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UPP REIT Holdings Limited
Year highlights

. Gross rental income increased by 8.6 per cent to £230.0 million.
. EBITDA for the year increased by 22.1 per cent to £119.8 million.
. Occupancy for the year at 98.8 per cent (2022/23: 99.8 per cent).

. Preferred Bidder to develop, in partnership with Durham University, a detailed
scheme proposition for the refurbishment of the College of St Hild and St Bede and
the development of new college accommodation at the Leazes Road site.

. Large programme of asset investment totalling £18.6 million across the portfolio.

. Continued to deliver high quality services to students, as evidenced by customer
satisfaction scores of 89.4 per cent (increased year on year), when residents were
asked whether they would recommend UPP accommodation to future students.

. Achieved Financial Close on our inaugural sustainability-linked loan, a 3-year, £110
million facility, financed by Deutsche Bank as sole lender and will be utilised to
finance investments in new assets as well as provide the business with access to
working capital.

. Achieved a GRESB (Global Real Estate Sustainability Benchmark) score of 93 per
cent for 2023/24. GRESB is the external independent sustainability standard across
the asset management and real estate sectors, providing independent, quantitative
assessment of our ESG performance

. The Royal Society for the Prevention of Accidents (RoSPA) awarded UPP its
prestigious ‘Gold Award’ in recognition of excellent health and safety standards — for
a seventh consecutive year.

Who we are

We are the UK’s leading provider of on-campus residential accommodation infrastructure.
Every day, we support 35,000 students on their journey through higher education, working
with our university partners to create an amazing student experience.

Our purpose

To enhance the way students live and learn at university by sustainably transforming the
campus experience

Our vision

To be the leading infrastructure and services partner to UK universities by delivering next-
generation low carbon campuses

Our strategy

To preserve and grow the value of our business through partnership, innovation and
delivery
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UPP REIT Holdings Limited
Strategic report for the year ended 31 August 2024

UPP REIT Holdings Limited (ISIN — JEOOBF5PSP50) is a closed-ended UK REIT and was
admitted to the Official List of The International Stock Exchange (TISE) on 8 March 2018.
It is the Parent Company of UPP Group Holdings Limited, trading as UPP.

Established in 1998, we are the original and only multi-discipline, full-service Design, Build,
Finance and Operate (DBFO) company that focuses on just the Higher Education sector.
Since our inception we have been providing and operating on-campus, residential
infrastructure for universities.

We remain focused on long-term partnership in everything we do for our university partners
and their students. With our in-house expertise in design, construction management,
funding and operating accommodation, we have an established and trusted reputation for
delivering at scale and executing with efficiency and minimal risk. We bring new schemes
to fruition that deliver tangible benefits for our university partners and investors, and a great
experience for students.

Our Portfolio

We have 35,000 rooms in operation through long-term partnerships with 15 UK

universities.
5. LANCASTER
UNIVERSITY

M 171 4,347 Rooms :
£213m invested since 2003 il

~ 15. UNIVERSITY
il i) oF YoRk

PRI T 1,093 Rooms
£44m invested since 2001

6. LEEDS BECKETT |
UNIVERSITY 4TI

|l 2,432 Rooms
£141m invested since 2018

MW 4131 Rooms, including
£330m invested since 2009

12. UNIVERSITY
OF PLYMOUTH

M 1,764 Rooms
£95m invested since 1998

~ 4. UNIVERSITY OF
_ _ KENT

7w 191,890 Rooms
= £103m invested since 2007

W 479 Rooms 1,750 Rooms
[E25.6m invested since 2005 £155m invested since 2017
. \=
LbUGHBOROUGH 9. UNIVERSITY
UNIVERSITY (:F NOTTINGHAM
2,223 Rooms

1,310 Roams J £115m invested since 2003
E61m invested since 2007 =S
11. OXFORD g 10. NOTTINGHAM
BROOKES TRENT UNIVERSITY
UNIVERSITY 10 M 74,413 Rooms

