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KW Rock UK Limited
| Directors' report |

.The Directors present their directors' report and audited financial statements of the Company for-the year ended. 31 December
2019. i ) ' ’ ’ ’

Principal activities, business review and future developments

‘The principal ac(iviiy of KW Rock UK Limited (the ‘Company') is to act as a holding company for Thorfield Properties
(Biity) Limited. . ’

The Directors expec't that the Company will continue to operate at its present activity level for the foreseeable future.
The Company has availed of the small company exemption, under the Companies Act 2006, from preparing a strategic report.

Principal risks and uncertainties

The Directors consider that the principal risks and uncertainties faced by the Company are the follbwing categoriesf

~Economic Risk, including uﬁceﬁainty surrounding the future performance of assets.
Market Risk, including property value loss risk and asset mispricing. :

’

The Company takes a holistic approach to risk management believing that no one risk can be properly managed in fsolation.
Results and dividends

The loss for the year, after l;axaiion, amounted to £6,193,149 (2018: £5,232,858). The results of the Company are set out in
the profit and loss account on page 7. The Directors do not recommend the payment of a dividend (2018: £nil).

Directors and their int_erests

The Directors.of the Company are set out on page 1. Christopher Taylor was appointed director of the Company on 10-
October 2019. The Directors have no disclosable interests in the share capital of the Company in the current or prior year.

)

Disclosure of information to auditor
The Directors who held office at the date of approval of this directors’ report confirm that, so far as they are each aware, there
is no relevant audit information of which the Company’s statutory auditor is unaware; and each director has taken all thé steps
that they ought to have taken as a director to make themselves aware of any relevant audit information and to establish that

the Company’s statutory auditor is aware of that information.

Political and charitable contributions

The Company made no political or charitable contributions and did not incur political exbenditure during the year.
Post balance sheet events

Details of significant post balance sheet events have been set out in note 13 to the financial statements.



KW Rock UK Limited
Directors' report (continued)

Auditor

In accordance with Section 485 of the Companies Act 2006, a resolution is to be proposed at the Annual General Meeting for-
reappointment of KPMG as auditor of the Company.

- Statement of Directors' responsibilities in respect of the Directors’ report and the financial statements

The Directors are responsible for preparing the directors’ report and financial statements in accordance with apphcable law
and regulatnons . : :

Company law requires the directors to prepare financial statements for each financial year. Under that law they have elected
to prepare the financial statements in accordance with FRS 101 Reduced Disclosure Framework.

Under Company law the directors must not approve the financial statements unless they are satisfied that tﬁey give a true and -
fair view of the state of affairs of the Company and of the proﬁt or loss of the Company for that period. In preparing these
financial statements, the dlrectors are required to:

* select suitable accounting policies and then apply them consistently;

* make judgements and estimates that are reasonable and prudent; and

state whether applicable Accountmg Standards have been followed, subject to any material departures disclosed and
¢ explained in the financial statements;

o assess the Company’s ability to continue as a going concern, disclosing, as applicable, matters related to going concern;
" and ' ‘ ' : ' ‘

P

« use the going concern basis of accounting unless they either intend to liquidate the Company or to cease operations, or
have no realistic alternative but to do ‘so.

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the Company’s
transactions and disclose with reasonable accuracy at any time the financial position of the Company and enable them to
ensure that the financial statements. comply with the Companies Act 2006. They are responsible for such internal controls as

“they determine is necessary to enable the preparation of financial statements that are free from material misstatement, whether
due to fraud or error, and have general responsibility for taking such steps as are reasonably open to them to safeguard the
assets of the Company and to prevent and detect fraud and other irregularities.

On behalf of the board

Mr Fraser James Kennedy , : o . 19 November 2020
Director
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Independent auditor’s report to the members of KW.Rock UK Limited
Report on the audit of the financial statements
Opinion

We have audited the financial statements of KW Rock UK Limited (‘the Company’) for the year
ended 31 December 2019 set out on pages 7 to 15, which comprise the Profit and loss account,
Balance sheet, Statement of changes in equity and related notes, including the summary of significant
accounting policies set out in note 1. The financial reporting framework that has been applied in their -
" preparation is UK Law and FRS 101 Reduced Disclosure Framework.

