








With increasing competition for the brightest talent in
both the UK and overseas, this Eco Residence plays an
extremely important role in how we position ourselves
in the international market.

Mark Swindlehurst
Director of Facilities,
Lancaster University

e model at Lancaster University uses timber from sustainable, managed sources during construction, reducing the carbon footprint of the build by 30%
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Providing solutions

Working in partnership

The business model of UPP is based on long-term
partnerships with universities where both parties
benefit throughout the life of the project. UPP Projects
Ltd (UPL) is the development arm of the UPP Group
and is responsible for the origination, negotiation
and subsequent financial close of student
accommodation transactions.

In undertaking developments, UPL creates an attractive managed
asset vehicle that has the benefit of long-term predictable
income streams.

The key differentiators of the UPL model include:

e Working with leading institutions who meet specific criteria
e A partnership approach to the development of assets
e Risk transfer of project management risks to UPL

e Innovative products to take to market, in particular the Eco
Residences solution

e A typical transaction structure will utilise a Special Purpose
Vehicle ("SPV") that acquires a lease-hold in land for up to
50 years

e The university will market the accommodation as its own stock,
allocate students to the accommodation and collect the rent

e The SPV takes demand risk on student enrolments for the length
of the concession.

UPP has a self-perform capacity with asset management services
undertaken by UPP Residential Services Ltd (URSL) — a wholly owned
subsidiary company of UPP Group — with services tailored to meet
the needs of the partner university.

James Square, University of Plymouth, UPP's longest standing partnership

Modern students are a sophisticated and demanding
customer base but we are confident that UPP and the
University of York can provide what it takes

to succeed.

Graham Gilbert
Director of Finance,
University of York
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Transaction types

UPP offers a wide range of solutions to our
university partners:

New campus infrastructure: We design, build and operate
student accommodation and academic facilities, managing the
entire project from drawing board to delivery. We work with the
UK's best construction companies to ensure delivery on time
and on budget. UPP provides bespoke campus infrastructure
to suit the individual needs of our partners, from student rooms
to lecture theatres and from leisure facilities to Eco Residences
— UPP’s innovative and award winning model of sustainable
student accommodation.

Estate transfers: UPP will transfer part or all of a university's
existing residential estate and manage it on our partner's behalf,
typically for a period of between 40 to 50 years. This benefits the
university by transferring operational risk to UPP and may also
generate a capital receipt which can be used to invest in core teaching
and research provision. Transferred stock will often be subject to
refurbishment, improving the student experience and ensuring that
demand for accommodation remains sustainable in the longer term.

Asset management: URSL provides its university partners with
a complete campus infrastructure asset management service that
includes hard and soft facilities management (FM), marketing and
revenue management. Local teams provide all on-site services, from
building maintenance to security and cleaning. For universities, our
asset management services provide an opportunity to reduce and fix
the cost base for FM provision across their entire estate and improve
the quality of service delivery.

Underlease Lease (50 years)

Warranties and PCG

— >
Contractor
<«

Building Contract

Senior Debt, Sub-debt, Equity

«—
—_—>

Debt Repayment and returns

SPV

URSL

Performance
Monitoring

FM & Management
Services Agreements

View from lake at Wentworth College, University of York where UPP provides 1,044 rooms as part of a £44 million scheme
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Funding expertise

Financial backing

UPP is owned and actively supported by Barclays
Infrastructure Managers (BIM), part of Barclays PLC.
BIM provide the required sub-debt and equity involved
in each transaction, with senior debt procured in the
wider funding market.

Universities are now viewed as an investment class in their own right
and there is significant appetite, from financial institutions, to invest
in the sector. The partnership approach of UPP and its asset based
cash flows offer attractive, secure, low-risk investment opportunities
and long-term, predictable income streams.

The financial community’s confidence in the robust UPP model
resulted in the company raising in excess of £250 million to fund
university projects during the latter part of 2009. Having provided
over £1 billion of funding to universities to date, UPP has identified
a requirement for a further £1 billion to fund its pipeline during the
next two years. The strength of UPP’s business model, along with
the support of relationship lenders and equity providers, means that
UPP plays a central role in drawing private sector investment into
the HE sector.

