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103 Whichmore Properties Limited

Strategic Report for the 65 week period ended 31 December 2019

The Directors present their Strategic Report and the oudned Flnoncml Sfotements of 103 Whichmore Properties Limited
("the Company"), for the 65 week period ended 31 December 2019. This is the first set of cccounts since incorporation.

Principal activities
The pnnc:pol activity of 'fhe Company is that of an investment propeﬁy holdlng company.

On 7 November 2018, WS international Properties Lid, also a whoHy owned subsndlory of Wittington UK Properhes uid, was
sold to the Company, and all trade, asset and liabilities were transferred by way of a hive up and the Company
commenced trading as an investment property holding company. WS International Properties Ltd was liquidated on 7
November 2018. .

Revnew of the busnness

Revenue in the penod was £8,876,000 and profit before tax for the period to 31 December 2019 was €13, 668 000. The
" profit for the financial period has-been transferred to reserves. ’

At 31 December 2019, the compony had net assets of £154,731,000, which,"in the opinion of the Dlrectors is sonsfoc‘rory '
The full results for the period are set out in the Srotement of Comprehensnve Income on page 9
Pnncnpol risks and uncer‘tomhes '

The key risks and uncertainties faced by the busnness are as experienced across the investment propeny sectorincluding:

- Demand from occupiers which affects the amount .of rent ob’rolncble for buildings in the Compony s markets
- and the level of occupancy;
. - Supply of properties for rent in the Company's market:
- Tenant default; and
- Valuation of investment properties

The Company operates with a long-ferm wew and therefore focus is on underlylng income and value generoﬂng
potential over short term value fluctuations. The Company seeks to further manage these risks by diversification of its
tenant portfolio and vigorous financial vetting of potential tenants. .

In January 2020, the United Kingdom left the European Union, leading to uncertainty in the financial markets and the
wider economy. The full impact remains unclear until the outcome of political and trade negotiations is finalised. The
Company’s risks have been assessed olongsnde their potenncl |mpccf ond we will connnue to closely monltor the on-
going situation. -

Following the year end, the Covnd-lQ global pcndemlc has impacted markets across the world. In the UK, the -
government implemented social distancing measures through a national lockdown on 23 March 2020, closing
businesses and schools to limit the spread of the virus. A phased relaxation of the rules commeénced on 1 June. The
economy in the UK has slowed and the depth and duration of the impending recession remains unclear. As the impact
of Covid-19 could not have been known at the balance sheet date nor were the lockdown measures in effect, it is
" management's view that the Coivd-19 pandemic is a non—cdjushng post balance sheet event. Further defculs can be
found in no’re 21 to the financial statements.

The key crecus of risk set out in the ‘Principal risks and uncertainties’ above are exacerbated as a result of the pandemic,
with many businesses in the retail, leisure and hospitdlity closed for months and a significant volume of the workforce
working from home where possible. : i

The Company’s continuing priority is to provnde a safe and healthy building environment for its tenants. It has taken
measures in line with government advice to limit the spreod of the virus within its commercial building where appropriate
by implementing social distancing and additional hygiene protocols, this remains under ongoing review.

Key performance indicators- ('KPIs®) -

The Directors believe that other than the statutory KPls. of revenue. - gross profit and opercmng profit set out in the 4
Statement of Cormprehensive Income and the carrying value of the freehold property there are no other KPis required to
be reported to give a full understanding of the business. .

Approved by the Board of Directors on 14 July 2020 and signed by order of the beord:

Company Secretary
14 July 2020



" '103 Whichmore Properties Limited

Directors’ Report for the 65 week period ended 31 December 2019

The Directors pre'sent their report and audited Financial Statements for the 65 week period ended 31 December 2019.

General information

The Company is a privote limited company limited by shares, domiciled and incorporated in.the United Kingdom. The
- Company's registered address is 103 Wigmore Street, London W1U 1@S, Englond .

The immediate parent undertaking is Wumngton UK Propertles Limited, which is incorporated in Conodo The Directors
consider the ultimate parent company and controlling porty to be Wittington Investments, lelted which is mcorporoted

" in Canada.

" The Company was incorporated on 28 September 2018 and did not commence trading until 7 November 2018.

Future developments’

. Future growth is planned to be driven by continued rental income from the lease of the Compcny's properties.

The Directors have considered the |mpcct of Covid-19 on the Compony s financial stondlng and sought to obtain the
best possible information to enable them to assess the risks posed to the business. Whilst the long term impact of the
pandemic remains unclear, based on currently available information the Directors have sought o monitor and mitigate
these risks. stress tested financial cashflow forecasts and on this basis the Directors continue to adopt the going concern
basis in preparing the financial statements. The Directors continue to closely monltor and follow the advice of the-
government Please refer to note 21 for further details.

Financial risk management .

.The company is not exposed to forelgn currency or mterest rate risk. Acoordlngly it does not use derivatives or hedging
instruments. . . .

Directors . :

The Dlrectors who held office durlng the period and up to- the dote the Financial Stotements were signed are glven
below: )

K Down (appointed 28 September 2018)
N Hanratty (appointed 28 September 2018)
N Powar (appointed 28 September 2018)
T Reade (appointed 28 September 2018)
~J Walsh (oppomted 28 September 2018 resigned 26 February 2019)

No director had ony |nterest inthe Compony dunng the period and up to the dote the Financial Statements were signed.