771 Rooms £154m invested since 2007
£38m invested since 2002 s

e O 13, UNIVERSITY

14. SWANSEA " OF READING
UNIVERSITY

=l | 3,982 Rooms
£276m invested since 2011
. 3. IMPERIAL
" COLLEGE LONDON
1,364 Rooms
! Asset managed since 2011

7.UNIVERSITY OF
LONDON

1,711 Rooms
£245m invested since 2014



UPP REIT Holdings Limited
Strategic report for the year ended 31 August 2024
(continued)

Group Chief Executive Officer’s Statement

The results for the financial year ended 31 August 2024 continue to reflect the strength and
resilience of the UPP business model, which delivers returns based on stable, long-term,
RPI-linked revenues. The principal activities of the Group during the year continued to be
the design, financing, development and operation of student accommodation. During the
year, the Group saw an increase in gross rental income of £18.1 million (8.6 per cent) to
£230.0 million. EBITDA increased by 22.1 per cent to £119.8 million. The operational
performance of the Group remained strong, achieving an average of 98.8 per cent
occupancy for the financial year ended 31 August 2024 and a student resident satisfaction
rating of 89.4 per cent.

We continue to focus on environmental and social sustainability for the benefit of our
university partners, our student residents and our people. We achieved a GRESB score of
93 per cent for 2023/24 (the latest reporting year). GRESB is the external standard across
the asset management and real estate sectors, providing independent, quantitative
assessment of ESG (Environmental, Social and Governance) performance.

A significant programme of investment works at sites across the Group has taken place
during the financial year. The assets remain well positioned, offering a wide range of
accommodation, priced on an inclusive basis, with services delivered by our experienced
operational teams. Asset investment will continue on a rolling basis.

Review of the Year:

Growing the business

In May 2024, UPP was selected to be the Preferred Bidder to develop, in partnership with
Durham University, (a new partner for the Group) a detailed scheme proposition for the
refurbishment of the College of St Hild and St Bede and the development of new college
accommodation at the Leazes Road site.

One of the key drivers for this project for both Durham University and Durham City is to
increase the proportion of students living in high quality Durham University owned or
managed accommodation.

Delivering for people, place and planet

Sustainability is such an important issue both internally to our people and to our external
stakeholders, that it sits at the core of our business. We want to be a purposeful business
and have developed environmental, social and governance strategies that will make a
tangible difference to our people, our residents and the communities in which we operate.

During the year the Group closed on its inaugural sustainability-linked loan. The three-year,
£110 million facility was financed by Deutsche Bank as sole lender and will be utilised to
finance investments into new assets as well as provide the business with access to working
capital.

We are progressing well against the 2030 sustainability targets set out in our Sustainability
Report published in February 2024:

A recycling rate of 46 per cent achieved against a target of 45 per cent

Energy consumption reduced by 2.5 per cent year-on-year

Water efficiency met its 6 per cent improvement target

We have so far achieved over 2.5 per cent of our 10 per cent BNG target to be met
by 2030

. New consolidated water supply contract awarded

. Water Automatic Meter Reading (AMR) installed for 99 per cent of supplies

. Achieved ISO14001 recertification



UPP REIT Holdings Limited
Strategic report for the year ended 31 August 2024
(continued)

In addition, UPP Group continues to strengthen its collaboration with award-wining
sustainable architecture practice Architype. With the Higher Education sector facing
financial strain, the partnership with Architype enables us to provide our University
Partners with pragmatic, affordable routes to de-carbonisation of their estates.

Awards and Recognition

Investors in People (liP) re-accredited UPP as an liP Gold award holder in recognition of
our commitment to empowering people, creating meaningful workplaces, and delivering
exceptional results.