— / /

Bistro at James's Square, University of Plymouth

With Barclays expertise in financing student
accommodation... we are able to help improve
the supply of on-campus student accommodation
at a time when more students than ever before
are applying to go to university. UPP has a robust
business model and strategy, and we are looking

forward to providing future support.

Mark Quigley
Director, Structured Property Finance Team,
Barclays Commercial Bank

The University of Kent's 470-seat lecture threatre, part of the academic facility at Woolf College
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Funding structures

The HE sector is now entering a period of change
involving a fundamental alteration to the way in which
institutions are funded. Underwritten by limitations on
public spending, including the HEFCE Grant Settlement,
institutions are considering the most effective ways to
raise much needed funds, as well as the most efficient
ways to manage limited resources.

In addition to the differentiation of income streams — recurrent grant
funding, endowments, commercial research contracts, conferencing
and other third stream activity — it is likely that universities will also
look to private capital to achieve these goals. UPP is able to offer
universities access to a variety of funding markets, with bespoke
solutions developed in partnership.

Approaches to funding include:

e Structured finance mixing senior debt, sub debt and equity

e Infrastructure funds such as those established by Barclays Capital
including sovereign wealth funds

e |Institutional investors attracted by the profile of low risk, steady
growth and fund diversification options

e Primary capital market solutions.

In addition to accessing investment from a variety of markets, the UPP
model involves the transfer of those risks inherent in the provision
of non-core services to a specialist operator. UPP accepts residential
demand risk and, as the repayment of any capital raised sits with the
SPV, it is UPP that is responsible for securing high rates of occupancy,
at sustainable rents — agreed by UPP and its university partner.

Universities are able to benefit not simply from a capital receipt,
which may be used to fund teaching and/or research, but can also
be confident that they have significantly lowered their cost base and
overall risk exposure.

Bank of Scotland is delighted to be able to continue
supporting UPP. It’s clear that with the university
population on the rise, demand for the quality of
student accommodation, provided by the company,
will remain high. Through our commitment to UPR.
alongside our syndicate partners, we want to do
everything possible to ensure a successful future for
the business and the sector as a whole.

Allan MacKenzie

Corporate Real Estate Team in the West of Scotland V

Relationship Director, Bank of Scotland’s Large

Artist's impression of UPP’'s £133 million scheme under development at the University
of Exeter, which will provide 2,569 rooms

This transaction (University of Exeter) will be one of
the largest of its type this year and RBS expects to
provide similar support to UPP for other transactions
in the future...RBS is confident that the university
sector will continue to be an important investment

opportunity in the future.

Stuart Foster
Director, RBS UK Corporate Banking,
quoted in Property Week
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Development philosophy and asset management

Partnership from the beginning

Universities need to know that their campus
infrastructure schemes will be delivered to a high
standard, on time and to budget. Once an asset has
been successfully completed it is critical that there is a
seamless transfer from construction to operation.

UPP achieves this by progressing an integrated process in the lead
up to financial close.

Elements include:
e Understanding a university's requirements

e Producing a detailed design specification reflecting this
requirement which will dovetail into an operational plan

e Procurement of construction services using top tier contractors

e UPP personnel available as a dedicated resource overseeing the
construction phase

e The formulation and implementation of a transition plan between
construction and operations.

Throughout this process the associated risks (including cost over
runs) lie with the UPP SPV.

Once the estate is transferred, the university hands
over all the risks involved to UPR UPP also sets up a
maintenance reserve to ensure the property does not

deteriorate over time.

The Guardian

Asset management

UPP Residential Services Ltd (URSL) — the in-house
facilities and asset management arm of UPP - is
responsible for ensuring the day to day delivery of
high quality services to students. URSL is responsible
for facilities management services across the UPP
portfolio. It also offers a complete asset management
service for universities outside of the umbrella of the
UPP portfolio.

