UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OME Number: 3150070

. !
Washington. D.(. 20549 Expires March 15,2009
Estimated average buiden
\ TEMPORARY hours per response....... . ... ... 400

09035047 NOTICE OF SALE OF SECURITIES PROCESSED

PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR MAR 2 6 2003
UNIFORM LIMITED OFFERING EXEMPTION  THOMSON REUTERS

Namwe of Oflering ([ check if this is an amendment and name has changed. and indicate change. )

Fiting Under (Check box{es) that apply): L] Rule 504 [1 Rute 505 [ Rule 506 O scction 4{m O ULOE
Type i Filing: New Filing [ Amendment
A. BASIC IDENTIFICATION DATA

1. Enter the infurmation reguested abour the issuer
Name of lssuer (] check if this is an amendment and rame has changed, and indicate change. )

KW Property Fund 11 {QP-A), L.P.

Address of Executive Otfices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

9601 Wilshire Boulevard, Suite 220, Beverly Hiils, CA 90210 (310)887-6400
Address ol Principal Business Operations  {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(it difterent from Executive Offices)

Same as Exccutive Offices Same as Exccutive Offices
Hrie! Description of Business

Reual estate investment and funding. 8E§ Pal

" Busi 7ati Mail Proce: - .

Type of Business Organization 7 SeCﬁOI

Cl corpuration BJ limited panoership. already formed O other {please speerty):

] business trust [ timited pannership. (o be formed MAR 0 g N

ERTATAY (4
Month Year

Actual or Fstimated Date ol Incorporation or Organization: [ 1] I 2 I l 0 I 9 ] BJ Actual [0 Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letfer LLS. Postal Service abbreviation for State: WaShmgton. LI
CN for Canada: N for uther fureign jurisdiction) E ‘ﬂ@g

GENFRAL INSTRUCTIONS Note: This is a special Temporary Form D (17 CFR 239.500T) that is avaitable to be filed instead of Forma D (17 CFR
239,500 only to issucrs that file with the Commission a notice on Temporary Form D (17 CFR 230.500T) oran amendment te such a notice 1o paper
furmat on or afler September 15, 2008 but betore March 16, 2009, During that period, an issuer also may file in paper format an mtial notice using
Form (17 CFR 239.500) but, i1 it does. the issuer must tile amendments using Form D (17 CFR 239.500) and otherwise comply with all the
requitements of § 2305037,

Federal:

Who Mist Fife: All issuers making an offering of securities in reliance on an exemption under Regulation 1Y or Section 3(n) 17 CFR 230,501 ¢l seq. or
15 PR, TA(L).

When to Fife: A notice must be tiled no later than 15 days after the first sale of securities in the offering. A notice is deemied fiked wath the LS.
Securities and Exchange Commission {SEC) on the earlier of the date it is received by the SEC at the address given below or, it received at that address
alter the date on which it is due, on the date it was mailed by United States registered or centified mail to that address.

Where 1o File: U.S. Sccurities and Exchange Commission, 450 Fifth Street, NNW., Washingten, D.C. 20549

Copies Required: Five (5) copics of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed
must ke photocapies of the manually signed copy or bear typed or printed signatures.

Inforn ation Required: A new filing must contain all information requested. Amendiments need only report the name of the issuer and offering, any
changes thereto, the information reguesied in Part C, and any material changes from the infonmation previously supplicd in Parts A and B. Part [ and the
Appendix need not be liled with the SEC.

Filing Fee: There is no federal filing fee.

State:

This natice shail be used 1o indicate reliance on the Umiform Limited Offering Exemption (ULOE) for sales of securities in those states thal have adopied
ULOFE and that have adapted this form. Issuers relying on LILOE must file a separate natice with the Securities Admimistrator in- cach state where sales
are to 3¢, or have been made. If a state requires the payment of a fee as @ precondition to the ¢laim for the exernption, a fee in the pruper amount shall
accompany this form. ‘This aotice shall be filed i the appropriate stales in accordance with state Taw. The Appendix lo the notice constitutes @ part of
this netice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a Joss of the federal exemption. Conversely, faifure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice.

SEC 1972 (5-08) Persons who respond to the collection of information contained in this form are not 10010
required to respond unless the form displays a currently valid OMB control number.