Dlrectors thirdparty and pension scheme mdemmty provisions,

As permitted by the Articles of Association, the directors have the benefit of an indemnity Wthh isa qualifying third party *
indemnity provision as defined by Section 234 of the Companies Act 2006. The indemnity was in force throughout the
last financial period and is currently in force.. The Company also purchased and maintained throughout the financial
period Directors’ and Officers’ liability insurance in respect of itself and its directors.

Results and leldends

The Directors declared ond paid a dividend of £6,500,000 in the period. The Directors recommend the pcyment of a final
~ dividend of £2,000.000, which was, pcud ln January 2020. .
Employees R
The Compony has no direct employees Employees are employed and remuneroted by a company under common’
control.
Independent auditors

Pursuant to Section 487 of the Componles Act 2006, the oudltors PncewoterhouseCoopers LLP, Chartered Accountants,
will continue in office.

\



103 Whichmore Properties Limited =~ - .

Directors’ Report for i_he 65 week period ended 31 December 2019 (continued)

Company's regisiered number ' 4
The Company’s registered number is 11594581, - ’ - -

Statement of directors’ responsibilities in respect of the Financial Statements

The directors are responsible for preponng the Annual Repon dnd-the Financial Stotemenfs |n accordance with
applicable law and regulations. .

Company law requires The directors fo_prepare Financidl Statements for each financial period. Under that law the
directors have prepared the Financial S'roiemen‘rs in accordance with International Financial Reporting Standards (IFRSs)
as adopted by the European Union. Under company law the directors must not approve the Financial Statements unless

they are satisfied that they 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 ihe Financial Statements, the direcfors are required to:

e Select suitable occoun‘ring policies and then apply them consnsfenily

« State whether applicable IFRSs as odopied by the European Union have been iollowed subjec'r to ony material
departures disclosed and expldined in the Financial Statements; .

‘e Make judgements and accounting estimates that are reasonable and prudent; and

s Prepare the Financial Statements on the going concern basis unless it is inappropriate o presume that the

~ company.will continue in business. .

The direciors are also responsible for safeguarding the assets of the company ond hence for ioking reasonable steps
for the prevention and detection of frald and other iregularities,

The direciors are responsible for keeping adequate crccouniing 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 FindnCicI Stoiements comply with the Companies Act 2006. :

Sto’remeni of disclosure of mformotion to auditors
In the case of each director in office at the dote the Directors' Report is approved: ' SN
e So far as ihe direcior is aware, there is no relevant oudii information of WhICh fhe company’s ciudiiors are
unaware; and

. o They have taken all the sfeps fho'r they ought to have taken as a direcfor in order to make ihemselves aware of
any relevant audit information and to establish that the company's auditors are aware of that information.

Approved by the Board of Directors on 14 July 2020 and signed by the order of the boord:.

%4/\ z
Keith Dovn

Director
14 July 2020




103 Whichmore Properties Limited’
Independent audttors report to the members of103
Whichmore Properhes Limited

Report on the audit of the ﬁnanclal statements
Opinion

In our opinion, 103 Whichmore Properties Limited’s financial statements:

e give a true and fair view of the state of the company’s affalrs as at 31 December 2019 and of its proﬁt and cash flows for the
65 week period (the “period”) then ended; -

o have been properly prepared in accordance w1th International F1nanc1al Reporting Standards (IFRSs) as adopted by the
European Union; and .

¢ have been prepared in accordance with the requirements of the Companies Act 20016.

We have audited the financial statements, included within the Annual Report and Financial Statements (the “Annual Report”),
which comprise: the Balance Sheet as at 31 December 2019; the Statement of Comprehensive Income, the Cash Flow Statement and
the Statement of Changes in Equity for the 65 week period then ended; and the notes to the financial statements, which includea -
description of the significant accounting policies.

Basis for oplmon '

We conducted our audit in accordance with International Standards on Audltmg (UK) (“ISAs (UK)") and applicable law. Our
responsibilities under ISAs (UK) are further described in the Auditors’ responsibilities for the audit of the financial statements
section of our report. We believe that the audit evidence we have obtained is sufficient and approprlate to provide a. bas1s for our
opinion. .

Independence

We remained independent of the company in accordance with the ethical requirements that are relevant to our audit of the financial
statements in the UK, which includes the FRC’s Ethical Standard, and we have fulfilled 6ur other ethical responsibilities in
accordance with these requirements.

Conclusions,relating to going concern
We have nothing to report in respect of the following matt_ers in relation to which ISAs (UK) require us to report to you where:

o the directors’ use of the going concern basis of accounting in the preparation of the financial statements is not appropriate;
or o

¢  the directors have not disclosed in the financial statements any identified material uncertainties that may cast significant
doubt about the company’s ability to continue to adopt the going concern basis of accounting for a period of at least twelve
months from the date when the financial statements are authorised for issue.

However, because not all future events or condmons can be predxcted this statement is not a guarantee as to the company’s ability
to continue as a going concern.

Reporting on other information

" The other information comprises all of the information in the Annual Report other than the financial statements and our auditors’
report thereon. The directors are responsible for the other information. Our opinion on the financial statements does not cover the
other information and, accordingly, we do not express an audit opmlon or, except to the extent otherwise explicitly stated in this

‘report, any form of assurance thereon.

