that the cash flow model provided was “fully
functional” and therefore the Council was in a position to undertake a number of sensitivity checks on it
unilaterally. We have not been provided with any evidence that the Council, or RiverOak, undertook any
sensitivity checks on the model on a unilateral basis.
Factors the Council may have considered at the time in relation to the financial model and cash flow
projections
Therefore, on the basis of the information provided to us, and based on the information available to the Council
at the time, we note the following considerations. The Council:

See TH12 and RO17.
See TH12 and RO17.
45 See TH14.
46 See TH22 and RO18.
43
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 Could have sought external aviation advice on the reasonableness of the cash flow projections in relation to
those forecasts which are underpinned by traffic movements;
 Could have sought a long-list of underlying assumptions used throughout the model to determine their
reasonableness and sought external expert advice where they believed that this was required;
 Could have undertaken a full audit of the financial model provided to them or sought external expert advice
and/or input to undertake such an audit on the Council’s behalf;
 Could have assessed the cash flow in the context of the Due Diligence Protocol and provided a transparent
framework for this assessment to RiverOak;
 Could have developed a list of sensitivities and required RiverOak to provide an updated financial model which
specifically considered the implications therein. The Council could have considered the use of external
aviation experts to help define the sensitivities which should be employed on RiverOak’s financial model; and
 Could have sought RiverOak’s confirmation that they would have been prepared to indemnify the Council for
the external advice sought in relation to either the cash flow or the business plan.
The above represent our own views of considerations the Council may have taken into account at the time. We
have not received any evidence that the Council have undertaken the above during the Partner Identification
Process.
The business plan provided by RiverOak and its assessment by TDC in the context of the PIN
Whilst the Council did receive a report on the commercial viability of Manston Airport from Falcon Consultancy
in July 201447, we have not been provided with any evidence that the Council discussed RiverOak’s business plan
in the specific context of the four key areas listed as the focus of the PIN (see Section 3.3) nor that they sought
external advice from Falcon Consultancy on the contents of the business plan which was submitted by RiverOak.
Following receipt of the business plan on 31 October 2o1448, the Council asked for one amendment:
Table 5.5: Question asked by TDC to RiverOak and response received in relation to the business
plan
Ref
8

Question asked by TDC to RiverOak

Response received from RiverOak

Further documentation provided

Business plan needs to be updated for recent
part-sale by Ann Gloag (including any
complication this may cause to the CPO
process) and to reflect the 20 year period for
the financial forecasts.

“Our understanding is that the CPO process is
for the land that has been known as the
“airport” for many years. The recent “sale” of
the land, where Ann Gloag still holds full
controlling interest in the “purchasing” entity,
would not seem to complicate the CPO
process in any meaningful or significant way.”

PwC have not received documentation from
either TDC or RiverOak regarding any future
provision of this information. No additional
information of a material nature was provided
following the Disclosure Request.

The PIN outlined four key areas of enquiry relating to demonstrating the commercial viability of the operations
of the airport.
“It is anticipated that this initial soft marketing exercise will inform a final outcome report produced by the
council and external aviation experts and will cover four key areas of enquiry:
 Assessing capability of the market place to deliver the requirements;
 Assessing whether there is an established market to deliver and an adequate number of operators;
 Assessing the capacity of the market to deliver the requirements;
 Assessing the feasibility and cost viability of any proposed action going forward.”
We have not been provided with any evidence that the Council assessed the business plan internally or attempted
to link the plan back to the four key areas of enquiry included within the PIN.

47
48

See TH14 and provided to parties completing the Soft Market Testing document (see RO05 and RO06).
See RO12.
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Further, we have not been provided with any internal working papers or other evidence that the Council critically
challenged the assumptions underpinning the business plan nor the merits of the arguments or assumptions
therein.
Factors the Council may have considered at the time in relation to the business plan
Thus, on the basis of the information that the Council had access to at the time, the Council:
 Could have explicitly asked RiverOak to provide a business plan which specifically addressed the four key
areas of enquiry included with the PIN;
 Could have requested the key assumptions underpinning the business plan and sought external aviation
expert advice to determine the reasonableness of the underlying assumptions and therefore obtained an
external, independent judgement on the commercial viability of the business plan;
 Could have sought specific clarification from RiverOak in relation to how the business plan addressed key
headings within the Due Diligence Protocol including Corporate Image, Social Responsibility and
Environmental Responsibility; and
 On the basis of the above points, considered how to critically challenge and audit RiverOak’s business plan to
provide greater comfort over its robustness and therefore the medium and long-term viability of the plan itself.
The above represent our own views of considerations the Council may have taken into account at the time. We
have not received any evidence that the Council have undertaken the above during the Partner Identification
Process.
5.2.3. RiverOak’s current and prospective investors
Background
The Council requested information relating to the investors whom RiverOak intended to bring into the process. 49
This was consistent with the requirements of the Due Diligence Protocol outlined in the following sections:
 2.4.5 Government policy;
 2.5.3 Corporate image;
 2.5.4 Social responsibility; and
 2.5.5 Environmental responsibility.
Evidencing the level of funding and factors the Council may have considered at the time
We have been provided with no internal working papers which provide evidence of the Council explicitly linking
the provision of this request to the above, nor have we been provided with any evidence in which the Council
attributes the provision of this information to proving that RiverOak has access to the required level of funding.
In order to verify the investors of RiverOak, Wragge Lawrence Graham & Co undertook “Know Your Client” and
OFAC investor checks on behalf of RiverOak and provided the findings to the Council. 50 However, they did not
disclose the identities of the investors in question. The Council discussed RiverOak’s investors with Wragge
Lawrence Graham & Co in a phone conference on 5 November 2014. The Council were advised that all of the
investors in question were “private investors” and were “primarily US residents”; however, Wragge Lawrence
Graham & Co considered it would be “unlawful” to disclose the database of investors that RiverOak maintained
to TDC.
Based on the information available to the Council at the time, the Council could:
 Have sought clarification from independent Counsel regarding the confidentiality and/or privacy of this
information and whether it would be appropriate for a private equity fund to disclose such information;

49
50

See TH18 and RO08.
See TH22 and RO18.
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 Have sought clarification from independent Counsel regarding the legal situation in the United States with
respect to the privacy and/or confidentiality, specific to the States in which the investors and/or company
were located, and whether it would be appropriate for a private equity fund to disclose such information; and
 Discussed the process with RiverOak and Wragge Lawrence Graham & Co to provide details of the criteria
upon which their submission would be judged, specific to the Due Diligence Protocol and the contents therein,
to determine a disclosure mechanism that may have satisfied both parties.
The above represent our own views of considerations the Council may have taken into account at the time. We
have not received any evidence that the Council have undertaken the above during the Partner Identification
Process.
5.2.4. The credit check undertaken by TDC on RiverOak’s parent company
Background
In addition to the information requested of RiverOak on 19 September 201451, the Council undertook a web-based
credit check of ‘RiverOak Investment Corp LLC’ on 15 September 2014. The credit check returned a number of
zero balances. We have not been provided with any evidence that shows the Council’s conclusions of the credit
check, or any actions arising therefrom.
The credit check undertaken in the context of the Due Diligence Protocol and factors the Council may have
considered at the time
The Council therefore did comply with the requirements of Section 2.4.4 of the Due Diligence Protocol, where
“credit reference” is included under web searches. On the basis of the information this web search provided, the
Council could have considered undertaking the following:
 Seeking additional credit checks from an alternative source to provide further information on the financial
status of RiverOak52;
 Seeking external advice on the information to obtain and/or on what was returned through the Council’s own
credit check and whether such information can be obtained from public sources in a United States legal
domain53; and
 Enquiring of RiverOak whether they would be prepared to indemnify the Council against the costs of a credit
check or a more thorough financial due diligence process being undertaken by an independent third party.
The above represent our own views of considerations the Council may have taken into account at the time. We
have not received any evidence that the Council have undertaken the above during the Partner Identification
Process.
As the Council has complied with the requirements of the Due Diligence Protocol in respect of the credit check,
it should be noted that the above considerations therefore do not constitute a criticism of the sufficiency of the
Council’s Due Diligence Protocol document, nor on the reasonableness of their conclusions from the credit check
procured.