For universities URSL offers:

e The opportunity to reduce and fix the cost base for the delivery
of FM services across the entire university estate

e A means to improve the quality of services, while transferring
delivery risk to a third party provider

e Service level agreements delivered by an established and trusted
provider

e Bespoke arrangements including the options of conventional
contracting or joint venture approaches

e Theuse of efficient procurement routes which clearly demonstrate
value for money.

The qualified and experienced URSL on-site teams provide the point
of contact between UPP and resident students, ensuring that the
latter has ready access to a member of staff should any issues arise.

To ensure services are being delivered to the contracted service level
agreement, UPP also undertakes comprehensive student satisfaction
surveys and establishes focus groups.

URSL understands the importance of improving the quality of the
student experience in a time of change across the HE sector. The URSL
experience of working with many institutions has demonstrated the
value of the partnership approach in achieving the joint goals of
reducing operational risk while simultaneously improving services.

University Partnerships Programme
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UPP offers universities a tax efficient solution to the
outsourcing of asset management services. Our
partnership approach will continue to add value at
a time when the higher education sector needs to
consider the most efficient approach to deliver high
quality services.

Yvonne Wells
Managing Director,
UPP Residential Services Ltd

Residential Services staff assisting students at Loughborough University
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Health and safety

Best in class

UPP has worked continuously to ensure its approach
to health and safety is “best in class”. With positive
inspection reports from such bodies as Accreditation
Network UK (ANUK), the fire service and local
environmental health officers, UPP has developed
sector-leading safety management processes.

All senior managers and key staff within our partnership teams
have achieved Institute of Occupational Safety and Health (IOSH)
certification and UPP has developed a tailored, job-specific
Task Review Training Programme for all on-site staff. UPP is
also accredited by both BIFM and ANUK, with all UPP staff working
to the National Code of Standards for Larger Developments for
Student Accommodation.

This is underpinned by regular team workshops which are used to
update our procedures in light of the latest legislation. External
providers are encouraged to attend these workshops to ensure they
also work to the same requirements.

Using the Contractors Health and Safety Assessment Scheme (CHAS)
competency appraisal system, our contractors and service providers
are fully supported in maintaining their own safety systems.

Students in communal area of a disabled access room at Lancaster University

Fire escape stairwell at UPP’s award winning Carnegie Village, Leeds
Metropolitan University

The role of health and safety is not just to tick boxes
but to provide an environment for the whole business

that ensures best practice at every level.

Doug Allen
Health, Safety and Environmental Director, UPP
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Students relaxing in communal space at Oxford Brookes University, part of a £36 million
scheme providing 750 rooms

They have been built much faster than they would
have been, had we been financing it ourselves. | like
the fact that the risk of filling those rooms is now
carried by our partner.

Paul Large
Director of Finance,
Oxford Brookes University

University Partnerships Programme
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Sustainability and Eco Residences

Building a sustainable future

It is the policy of UPP Group to manage its business
activities in a manner that reflects a commitment
toward the protection of the environment. We
recognise that what we do today affects both
current and future generations and we are therefore
committed to continuous improvement. Our aim is to
ensure that our work is undertaken in such a manner as
to have minimum impact on the surroundings in which
we operate.

Eco Residence model

As part of our commitment to the environment, UPP
has developed a pioneering Eco Residence model
that is now being used by a number of universities
around the country to provide sustainable student
accommodation. The groundbreaking design was
developed in collaboration with Dr Avi Friedman,
Professor of Architecture at McGill University in
Montreal and marks a giant step forward in sustainable
development within the HE sector.

UPP has developed Eco Residences in partnership with the
following institutions:

e University of Kent.
e lancaster University.
e Leeds Metropolitan University.

e University of Exeter (in development).

The Eco Residence model now sets the standard for sustainable
campus infrastructure and demand for this model is likely to increase
given that HEFCE has made it clear that future capital funding for
universities will be linked to carbon performance. HEFCE, Universities
UK and GuildHE have set out sector-level targets to reduce carbon
emissions by 80% by 2050, and by at least 34% by 2020 (against a
1990 baseline) — the UPP Eco Residence model will help universities
to meet these goals.