In our opinion, the accompanying financial statements:

* = give a true and fair view of the state of the Company’s affairs as at 31 December 2019 and of its loss
for the year then ended; ’

» have been properly prepared in accordance w:th FRS 101 Reduced Dzsclosure Framework; and

* have been properly prepared in accordance with the requirements of the Companies Act 2006.

Basis for opinion

. We conducted our audit in accordance with International Standards on Auditing (UK) (ISAs (UK))
‘and applicable law. Our responsibilities under those standards are further described in the Auditor’s

responsibilities for the audit of the financial statements section of our report. We are independent of
* the Company in accordance with ethical requirements that are relevant to our audit of financial .
statements in the UK, including the Financial Reporting Council (FRC)’s Ethical Standard, and we
have fulfilled our other ethical responsibilities in accordance with these requirements.

We believe that the audit ev1dence we have obtained is suff‘ cient and appropriate to provide a basis
for our opinion.

We have nothing to report on going concern

The directors have prepared the financial statements on the going concern basis as they do not intend
to liquidate the Company or to cease its operations, and as they have concluded that the Company’s
financial position means that this is realistic. They have also concluded that there are no material
uncertainties that could have cast significant doubt over its ability to continue as a going concern for
at leasi a year from the date of approval of the financial statements (“the going concern period”).

We are required to report to you if we have concluded that the use of the going concern basis of
accounting is inappropriate or there is an undisclosed material uncertainty that may cast significant
doubt over the use of that ba51s for a period of at least a year from the date of approval of the ﬁnanmal"
statements.

4

* KPMG, an irish partnership and 8 member firm of the KPMG network
of independent member firms affifiatad with KPMG Intarnational
Cooperative {*KPMG Internationai”}, a Swiss entity
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Independent auditPr’s repdrt to the members of KW Rock UK Lirhited (continued)

In our evaluation of the directors’ conclusions, we considered the inherent risks to the company’s
business model and analysed how those risks might affect the company’s financial resources or ability
. to continue operations over the going concern period. We have nothing to report in these respects.

However, as we cannot predict all future events or conditions and as subsequent events may result in
outcomes that are inconsistent with judgements that were reasonable at the time they were made, the ¢
.absence of reference to a material uncertainty in this auditor's report is not a guarantee that the '
Company will continue in operation. '

Other information

The directors are responsible for the other information présented in the Annual Report together with
the financial statements. The other information comprises the information included in the directors’
report. The financial statements and our auditor’s report thereon do not comprise part of the other
information. Our opinion on the financial statements does not cover the other information and,
accordingly, we do not express an audit opinion or, except as explicitly stated below, any form of

- assurance conclusion thereon.

Our responsibility is to read the other information and, in doing so, consider whether, based on our
financial statements audit work, the information therein is materially misstated or inconsistent with
the financial statements or our audit knowledge. Based solely on that work we have not identified
material misstatements in the other mformatlon

Based solely on our work on the other information;

_» we have not identified material misstatements in the directors' report;
* in our opinion, the mformatlon given in the directors’ report is con51stent with the financial

statements;
* in our opinion, the directors’ report has been prepared in accordance with the Companies Act

2006.

Matters on which we are réquired to report by exception

Under the Companies Act 2006 we are required to report to you if, in our opinion:

» adequate accounting records have not been kept, or returns adequate for our audit have not been
“received from branches not visited by us; or
_« the financial statenients are not in agreement with the accounting records and returns; or

» certain disclosures of directors’ remuneration specified by law are not made; or

» we have not received all the information and explanations we require for our audit; or 4

« the directors were not entitled to take advantage of the small companies exemptlon from the
. requirement to prepare a strategic report.

We have nothing to report in these respects.