Investing in our assets

The year has continued to see the Group focus on the long-term strategic management of
assets under operation. The business undertook a further major programme of asset
investment works during the year totalling £18.6 million across the portfolio. This included
extensive work at the University of Reading with refurbishments on 24 bedrooms and 134
bathrooms, 27 kitchen renewals, 4 blocks fully redecorated and 3 blocks fully recarpeted.
At Nottingham Trent University we refurbished 50 per cent of Hampden Hall, including
external balcony and staircase resurfacing works, 33 ensuite bathrooms, 25 kitchens, 8
accommodation blocks were recarpeted, 6 blocks were redecorated, and 170 windows
were replaced or renewed at Maltings. Large project works also took place at Broadgate
Park, Exeter, Lancaster and Plymouth.

Leadership appointments

In July, David Montague was appointed as our new Chair, replacing Rob McClatchey who
had been UPP Chair since 2016. David brings a wealth of experience spanning a career
in housing development and management since 1988. He spent 33 years at L&Q, a leading
residential developer and housing association, holding both the CFO and CEO positions.
He is a Chartered Accountant and a Fellow of the Royal Institute of Chartered Surveyors
and holds various non-executive positions in the housing sector.

Championing safety, health and wellbeing

In April we were awarded a Gold Award and Highly Commended in the Facilities
Management (FM) industry sector from the Royal Society for the Prevention of Accidents
(RoSPA). Last year, we were Commended in the FM sector, so this represents a step up
and also marks the seventh consecutive year that we have been awarded a RoSPA Gold
award or higher. The award demonstrates our commitment to health and safety excellence
and dedication to ensuring that our colleagues, residents, customers and contractors get
home safely at the end of the day.

In summary, UPP’s business model is robust and well positioned to continue to deliver
strong operational and financial performance from a portfolio of assets that are central to
the operations of its university partners.



UPP REIT Holdings Limited
Strategic report for the year ended 31 August 2024
(continued)

Market Review

The UK Higher Education (HE) sector continues to maintain its reputation as a leading
global destination for students. Applicant data published by UCAS following the 30 June
2024 main scheme deadline identifies that 656,770 applicants were seeking a university
place for the academic year 2024/25. This was a decrease of 10,890 applicants year on
year but is 18,740 applicants higher than the pre-pandemic year of 2019/20. Whilst the last
two years have seen a fall since the high point of 2021/22, these were a reflection of the
Centre Assessed Grade process and the change in numbers since still shows an upward
movement in the underlying trend.

In terms of the key demand cohort for the Group’s portfolio’s accommodation (i.e. first year
undergraduates), the overall application rate for UK 18-year-olds reached 41.9 per cent
which is lower than last year but 3.0 per cent higher than the pre pandemic level of 38.9
per cent in 2019/20. Applications from EU students continue to fall with a 4.2 per cent
decline and demand from outside the EU has also marginally fallen by 1.4 per cent or the
equivalent of 1,650 less applicants with 135,470 international students having applied by
the main scheme deadline.

UCAS acceptances tracked 1 per cent ahead of last year (at the 28 days after Clearing
measuring point) with the overall number of acceptances driven by UK 18-year-olds which
have increased by 3 per cent to 277,790 and overall, there have been 498,340
acceptances (all ages, all domiciles). More students have secured a place at higher tariff
universities, 175,690 this year compared with 162,930 (+7.8 per cent) in 2023, whilst
medium tariff institutions have accepted 161,470 applicants (-0.5 per cent) and lower tariffs
have accepted 161,190 applicants (-4.4 per cent).

Figure 2.21 UK full-time HE enrolment (y-axis) relative to the number of 18-year-olds in the
UK (z-axis) 2017/18-2022/23

FT Students (000's) 18 Yearolds
2 400 T Students (000's) 18 year olds 800000
2,300 790,000
2,200 780,000
2,100 770,000
2,000 760,000
1,900 750,000
1,800 740,000
1,700 730,000
1,600 720,000
1,500 710,000

2017

2018

2019

2020

2021

2022

2023

In general, the trend in UK applicants continues to remain positive. Over the last six years,
by the end of the June deadline 2024, UK applicants have grown by over 15,000 or 3.0 per
cent. International applicant demand is comprised of EU and non-EU students. Post-Brexit
demand from EU students has fallen by -4.1 per cent, the equivalent of 930 students, to
21,470 for 2024. Over the last six years EU applicant numbers have fallen by 28,840 or
57.3 per cent. However, over the same period non-EU international applicant numbers
were up 32,320 or 39.6 per cent to 114,000, showing a net increase in international
applicant demand of 3,480.
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(continued)