Eco Residences are constructed using timber frames manufactured
off-site to minimise waste and increase production efficiency. All
timber is sourced from sustainable, managed forests. By using
environmentally-friendly products and off-site construction methods,
the UPP Eco Residence approach can reduce the carbon footprint of
the build by 30%.

A range of energy and water saving technologies are also
implemented to ensure on-going sustainability. Residents are able to
monitor their energy consumption on-line and on a real time basis.
This provides students with the opportunity to manage and improve
their own energy efficiency and reduce costs.

The Eco Residence scheme at Lancaster University has been awarded
the prestigious BREEAM ‘Excellent’ rating and was a UK BREEAM
award winner in the ‘multi-residential’ category in 2008. The UPP
Eco Residence at Leeds Metropolitan University is also an award
winning development with a BREEAM ‘Excellent’ rating and a UK
BREEAM award in the ‘multi-residential’ category in 2010.

Carnegie Village, part of Leeds Metropolitan University's scheme
has been certified as achieving PassivHaus standards, marking it
out as one of the world's first student accommodation facilities to
achieve this standard of sustainable design. The PassivHaus section
of the development was designed and built using innovative energy
efficiency techniques, meaning that conventional heating systems are
not required. PassivHaus buildings are widely recognised as meeting
the world's leading standards in energy efficient construction and
have been shown to typically achieve an energy saving of 90%
compared to existing housing.

UPP constantly strives to drive new innovation and industry best
practice through Eco Residence construction projects, making use of
the latest techniques and sustainability measures.

Having seen enerqy usage decrease and recycling
increase, we are extremely pleased that these
sustainable behaviours have already been
wholeheartedly adopted. We are proud to be setting

an example

Mark Swindlehurst
Director of Estate Management,
Lancaster University

University Partnerships Programme

Corporate Profile 18



L

Lancaster University's Eco Residences at night

The opening of Carnegie Village at Leeds Metropolitan University. Left to right - Colin
Sargeant (Divisional Construction Director, Shepherd Construction), Sean 0'Shea (Chief
Executive, UPP), Geoff Hitchins (Chief Executive, Leeds Metropolitan University) and

Rt Hon Rosie Winterton MP (Minister for Yorkshire and The Humber)
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The Carnegie Village (provided by UPP) demonstrates
the university’s commitment to the environmental
agenda and to meeting Government targets to reduce
carbon emissions... | am sure that students will enjoy
living in this superb place. Accommodation of this
standard can only help attract more people to study

in Leeds.

Rt Hon Rosie Winterton MP

Minister for Yorkshire and The Humber,
speaking at the opening of UPP's Eco Residence
at Leeds Metropolitan University
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Corporate and social responsibility

Environmental policy

As an employer and business operator that values
responsibility, partnership and innovation, UPP is
committed to supporting the communities within
which we operate. UPP has a number of policies in
place that promote fair treatment of staff, engagement
with local communities, and which aim to reduce the
carbon footprint of our own organisation as well as
those of our university partners.

In November 2009, Certification International awarded UPP
1S014001/2004 certification. This is an internationally-accepted
standard that sets out how businesses can deliver an effective
Environmental Management System (EMS) while achieving a
balance between maintaining profitability and reducing its
environmental impact.

In addition to this, through the UPP Environmental Management
Policy Statement we have committed to:

e Ensure that environmental performance considerations are
integrated into all our activities

e |dentify the aspects of our business that will have an impact on
the environment

e Comply with green legislation, regulations, university partner
requirements and best practice

e Prevent pollution and contamination
e Measure and manage energy consumption

e Minimise the use of resources (materials, fuel and energy)
thereby reducing waste

e Re-use and re-cycle waste materials where possible

e Encourage and influence our contractors and suppliers to
work with us in securing beneficial change in our shared
environmental impacts.