In connection with our audit of the financial statements, our responsibility is to read the other information and, in doing so,

_ consider whether the other information is materially inconsistent with the financial statements or our knowledge obtained in'the
audit, or otherwise appears to be materially misstated. If we identify an apparent material inconsistency or material misstatement,
we are required to perform procedures to conclude whether there is a material misstatement of the financial statements or a
material misstatement of the other information. If, based on the work we have performed, we conclude that there is a material
‘misstatement of this other information, we are required to report that fact We have nothing to report based on these
responsibilities. .

With respect to the Strategic Report and Dlrectors Report, we also. considered whether the dlsclosures required by the UK
Companies Act 2006 have been iricluded.

Based on the responsxbxlmes described above and our work undertaken in the course of the audlt 1SAs (UK) require us a]so to
report certain opmlons and matters as described below.



103 Whnchmore Properhes len‘ed

Strategic Report and Dlrectors Report

In our opinion, based on the work undertaken in the course of the audit, the information given in the Strategw Report and
Directors’ Report for the period ended 31 December 2019 is consistent with the financial statements and has been prepared in
accordance with applicable legal requlrements .

" Inlight of the knowledge and understandmg of the company and its environment obtamed in the course of the audit, we did not
ldentxfy any material m)sstatements in the Strategic Report and Dlrectors Report. .

Respons1bllmes for the ﬁnanclal statements and the audnt
Responsibilities of the directors for the ﬁnanc:al statements

As explained more fully in the Statement of directors’ respons1b111t1es in respect of the Financial Statements the directors are
responsible for the preparation of the financial statements in accordance with the applicable framework and for being satisfied that
they give a true and fair view. The directors are also responsible for 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. :

In preparing the financial statements, the directors are responsible for 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 the
directors either intend to liquidate the company or to cease operations, or have no realistic altematxve but to do so.

Auditors’ responsibilities for the audit of the financial statements

Our objectives are to obtaln 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 auditors’ report that includes our opinion. Reasonable assurance is a
high level of assurance, but is not a guarantee that an audit conducted in accordarice 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 further description of our responsibilities for the audit of the financial statements is located on the FRC'’s website at:
www.frc. org uk/auditorsresponsibilities. This descnptlon forms part of our auditors’ report.

Use of this report

This report, including the opinions, has been prepared for and only for the company’s members as a body in accordance with
Chapter 3 of Part 16 of the Companies Act 2006 and for no other purpose. We do not, in giving these opinions, accept or assume .
responsibility for any other purpose or to any other person to whom this report is shown or into whose hands it may come save
where expressly agreed by our prior consent in writing. .

- Other required reporting

~Companies Act 2006 exception reporting .
. Under the Companies Act 2006" we are required to report to you if, in our opinion:
¢ - we have not received all the information and explanations we require for our audit; or

. adequate accounting records have not been kept by the company, or returns adequate for our audit have not been recelved
from branches not visited by us; or

e certain disclosures of directors’ remuneration speciﬁed by law are not made~ or
e the financial statements are not in agreement with the accountmg records and returns.

We have no exceptions to report arising from this responsxblhty

Owen Mackney BSc ACA (Senior Statutory Auditor)
for and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Audltors
London

14 July 2020



103 Whichmore Properties Limited

Statement of Comprehensive Income for the 65 week period ended 31 Decembef 2019

A

Revenue

Administrative expenses .
Operating profit before investment property valuation movements

. Nét profit on revaluation.of in\}eétmenf properties
Operating profit
Profit before income tax - _

Income tax charge ]
Profit for the financial period

Total other comprehensive income

. Total comprehensive income for the period

The results for the périod reflect trading from continuing operations.
Total cbmprehensive profit is cllocdted in full to the owners of the Company.

The notes on pages 13}0 24 férm an integral part of these Financial Statements.

Note

65 week period
ended 31
December 2019
£'000

~ 8.876

(2.597)

6.279

7.389

13.668
13,668

(1,067

- 12,601

72,601



103 Whichmore Properhes anl’red .

Balance Sheet as at 31 December 2019

Assets

Non-current assets

. Investments properties
Intangible assets

. Total noncurmrent assets

Current assets

‘Trade and other receivables
Cash and cash equivalents'
Total current assets

Total assets .

Liabilities
Current liabilities

Trade and other payables -
. Corporation tax fiability

" - Total current liabilities

Total liabilities’

Equity
Called up share capital
. Mergerreserve
" Retained earnings
Total equity ‘
Total liabilities and equity

Note

10

15

S

31 December 2019
£000

152,200
29

162,229 " -

2,849
© 3,429

6.278

158,507

3,768

3776

3.776

1,270
1,673
151,788

154,731

158.507

The anoncuol Statements cnd notes on pcges Q to 24 were authorised for issue by the Board of Dlrectors on 14 July 2020

and were signed on its behculf by:

%\/\ z
Keith Dovyn :
Dilgctor

10



103 Whichmore Properties Limited

Statement of Changes in Equity for the 65 week period ended 31 December 2019

Called up “Merger Retainéd Total equity

share capital - reserve . eamings .

£000 €000 . £'000 - - '£'000
Balance at 28 September 2018 I - - 3 -
Issue of share bdpital . B : 146,957 . .- - 146,957
Shdre capital reduction . (145.687) - ' - 145,687 -
Hive up of subsidiary entity - - 1,673 - - © 1,673
Dividend paid ) - . - (6.500) . (6.500)
Profit for the financial period - . - 12,601 - 12,601
Balance at 31 December 2019 ' 1,270 1,673 151,788 154,731

All qhongés in equity are aftributable to the owners of the company.