R A. BASIC IDENTIFICATION DATA : CT e D J

2. Ener the infornanon reguesied lor the following:
« Zach promoter of the issuer, if the issuer has been organized within the past five years;
« Fach beneficial vwner having the poawer 1o vate or disposc, or direet the vote or disposition of, 10% or more of a class of oquity securitics of the
INSuer;
. Each executive officer and director of corporate issuers and of corporate general and managing partners ol partnership issuers; and
»  Fach general and managing partner of pannership issuers.
Check Boxtes) that Apply: £ Prommater B4 Beneficial Owner 3 Executive Ctlicer [J Director 84 General andror

Managing Parner

Full N:me (Last name int, if individuz!)

Kennedy Wilson Property Services U1, L.P. (General Partner of the Issuer)

Business or Residence Address (Number and Street, City, State, Zip Code)

9001 Wilshire Blvd. Suite 220, Beverly Hills, CA 90210

Check Box(es) that Apply: B Promoter < Beneficial Owner O Exceutive Officer [ Director [ General and/ur
Managing Partner

Full Nomw ¢Last name first, ifindividua!)

Kemnmedy Wilson Property Services 11T GP, LLC (General Parmer of the General Partner of the Issuer)

Rusine s or Residence Address {(Number and Street, City, State, Zip Code)

9¢01 Wilshire Blvd, Suite 220, Beverly Hills, CA 90210

Check Bov{es) that Apply: & Promoter B Beneficial Owner [ Executive Officer [ Director ] General andfor
Managing Partner

Full Name {Last name first, ifindividual)

Kennedy-Wilson Properties Ltd. ¢(Limited Partner of the General Partner of the Issuer)

Business ur Residence Address (Number and Street, City, State, Zip Code)

9601 Wilshire Blvd. Suite 220, Beverly Hills, CA 90210

Check Buosfes) that Apply: B Promoter B Beneficial Qwner [J Exccutive Ofticer O Director {1 General andior
Managing Partner

Full Name (1.ast name first, if individual)

Kennedy Wilsen, Inc. ¢indirect Sole Member of the General Pariner of the General Pariner of the lssuer)

Busine:s o Residence Address (Number and Sureet, City, State, Zip Code)

9601 Wilshire Blvd, Suite 220, Beverly Hills. CA 90210

Check [3oxies) that Apply: L Promoter [ Beneficial Owner {J Exceutive Officer B Divector J General andfor
Managing Partner

Full Name (Last name first, if individual)

M :Morrow, Willtam J.

Busineus or Residence Address {Number and Street, City, State, Zip Code)

9601 Wilshire Blvd, Suite 220, Beverly Hills, CA 90210

Check Box(es) that Apply: O Promoter [ Beneficial Owner [0 Exceutive Officer Bivirector B General and’or
Managing Pariner

Fuli Name ¢|.ast name fiest, il individual)

Schlesinger, Barry

Busine: s or Residence Address (Number and Street, City, State, Zip Code)
9601 Wilshire Blvd, Suite 220, Beverly Hills, CA 90210

Check 13ox(es)} that Apply: 3 Promoter [J Beneficial Owner [ Exeeutive Officer BEDirector 3 General andfor
Managing Partner

Full Name (Last name first, it individoal)

Prabhu, John

Business or Residence Address {Number and Street, City, State, Zip Code)
9601 Wilshire Blvd, Suite 220, Beverly Hills, CA 90210

Check 3ox(es) that Apply: 3 Prumoter [1 Beneficial Owner [J Executive Oflicer D Director [ General andior
. Managing Partner
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Full Nime (Last name [irst, if individual)
1

Ricks, Mary

Busindss or Residence Address (Number and Street, City, Site, Zip Code)

9601 Wilshire Blvd, Suite 220, Beverly Hills, CA 90210

Check Box{es) that Apply: {J Promaoter O Benctical Owner

[ Executive Officer

EJDirector

3 General and/or
Managmg Pantner

Full Nme {Last name first, if individual)

Lyle, Freeman A.

Husiness or Residence Address (Number and Street, City, State, Zip Code)
9001 Wilshire Blvd, Suite 220, Beverly Hills, CA 90210

Check Boxtes) that Apply: 3 Promoter [ Beneficial Owner

[ Exccutive Officer

& Direcior

[ General andtor
Managing Partner

Full Nime (Last name first, if individual)

Hart, Robent E.

Business or Residence Address (Number and Street, City, State, Zip Code)
9501 Wilshire Blvd, Suite 220, Beverly Hills, CA 90210
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" B. INFORMATION ABOUT OFFERING A R _[
Yes No

1. Has the issuer sobd, or does the issuer intend to sell, to non-accredited investors in this offering? ..o | X

Answer also in Appendix, Colurmn 2, if filing under ULOE.