51

See TH18 and RO08.

52

DfT provided TDC’s response to the final draft of this report on 18 June 2015. The Council stated that “TDC has an existing contract with
our current supplier for Credit Checks. However, we independently searched Companies House for available information which
provided links to the USA and companies with Delaware registrations but limited information was available. In addition we went to the
United States Securities and Exchange Commission.” PwC has not been provided with any evidence of these credit checks or the findings
the Council received therefrom.
53 DfT provided TDC’s response to the final draft of this report on 18 June 2015. The Council stated that “[TDC] contacted a number of
large accountancy firms to assist. However, we were unable to find any that wanted to take on the work.” PwC has not been provided
with any evidence of these requests or any responses the Council may have received from such firms rejecting the work.
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6. Overview of the Council’s findings
from the Partner Identification Process
6.1. Introduction
In this section, we summarise the Council’s stated findings and conclusions arising from the Partner
Identification Process.

6.2. Final decision document and procedure for evidencing Council’s findings (11
December 2014)
The final decision document was released to RiverOak on 3 December 2014, and was presented before Cabinet
on 11 December 2014. The document sets out the rationale by which the Council believes RiverOak did not meet
the requirements to an extent sufficient for the Council to move forward with the process. The Council sought
external legal advice on 20 November 2014, and was provided with this prior to the Cabinet decision document
being finalised, with reference made to it throughout.
Figure 6.1 below is a possible or suggested approach to developing the final decision document for presentation
to Cabinet; that is, the approach that PwC would have advocated given the Council’s position at the time. Steps
highlighted in red are discussed in this section of the report. PwC is not providing an appraisal of the validity of
the final decision itself.
Figure 6.1: A possible or suggested approach to developing the final decision document presented
to Cabinet

6.2.1. The process for informing the document
The final decision document should effectively be built upon the two publicly available documents available: that
is, the PIN and the Due Diligence Protocol. On the basis of the four key areas of enquiry included within the
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former, and in the context of the requirements of the latter, the Council should have provided a detailed body of
evidence on ‘Step 3 – analyse the information gathered’ using the PIN (Section 3.3) and the Due Diligence
Protocol (Section 3.2) themselves as a framework; that is, parameters against which the submission would be
judged. We have not received any evidence that the Council has explicitly undertaken this cross-referencing
between the submission and the Due Diligence Protocol and/or the PIN.
On the basis of the information provided at the time and which the Council had access to, we note the following
considerations relating to the preceding documents which were used to inform and assess the information
gathered. The Council:
 Should have made explicit reference in the final decision document to the four key areas of enquiry within the
PIN and assessed the viability of RiverOak’s submission in the context of this; and
 Should have made explicit reference to further aspects of the Due Diligence Protocol for which we have seen
no evidence of their being explicitly addressed.
The above represent our own views of considerations the Council may have taken into account at the time. We
have not received any evidence that the Council undertook the above during the process.
6.2.2. Evidencing external advice sought
In the PIN, the Council stated that they would use external aviation experts to consider the four key areas of
enquiry raised within that document. We have not been provided with any evidence that the Council considered
all of these areas in the final decision document presented to Cabinet, nor that external aviation experts were
sought to appraise the submission against the parameters noted therein. With respect to the external advice
sought by the Council, we note the timeline in Figure 6.2 below.
Figure 6.2 – Timeline of external advice sought by the Council before, during and after the due
diligence process

54

With the exception of the opinion from legal counsel that we discuss further below, we have not been provided
with any evidence that the Council consulted with external experts throughout the Due Diligence process. The
legal counsel opinion sought on 20 November 2014, and provided on 10 December 2014, encompasses an
assessment of the review process for identifying a CPO Indemnity Partner. Therefore, the Council:
 Could have provided evidence of external advice sought beyond legal counsel in assessing the technical aspects
of RiverOak’s submission;
 Where they did not, provided a rationale for assessing the specific element of the submission without external
expert contribution and support; and
 Sought confirmation, and established an appropriate framework, by which the Council could be indemnified
by RiverOak for seeking external expert advice.
The above represent our own views of considerations the Council may have taken into account at the time. We
have not received any evidence that the Council undertook the above during the process.
The first legal opinion sought in July 2014 was not included in either RiverOak or TDC’s original dossiers. It was provided as part of the
Council’s response to the Disclosure Request.
54
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We have not been provided with any internal working papers or meeting minutes which suggest that the Council
has undertaken a process of directly and explicitly linking their requested information back to the two publicly
available documents which should underpin this request. In addition to the financial due diligence points noted
previously, there is no explicit link between the contents of the four key areas of enquiry within the PIN and the
questions focusing on commercial viability.
At the time of requesting this documentation, the Council:
 Could have provided greater clarity on the fundamental nature to be placed on the Due Diligence Protocol and
asked questions which could be specifically and explicitly linked back to the financial elements of the Due
Diligence Protocol on a line by line basis;
 Could have framed questions in relation to commercial viability and other wider business questions in a
manner consistent with the four key areas of enquiry within the PIN; and
 Could have structured the request in such a way to ensure that the information being requested was complete
in terms of assessing RiverOak’s submission.
The above represent our own views of considerations the Council may have taken into account at the time. We
have not received any evidence that the Council undertook the above during the process.
Section 4 discusses in-depth the information gathering framework that the Council has used throughout the
process up to the 19 September 2014 when the first set of questions and document requests was provided to
RiverOak for their response. In summary, on the basis of the above, and in specific relation to Requirement One
of highlighting “any key considerations that TDC could have taken into account at the time, based on a review of
the information provided to TDC (at the time)”, we note that the Council:
 Could have ensured a greater explicitness of the requirements of both the PIN and the Due Diligence Protocol
within the Soft Market Testing document;
 Could have ensured that all three documents specifically informed the questions and documents requested of
RiverOak;
 Could have ensured that the first set of questions and documents requested were explicitly linked back to the
requirements of the financial Due Diligence Protocol;
 Could have ensured that the first set of questions and documents requested were explicitly linked back to the
requirements of the PIN;
 Could have highlighted for respondents, at all stages of the process, the appraisal framework upon which they
would be judged and the fundamental nature of the Due Diligence Protocol in making that assessment;
 Ensured that all requirements in the four key areas of enquiry within the PIN and the Due Diligence Protocol
were addressed for completeness; and
 May have considered seeking external advice from aviation experts on drafting the four key areas of enquiry
for the PIN.
The above represent our own views of considerations the Council may have taken into account at the time. We
have not received any evidence that the Council undertook the above during the Partner Identification Process.
The above information gathering exercise was considered to be complete, with the Council moving on to the
substantive due diligence procedures to be undertaken. As noted in the calendar in Figure 1.1, this due diligence
incorporated the period from 18 September 2014 to 18 November 2014. This assessment of the information
gathered has been considered in Section 5 above.
We would expect that both the Due Diligence Protocol and the PIN (specifically the four key areas of enquiry)
would be referenced throughout the Soft Market Testing document. We note that the Council has not addressed
all of the Due Diligence points within this Soft Market Testing documents, particularly with respect to sections
2.4.3 Financial information and 2.5.6 Financial ability within the Due Diligence Protocol.55
Given the fundamental nature of this criteria for demonstrating viability of interest, as expressed in the final
decision document presented to Cabinet on 11 December 2014, the Council should have made all respondents
55