Student studying at Carnegie Village, Leeds Metropolitan University

Student recycling waste at Lancaster University
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Partnership with The Prince’s Trust

UPP regularly supports student and community projects
in the areas within which we operate. UPP became a
business service partner of The Prince’s Trust in 2009
and a member of The Prince’s Trust Construction &
Business Services Leadership Group.

The Prince’s Trust helps to change the lives of young people in the UK,
giving practical and financial help to disadvantaged 14-30 year olds.
The Construction & Business Services Leadership Group is a unique
industry initiative which aims to raise the profile of construction as
a potential career, while equipping young people with the vital skills
that they need to secure an apprenticeship or employment within the
sector. We are developing a number of schemes with The Prince’s
Trust, supporting its ongoing activity in this area and this partnership
will help to cement our core corporate responsibility objectives.

UPP will work with the Prince’s Trust to run ‘Get into Construction’ courses at a
number of sites

The Prince’s Trust estimates that of the young people involved in its programmes,
75% go on to employment, apprenticeships or further training
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Prince's Trust

The Prince’s Trust is delighted to be supported by
UPE, as these strong partnerships enable The Trust to
help even more young people across the UK. UPP is
committed to offering training and apprenticeship
opportunities in the communities where they work.
This will give many young people an amazing

Martina Milburn
Chief Executive,
The Prince’s Trust

opportunity to turn their life around.
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Our people

Group Board of Directors

The UPP team have decades of experience in a variety
of sectors including higher education, property
finance, property management and construction. This
offers the expertise and experience required to deliver
UPP’s innovative solutions for development, asset
management and funding.

Under the leadership of our Board of Directors, UPP is well placed to
meet our ambitious growth targets for the coming years and we look
forward to continuing to work closely with our university partners.

Sean O’'Shea
Chief Executive Officer

With more than 15 years experience in the sector, Sean is responsible
for determining all aspects of the future strategic direction of UPP
Group. A trained quantity surveyor, he held senior positions with
Mansell and Jarvis plc and subsequently led the UPP management
buyout during 2004. Sean was a key figure in the development of
the UPP business model and was responsible for the commercial
architecture of UPP’s bespoke public-private partnership approach.
In 2010 it was this approach that saw the Group ranked fifth in the
Sunday Times Deloitte Buyout Track 100, a national league table of
private equity backed businesses.

In 2005 as Managing Director, Sean was responsible for establishing
UPP Residential Services Ltd, which provided the stable operational
platform for the continued development of the Group as a whole.
As Group CEO, he is the driving force behind UPP Projects Ltd — the
development arm of UPP — responsible for the procurement, design,
construction and delivery of schemes with partner institutions.

Working with UPP's mandated financial advisers, Sean has also
continued to extend the variety of models available to universities
in the funding of campus infrastructure, with portfolio financing and
capital market solutions in addition to the more typical structured
finance approach. This has underpinned the £1 billion of investment

that UPP has brought to the sector to date, and the further £1 billion
it intends to invest over the next two years.

As the sector enters a significant period of change, UPP Group is
deepening its involvement in the development of HE policy. Sean
has established relationships with many of the key policy makers in
higher education, debating and providing advice on resolving the
long term issues of how to fund high quality provision.

Gabriel Behr
Group Finance Director

Gabriel joined UPP as Group Finance Director in 2008 and his wealth
of experience ensures UPP builds on its successes and achieves its
goals by maximising business opportunities. Gabriel is a Director
on the UPP Group Holdings Board, the Group Board and on UPP’s
university partners SPVs. Gabriel is a chartered accountant and has
developed expertise across a range of sectors over the last 12 years.
His previous role was at Energ Plc, where he was responsible for the
financial management of an international division, acquisition policy,
and PFI contracts.