The notes-on pages 13 to 24 form an integral part of thesé Financial Statements.

11



1103 Whichmore Properties Limited

Cash Flow Statement for the 65 week period endéd 31 December 2019

Cash flows from opercmng achvmes
‘Operating profit

Adjustments for:

- Revaluation movements

Changes in:

- Increase in debtors

- Increase in creditors

Cash generoted from operohng ocﬂvmes

Income taxes paid ‘
Net cash generated from operating activities

Cash flows from investing activities

- Cash received on hive up of subsidiary en’my
- Payments for intangible assets .

Net cash genercted from m,vestlng activities

Cash flows from financing activities £
- Dividend paid to company shareholders '
Net cash flows used in flnoncmg oc’nvmes

Net inflow in cash and cash equwolents
Cash and cash equivalents at beginning of financial penod
Cash and cash equivalents at the end of the financial period

T

The rotes on pages 13 to 24 form an integral part of these Financial Statements.

12

65 week period
ended 31

December 2019
- £'000

13,668

(7.389)

. 6.279

(1.850)
1,526

5.955

(792)

5.163

4,795
29

4,766

(6.500)

~(6.500)

3.429

3.429



103 Whichmore Properties Limited

Notes to the Financial Statements for the 65 week period ended 31 December 2019

1.

General information -

The principol activity of the Company is that of an investment property holding company.

On 7 November 2018, WS International Properties Limited, also a wholly owned subsidiary of Willington UK Properties
Limited, was sold to the Compcny and all tfrade, asset and Iiobiliﬁes were transferred by way of a hive up and the
-Company commenced trading as an investment properry holdlng compcrny WS Intemational Properties Limited
was liquidated on 7 November 2018.

2.

Summary of significant accounting policies

The principle accounting policies applied in the preparation of these Financial Statements are set out below.

a)

b)

©)

d)

€)

9)

by

Bosis of preparation

These Financial Statements have been prepored in accordance with the International Frnoncral Repomng

.Standards (IFRS) and'IFRS Interpretations Committee (IFRS IC) |n’rerprero1|ons as adopted by The European Union

ond the Companies Act 2006 opphccbie to companies reporting under IFRS.
Adoption of new and revised Intemationol Financial Reporting Standards

IFRS 16

- IFRS 16 "Leases’ was published in Jonuory 2016 and will be effective for the Company from the year beginning

1 JcnUcry 2020, replacing IAS 17 ‘Leases’. The main principle of the standard is to provide a single model for’

* lessee accounting by eliminating the dual cecounting model under IAS 17, which distinguishes between on-"
- balance sheet'finance leases and off-balance sheet operating leases.

As the Company acts as a lessor rather than a lessee there will be no significant impact on the Company's loss
and net assets as a result of the' implementation of the standard. :

Accounting convention

The Financial Statements have been prepcred under the historical cost convention, as modified by the

revaluation of mvesfment propernes, and financial liabilities at amortised cost.

Accounhng periods :
The current period is the first period of account and runs from 28 September 201 8 to 31 December 2019, rounded
to 65 weeks in the accounts.

Going concemn .

The Directors have consrdered the oppropnoteness of the going concern bcsrs for the preparation of these
Financial Statements. Given the net current assets position of the Company. they believe it remains cppropnote
to prepcre these Financial Statements ona going concern basis.

Functional and presentation currency .
These.Financial Statements are presented in Great Brifish Pounds (GBP) which is the Compony s functional
currency. All financial information presented in G_B_P hcs been rounded to the nearest thousand.

Dividends :
Final dividends ore recorded in the Financial Statements in theé period in which they are approved by the
Company's shareholders. Interim dividends are recorded in the period in which they are approved and paid.

Revenue:

‘Revenue, which excludes value added tax, comprises rents receivable from tenants under operating leases,
recognised on an dccruals basis. Income arising as a result of rent reviews is recognised when agreement of

new terms is reasonably certain.

13



103 Whichmore Properties Limited

Noteé to the Fi,noncicrl Statements for the 65 week period ended 31 December 2019

2.

D

Summary of significant accounting policies (continued)

Investment properties
investment properties are owned by the Compony and are held to generate rental income or long-term capital

- dpprecmhon or both.

Investment properties are initially recognised on dcquisition at cost, including related acquisition costs, and are
revalued annudally to reflect market value. Fair value is determined by external professional.valuers.

Gains or losses crising‘on the revaluation of investment pioperties are included in the Statement of
Comprehensive Income in the accounting period in'which they arise. Depreciation is not provided in respect of
investment properties. ' '

Additions to properties include the costs of a capital nature only. Expendifure is classified as capital when it

- results in identifiable future economic benefits which are expected to accrue to the Company. All other property

expenditure is written-off in the Statement of Comprehensive Income as incurred.

Current and deferred taxation
The tax expense for the period comprises current and deferred ’fox Tox is recognrsed in the Statement of

Comprehensive Income, except to the extent that it relates to iters recognised in other comprehensive income

or directly in equity. In fhls case, the tax is also recognlsed in other comprehenswe income or directly in equity,

_ respectively.