Figure 2.22 Applicants for all UCAS courses by domicile group (at June deadline)

App. Domicile 2019/20 2020/21 2021/22 2022/23 2023/24 2024/25
England 418,940 427,290 456,190 458,980 446,530 438,110
Northern Ireland 18,520 18,150 19,390 18,430 17,630 17,190
Scotland 47,110 47,250 52,710 47,860 44,130 45,040
Wales 21,470 21,330 23,330 23,500 21,320 20,960
UK 506,040 514,020 551,620 548,770 529,610 521,300
EU (ex.UK) 50,310 49,350 28,120 23,160 22,400 21,470
Non-EU 81,680 89,420 102,280 111,720 115,650 114,000
Total 638,030 652,790 682,010 683,650 667,660 656,770

(Source: UCAS)

On this basis, the Directors remain confident both in the robust nature of domestic and
international demand for UK HE and therein for residential accommodation. We also
remain confident in the capacity of UPP to secure and deliver transactions coming to
market, based on its unique selective approach to forming strong partnerships.
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Strategic Framework

Our Purpose

To enhance the way students live and learn at university by sustainably transforming the
campus experience.

Our Vision

To be the leading infrastructure and services partner to UK universities by delivering next-
generation low carbon campuses.

Our Strategy

To preserve and grow the value of our business through partnership, innovation and
delivery.

Our Priorities

. Preserve
Preserving value by driving occupancy and actively managing our assets and
investments.

. Grow

Developing new business opportunities with existing and new university partners.

. Partner
Acting as a true, long-term partner working in collaboration with universities.

. Innovate
Innovating to co-create next generation sustainable campuses.

. Deliver
Focusing on operational excellence and strong service delivery.

Our culture

Collaborative, commercial, customer and results oriented. A progressive and inclusive
team which operates with energy, pace and passion.

10
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Strategic report for the year ended 31 August 2024
(continued)

Our Model

Our bespoke model allows our university partners to develop their campuses and focus
investment in their core focus areas of teaching and research.

We design and build new residential accommodation infrastructure, undertake estate
transfers, and operate these facilities on a long-term basis. Key to this is delivering high-
quality services to students to support a great student experience during their time in
residence.

Our transactions are mainly undertaken on a demand-risk-transfer basis. This allows the
asset developed to be accounted for on an off-balance sheet basis by our university
partners, reverting to the partner in a prescribed condition at the end of each concession.
In this way, our partners can use their resources more strategically to invest in other areas
of importance, be it teaching, research or other infrastructure, whilst improving the quality
of services to students.

UPP is organised into a number of business functions to leverage the full benefit of our
multi-disciplinary expertise in the interests of our partners.

Partnerships

Our Partnerships team is responsible for managing the day-to-day relationships with
universities. It ensures that each asset is performing as effectively as possible and partner
relationships are working well.

Investment
Specialists in procuring higher education project finance and leading on new business

Our Investment team is the originator of new partnerships and leads on new development
projects and services with existing partners. It is also responsible for the origination of all
debt and equity financing. The team are specialists in the funding of our accommodation.

Over the last two decades we have deployed more than £3.5 billion of senior, subordinated
debt and equity. Our approach offers non-recourse off-balance sheet funding, ensuring our
partners can use their financial resources to focus on their strategic priorities.

Construction and Capital Programmes
Long-term asset management of the portfolio

Our Construction and Capital Programmes team is accountable for managing our assets
for the life of each partnership. It develops and implements the Company’s long-term asset
management plan to manage investment in the portfolio.

Our Construction and Capital Programme team is responsible for managing contractors
and subcontractors to deliver new schemes and asset improvement programmes.