Independent auditor’s report to the members of KW Rock UK Limited (continued)

Respective responsibilitiés and restrictions on use
" Responsibilities of directors for the financial statements

* As explained more fully in the directors’ responsibilities statement set out on page 3, the directors are’
responsible for: the preparation of the financial statements including being satisfied that they give a’
true and fair view; such internal control as they determine is necessary to enable the preparation of
financial statements that are free from material misstatement, whether due to fraud or error; assessing
the Company’s ability to continue as a going concern, disclosing, as applicable, matters related to
going concern; and using the going concern basis of accounting unless they either intend to liquidate
the Company or to cease operations, or have no realistic alternative but to do so.

Auditor’s responstbzlmes for the audit of the f nanczal statements

Our objectlves are to obtain reasonable assurance about whether the financial statements as a whole
are free from material misstatement, whether due to fraud or error, and to issue an auditor’s report that
includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an
audit conducted in accordance with ISAs (UK) will always detect a material misstatement when it
exists. Misstatements can arise from fraud or error and are considered material if, individually or in
the aggregate, they could reasonably be expected to influence the economic decisions of users taken
on the basis of these financial statements.

A fuller descnptlon of our responsibilities is prov1ded on the FRC’s websnte at
www.frc.org. uk/aud1torsresnonsnb1htles

The purpose of our audit work and to whom we owe our responsibilities .

Our report is made solely to the Company’s members, as a body, in accordance with Chapter 3 of Part
16 of the Companies Act 2006. Our audit work has been undertaken so that we might state to the
Company’s members those matters we are required to state to them in an auditor’s report and for no -
other purpose. To the fullest extent permitted by law, we do not accept or assume responsibility to
anyone other than the Company and the Company’s members, as a body, for our audit work, for this
report, or for the opinions we have formed.

W % M\/&D o 19 November 2020

Michael Gibbo

Senior Statutgry Auditor

for and on behalf of

KPMG

Chartered Accountants, Statutory Audit Firm
1 Stokes Place

St Stephen’s Green

Dublin 2 :

Republic of Ireland



KW Rock UK Limited -

Profit and loss account -~
For the year ended 31 December 2019

Operating expcnscs

Operating lqss

Interest payable and similar charges

Loss on ordinary activities before taxation
Tax on: loss on ordinary'activities

Loss on ordinary activitios after taxation

Notes

2019 2018
£ Y
(16,436) (4,950)
- (16,436) (4,950)
(6,176,713) (5,227,908)

| (6,193,149) (5.232,858)
‘(6,193,'149.) (5.232,858)

The Company had no other gains or losses during the current or pnor year and accordingly no statement of recognised gams
and losses is presented. The proﬁt and loss account has been prepared on the basis that all operations are continuing

operatlons

The financial statements were approved by the board on 19 Noverriber 2020.

On behalf of the board

.Mr Fraser
_ Director



KW Rock UK Limited

Bala_nce sheet
As at 31 December-2019

Notes

Fixed assets . .
" Investment in subsidiary 7

Current assets - ‘

Debtors due within one year o : -8

Creditors: Amounts falling due in less than one year 9

Net current liabilities

Total assets less current liabilities

Creditors: Amounts falling due after more than one year : 10

_ Net liabilities
Capital and reserves
Called up share cépitai ' oo 1

Profit and loss account
- Shareholdérs' deficit
The financial statements were approved by the board on 19 November 2020.

* On behalf of the board

Director

. 2018

2019
£ £
76,100,000 76,100,000
6,281 5,291
~ 6,281 5,291
(32,250,074) (26,055,935)
(32,243,793) (26,050,644)
43,856,207 50,049,356
(78,793,847) (78,793,847)
(34,937,640) (28.744,491)
. 100 100
(34,937,740) (28,744,591)
(34,937,640) (28,744,491)




KW Rock UK Limited

Statement of Changes in Equity
For the year ended 31 December 2019

Profit and .
Share Capital Loss account Total
£ £ £
Balance as at 1 January 2018 100 (23,511,733) (23,511,633)
Loss for the year - (5,232,858) (5,232,858)
Total comprehensive loss . R
for the year ‘ - (5,232,858) (5,232,858)
Balance at 31 December 2018 100 (28,744,591) (28,744,491)
Loss for the year — (6,193,149) (6,193,149)
Total comprehensive loss A .
for the year - (6,193,149) (6,193,149) |

Balance at 31 December 2019

100 (34,937,740)

(34,937,640)




KW Rock UK Limited

‘Notes '
Forming part of the financial statements

1. Reporting entity

.