Whal 1$ the minimum investment that will be accepted from any individual? . $ 10,000,000.00*

t

Yes No
& ()

3. Duoes the offering permit joint vwnership 0F 3 single Unit? s

4. Erter the information requested for cach person who has been or will be paid or given, directly or indirectly,
any commission or similar remuneration for selicitation of purchasers in connection with sales of securities in
the: offering. I & person to be listed is an associated person or agent of broker or dealer registered with the
SEC andfor with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed
are associated persons of such a broker or dealer, you may st forth the information for that broker or dealer

only.

Full Wame (Last name first, if individual)
Ciuggenheim Capital Markets, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
135 Fast 57th Street, New York, NY 10022

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Cheek Al States™ or cheek individual SIALES) o s
[AL]) {AK] fAZ] [AR] [CA] [CO} [CT] [DE) (bC] {FL) [GA] {HI} [1D]
[IL] [IN] [1A] [KS] [KY] [LA] [ME] fMD]) [(MA] [MI] [MN] [MS] [MO]
[MT] |NE] [NV] [NH] [N INM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] 1SCY (SD) [TN] [TX] [UT] [(vT] [VA] [WA} [WV] {wi1} [WY] [PR]

B All States

Full Namwe {Last name first, il individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers

{ Zheck ~Al States” or cheek individual SIES) oo i e s
[AL] {AK] [AZ] [AR] [CA} [COY [CT] [DE] [DC] {FL] [GA] [H1] [1D}
(1N (1N} fia} [KS] [KY] [LA] [ME] [(MD] {MA] (M1 [MN] [MS] MO}
[MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC} [ND] [OH] [OK] [CR} (PA]
{RI] (SC] [SD] [TN} [TX] [UT] [VT] [VA] [WA) [WV] [(wi (WY] (PR]

{3 All States

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Nanie of Associated Broker or Dealer

Statzs in Which Person Listed Has Solicited ot Intends to Selicit Purchasers
{Check AN States™ or check Individual SEIES) ... e s s

[AL) [AK] [AZ} [AR] [CA} [(COJ [CT] [DE] {DCE [FL] [GA] [HI} [1D]
[} [EN] f1a] [KS} {KY] [LA] [ME]| [MD] [MA] [(M1] [MN] [MS] [MO]
M1} [NE] [NV} [NH] NN [NM] [NY] [NCY [ND] [OH] (OK] [OR] [PA]
iRI] [SC] (SD] {TN] [TX] [UT] (VT (VA] [WAL RAY {WI] fWY] [PR]

] All States '

*The genet al partner reserves the right to accept smaller investments.
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r: Lo . C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS -

|.  Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter “07 if answer is “none™ or “zero.” f the transaction is an exchange offering,
check this box {] and indicate in the columns below the amounts of the securities offered for
exchange and already exchanged

Aggregate Amount
Type of Security Offcring Price Already Sold
(7 ) SO O OO PO S PPV PSP SO SR PP §-0)- $-0-
EIQUITY 1o eee et cmm b e $-0- 5-0-
] Common [0 Preferred
Convertible Sccurities (including WarTanIS ). ..o et 5-0- $-0-
PartnerShip IMIEFESIS oo..oooiiir oottt s §1,250.000.000°*  §-0-
Other (speaify UV P O PPSSP P 5-0- $-0-
O oo oot e e 5-0- $:0-
Answer also in Appendix. Column 3, if filing under ULOE.
2 Enter the number of accredited and non-aceredited investors who have purchased securities in
this offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount
of their purchases on the total lines. Enter “07 if answer is “none™ or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIED IIVESIOTS ..o oo tits ettt ettt a oo b st b e -0- $-0-
NON-BCCTEAITEd IIIVESIOTS .. oeeviisreeees e ereeasiaee e easemnessae s asese st ab e bes s an ch e a e b s -0- $-0-
Total (for filings under Rule S04 only) i -0- 5.0-
} Answer also in Appendix, Calumn 4, if filing under ULOE.
| 3. If this fiking is for an offering under Rule 304 or 505, enter the information requested for alf
! securitics sold by the issuer. 1o date, in offerings of the types indicated in the twelve (12) months
' prior to the first sale of securities in this offering. Classify securities by type listed in Part C —
Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RULE 005 oo oottt tt e mess et esss e e e AR e oo R s RS AeE nea s ARt N/A 3 N/A
RCEUTEION Ao cooiemresreeeasaemmemte s £ e a2 bl N/A S N/A
RUIE S04 oottt e et seacsa s ee oo bt hemeaes e enem oo e b S b S R N/A SN/A
OB oo eeee e eetasevseeseeseme eb e s es e an e et seseee et reeeca bt e AR TR b g b s et e s N/A S N/A
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
vecurities in this offering, Exclude amounts relating solely 1o organization expenses of the issuer.
‘The information may be given as subject to future contingencics. If the amount of an expenditure
is not known, furnish an estimate and check the box to the left of the estimate.
Transfer ARENES FRUS .ot s ] $-0-
Prnting and ENBIAVINE COSIS. roommeremosieoeeeeeoassss e se st s s B3 550,000 _
ACCOUNTNE FEES..r. o111 eeeeeereee e cemsesirammsstesae s cemsss s me bbb im0 & 550,000 .
EREITEEINE FEES c...ovooreromaeeerammcesass oo omaissoes st ekt b 8 XK so-
Sales Commission (specify finders” 1ees SEParalely) oo B 510,000,000 .
K 550,000