See Exhibit 2.
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aware of the framework upon which they would be appraised at an earlier stage in the process and this should
have been made explicit within the Soft Market Testing document.
We have been provided with no working papers in respect to the compilation of the Soft Market Testing
document. We note that the Council had received external aviation advice from Falcon Consultancy prior to the
information gathering process starting. However, it is unclear if the Council sought Falcon’s input on the viability
questions in the Soft Market Testing and the structuring thereof. Further, the Council does not ask questions
which explicitly link back to all four key areas of enquiry included within the PIN.
Therefore, the Council could have taken into account the following key considerations at the time of compiling
this document for completion by respondents. The Council:
 Could have structured the organisational element of the document in a manner consistent with the Due
Diligence Protocol and made explicit reference to this in the document;
 Could have structured the Project Questions element of the document in a manner consistent with the four
key areas of enquiry within the PIN to ensure that respondents were being asked to provide information
relevant to the appraisal parameters previously identified;
 Could have involved Falcon Consultancy in the drafting of the Project Questions element of the document and
in the assessment of the initial responses by respondents to determine reasonableness of the underlying
assumptions; and
 Could have structured the Financial Questions element of the document in a manner consistent with the Due
Diligence Protocol and made explicit reference to the protocol and the fundamental nature of a respondent’s
need to meet these requirements to go forward in the process.
The above represent our own views of considerations the Council may have taken into account at the time. We
have not received any evidence that the Council undertook the above during the Partner Identification Process.
The three documents discussed above (that is: the Due Diligence Protocol, the PIN and the Soft Market Testing
document) should have informed the first set of questions and document requests which the Council presented
to any respondents who were going forward in the process following responses received on the PIN itself.
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7. Further considerations based on the
additional information provided in
the RiverOak Dossier
7.1. Introduction
Requirement Two in the review’s Terms of Reference instructs us to address:
Further key considerations that TDC may wish to take into account in any further
CPO review based on a review of the additional information provided by RiverOak
to the DfT.
As set out in Section 1, we note that during the Review Timeframe, the Council was not undertaking a full CPO
review. Rather, it was undertaking a soft market testing exercise in order to identify potential indemnity partners
for a future CPO process. Whilst part of this exercise may therefore have included an initial CPO review, our
understanding is that the Council was not undertaking a full CPO review during the Review Timeframe.
Accordingly, our response to Requirement Two of our instructions has been limited to an assessment of the
further considerations during any future soft marketing process to identify a CPO indemnity partner that the
Council may wish to take into account, based on the additional information provided in the RiverOak Dossier.
In the sections below we first set out details of the additional information provided in the RiverOak Dossier. We
then provide an overview of the further considerations that the Council may wish to take into account, based on
this additional information.

7.2. Additional information contained in the RiverOak Dossier
As set out in Section 1.6, the RiverOak Dossier included a total of twenty additional documents which were not
included in the TDC Dossier provided to DfT. However, based on our review of these additional documents, it
appears that whilst copies of these documents were not included in the TDC Dossier, they were provided to TDC.
Table 7.1 below summarises the additional documents included in the RiverOak Dossier and our assessment as
to whether these documents were also received by TDC.
Table 7.1: Unique submissions in the RiverOak file and our assessment as to whether they were
provided to TDC
Additional RiverOak
Description
Documents (reference)

Did TDC have access to
Further information
this document?

RO01

Letter from RiverOak to Thanet District Council

Yes

Sent directly to TDC on 24 July
2014

RO02

Opinion of Counsel

Yes

Sent directly to TDC on 6 July
201456

RO03

Heads of Terms for CPO Indemnity Agreement

Yes

Provided to the Council (specific
date unknown)

RO04

Thanet District Council OJEU prior information notice

Yes

Produced by TDC

RO05

Thanet District Council's Soft Market Testing
Questionnaire

Yes

Produced by TDC

RO07

RiverOak's submission to the Davies Commission

Yes

Send directly to TDC in August 2014

56 Following the Disclosure Request, PwC were provided with an e-mail communication showing this had been provided to the Council on
this date.
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Additional RiverOak
Description
Documents (reference)

Did TDC have access to
Further information
this document?

RO09

Email correspondence between Thanet District Council
and RiverOak

Yes

TDC involved in correspondence
between 19 Sept 2014 and 25 Sept
2014

RO11

Working draft of the CPO indemnity Agreement

Yes

Sent directly to TDC on 20 Oct 2014

RO12

RiverOak's email attaching further due diligence
material

Yes

Sent directly to TDC on 8 Oct 2014
to 31 Oct 2014

RO19

RiverOak confirmation regarding the UK bank account

Yes

Sent directly to TDC on 2 Oct 2014

RO20

RiverOak emails regarding discussions with a leading
aircraft manufacturer

Yes

Email chain forwarded to TDC in Oct
and Nov 2014

RO21

Thanet District Council email confirming that no further
information would be accepted

Yes

Produced by TDC (email sent from
TDC to RiverOak on 24 Nov 2014)

RO23

RiverOak's open letter to Cabinet

Yes

Sent directly to TDC on 6
December 2014

RO24

RiverOak offers to purchase Manston Airport

No

Before Process with the Council had
begun

RO26

RiverOak solicitors writing to John Hayes MP

After 11 December 2014

N/A

RO27

The Role of Smaller Airports

Document is undated

N/A

RO28

Index of documents

After 11 December 2014

N/A

RO29

WLG communication with Minister

After 11 December 2014

N/A

RO30

Letter from RiverOak to Iris Johnson 18/2

After 11 December 2014

N/A

RO31

Letter from RiverOak to Iris Johnson 25/2

After 11 December 2014

N/A

Source: Appendix B.