The Company was incorporated on 17 September 2013 and is a resident of the United Kingdom. The address of the
Company's registered office is 50 Grosvenor Hill, London Wl K 3QT The Company is a holding company for
Thornfield Properties (Bury) Limited. .

2. Accounting policies

The following accounting policies have been applied consnstently in dealing with items which are cons:dered material in
relation to the financial statements.

!
Basis of preparation
These financial statements were prepared in accordance with Financial Reporting Standard 101 Reduced Di&closure
Framework (“FRS 1017). In preparing these financial statements the Company applies the recognition, measurement
and disclosure requirements of International Financial Reporting Standards as adopted by the EU (“Adopted IFRSs>), but

makes amendments where necessary in order to comply with the Companies Act 2006 and has set out below where
advantage of the FRS 101 disclosure exemptions has been taken.

In these financial statements, the Company has applied the exemptions available under FRS 101 in respect of the
following: - :

*a Cpsh Flow Statement a_t1d related notes;‘ '

* Disclosures in respect of transztctiorts with wholly owrtea subsidiaries;l‘

. Disclos'u'resAin .téspect of capitetl ménagement; anq

* The efft:cts of new but not yet effective IFRSs.

As the consolidated ﬁnartcial statements of Kennedy Wilson Holdings Inc., the‘ultimate parent 'undertaking, include the
_ equivalent disclosures, the Company has also taken the exemptions under FRS 101 available in respect of certain

disclosures required by IFRS 13 Fi air Value Measurement and the disclosures requtred by IFRS 7 Financial Instrument
Disclosure .

The accounting policies set out below have, unless otherwise stated, been applied consistently to all periods presented in '
these financial statements. . ‘

- Measurement convention

The financial statements are prepared on the historical cost basis.



‘KW Rock UK Limited

Notes :
Forming part of the financial statements

C2. Accounting policies (Continued)
AReporting currency
The financial statements have been prepared in British pounds.
Going concern

The Company has net liabilities of £34,937,64O (2018: £28,744,491) at 31 December 2019 Which includes loans from
parent undertaking of £25,820,062 (2018: £25,820,062) and a loan from subsidiary of £52,973,785 (2018: £52,973,785).

- These financial statements are prepared on a going concern basis because the parent has undertaken to provide
continuing financial support so that the Company is able to pay its debts as and when they fall due covering a period of
not less than 12 months from the date of approval of these financial statements. See further details in note 13.

Expenses

Expenses are recognised in.the profit and loss account in the period in which they are incurred, on an accruals basis.

.

Interest payable

Interest payable and similar charges iriclude interest payable on borrowings and net foreign exchange losses that are
recognised in the profit or loss (see foreign currency, accounting policy). ’

- Foreign currency transactions

Transactions in foreign currencies are translated to the Company’s functional currencies at the foreign exchange rate
ruling at the date of the transaction. Monetary assets and liabilities denominated in foreign currencies at the balance sheet
date are retranslated to the functional currency at the foreign exchange rate ruling at that date. Non-monetary assets and
liabilities that are' measured in terms of histon’calAcost in a foreign currency are translated using the exchange rate at the
date of the transaction. Non-monetary assets and liabilities denominated in foreign currencies that are stated at fair value
are retranslated to the functional currency at foreign exchange rates ruling at the dates the fair value was determmed
Forelgn exchange differences arising on translation are recogmsed in the profit and loss account.