The current income tax charge is calculated on the basis of the tax laws enacted or substantively enacted at-

the balance sheet date in the country where the company generates taxable income. Management

i periodically evaluates positions taken in tax returns with respect to situations in which applicable tax regulation

k)

is subject to interpretation. it establishes provisions where dppropnd’re on the basis of dmounTs expected to be
paid to the tax authorities. :

Deferred income tax is recognised on temporary .differences arising between the tax bases of assets ‘and
liobilities and their carrying amounts in the Financial Statements. Deferred income tax is determined using tox
rates laws that have been enacted or substantively enacted by the balance sheet date and are expected to

- apply when the related deferred income tax asset is redlised or the deferred income tax Iidbilify is settled.

Deferred income tax assets are recognised only to the extent that it is proboble that future fcxoble profit will be

‘ available against which the temporary differences can be utilised.

" Inthe case of deferred tcnx in relation to investment property revaluation surpluses, the base cost used is historical

book cost and ignores any dllowances or deductions which may be available to reduce the actual tax liability
which would crystallise in the event of a disposal of an asset. The Compdny expecfs to recover the value of its
investment property assets through future rental income streams. -

Deferred income tax assets dnd liabilities are offset when, There is a legally enforceableright to offset current tax

' assefs against current tax liabilities and when the deferred income taxes assets and liabitities relate to income

taxes levied by the same taxation authority on either the same taxable entity or different tdxoble entities where
there is an intention to seftle the balances on a net basis. -

Trade and other receivables
Trade and other receuvobles are recorded at dmomsed cosf

" The Company's accounting policy for the establishment of provisions against trade receivables reflects the
" lifetime expected credit loss, consistent with the simplified approach under IFRS 9.

Cash dnd cash equrvolents
Cash and cash equivalents includes short-termn deposits with banks and other financial mstﬁunons with an initial
maturity of three months or less.

14

K34



103 Whichmore Proberties Limited

Notes to the Financial Statements for the 65 week period ended 31 December 2019

2.

Summcry of signiﬁcont accounting policies (continued)

m) Trade and other payables

n)

0)

)

e))

Trade and other payables are recorded |nmclly at fair value and subsequently measured at amortised cost.
Generally this results in their recognmon at their nominal value. :

Leases

The Company as lessor

All of the Company’s leases to its tenants fcll within the definition of operating leases, as substantially all the risks
and rewards of ownership are retained by the Company.

Capital management

Capital risks

The Company’'s objectives when managing capital (i.e.. the shareholders’ equity in thé business) are fo
safeguard the Company’s ability to continue as a going concern in order to provide returns for shareholders
and benefits for other stakeholders and to maintain an optimal capital structure to reduce the cost of capital.

In order to maintain or adjust the capital structure, the Company may adjust the amount of dividends paid to
shareholders, reduce capital to shor'eholders issue new shares or sell assets to reduce debt.

S:gnmccnt accounting assumptions and judgements:

In preparing the Financial Statements, judgments, estimates and assumptions are made by moncgement
which affect the reported amounts in the Financial Statements. Actual results may differ from these estimates.
Changes in the ossu‘mption_s can affect the Financial Statements, particularly as regards the following:

The Company uses the valuation performed by its external valuers, CBRE Limited, as the basis for the fair value
of its investment property. The valuation of the Company’s property is inherently subjective due to, among other
factors, the individual nature of the property, its location and the expected future renfal income. As a result, the
valuation the Company places on its property is subject to a degree of uncertainty and is made on the basis of

‘assumptions which may not prove to be accurate, particularly in periods of volatility or low transaction flow in

the commercial and residential property market. The external valuers make a number of assumptions in forming

their opinion on the valuation of the investment p'rdperfy, which are detailed in the Basis of Valuation in note 8.

These assumptions are in accordance with RICS Valuation Standards. However, if any ossumpﬂons made by the

external valuers prove to be incoirect, this may mean that the value-of the Company's properties differ from the-
valuation reported in the Financial Statements, whnch could have a material effect on the Compony s financial

position.

Transfer of trade and assets

On the transfer of business to the Company, the amounts recegnised in respect of the identifiable assets and

" liabilities are recognised at book value on the date of transfer using the predecessor value mefhod of
~ accounting.

Revenue

The investment property generdtes both residential and commercial rental income from multiple tenants.

15 °



103 Whichmore Properties Limited

Notes to the Financial Statements for the 65 week period ended 31 December 2019

4. Administrative expehsés
Operating profit is stated after charging the items set out below:

" 65 week period ended
31 December 2019

£'000
Group rechdrges ' B : _ . ) . 890
Professional fees _ o ‘ 1o
Other costs 4 T I . : ) - . 1.597
Administrative expenses - . - ' T 2,597

5: Auditors’ remuneration

The audit fees are borne by the Company. The oudit fée for the Company for the period ehding 31 December
2019 is £33,000. ’ ’ )

6. Empldyée information ‘ ' o

The company has no employees.