7.3. Key considerations that the Council may wish to undertake based on the
additional documents provided in the RiverOak Dossier
As shown in Table 7.1, all of the additional documents in the RiverOak Dossier dated during the Review
Timeframe appear to have also been provided to the Council.
We set out below our comments on the additional documents included in the RiverOak Dossier which we have
not been able to establish were also provided to the Council (being documents RO24 and RO26 to RO31).
Document RO24 – RiverOak offer to purchase Manston Airport
This includes communication between RiverOak and Mrs Gloag, the owner of the airport, in relation to the
potential purchase of Manston Airport. The communication is between 4 May 2014 and 15 May 2015. We have
not been provided with any evidence that RiverOak shared this communication with the Council. Based on our
review of the information contained within RO24, we do not believe it would have resulted in any material impact
upon the assessment undertaken by TDC.
Document RO26 – RiverOak letter to John Hayes MP
This letter reiterates RiverOak’s position and commitment to the Partner Identification Process. However, in
itself, the letter does not contain any additional relevant information which was not included in the information
previously provided to the Council. TDC were not in a position to consider the contents of this document as it was
produced after 11 December 2014 and therefore after the final decision document had been finalised and released.
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Document RO27 – The Role of Smaller Airports
This document is a copy of RiverOak’s submission to the Transport Select Committee. It is a publicly available
document and sets out a brief background on Manston Airport, key events leading to the closure of the airport
and a summary of RiverOak’s short to medium term plan for the airport. The report also includes information on
the financial offers RiverOak provided to Mrs Gloag, the owner of the airport. We have not received any evidence
that this was provided to TDC by RiverOak.
The contents of the document are a high-level summation and do not represent an in-depth analysis or business
plan. Therefore, if TDC had access to this document during the Review Timeframe, it is likely that the contents
therein would have been superseded by the additional information and business plan provided by RiverOak. It
would therefore appear that it would not have materially impacted TDC’s assessment.
Document RO28 – Index of Documents
This is an index of the documents provided by RiverOak and does not in itself contain any further information
relevant to any future partner identification process.
Document RO29 – WLG communication with Minister
This is the covering letter prepared by WLG, RiverOak’s legal adviser, in relation to providing DfT with the
material that RiverOak has provided as part of the due diligence process. TDC were not in a position to consider
the contents of this document as it was produced after 11 December 2014 and therefore after the final decision
document had been finalised and released.
Documents RO30 and RO31 – RiverOak letters to Iris Johnson
Two letters from RiverOak to Iris Johnson, the leader of TDC Council, in which RiverOak provides further
assurances in relation to the willingness to set up a UK based and registered company and deposit into an
appropriate account in the UK up to £2 million upon the mutual signing of a partnership and indemnity
agreement with the Council. TDC were not in a position to consider the contents of these documents as they was
produced after 11 December 2014 and therefore after the final decision document had been finalised and released.

7.4. Conclusion
Our review of the additional information contained in the RiverOak Dossier identified that of the twenty unique
documents in this dossier, thirteen of them appear to have been previously provided to the Council, but were not
included in the TDC Dossier. We do not know why this information was not included in the TDC Dossier.
Of the seven additional documents included in the RiverOak Dossier which we have not been able to establish
were provided to the Council, either, we do not believe that these documents contain any additional information
of which the Council was not already aware of during the Review Timeframe, or the information or
correspondence related to the period after the final decision document was prepared and released on 11 December
2014.
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8. Work TDC may undertake in any
future due diligence
8.1. Introduction
Requirement Three in the review’s Terms of Reference instructs us to address:
On the basis of the findings from the above, the consultant should also provide
advice on what, if any, further work TDC may wish to undertake to help strengthen
findings from any future due diligence exercise.
Following the consideration of the due diligence exercise undertaken with respect to RiverOak, PwC have been
asked to consider the above. We have identified a number of points which the Council could consider undertaking
and/or implementing in any future due diligence exercise to strengthen its findings and provide further support
to the Council’s decisions. The Council should consider the following points:

8.2. Linking information gathering and decision making into a consistent framework
and narrative
In future due diligence exercises TDC should closely align the PIN, Due Diligence Protocol and Soft Market
Testing documents. This would provide the Council with a consistent and robust framework for carrying out Due
Diligence exercises and would provide any prospective partners a clear set of criteria which they need to fulfil at
the outset. The documents should be consistently cross-referenced.
The final decision document and accompanying internal working papers should demonstrate that key aspects of
the PIN and all relevant Due Diligence Protocol issues have been considered by the Council and addressed
throughout the process. All decisions should be linked back to the criteria therein and respondents should be
passed or failed accordingly on the basis of clearly communicated guidelines.

8.3. TDC needs to consider its handling of gaps in submissions and the extent to which
they can or need to be addressed
If a party has not matched all the criteria set out in the Due Diligence Protocol, TDC needs to consider a
framework whereby these gaps can be addressed. Where all criteria cannot necessarily be met by a particular
party, this may not necessarily mean that they are not suitable when taking a process forward. Therefore, the
Council should consider the rigidity with which they must adhere to the protocol.
In this respect, the Council should seek legal advice on the extent to which this deviation could be undertaken.
The Council should set robust guidelines which provide some flexibility when attempting to reach a well-informed
decision. However, the Council must be wary of legal precedent established through previous decisions where the
Due Diligence Protocol was strictly adhered to and should ensure that any deviation therefrom is reasonable and
can be supported.

8.4. Seeking external advice in relation to the requirements of the PIN and Due
Diligence Protocol
When assessing a submission, the Council should ensure that they have received sufficient information to be
satisfied that all requirements denoted within the PIN and the Due Diligence Protocol have been adequately
addressed. Where the Council cannot be satisfied with the responses received in relation to certain criteria set
within either of the two documents, they should consider obtaining external expert advice which can provide an
independent view thereof.
The Council should therefore be in a position to be fully satisfied on all necessary criteria within both the PIN and
the Due Diligence Protocol through a combination of their own procedures and any additional external expert
opinions sought to supplement the conclusions the Council has reached.
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8.5. Clear communication to all parties on the scoring system to be used in the
process
The Council should make clear in the PIN, and again in the Soft Market Testing document, the criteria upon
which the respondent will be judged. This would provide prospective partners with a clear understanding of the
Council’s requirements. Furthermore, the Council should disclose at the earliest possible opportunity the
elements of the Due Diligence Protocol or PIN requirements which are deemed to be wholly fundamental, and
upon which failure to provide relevant information will make it impossible for the Council to take the prospective
partner forward.

8.6. Transparency of the process
The Council should ensure that the process remains transparent throughout, providing a clear framework to
prospective partners of the reason for information requests and the reasons underpinning the challenging of any
documents or assumptions which have been provided or made respectively. This will demonstrate that the
Council is working with the prospective partner in good faith, and it is expected that it would provide an
established framework upon which the Council could rely in the event of any future querying of a decision by a
third party or otherwise.