Residential Services
Delivering facilities management services

Our Residential Services team provides a full range of facilities management (FM) services
including cleaning, front of house, post room services and implementation of planned
preventive and reactive maintenance.

With well over 25 years’ experience in delivering high-quality specialist services to the HE
sector, our team has a proven track record in delivering quality services to our partners
and students, while transferring cost and delivery risk away from each university — based
on an agreed payment mechanism both for availability and performance.

11
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The team manages the seamless operational mobilisation of each new partnership,
ensuring that all services are in place for the start of the academic year; as well as expertly
managing each annual intake of new students and their departure at the end of the
academic year.

Key financial performance indicators

The key financial performance indicators during the year were as follows:

2023/2024 2022/2023

£000 £000

Turnover 235,930 218,801
EBITDA (Earnings before interest, tax, depreciation

and amortisation) 119,826 98,126

Loss after tax (14,519) (46,281)

Key drivers behind the movements in key financial performance indicators above are:

. Turnover increased by 7.8% during the year, due to increases in student
accommodation rental income.

. EBITDA increased by 22.1% to £119,826k primarily due to the increase in turnover
and £2.6 million of fire safety related cost recovery, which was partially offset by
increases in operating costs (mainly utilities).

. Loss after tax reduced by 68.6% mainly due to the above and lower inflationary uplift
on index-linked debt.

Reconciliation of EBITDA to gross profit:
2023/2024 2022/2023

Note £000 £000
Gross profit 146,639 131,174
Operating expenses 8 (67,630) (74,453)
Amortisation and depreciation 16,17 40,817 41,405
EBITDA 119,826 98,126

The appropriate key performance indicators of each of the core income streams of its
subsidiary undertakings are:

Subsidiary undertakings that provide student accommodation

The following is considered by the Directors to be an indicator of performance of the
subsidiary undertakings that provide student accommodation and that is not necessarily
evident from the financial statements.

2023/24 2022/23
Average Application: Acceptance ratio 7.72:1 7.44:1

The above measure shows how many students apply for one bed of accommodation
provided by the Group.

The indicator above is directly related to the performance of the relevant university partners
of these subsidiary undertakings, among other factors, and any changes in these statistics
may potentially affect the performance of that subsidiary undertaking.

The Directors also monitor the nominated occupancy levels of the student accommodation
facilities.

2023/24 2022/23

Average occupancy across all facilities 98.8% 99.8%

The target occupancy level across all facilities is 98-99%, as such the Directors are

12
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(continued)

satisfied with outperforming occupancy targets in the financial year.

Subsidiary undertaking that provides facilities management services

The Directors report that during the current year the numbers of bed spaces to which they
provide services is 34,588 (2023: 34,588).

On behalf of the Board

Metry

M Bamford
Director

28 January 2025

13
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Strategic report for the year ended 31 August 2024 (continued)

Risk management

We are purposefully structured to manage the risks and uncertainties of investing in UK higher education infrastructure.

Risk

How we mitigate the risk

Demand
. Ongoing demand levels, competition for students and
changing student expectations.

.

.

Collaborative partnership approach with universities

Investment in direct and indirect marketing focused on maximising UPP accommodation
occupancy

Sector analysis to ensure awareness of and response to evolving market demand
Engagement with government and sector policymakers to influence formation and
execution of plans to mitigate potential long-term occupancy risks

Regular student satisfaction surveys to identify changing requirements

Selection of demand secure university partners and projects

Supply
. Increasing alternative supply options in the student
accommodation market

Investment in the portfolio to ensure UPP offer remains attractive in comparison to
alternatives

Product innovation to ensure competitiveness

Active asset investment management, performance review and bespoke plans to
optimise sinking fund and additional investment funds to maintain accommodation
appropriately

UPP’s projects are typically attractively sited on-campus, and contain marketing and
allocation provisions and restrictive covenants

Cost Inflation
. Lower but persistent inflationary environment

Active cost management and third-party pricing certainty secured
comprehensive procurement process and contracting structures