Taxation

Current tax is provided on the Company’s taxable profits at amounts ex‘pectéd to be paid or recovered using the tax rates
and laws that have been enacted or substantially enacted by the balance sheet date.

Deferred tax is recogmsed in respect of all timing differences that have originated but not reversed at the balance sheet
date. Provision is made at the rates expected to apply when the timing differences reverse. Timing differences are
differences between the Company’s taxable profits and its results as stated in the financial statements that arise from the

_inclusion of gains and losses in taxable profits i in penods different from those in which they are recognised in the '
financial statements .

A net deferred tax asset is regarded as recoverable and therefore recognised only when, on the basis of all available
evidence, it can be regarded as more likely than not that there will be suitable taxable profits from Wthh the future
reversal of the underlying timing differences can be deducted.



KW Rock UK Limited

Notes . ' S ' . ’ o ’ oL ) 3
Forming part of the financial statements ' : '

2.

Accounting policies (Continued)
Investments

Investments in subsidiary and assocrate undertakmgs are stated at cost less provision for any permanent dmummon in
value

. Trade and other debtors

Trade and other debtors are recognised initially at fair value. Subsequent to initial récognition they are measured at
amortised cost using the effective interest method, less any impairment losses. If payments recerved from customers
exceed the income recognised, then the difference is presented as.deferred i income.

. Cash and cash equivalents

Cash and cash equivalents comprise cash balances and call deposits;
Interest-bearing borrowings

Interest-bearing borrowings are recognised initially at fair value less attributable transaction costs. Subsequent to initial

-recognition, interest-bearing borrowings are stated at amortised cost using the effective interest method less any-

impairment losses.

Trade and other creditors

Trade and other creditors are recognised initially at fair value. Subsequent to initial recognition they are measured at

'amortlsed cost using the effective interest method.

. Impairment of Financial assets (includingAtrade and other debtors)

A financial asset not carried at fair value through profit or loss is assessed at each reporting-date to determine whether
there is objective evidence that it is impaired. A financial asset is impaired if objective evidence indicates that a loss

‘event has occurred after the initial recognition of the asset, and that the loss event had a negattve -effect on the estimated

future cash flows of that asset that can be estimated reliably.

An impairment loss in respect of a ﬁnanc1a1 asset measured at amortised cost is calculated as the difference between its
carrying amount and the present value of the estimated future cash flows discounted at the asset’s original effective
interest rate. For financial instruments measured at cost less impairment, lmpamnent is calculated as the difference

-between its'carrying amount and the best estimate of the amount that the Company would receive for the asset if it were

to be sold at the reporting date. When a subsequent event causes the amount of impairment loss to decrease; the decrease
in impairment loss is reversed through profit or loss.

Consolidation

The Company is exempt by virtue of s400 subject to the small companies regime of the Compames Act 2006 from the’
requlrement to prepare group financial statements. These financial statements present information about the Company as
an mdxvrdual undertaking and not about its group. . - . ' S !

Statutory and other information
None of the Directors received any remuneration or fees for their services as Directors during the current and prior year.
Audit fees have been borne by a fellow group undertaking for the current and prior year.

12



KW Rock UK Limited

Notes
Forming part of the financial statements

4. Staff number and costs

There were no employees employed by the Company during the current and prior year.

5. Interest payable and similar charges . : : 2019 . 2018
i . . ' : £ . £
Interest on subordinated and profit participating loan . ' 4,486‘,_962 3,406,635
Interest on loan from subsidiary qndertaking . - 1,689,751 1,821,273
’ ' . 6,176,713 5,227,908

6. Tax on loss on ordinary activities
There is no tax charge for the current year or prior year as note'd' in note 6(a) and note 6(b).
@) Factors affecting the tax charge for the }'ear .

- The tax assessed for the year is different from the standard corporation tax rate in the UK of 19% (2018: 19%) .