7. Directors’ emoluments

65 week period ended 31

December 2019

. £000. -
Aggregate emoluments -+ : . ) . . : s 100
Aggregate amounts received under long term incentivgé schemes = ' ' - : 24

- Key management personnel comprise of Board directors only. These are persons having responsibility for directing
and controlling the activities of the Group. '

The highest paid director received total emoluments and 'cmoum.s under the long-term incentive schemes of
- £24,000. There are no retirement benefits accruing to directors in the financial period under defined benefit schemes.
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103 Whichmore Properties Limited

Notes to the Financial Statements for the 65 week period ended 31 December 2019

8. ‘Investment properties

Freehold property A ' Total

£'000 - .£'000
Cost or valuation A _
As at 28 September 20]8 ' ‘ ' ) : - .-
Additions ‘ : o , 144,811 144,811
Net gain on revaluation . : . :7.389 . - 7.389

As at 31 December 2019 . - T 152,200 152200

On 7 November 2018, WS International Propeérties Limited, alsoa wholly owned subsidiary of Wittington UK Properfies
Limited, was transferred to the Company. and all trade, asset and liabilities were assumed by way of a hive up and
the Company commenced trading as an investment property holding company. WS International Properties Limited
was liquidated on 7" November 2018. .

" The assets included the freehold titles of a commercial investment property with a value of £144,811,000. At the
balance sheet date, the portfolio of properties has been subsequently revalued to fair market value by external
valuers. During the period the Company received £7,376,000 in rental income from the lease of this property:

External va!uers

The investment properties were subject to an external valuation as at 31 December 2019 by qualmed vcluers berng
members of the Royal Institute of Chartered Surveyors working for CBRE Ltd. . :

The properties were valued on The basis of fair value and hrghesf and best use in accordonce with the RICS -
Valuation - Professional Standards 2014 and IFRS 13. When considering the highest and best use a.valuer considers -
its actual and potentidl uses which are legally and financially viable. Where the highest and best use differs from
the exisfing use, the valuer considers the use a market participant would have in mind when formulating the price
it would bid and reflects ihe cost and likelihood of achieving that use. '

The externol valuations use information-provided by the Company, such as Tencrncy information ond capital
expendnure expectations. The valuers, in forming their opinion make a series of assumptions. The assumptions are
typically market related, such as yields and rental values, and are based on the valuers’ professional Judgment and
market. observations. The major |npuTs to the external valuation are revrewed by the Boord

The valuation as at 31 December 2019 resulted in an increase of £7. 389 000 to the value of the investment propeﬁy
portfolio. .

Fair value measurements

The Company’s investment properties are reported under IFRS 13 'Fair value measurement” which uses the following
hlercrrchy to defermlne the valuation basis of assets and liabilities:

. Level 1 - Quoted prices (unadjusfed) in active markets for identical assets or liabilities
Level 2 - Inputs other than quoted prices included within level 1 that are observabie for the csset or
’ liability, either directly (that is, as pnces) or indirectly (that is, derived from prices)

Llevel 3- - Inputs for the asset or liability that are not based on observable market dc'ro (that is,
‘ unobservable inputs)

The fdir value of the Company’s property has been defermined using a market approach which provides an
indication of the value by comparing the subject assets.with identical or similar assets for which ‘price information
is available. All properties held by the Company at the end of the period were therefore rated level 3. ’
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" 103 Whichmore Properties Limited

Notes to the Financial Statéments for the 65 week period ended 31 ‘December.2019

8. Investment properties (continued)
-Sensitivity .-
Th? table below illustrates the estimated impact on the Statement of Comprehensive'lnco‘me and equity as a result

‘of market movements in the fair value of the Company’s properties. The Directors consider that a 10.00% +/-
movement in value represents a reasonable possible change. However this analysis is for illustrative purposes only.’

- 65 week period-ended
31 December 2019

o ) £°000
Impact-on statement of (:ompfehenéivé income ’ .
1‘0%'weokening in property estimated rental value : ) . : (12.350)
10% strengthening in property es’rimdted'rental value - ‘ ’ . 12,9b0
0.5% strengthening of rent yields ' a ' o ‘ @ 7,006)
0.5% weakening of rent yields L - ' - : .. 21,700

9. Income tax charge

65 week period ended
31 December 2019

' £'000
" Current tax
UK corporation tax on pro,fitsof the period . - R ‘ '1 067
Total current tax - o ‘ - T.067
Tax charge on profit on ordinary activities ) ] ‘ - 1067

PRGN
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103 Whichmére Properties Limited

Notes to the Financial Statements for the 65 week period ended 31 December 2019

9. Income tax charge (continued)

Reconciliaﬁon of total tax charge

The UK standard rate of corporation tax for The penod is 19.00%. The tax chorge for the current period is Iower

_thon the standard rate of corporctlon tax.

Profit on ordinary activities before taxation

Tax on profit on ordinary activities at standard rate of 19.00%

Non-deductible expenditure

Movement in valuation of investment property

65 week period ended
31 December 2019-

'

£'000
13,668
2,597 -

(1.534)

Total tax chorge for the period

. 1,067 -

Changes to the UK corporohon tax’ rates were substcn’nvely enacted as part of Flncnce Bill 2016 (on 6 Sepfember

2016). These |nclude reductions to the main rate. to reduce the rate to 17% from 1 Apnl 2020.

In the UK budget on1l 1, March 2020, it was announced the cut in the tax rate to 17% will now not oceur dnq the
UK Corporation Tax Rate will ‘instead remain at 19%. As the Company does not have any deferred tax
assets/(liabilities), there would be no impact to the financial statements in the current period if the new rate had

- been enacted at the balance sheet date.