Price hedging agreements established to reduce the impact of adverse wholesale
market factors on gas and electricity consumption costs for those assets in the portfolio
where energy is directly procured

Utilities usage reduction targets with progress tracked

Financial instruments in place to limit exposure and impact of increasing interest rates
and inflation

Contractual mechanisms relating to rental income increases linked to inflation

through

Fire Safety and statutory technical compliance risk

. Risk of injury to those living in or working at UPP
accommodation

Continually monitoring compliance through established audit and inspection regimes
undertaken by qualified external parties and our own team

Appropriately experienced individuals completing surveys to identify any potential areas
of improvement

Timely investment in remediation work to accommodation in order to comply with
appropriate regulations

14
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Strategic report for the year ended 31 August 2024 (continued)

Proactive assessment and engagement with legislative changes to ensure compliance
with regulations

Sustainability
. Business risks arising from climate change

Carbon reduction targets and associated delivery plan developed.

Through the Global Real Estate Sustainability Benchmark (GRESB) assessments we
review our ESG performance and implement actions across the broad range of criteria
including energy, waste, greenhouse gas emissions, health & safety, environment, risk
management, reporting and stakeholder engagement

Policy Change

. Policy changes with respect to how the sector is funded
and the number of young people attending university in
the future

On-going monitoring of legislative environment

Established thought leader in the UK HE sector working with government and policy
making bodies to input and influence policy changes

Work with the UPP Foundation to influence and inform sector research

15




UPP REIT Holdings Limited
Strategic report
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Environment, Social and Governance (ESG)

Sustainability continues to be a key focus for UPP. With the second publication of our Sustainability
Report - Building Sustainable Futures - in February 2024, we continue to be committed to reaching
a future that is Net Zero and Nature Positive.

We continue to focus on environmental and social sustainability for the benefit of our university
partners, our student residents and our people. We achieved a GRESB score of 93 per cent for
2023/24 (the latest reporting year). GRESB is the external standard across the asset management
and real estate sectors, providing independent, quantitative assessment of ESG (Environmental,
Social and Governance) performance.

Environment

Priorities and targets

Created a 3-year carbon reduction programme across the portfolio including lighting, heating and
metering reading to support with reducing consumption

6% reduction in water intensity

45% recycling at source across portfolio

Design to minimum BREEAM Excellent or equivalent on all new development projects

2.5% biodiversity net gain on baseline

Performance highlights

Energy consumption reduced by 2.5 per cent year-on-year

Water Automatic Meter Reading (AMR) installed for 99 per cent of supplies
Water efficiency has improved 6 per cent against a target of 6 per cent

We have so far achieved over 2.5 per cent of our 10 per cent BNG 2030 target
New consolidated water supply contract awarded

A recycling rate of 46 per cent achieved against target of 45 per cent
Achieved ISO14001 recertification

Social

Priorities and targets

Maintaining and supporting a diverse team

Continuing our commitment to an exceptional standard of health, safety and wellbeing
Ensure our people have the skills to progress

Supporting the places we are part of through volunteering and fundraising

Continued support for the sector-leading UPP Foundation

Performance highlights

Developed an EDI Charter setting out UPP's approach and commitment to EDI

10 per cent of staff trained as Mental Health First Aiders

171 days (1,368 hours) of volunteering undertaken by UPP staff

£27,998 raised (including matched funding) through colleague fundraising and volunteering
Publication of the Kerslake Collection thought leadership through the UPP Foundation

16
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Governance

Priorities and targets

75 per cent of strategic suppliers signed up to our procurement charter
Roll out of communications campaign on whistleblower programme
Alignment to QCA Code by a review of corporate governance best practice
Board Director fiduciary responsibility training scheduled

Completion of diversity training for Executive Leadership Team

Performance highlights

90 per cent of our Tier 1 suppliers have already agreed to our procurement charter
Internal Sustainability Workshop held with delegates from across UK on 13 August 2024
Rolled out communications to UPP staff on the whistleblower programme

Completed a review of corporate governance best practice against the QCA Code
Board Director fiduciary training completed after the yearend

Completed diversity training for all Executive members

Achieved a GRESB score of 93 per cent for 2023/24

People

The high quality and capability of our people and our collective skills, expertise and experience
define us, and we want to inspire all of our employees to excel.