8.7. Enquire of prospective partners the extent of indemnification they are prepared
to underwrite
Throughout the process, the Council should seek clarification on the indemnification that prospective partners
are willing to provide and should seek to receive indemnified independent advice wherever possible to strengthen
their findings throughout the process. This independent advice may extend to legal counsel, accounting experts
or industry and sectoral experts, and would provide the Council with additional foundations upon which any
decision can be supported.
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Document References
Ref

Document name and/or section content

TH01

Soft Marketing Testing Document (RiverOak’s response)

TH02

Audit status of various RiverOak entities

TH03

Guy Williams’ legal advice provided to TDC (10 December 2014)

TH04

RiverOak Realty Fund III, LLC 2011

TH05

RiverOak Realty Fund III, LLC 2012

TH06

RiverOak Realty Fund III, LLC 2013

TH07

RiverOak Realty Fund IV, LLC 2011

TH08

RiverOak Realty Fund IV, LLC 2012

TH09

RiverOak Realty Fund IV, LLC 2013

TH10

Communication of confidential information from Wragge Lawrence Graham to TDC (31 October 2014)

TH11

Communication from TDC to John Hayes MP (9 January 2015)

TH12

Quarterly cash flow for six quarters (an 18 month period)

TH13

Projected revenues etc. for 12 months (monthly)

TH14

Falcon Consultancy Report

TH15

MKRO I, LLC 2013

TH16

RiverOak business plan (a nineteen page document)

TH17

RiverOak organisational chart

TH18

RiverOak e-mail of 25 September 2014 detailing answers to questions of 19 September 2014

TH19

Credit check run on RiverOak by TDC (15 September 2014)

TH20

Combined balance sheet provided by RiverOak to TDC

TH21

TDC submission to DfT of 8 January 2015

TH22

E-mail chains of 3-24 November 2014:
RiverOak’s responses to TDC’s questions of 5 November 2014 on accounts and business plan provided on 31
October 2014

TH23

Cabinet Report of 11 December 2014
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Ref

Document name and/or section content

RO01

Letter to Iris Johnston from RiverOak dated 24 July 2014

RO02

James Maurici’s legal advice in relation to Manston

RO03

Draft Heads of Terms for CPO Indemnity Agreement

RO04

Prior Information Notice – Official Journal

RO05

Soft Market Testing Document (unpopulated)

RO06

Soft Market Testing Document (RiverOak’s response)

RO07

Response to Airports Commission Discussion Paper No 6

RO08

RiverOak e-mail of 25 September 2014 detailing answers to questions of 19 September 2014

RO09

E-mail exchange of 8-21 October in relation to providing materials for due diligence

RO10

RiverOak organisational chart

RO11

Working draft CPO Indemnity Agreement of 20 October 2014

RO12

E-mail detailing information to be provided on 31 October 2014

RO13

Seven sets of accounts:
RiverOak Realty Fund III, LLC 2011-13
RiverOak Realty Fund IV, LLC 2011-13
MKRO I, LLC 2013

RO14

Combined balance sheet provided by RiverOak to TDC

RO15

RiverOak business plan (a nineteen page document)

RO16

Audit status of various RiverOak entities

RO17

Quarterly cash flow for six quarters (an 18 month period)

RO18

E-mail chains of 3-24 November 2014:
RiverOak’s responses to TDC’s questions of 5 November 2014 on accounts and business plan provided on 31
October 2014

RO19

Confirmation that RiverOak would deposit necessary funds in a UK bank account

RO20

Airbus discussions

RO21

E-mail chain of 24 November 2014

RO22

Cabinet Report of 11 December 2014

RO23

RiverOak’s letter to TDC of 6 December 2014

RO24

Details of negotiations between Ann Gloag and RiverOak in April and May 2014

RO25

Guy Williams’ legal advice provided to TDC (10 December 2014)

RO26

Wragge Lawrence Graham & Co writing to John Hayes MP on behalf of RiverOak on 7 January 2015

RO27

The Role of Smaller Airports

RO28

Table of Contents and summary from WLG to the Minister dated 19 December 2014

RO29

WLG communication with Minister dated 19 December 2014

RO30

Letter from RiverOak to Iris Johnston dated 18 February 2015

RO31

Letter from RiverOak to Iris Johnston dated 25 February 2015
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Venn Diagram
Riveroak

RO Solicitors writing to
John Hayes MP 07/01/15
RO26
Letter from RO to Iris

Thanet District Council

Johnson 25/02/15
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RO Org Chart
RO31
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RO10 & TH17
08 /01/15
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Timeline
As part of our work, PwC developed an extensive timeline of the key events arising during the process from April 2014 to March 2015. This was compiled using the original
Thanet District Council and RiverOak Dossiers, and therefore does not include any additional information provided following the Disclosure Request.
The date of issuing the Prior Information Notice
The Prior Information Notice is attached to this report in Exhibit 1. We were not originally provided with an issuance date of this document, and our inference from the
contents of the PIN was that it was issued on 6 August 2014. Following the Disclosure Request, we noted that the PIN was issued on 9 August 2014. For factual accuracy in
relation to this date, we have made this amendment to the timeline. All other dates are consistent with the information provided in the original Dossiers.
Key
The following key has been using throughout the Timeline:

5HYLHZRI&32,QGHPQLW\3DUWQHU3URFHVVIRU0DQVWRQ$LUSRUW
3Z&


6WULFWO\SULYDWHDQGFRQILGHQWLDO



Final
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Monday

Tuesday

Wednesday

Thursday

Friday

Saturday

Sunday

28 April 2014

29 April 2014

30 April 2014

01 May 2014

02 May 2014

03 May 2014

04 May 2014

RO24

RO01

RO01

RO24

RiverOak meet Ann Gloag at her Perthshire
Home

PERIOD OF INITIAL
OFFER

Full asking price communicated to Riveroak by
Pauline Bradley
SEVEN MILLION

PERIOD OF INITIAL
OFFER

FIVE MILLION

Asking price confirmed by Ann Gloag at this
meeting
SEVEN MILLION

for the airport

Monday

Tuesday

Wednesday

Thursday

Friday

Saturday

Sunday

05 May 2014

06 May 2014

07 May 2014

08 May 2014

09 May 2014

10 May 2014

11 May 2014

RO24

RO24

Ann Gloag rejects offer of

Letter from RO to Ann Gloag in response to her
rejection to RO's first offer of
£5million

FIVE MILLION

PERIOD OF INITIAL
OFFER / CLOSING OF
AIRPORT BEGINS

RiverOak offer Ann Gloag

RO24

RiverOak staff visit Manston Airport

Monday

Tuesday

Wednesday

Thursday

Friday

Saturday

Sunday

12 May 2014

13 May 2014

14 May 2014

15 May 2014

16 May 2014

17 May 2014

18 May 2014

RO24

RO24

Notice of termination served to all staff at the
airport

Letter from RiverOak to Ann Gloag offering

RO24

RO24

Ann Gloag confirms intention to close airport
and rejects SIX MILLION

RiverOak offer
SEVEN MILLION

RO24

RO24

SIX MILLION
for the airport

Ann Gloag rejects final offer of SEVEN MILLION
Raised at PMQs. Aviation minister phones
RiverOak.