10. Trade and other receivables

As at 31 December

Amounts oWed by ’rhirél poﬁy tenants

Amounts owed by entmes under common control
Accrued i income

_Other debtors

2019

£'000

84
253

- 1,811

701 -

Total trade and other receivables

2,849

As at 31 December 2019, the Company’s prop’eny'mcndgement agent holds £364,000 of deposits on behalf of
tenants in protected accounts, which are not recognised on the balance sheet. These amounts are received at
the start of the lease to cover any necessary expenditure throughout the tenancy, and remaining amounts are

payable to the tenant on exit of this lease.
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103 Whichmore Properties Limited

Notes to the Financial Statements f{)r the 65 week period ended 31 December 2019 *

11. Trade and other payables _
’ As at 31 December

2019

£000 .
Trade payables . - SRR SN . 20
Accruals and deferred income o ' o ' : ' 1,948
~ Amouts 6wed t§ entities under comm'on control : : : . 187
Other faxation and social sec.u.rity' ' : . . » . 643
o ' , 3,768

-Total trade and other payables

The amounts owed to the entities under common control are not interest bearing and are repayable on-
.demand. o ‘ : Lo

12. Financial assets by category . ' . :
o ‘At amortised cost Total

) : (cash at fair value) . €000
' : ‘ £'000
~ As:at 31 December 2019 - ‘
. Cash and cash equix)olen’rs oo B ’
- Current ) : . S : 3.429 - 3.429
Trade and other receivables ’ y . . -
-« Current (excluding accrued income) .. ) ) - . 1,038 1.038
Total - ' A o - 4,467 4,467
13. Financial liabilities by category
At amortised cost ~ Total
£'000 £'000
As at 31 December 2019 ‘
Trade and other payables o : A
- .Current C : . : : ) 1,111 1,111

Total ' . . - : Linooun
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103 Whichmore Properties Limited

Notes to the Financial Stdtements for the 65 week period ended 31 December 2019

14.

15.

16.

The Company as alessor
Future’ qggiego’re minimum lease rentals receivable under non-cancellable operofiﬁg leases based on
confractual rental income at period end is as follows: . :
' As at 31 December
2019
_ £'000
No Iater than one year . . . ’ 6.152
Later than one year but not later than five years ) ‘ i . ‘ - 20,828
Later than five year but'not later than ten years : o o : 16,418
- Later than ten years D ‘ ‘ o -

Total = . 43,398

The Company has multiple leases in issue, with various lease terms and which'are commercial in nature.

Called-up share capital '
' As at 31 December

© 2019
£'000 .
" Allotted, called up and fully paid -

126,956,533 ordinary shares of £0.01 each : : ] 1.270

The company was incorporated on 28 Séptenj\ber' 2018, issuing 2 £1 shares.

A On 7 November 2018, 146,956,531 £1.00 ordinary shares were issued fo Wittington UK Propérﬂes Limited. Details

of this fronsaction are included in note 16.

On 14 March 2019, the Dlrectors resolved to reduce the share capital of the Company by 20, 000 000 shares to
126,956,533. ‘ .

On 28 November 2019, the Directors resolved to reduce the share capital of the Compcny by reducing fhe
nominal value of each. shore from €1 to £0.01. This reduced the share copntol {0 £1,269.565. :

Merger reserve-

On 7 November 2018, WS International Properties Limited, an entity under common control, was acquired by the
company, from the immediate parent company, Wittington UK Properties Limited in exchange for the issue of
146,956,531 £1 ordinary shares. Immediately following this, the assets and liabilities of WS International Properties
Limited were transferred to the company and the difference of £1.673,236 between the net assets acquired by

. the company and the carrying value of the mvestment derecognlsed on h|ve up was recogmsed by the

company as a merger reserve.
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103 Whichmore Properties Limited

Notes to the Financial S’rotenﬁents for the 65 week period ended 31 December 2019

7.

18.

19.

Investmenfs
' . - . ’ " Investments ' - Total
o ' ' £000 £000
Cost or valuation : - . . L
As at 28 September 2019 ‘ ' N N
_Additions . : : 146,957 146,957
Liquidation of WS International Properties Lirﬁited o ' - Q 46,957): (146,957)

As at 31 December 2019 T ' ) - 7 -

Ultimate holding company ) A
The in‘imedicfe parent underfcrking is Wiﬁingten UK Properfies Limited, incorporated in Canada.

The Compony is not consolldofed with the parent company’s occounTs and as such the Compony is both the

- largest and the smollesf underrokmg

The Drrectors consrder the ultimate parent company and controlling party to be th‘rngfon Invesfmen’rs Limited

~ which is incorporated in Canada.-

Related party trcmsochons

The Company pays an annual mcncgement chcrge to SHEL Holdings Europe Limited, in relation to staff costs
and overheads which are incurred at a group level. The Company incurred total fees of £912,000, of which

- £890,000 was outstanding as at period end. Addifionally, SHEL Holdings Europe Limited paid invoices for IT

software and professional fees with a value of £77,000 on behalf of the Compony There was no unpaid balance
as at 31 December 2019.

On 7 November 2018, WS International Properties Limited, also a wholly owned subsidiary of Wittington UK
Properties Limited, was transferred to the Company, and all trade, asset and liabilities were assumed by way of
a hive up and the Company commenced trading as an investment property holding compcny WS International
Propemes Limited was liquidated. .