Other Expenses (identify T OSSO USR U PRPS PSP

3 ) FEOSRU OOy O PO RO OO PO OS PTO PSSR ST S PRI
**The General Partner reserves the right to increase this amount.
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[ C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS I

b. Enter the difference between the aggregate offering price given in response to Part C — Question
1 and total expenses furnished in response o Part C — Question 4.a. This difference is the

“adjusted gross proceeds L0 THE ISSUEE. v iwuumrmmrrerase it s s s $1,239,350,000
5. Indicate below the amount of the adjusted proceeds to the issuer used or proposed to be used for
zach of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box 1o the lefl of the estimate. The total of the payments listed must equal the adjusted
gross proceeds to the issuer set forth in response to Pant C - Question 4.b above.
Payments to
Officers,
Directors Payments To
& Affiliates Others
SAIANHES AN fEES...oovooosoooooeoeoeeeesessesssssssrsssssressesessssmssasssssssssens s ssseneeesessesreceee. 08 $03,750,0000 [ 30
PUCHASE OF FEAL ESTALE vvveereveeeereesiiessseessssssse s e sseceseseanemeeemsetisnsas st e ssnsss s s asnssnssannsesi s 0 s-o- B3 $1.144,600,000
Purchase, rental or leasing and installation of machinery and equipment ... 0 s-o- O so
Construction or leasing of plant buildings and fACIHEES «o..comerriveeonniinicceniiiions O s-0- 0 s-o-
Acguisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
DUTSURBIIE £0 A METELT) covvuuunrvsssrsersssseeetrsssiesesssssasse st sr st st R b g %0 g so-
Repavment of indebtedness e ren s veensaes e . . . O $0 O s
WOTKING CAPIAL cvvvvvorrsvrececrrer s esssss st s et ] s-o0- B $1,000,000
Other (specify): Private eqUity INVESIMENt....oiiioiirvvvevvssmesssmmsssessisrsssssssnsssssssssssssssiens O $0- a so
......................................................................................................................................... O so 0O so
COLUITL TOUAIS. ... 1evvesseesseeeeeeeeeeemsbassseeeoesessssnnre s sessseseasteese s sebusbsnsrh s bbb s b g s s ents & $93.750,000 B3 $1,145,600,000
Total Payments Listed (column totals added) .......oc.ivonrremmmmsscmmsseisssssseesctisssssinen 0O $1,239,350,000

* Estimated aggregate amount of the management fee for first five years. The Issuer may continue to pay management fees thereafier.

* Estim:uted aggregate amount of the management fee for first five years. The Issuer may continue 1o pay management Jees thereafier.
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D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. IF this notice is filed under Rule 505, the ‘
following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written
request of its staff, the information furnished by the issuer w any non-aceredited investor pursuant to paragraph (b)2) of Rule 502.

Issuer (Print or Type)

KW Property Fund 111 {QP-A). L.P.

Signatuee

By: Kennedy Wilson Propeny Services NI LP.

Its; General Paniner
HBy: Kennedy Wilson Propenty Services HEGP.
LLC

Its: General Partner /Z/
By: //( /‘ 4

i s~ o 2

Date
Mavda_3”. 2000

Name of Signer (Print or Type)

Title of §i

JoRNC PRAR KUV

" '8
r {Print or Type)

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S5.C. 1001.)

ATTENTION,

Tof10




E. STATE SIGNATURE J

. |s any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions Yus No

See Appendix. Column 5. for state response.

. The undersigned issuer hereby undertakes to fumnish to any state administrator of any state in which this notice is filed, a notice on

Form D (17 CFR 239.500) ut such times as required by state law.