RO24
Closure of Manston Airport

Monday

Tuesday

Wednesday

Thursday

Friday

Saturday

Sunday

19 May 2014

20 May 2014

21 May 2014

22 May 2014

23 May 2014

24 May 2014

25 May 2014

Monday

Tuesday

Wednesday

Thursday

Friday

Saturday

Sunday

26 May 2014

27 May 2014

28 May 2014

29 May 2014

30 May 2014

31 May 2014

01 June 2014
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Monday

Tuesday

Wednesday

Thursday

Friday

Saturday

Sunday

02 June 2014

03 June 2014

04 June 2014

05 June 2014

06 June 2014

07 June 2014

08 June 2014

Monday

Tuesday

Wednesday

Thursday

Friday

Saturday

Sunday

09 June 2014

10 June 2014

11 June 2014

12 June 2014

13 June 2014

14 June 2014

15 June 2014

Monday

Tuesday

Wednesday

Thursday

Friday

Saturday

Sunday

16 June 2014

17 June 2014

18 June 2014

19 June 2014

20 June 2014

21 June 2014

22 June 2014

RO01

FIRST MEETING
BETWEEN TDC AND
RIVEROAK

Informal meeting between RiverOak and Iris
Johnston

Monday

Tuesday

Wednesday

Thursday

Friday

Saturday

Sunday

23 June 2014

24 June 2014

25 June 2014

26 June 2014

27 June 2014

28 June 2014

29 June 2014

Monday

Tuesday

Wednesday

Thursday

Friday

Saturday

Sunday

30 June 2014

01 July 2014

02 July 2014

03 July 2014

04 July 2014

05 July 2014

06 July 2014

RIVEROAK SEEK
LEGAL ADVICE FOR
THE FIRST TIME

TH14

RO02

Falcon Consultancy visited Manston Airport for
purpose of forming opinions on the present
state of the airport. Report released to TDC on
16 July 2014.

James Maurici QC offers legal advice to RiverOak
regarding the CPO arrangements and other
associated matters relating to the acquisition of
Manston
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Monday

Tuesday

Wednesday

Thursday

Friday

Saturday

Sunday

07 July 2014

08 July 2014

09 July 2014

10 July 2014

11 July 2014

12 July 2014

13 July 2014

RO01

COUNCIL APPROVES
MOTION TO START
PROCESS

Council approves motion to begin process

Monday

Tuesday

Wednesday

Thursday

Friday

Saturday

Sunday

14 July 2014

15 July 2014

16 July 2014

17 July 2014

18 July 2014

19 July 2014

20 July 2014

TH14

FALCON REPORT
RECEIVED

Falcon Consultancy provide TDC with a
consultancy report

Monday

Tuesday

Wednesday

Thursday

Friday

Saturday

Sunday

21 July 2014

22 July 2014

23 July 2014

24 July 2014

25 July 2014

26 July 2014

27 July 2014

RO01

RIVEROAK SEND
LETTER TO IRIS
JOHNSTON

Letter from RiverOak to Iris Johnston of
TDC

Monday

Tuesday

Wednesday

28 July 2014

29 July 2014

30 July 2014

Thursday

Friday

Saturday

Sunday

31 July 2014

01 August 2014

02 August 2014

03 August 2014

TH23 & RO22

Cabinet decision on this date to seek
expressions of interest and to carry out
soft market testing exercise to identify a
CPO partner

Monday

Tuesday

Wednesday

Thursday

Friday

Saturday

Sunday

04 August 2014

05 August 2014

06 August 2014

07 August 2014

08 August 2014

09 August 2014

10 August 2014

RO04

CPO PROCESS
STARTS

Prior Information Notice for Indemnity Partner
for CPO of Manston airport (official notice
seeking CPO)
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Monday

Tuesday

Wednesday

Thursday

Friday

Saturday

Sunday

11 August 2014

12 August 2014

13 August 2014

14 August 2014

15 August 2014

16 August 2014

17 August 2014

RO05

Soft Market Testing Document - Indemnity
Partner for Compulsory Acquisition of Manston
Airport and Subsequent Investment in the
Airport's Development (clean version)

Monday

Tuesday

Wednesday

Thursday

Friday

Saturday

Sunday

18 August 2014

19 August 2014

20 August 2014

21 August 2014

22 August 2014

23 August 2014

24 August 2014

Monday

Tuesday

Wednesday

Thursday

Friday

Saturday

Sunday

25 August 2014

26 August 2014

27 August 2014

28 August 2014

29 August 2014

30 August 2014

31 August 2014

TH01 & RO06

FIRST STAGE
COMPLETED WITH
RIVEROAK
RESPONDING TO
TESTING DOCUMENT

Soft Market Testing Document - Indemnity
Partner for Compulsory Acquisition of Manston
Airport and Subsequent Investment in the
Airport's Development (RiverOak version)

Monday

Tuesday

Wednesday

Thursday

Friday

Saturday

Sunday

01 September 2014

02 September 2014

03 September 2014

04 September 2014

05 September 2014

06 September 2014

07 September 2014

Monday

Tuesday

Wednesday

Thursday

Friday

Saturday

Sunday

08 September 2014

09 September 2014

10 September 2014

11 September 2014

12 September 2014

13 September 2014

14 September 2014
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Monday

Tuesday

Wednesday

Thursday

Friday

Saturday

Sunday

15 September 2014

16 September 2014

17 September 2014

18 September 2014

19 September 2014

20 September 2014

21 September 2014

TH18 & RO08

RO08

TH19

Riveroak communicating to Thanet Council
access to USD11M uncalled for but committed
capital (available with 30 days notice)

FIRST STAGES OF DD
APPEAR TO START
COUNCIL DISCUSS
RIVEROAK
SUBMISSION

TH18 & RO08
Hudson Valley Bank confiming to Riveroak that it
has access to USD9,538K and USD400K revolving
line of credit as at 17 September 2014

Credit Report run by TDC on RiverOak

TDC make additional request for information
from RiverOak

RO08
Council meeting to discuss RiverOak's
submission
Monday

Tuesday

Wednesday

Thursday

Friday

Saturday

Sunday

22 September 2014

23 September 2014

24 September 2014

25 September 2014

26 September 2014

27 September 2014

28 September 2014

TH18 & RO08

RO08

Letter from Cohn Reznick confirming they have
provided audit and tax services since 2010

RiverOak's response to the questions raised on
19 September 2014

TH18 & RO08

LETTERS FROM
RIVEROAK
SUPPORTERS;
ANSWERING FIRST
ROUND OF
QUESTIONS FROM
TDC

Letter from Salon Marrow Dyckman Newman &
Broudy LLP confirming anti-fraud procedures
Letter from Salon Marrow Dyckman Newman &
Broudy LLP confirming Riveroak are
incorporated in state of Delaware

Monday

Tuesday

Wednesday

Thursday

Friday

Saturday

Sunday

29 September 2014

30 September 2014

01 October 2014

02 October 2014

03 October 2014

04 October 2014

05 October 2014

RO19

Confirmation that Riveroak has access to a UK
bank account for payment purposes

Monday

Tuesday

Wednesday

Thursday

Friday

Saturday

Sunday

06 October 2014

07 October 2014

08 October 2014

09 October 2014

10 October 2014

11 October 2014

12 October 2014

TH17 & RO10

RO09
Thanet Council requesting additional
information including three years financial
accounts, financial plan for Manston and other
supporting documentation for the business plan

CONFIDENTIALITY
AGREEMENT SIGNED
RiverOak provide organisational chart to TDC

TDC REQUEST MORE
INFORMATION

TH10
Confidentiality agreement signed between
Thanet Council and Riveroak
Monday

Tuesday

Wednesday

Thursday

Friday

Saturday

Sunday

13 October 2014

14 October 2014

15 October 2014

16 October 2014

17 October 2014

18 October 2014

19 October 2014

RO23

RO09

RO09

Labour Group meeting regarding the process

Cabinet meeting where progress on soft
marketing for a CPO indemnitry partner and
further reports were discussed