2019 ' 2018
£ £

Loss on ordinary activities before tax : _— ) - (6,193,149) - (5,232,858)
UK: corporation tax 19% (2018: 19%) calculaed on loss .
on ordinary activities : ’ .- (1,176,698) (994,243)
Tax effects of: ' : .
-Group relief surrendered 859,705 - 712,927
Expenses disallowed - ~ . 316,993 281,316

Total current tax charge _ . : ‘ - -

(b) Deferred tax
" The Company has tax losses carried forward of £l 2.0 million as at 31 December 2019 (2018: £12.0 million) which can

be offset against future taxable profits arising in the Company. A deferred tax asset has not been recognised in réspect of
“these losses as it is not certain when these losses will be uuhsed :

13



KW Rock UK Limited

Notes .
Forming part of the financial statements

1.

Investment in subsidiary
. Investment in subsidiary
The Cdmpany has the following investments in subsidiaries
Country of Registered
Incorporation office

Thomfield Properties England Same as the

(Bury) Limited - - o , Company
8. Debtors

Other Debtors

All amounts fall due within one year.
9. Creditors: amounts falling due within one year

10.

Other creditors

Accrued interest
Amounts due to group companies

Nature of

.. business

Real Estate
investment

Amounts due to group companies are interest free, unsecured-and are repayable on demand.

Creditors: amounts falling due after more than one year

Subordinated and profit participating loan
Amounts due to subsidiary undertaking

2019 2018
£ £
76;100,000 76,100,000
Class of shares
held Ownership
* Ordinary" :
' 100%
2019 2018
£ £
6,281 5,291
6,281 5,291
2019 2018
£ £
12,000 9,450
21,336,617 115,159,904
10,901,457 10,886,581
32,250,074 26,055,935
2019 2018
£ £
25,820,062 25,820,062
' 52,973,785 - 52,973,785
78,793,847 78,793,847

The subordinated and profit pamc1patmg loans accrue mterest at 12% and are fully repayable by December 2025 to the -

parent undertakmg

The amount due to subsidiary undertakmg, Thornfield Property (Bury) lelted ("THP") bears interest at a fixed rate of

2.8% and is repayable on2 February 2025.



KW Rock UK Limited

Notes _
Forming part of the financial statements .

1L

Called up share capital . _
' . 2019 ' 2018
Authorised Share Capital . ' £ £
100 Ordinary Shares of £1 each - ' _— ‘ ‘100 - 100
Issued Share Capital } , o
" 100 Ordinary Shares of £1 each . . . 100 100

12,

13,

Ultimate parent undertaking and controlling party

The Company's immediate parent undertaking is KW Real Estate VIII Limited, incorporated in the Republic of Ireland.
The-Company’s ultimate parent nndénakings are jointly Kennedy-Wilson Holdings Inc. and Fairfax Financial Holdings
Limited incorporated in the United States of America and Canada respectively. The ]afgest group of which the Company
"is a member and for which group accounts are prepared is that headed by Kennedy-Wilson Holdings Inc. whose principal
place of business is at 151 S. El Camino Dr, Beverly Hills, CA 90212, USA. The consolidated ﬁnancxal statements of

 this group are available to the publnc and may be obtained from this address.

.The Company has availed of the exemplion"ava'ilable under FRS 101 from disclosing details of transactions with group
companies. Details of the availability of the financial statements are set out above.

The following is the list of all related undertakings as defined under the Companies Act 2006:

.« Thornfield Properties (Bury) Limited
*» Thornfield Properties Bury (Lease) Limited

Post balance sheet events

7 : .
‘No sngmﬁcant events have taken place since the year end that would result in adjustment to or disclosure in the ﬁnancnal

statements other than those set out below.
Impact of coronavirus (‘COVID—19’)
After making enquiries, the directors have a reasonable expectation that the Company can continue its operations for the

foreseeable future with any shortfall in liquidity being provided by the parent and fellow group undertakings, should it be
requlred For this reason the directors continue to adopt the going concern basns in preparing the financiai statements.

14. Commitments and contingencies

The Company has no commitments or contingencies.

15. Approval of financial statements

These financial statements were approved by the Directors on 19 November 2020."