. The undersigned issuer hereby undertakes to fumish to the state administrators, Upen written request. information fumished by the

issuer to offerees.

. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied 1o be entitfed to the Uniform

Limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents 1o be true and has duly caused this notice to be signed on its behalf by the
undesigned duly authorized person.

Issuer {Print or Type) Signature Date
By: Kennedy Wilson Property Services 111, L.P.
fts: General Partner .M‘V(/h —‘.) . 2009
By: Kennedy Wilson Property Services Il GP,
LLC

Its: General Paggner
KW Property Fund {[T1(QP-A), L.P. By: I//Z“[
4

Name of Signer (Print or Type) Title oFSi&r (Print or Type)

QOHN ¢. PRABHY

Instruction:

Print the name and title of the signing represertative under his signature for the state portion of this fonm. One copy of every notice on
Forn D must be manually signed. Any copics not manually signed must be photocopies of the manually signed copy or bear typed or
prir.ted signatures.
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APPENDIX

| 2 3 4 5
Disqualification
Type of security under Statc ULOE
Intend to sell and ageregate {if yes, attach
to non-accredited offering price Type of investor and cxplanation of

nvestors in State

offered in state
(Part C-ltem 1)

amount purchased in State
{Part C-ltem 2)

waiver granted)
{Part E-ltemn 1}

(Purt B-liem 1)
Number of Number of
State Yes No ':ﬁf::tigrcsd Amount Nm;::s;r:iilcd Amount Yes No
AL O = 0- 0- -0- 0- 0 =
AK a 24 -0- -0- -0- -0- 0 )
AZ 0 0- -0- - -0- 0 =
AR O 3 -0- -0- -0- -0- O =
CA a & -0- -0- - -0- O =
Cco £ = -0- -0- -0 -0- | =
CT [ & - 0- 0- 0 0 i
DE 1 & -0- -0- - -0 C =
oC ] ) -0- -0- 0- -0- 0 =
FL O & -0- -0- -0- £0- a =
GA a = b- 0. - - 0O
H! {d & -0- 0- 0- -0- 0 =
D ] & -0- -0- -0- -0- 0 ]
iL a & -0- -0 - 0- 0 i
IN O = 0- -0- -0- -0- a
1A 0 & 0- 0- -0- -0- () =
ks . O 3 0- - 0- 0 a =
KY O X -0- -0- -0- 0- (| R
LA O 54 -0- .0- .0- 0- O =
ME O X -0- £0- - 0 0 =
MD O & 0- -0- 0- -0- 0 [
MA L O X 0- -0- 0- -0- O =
M1 0 i -0- -0- 0- 0 0 ®
MmN | O & -0- 0- 0- 0- 0 =
MS 0 & -0- -0- 0- - O =
Mo | B & -0- -0- £0- -0- O =
MT O X -0- -0- -0- -0- 0 =
NE 0 K -0- - -0- -0- O =
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APPENDIX

[£¥]

Intend to sell
to non-accredited
investors in State

3

Type of sccurity
and aggregate
offering price

offered in state

Type of investor and
amount purchased in State
{Part C-ltem 2)

5
Disqualification
under State ULOE
(if ves, attach
cxplanation of
wiliver granted)
(Part E-ltem 1)

(Part B-Item |) (Part C-icm 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
NV a x -0- -0- -0- - 0 &
NH ] [ -0- -0- -0- - 0 [
NJ a x -0- -0- - -0 ] 3|
NM i & -0- -0- -0- - 0 (i3]
Ny O B | s2s00000000r 0- - -0- 0- m] »:i
Limited Pariner
Interesis
NC O & -0- -0- -0- 0- 0 &
ND O 34| -0- -0- -0- -0- Cl =
OH O < -0- -0- -0- -0- | =
0K O X -0- -0- -0- .0- O =
OR a & -0- -0- -0- - a =
PA (] & -0- -0- -0- 0- 0 =
Rl a X -0- -0- -0- 0. I R
sC O 24 - £- -0- - O ®
SD a & -0 -0- . -0- O ]
TN a0 3] -0- -0- .0- 0 0
X O Y -0- -0- -0- 0- O =
Ut O = -0- -0- -0- -0- O
VT O & -0- -0- -0- -0- 0
VA 0 & -0- 0- -0- -0- (] =
WA O & -0- -0- -0- -0- O =
wv i O X -0- -0- 0- -0- ]
Wi d [ -0- -0- -0- - O ]
wy | O & -0- -0- -0- 0- 0 =
PR O = - -0- -0- -0- | =
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