Yvonne Wells
Managing Director of URSL

Yvonne joined as Managing Director of UPP Residential Services Ltd
(URSL) in 2010 and leads on all asset management matters including
bidding, business development, health and safety and the delivery
of services. Yvonne oversees the provision of a wide range of hard
and soft facilities management services, marketing and revenue
management, all of which are refined to meet client needs. In
addition to being Managing Director of URSL, she is also a Director on
the UPP Group Board. Prior to joining UPP, Yvonne won a FM World's
Most Influential Women in Facilities Management Awardand oversaw
the asset management of a number of extensive, diverse property
and infrastructure portfolios.
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Paul Goddard
Group Construction Director

Paul joined UPP as Group Construction Director in 2009 and is
responsible for the delivery of all UPP’s construction projects. Paul
leads on all construction matters at UPP and will develop and
strengthen the current supply chain construction partners. With
extensive board experience and over 30 years commercial experience
in the construction industry, Paul brings a wealth of knowledge and
expertise to the Group Board and UPP Projects Ltd Board. Paul has
a background as a surveyor and prior to joining UPP he oversaw
major PFl and commercial construction projects in the health, leisure,

retail, commercial, residential, student accommodation and
education sectors.

Mark Allen

Director

Mark joined UPP in 2000 as Business Development Director and has
more than 20 years experience in the university sector. He is a main
Group Board Director, responsible for business development, human
resources and communications. He is also a Director of UPP’s SPVs.
Mark is a graduate in Economics and Politics from the University of
Sheffield. After graduating he joined the University of Greenwich
as Head of Accommodation Services until 1992, at which time he
was appointed as Head of Department for Residential, Catering and
Conference Services for Goldsmiths College, University of London.
While at Goldsmiths College, he was responsible for the development
of their estates strategy.

I am privileged to lead a committed and highly
professional team at UPR With their continued
support, we are well-placed to build on our

successes to date.

Sean O’Shea
Chief Executive Officer, UPP

Julian Benkel
Company Secretary and Compliance Director

Julian joined UPP in 2002 as Financial Director and is a chartered
accountant with more than 20 years post-qualification experience.
After leaving practice, Julian gained financial service experience with
UBS before joining Carillion where he was the Finance Director of
Schal, their construction management, project management and
consultancy arm. As well as being a main Board Director, since 2006
Julian has taken over responsibility for all company secretarial matters
and compliance across the portfolio. Julian is a Director of UPP Group
Holdings, sits on the Group Board and is Company Secretary within
the Group. He has nearly 20 years Board experience, has a Diploma
in Company Direction and is in the process of becoming a Chartered
Director. Having managed the corporate restructuring in 2008, Julian is
now responsible for ensuring the Group has excellence in governance.

Clive Crawford
Company Founder

Clive set up UPP as Managing Director in 1998. He joined Jarvis in
1994 and has been involved in the design, construction, and operation
of over 30,000 study bedrooms over the last 15 years. As Company
Founder, Clive is a Director on the Group Board, Projects Division Board
and the SPVs. Clive is an architect and a graduate of Cambridge. He
has worked for the Greater London Council of Architects Department
and in private practice and has won numerous architecture awards
including the Financial Times Industrial Architecture Award, a RIBA
Festival of Architecture Award and a Civic Trust Award.
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Corporate structure

UPP Group

UPP was organised into a simplified Group
structure during 2008. UPP Group Holdings Ltd
(UPGHL) is the investment vehicle of the Group
and is the company that determines the strategy
and direction of the Group. It also acts as the
direct interface with shareholders. The Board of
UGHL sits on a quarterly basis.

Group
Holdings

UPP’s scheme at the University of Kent provides 544 rooms, a lecture theatre and seminar rooms

UGHL receives dividend income from its subsidiary company
UPP Group Limited (UGL) which is subsequently distributed
to shareholders.

UGL currently has three income streams:

e Development fees from UPP Projects Ltd (UPL)

e Asset management fees from UPP Residential Services
Ltd (URSL)

e Returns from subordinated debt investments in each of the
Special Purpose Vehicles (SPV's) established.

UPL, UPP Residential Services Ltd (URSL) and the SPVs are part of
one group and have commonality of shareholdings and ownership.
UPL is the subsidiary that handles project development and delivery,
while URSL is responsible for all asset management services.
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