The Company holds leases with entities under common confrol. Rents are payable af a value on ihception of
the leaseé and on a quarterly basis. The fotal income received from the entities under common control in the

- period was £5,084,000. As at period end, there was £253,000 of arrears outstanding, £69,000 of accrued income

recognised in respect of lease incentives, crnd deferred income of £1,009,000 in respect of this lease.

On 28 January 2019, the Company entered info a norvinterest bearing loan arangement with 39 Dukeson_ -
Properties Limited, also a wholly owned subsrdrory of Wn‘hngfon UK Properties Limited for £2, 000.,000. The full
bolcnce was repaid on 14 March 2019 ' :

The compony has a payable of £267, 000 of group relief from an entity under common control, all of which was
outstanding at period end.
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Notes to the Financial Statements for the 65 week period ended 31 December 2019 -

. 20.

21.

22.

Dividends o - _
65 week period ended
31 December 2019
_ £000
Equity:- ordinary , .
Interim paid £0.0276 per £1 share i ' 3.500
interim paid £0.0236 per £0.01 share - 3.000
Total . 6,500
Events after the reporting period 4

Following the year end, the Covid-19 global pandemic has impacted morkets QAcross the world. In the UK, the
govemment implemented social distancing measures through a national lockdown on 23 March 2020, closing
schools and businesses to limit the spread of the virus, and a phcsed re|cxonon of the rules commenced on 1
June. The economy in the. UK has slowed and the depth and duration of the impending recession remains

‘unclear. As the impact of Covid-19 could not have been known at the baldnce sheet date nor were the

lockdown measures in effect, |t is management’s view that the Covud-]? pandemic is a non—cdjustmg post
balance sheet event ’

The key areas of risk set out in the ‘Principal risks and uncertainties’ above are exacerbated as a result of the
pandemic, with many businesses in the retail, leisure and hospitality-closed for months and a significant volume
of the workforce working from home where possible. The majority of rent due since the balance sheet date has
been recovered. Discussions with tenants aré ongoing. in some cases changes to payment profiles and

. deferments have been agreed, we continue to monitor future rent collections with no long-term issues identified.

The valuation of the investment property has been prepared by CBRE, an external valuer as described in note
8. Their current view is that.the adverse impact of the pandemic could be up to a 10% weakening of the property
estimated rental value which could impact fo valuation by up to £12.4m, or a 0.5% strengthening of rental yields
which could impact the valuation by up to £17.0m. This rcngé is contained within the sensitivity analysis provided
in their valuation reports and set out in note 8. ' -

Subsequent to the balance sheet date, there have been no other events requiring disclosure

Transfer of trade.and assets

On 7 November 2018, the Company acquired WS Infernational Properties Limited, an enti'ry‘ under-common
control from the immediate parent ’compony, Wittington UK Properties Limited. Immediately following this, the
assets.and liabilities of Dew Properties Limited were transferred to the Company and WS International Properties
Limited was subsequently liquidated. The Company has undertaken to assume, satisfy, and dlschorge its debts
and liabilities. The book values of the assets transferred are summansed below: -

S . . £000
Investment property - . A - 144,811
Trade and other receivables o . 1000
‘Cash . . S 4,795
Trade and other payables . (1.976)

 Total - S . , 148,630

23



103 Whichrhore Properties Limited

‘Notes to the Financial Statements for the 65 week period ended 31 December 2019

' 23. Financial risk management

The directors consider the Company's financial risk profrle to be.low. Given the nofure of the Componys
‘operations, it is not exposed to price, foreign currency or interest rote risk. . .

Credit risk

The. Company is expo-s'ed to credit risk, aithough the Directors consider this to be low. The Company receives
~ quarterly rent in advance from tenants, and a Thorough financial review is performed of both the tenant and
guarantor prior o the lease being signed. :

Liquidity and fundrng '
Liquidity and funding risk is the risk that the Compony wrll not be cble to meet its shor1 ferrn flnancrol demands.

The company is in a net current asset position which shows that it is able to repcry all outsfcndrng debts on
demand, therefore the Irqurdrty risk is considered to be'low. -

Counterpan‘y risks
Counferporty risk is the risk that one of the Compony’s counterpcn‘ies will not live up to its contractudl obligoﬁons

The Company is exposed to counterparty risks arising from its holdings of cash ond cash equrvalem‘s ond
outstanding debtor balances. The directors consider this risk to be low.-

Sensitivity _

Given the nature of the Company's activities, neither the Ieoses nor the presen'r financial liabilities are not

exposed to changes in interest or foreign exchange rates, and as such management do not presen’r sensmvny
analysis for financial liabilities.

Capital risks management

The Company's- objectives when managing capital (i.e., the shareholder's funds in the business) are to
safeguard the Company's ability 16 continue as @ going concern in -order to provide returns for shareholders
and benefits for other stakeholders and to maintain an optimal capital structure to reduce the cost of capital.

In-order to mcin'roin or adjust the capital structure, the Company moy odjusf the amount of dividends paid to
shareholders, reduce capital to shareholders. issue new shares or sell assets fo reduce debt.

Invesfment Property

Although the -group is exposed to changes in‘the residual vaiue at the end of the current leases, the group
typically enters into new operating leases and therefore will not immediately redlise ‘any reduction in residual
value at the end of these leases: Expeoto'nons obout the future residual values are reflected in the fair volue of
the properties.
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