Meeting between RiverOak and TDC that is
mentioned in TDC's reply to George Yerrall meeting appears to have been to discuss DD
materials and information required/submitted

LABOUR GROUP /
CABINET MEETINGS
RIVEROAK AND TDC
MEET
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RIVEROAK RESPOND
TO INFO REQUEST,
TDC WRITE BACK;
AIRBUS FIRST
APPEAR

Monday

Tuesday

Wednesday

Thursday

Friday

Saturday

Sunday

20 October 2014

21 October 2014

22 October 2014

23 October 2014

24 October 2014

25 October 2014

26 October 2014

RO09

RO09

RO20

TDC's response to e-mail of 20 October 2014

Communication from Airbus regarding setting
up a meeting with RiverOak for 11 Dec 2014

RiverOak's response to information request of 9
October 2014

RO11
Draft CPO agreement provided to Thanet by
RiverOak
Monday

Tuesday

Wednesday

Thursday

Friday

Saturday

Sunday

27 October 2014

28 October 2014

29 October 2014

30 October 2014

31 October 2014

01 November 2014

02 November 2014

RO20

TH23 & RO22

RO12

RO12
E-mail from RiverOak to TDC including
documents to be sent

TH04-TH09,TH15 & RO13
Seven accounts for audited funds
Meeting between RiverOak and TDC held on 30
October 2014 regarding DD materials.

RIVEROAK AND TDC
MEET FOLLOWING
DISAGREEMENTS ON
20/21 OCT OVER
INFO PROVISION STEADY FLOW OF
DOCUMENTS
PROVIDED NEXT
DAY

TH20 & RO14
Combined Balance Sheet for RiverOak

TH02 & RO16
Audit status of RiverOak companies

RO20
Airbus seek confirmation of arrangements for
meeting on 11 Dec 2014

Meeting between Cabinet members, Group
Leaders and the Council's Statutory Officers

RO17
Five year cash flow projection for Manston

TH10 & RO18
Clare Fielding (WLG) provides contact details to
TDC

AIRBUS MEETING
CONFIRMED BY
RIVEROAK FOR 11
DEC

TH12
RiverOak confirm meeting arrangements for 11
Dec 2014

18 month quarterly cash flow on known
business

TH16 & RO15
Airport Restart and Operations Business Plan

RO18
Letter of Oct 31 regarding confidentiality
agreement
Monday

Tuesday

Wednesday

Thursday

Friday

Saturday

Sunday

03 November 2014

04 November 2014

05 November 2014

06 November 2014

07 November 2014

08 November 2014

09 November 2014

RO18

RO18
Phone call between Paul Cook, Steven Boyle
(Head of Legal Services) and Clare Fielding (WLG)
regarding issues in DD

DD DISCUSSION
MOVES FROM
TDC/RO TO
TDC/WLG

TDC detail what they wish to discuss with Clare
Fielding in relation to Due Diligence
- What they still need as part of evaluation
- Overcoming difficulties relating to release of
investor information

RO18
TDC ask a number of questions to RiverOak

RO20
Airbus contact provides details of his travel
schedule for 11 Dec meeting
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Monday

Tuesday

Wednesday

Thursday

Friday

Saturday

Sunday

10 November 2014

11 November 2014

12 November 2014

13 November 2014

14 November 2014

15 November 2014

16 November 2014

RO18

RO18

RO18
Clare Fielding (WLG) to TDC asking for
confirmation of due diligence time frames (reply
given 18 Nov)

RiverOak re-provide audit status letters to TDC

SECOND ROUND OF
QUESTIONS
ANSWERED BY RO INVESTOR CHECKS
COMPLETED BY WLG
(NOT BY COUNCIL),
CLARITY SOUGHT
FOR FINANCING BY
TDC, WLG SEEKS
CLARIFICATION ON
TIME FRAMES

E-mail from Clare Fielding (WLG) to TDC
regarding follow-up from 5 November phone
call

TH22 & RO18

RO18

RO20
WLG inform TDC that the "Know Your Client"
checks are completed and the investors have
cleared both searches

Airbus contact seeks news on progress of CPO
TDC seek clarification on actual funds available
(USD1.6M + USD400K revolving)
WLG provide answers to TDC's questions of 5
November 2014

RiverOak provide e-mail chain of discussions
with Airbus to TDC

Monday

Tuesday

Wednesday

Thursday

Friday

Saturday

Sunday

17 November 2014

18 November 2014

19 November 2014

20 November 2014

21 November 2014

22 November 2014

23 November 2014

RO18

RO18

TH03 & RO25

Thanet Council confirming to Clare
Fielding that information collecting for
purposes of assessing submissions is
finished
In reply, Clare Fielding (WLG) seems
confirmation on timing and timescale of
the process

RO18
Clare Fielding (WLG) provides Airbus e-mail
chain to TDC - communicates Airbus concerned
by delay

RiverOak receive letter from Hunton Williams,
another UK law firm acting for them in relation
to the transaction - communicated to TDC in
Clare Fielding's e-mail of 21 Nov 2014

A telephone conference is held between
TDC and their solicitors with oral advice
provided

RO18
Letter from Hunton Williams sent to TDC by
WLG

RO18
WLG request further clarification on
timeline

Monday

Tuesday

Wednesday

Thursday

Friday

Saturday

Sunday

24 November 2014

25 November 2014

26 November 2014

27 November 2014

28 November 2014

29 November 2014

30 November 2014

RO21

LEGAL ADVICE
SUMMARISED BY
TDC'S COUNSEL

RO20

RO18
Clare Fielding confirms to TDC that funds are on
hand and further financing will be sought and
obtained

TDC CLOSE
INFORMATION
GATHERING AND
SEEK LEGAL ADVICE;
WLG CONTINUE TO
PROVIDE
INFORMATION
REGARDLESS AND
SEEK CLARIFICATION
ON TIME FRAME

PAUL COOK (TDC)
INFORMS RIVEROAK
AND WLG
SEPARATELY THAT
INFORMATION
GATHERING IS
FINISHED;

Reference to Joint Venture for recycling facility Airbus communications

RO18

TH03 & RO25

11.44am - Paul Cook (TDC) emails George Yerrall
to say they are working towards 11 Dec cabinet

RO21
16.54 - George Yerrall seeks additional
clarification on process etc.

Guy Williams reviews the notes of the
conference call and amends them slightly.
This document is then prepared and
provided to TDC with a reference date of
10th December 2014.

RO21
17.39 - Paul Cook informs George Yerrall they
are not taking further information

RO21
18.00 - Paul Cook replies to Clare Fielding's
email of 21 Nov to say no further information is
being taken
Monday

Tuesday

Wednesday

Thursday

Friday

Saturday

Sunday

01 December 2014

02 December 2014

03 December 2014

04 December 2014

05 December 2014

06 December 2014

07 December 2014

TDC INFORM
RIVEROAK THAT
PROCESS WILL NOT
CONTINUE
RIVEROAK
REBUTTAL AND
RELEASE OF LETTER
TO WEBSITE

RO22

RO23

TDC inform RiverOak that they are not
proceeding with the CPO - they ask them to
adhere to confidentiality agreements already
signed.

RiverOak send letter to TDC regarding not
proceeding with CPO and threaten to release
the letter on their website immediately before
11 Dec Council Meeting

RO22
TDC provide RiverOak with attachment to be
put before Cabinet
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Monday

Tuesday

Wednesday

Thursday

Friday

Saturday

Sunday

08 December 2014

09 December 2014

10 December 2014

11 December 2014

12 December 2014

13 December 2014

14 December 2014

TH03 & RO25

TH23 & RO22

RO29

LEGAL ADVICE
FINALISED AND
RELEASED - CABINET
MEETING TO
FINALISE DECISION

Note from Guy Williams (relating to phone
call of 20 November and subsequent
review of 26 November) is dated and
signed

Cabinet meeting regarding CPO decision (this is
the cabinet which had been worked towards
throughout the process)

In their letter to John Hayes MP, Minister of
State for Transport, WLG claim that TDC
reported to Cabinet on 12 December 2014
instead of 11 December 2014

RO20
Original date for Airbus meeting with RiverOak

Monday

Tuesday

Wednesday

Thursday

Friday

Saturday

Sunday

15 December 2014

16 December 2014

17 December 2014

18 December 2014

19 December 2014

20 December 2014

21 December 2014

RO29

PROVISION OF
DOCUMENTS TO
MINISTER OF STATE

WLG provide the Minister of State for Transport
with a dossier of documents for review
following the decision not to proceed with CPO

Monday

Tuesday

Wednesday

Thursday

Friday

Saturday

Sunday

22 December 2014

23 December 2014

24 December 2014

25 December 2014

26 December 2014

27 December 2014

28 December 2014

TH11

PROVISION OF
DOCUMENTS TO
MINISTER OF STATE

The Council would be sending for your
consideration the documents which have been
supplied to TDC by RiverOak through the soft
market testing process (included in letter of 9
Jan 2015)

Monday

Tuesday

Wednesday

Thursday

Friday

Saturday

Sunday

29 December 2014

30 December 2014

31 December 2014

01 January 2015

02 January 2015

03 January 2015

04 January 2015

Monday

Tuesday

Wednesday

Thursday

Friday

Saturday

Sunday

05 January 2015

06 January 2015

07 January 2015

08 January 2015

09 January 2015

10 January 2015

11 January 2015

RO26 & RO27

TH21

TH11

TH21

TDC GET FORMAL
RESPONSE FROM
GRANT THORNTON;
MORE
INFORMATION
PROVIDED TO
MINISTER OF STATE

Grant Thornton communicate their views to the
Council's Director of Corporate Resources

Letter from Wragge Lawrence Graham on
behalf of RiverOak to Minister of State regarding TDC challenge RiverOak's version of events in a Thanet Council sends documents relating to soft
omission of 'Role of Smaller Airports' from
submission to the DfT
market testing process to minister
previous dossier
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Monday

Tuesday

Wednesday

Thursday

Friday

Saturday

Sunday

12 January 2015

13 January 2015

14 January 2015

15 January 2015

16 January 2015

17 January 2015

18 January 2015

Monday

Tuesday

Wednesday

Thursday

Friday

Saturday

Sunday

19 January 2015

20 January 2015

21 January 2015

22 January 2015

23 January 2015

24 January 2015

25 January 2015

Monday

Tuesday

Wednesday

Thursday

Friday

Saturday

Sunday

26 January 2015

27 January 2015

28 January 2015

29 January 2015

30 January 2015

31 January 2015

01 February 2015

Monday

Tuesday

Wednesday

Thursday

Friday

Saturday

Sunday

02 February 2015

03 February 2015

04 February 2015

05 February 2015

06 February 2015

07 February 2015

08 February 2015

RO26

RO appears before the Transport Select
Committee to answer questions on their
submission

Monday

Tuesday

Wednesday

Thursday

Friday

Saturday

Sunday

09 February 2015

10 February 2015

11 February 2015

12 February 2015

13 February 2015

14 February 2015

15 February 2015

Review of CPO Indemnity Partner Process for Manston Airport
PwC

Strictly private and confidential

56

Final
Private and confidential

Monday

Tuesday

Wednesday

Thursday

Friday

Saturday

Sunday

16 February 2015

17 February 2015

18 February 2015

19 February 2015

20 February 2015

21 February 2015

22 February 2015

RO30

CLARITY ON
COMPANY
ARRANGEMENTS IN
EVENT CPO
PROGRESSED

Letter from RiverOak to Iris Johnston regarding
company structure

RO31
This letter distributed to council by Iris Johnston
Monday

Tuesday

Wednesday

Thursday

Friday

Saturday

Sunday

23 February 2015

24 February 2015

25 February 2015

26 February 2015

27 February 2015

28 February 2015

01 March 2015

RO31

CLARITY ON
COMPANY
ARRANGEMENTS IN
EVENT CPO
PROGRESSED

Letter from RiverOak to Iris Johnston regarding
company structure

Monday

Tuesday

Wednesday

Thursday

Friday

Saturday

Sunday

02 March 2015

03 March 2015

04 March 2015

05 March 2015

06 March 2015

07 March 2015

08 March 2015

Monday

Tuesday

Wednesday

Thursday

Friday

Saturday

Sunday

09 March 2015

10 March 2015

11 March 2015

12 March 2015

13 March 2015

14 March 2015

15 March 2015

RO31

FINAL COUNCIL
MEETING

Final council meeting this side of the election to
discuss the CPO process
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Exhibit 1. PIN
Please find attached overleaf the Prior Information Notice issued by Thanet District Council.
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Exhibit 2. - TDC Due Diligence Protocol
Please find attached overleaf Thanet District Council’s Due Diligence Protocol. This document was attached as an
appendix to the final decision document of 11 December 2014. 57

57

See TH23 and RO22.

Review of CPO Indemnity Partner Process for Manston Airport
PwC

Strictly private and confidential

63

Final
Private and confidential

Review of CPO Indemnity Partner Process for Manston Airport
PwC

Strictly private and confidential

64

Final
Private and confidential

Review of CPO Indemnity Partner Process for Manston Airport
PwC

Strictly private and confidential

65

Final
Private and confidential

Review of CPO Indemnity Partner Process for Manston Airport
PwC

Strictly private and confidential

66

Final
Private and confidential

Review of CPO Indemnity Partner Process for Manston Airport
PwC

Strictly private and confidential

67

Final
Private and confidential

Exhibit 3. - Additional information
requested by TDC on 19 September 2014
Please find attached overleaf the responses of RiverOak on 25 September 2014 to the questions asked by Thanet
District Council on 19 September 2014.58

58

See TH18 and RO08.
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Exhibit 4. – RiverOak’s responses to
questions set out in the Soft Market
Testing Document of 29 August 2014
Please find attached overleaf the Soft Market Testing document completed by RiverOak and submitted on 29
August 2014.59

59

See TH01 and RO06.
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Exhibit 5. – Final decision document of
11 December 2014
Please find attached overleaf the final decision document presented by Thanet District Council on 11 December
2014.60

60

See TH23 and RO22.
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