Inherent within our people strategy and its implementation is a commitment to ensure the highest
standards of inclusion, equality and diversity. This includes providing the opportunity for our
employees both to take part in volunteering and for selected charities to benefit from match
funding via the UPP Foundation — the independent charity established by UPP in 2016.

We believe that equality of opportunity is essential for the successful and innovative development
of both UPP and its communities. We are committed to promoting equality of opportunity,
eliminating unlawful discrimination and valuing the different contributions and experiences of all
our staff. We continue to hold a We Invest in People Gold Accreditation.

Health and Safety

The health, safety and wellbeing of all our employees and students is our most important priority
as a business. We ensure that the highest standards of statutory technical health and safety
compliance are in place across our portfolio, and these are audited on an on-going basis. This
focus is balanced with a clearly defined behavioural approach aimed at informing, educating and
inspiring our teams and our students to recognise that safety is everyone’s responsibility.

We have established policies and procedures in place for all colleagues, visitors, residents and
others who may be indirectly or directly affected by our business.

We provide mandatory training, instruction and supervision to all employees and contingent
workers to underpin our approach. The training is designed to reduce our organisational risks and
comply with local or national policies and government guidelines.

Our approach is supported by externally accredited ISO45001:2018 compliance. In addition, UPP
is accredited to environmental standard ISO14001:2015, and quality standard 1SO9001:2015.
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On behalf of UPP REIT Holdings Limited, | am delighted to present our corporate governance
report for 2024. Our commitment to strong corporate governance and effective Board leadership
underpins our strategy, creating long-term value for our stakeholders and university partners.

The corporate governance report for the year ended 31 August 2024 outlines our governance
approach, supporting strategy, Board, Committee activities, and key priorities.

Corporate Governance Statement

Governance is essential to building a sustainable high-performing business. UPP upholds high
corporate governance standards to protect stakeholder interests, aligned with best practices and
the QCA Code of Conduct.

We remain committed to our purpose, guided by the Group’s strategic priorities: Preserve, Grow,
Partner, Innovate and Deliver. These principles foster a culture of accountability and efficiency,
promoting sustainable business growth in line with our long-term business model. Our culture
supports the Group’s mission to provide a pragmatic and regulatory framework that balances the
needs of stakeholders, and our people.

Corporate governance is embedded across the Group through a structured, four-tiered
governance model. This model enables Directors, the Executive Leadership Team, and Senior
Officers to review, challenge, and oversee risk management effectively. The governance structure
includes:

Parent Company Board (UPP REIT Holdings Limited) — Holds quarterly meetings to monitor
performance, with reporting on budget, forecasts, and prior-year comparisons.

UPP Group Holdings Board — Meets at least four times per year, with Shareholder-appointed and
Executive Directors overseeing Group performance against strategic goals.

Both Boards receive quarterly performance updates, tracking delivery against set objectives.

Delegated Committees — The Investment, Audit and Risk, and Remuneration Committees, which
operate per their terms of reference, offer oversight by making decisions or recommendations to the
UPP Group Holdings and UPP REIT Holdings Limited Boards. These Committees focus on strategy,
policy, and governance, contributing specialized expertise.

University Partnerships — In individual Special Purpose Vehicles (SPVs), formal SPV Board and
Partnership Board meetings are held alternately, including university representatives where minority
shareholding exists, to strengthen collaborative governance with our partners.

Governance Structure

The UPP REIT Holdings Limited Board oversees the strategic direction and governance of the
Group and serves as the parent to the UPP Group Holdings Limited Board. While retaining certain
key decision-making powers, such as those related to strategy and budgeting, the UPP REIT
Holdings Limited Board has delegated other responsibilities to the UPP Group Holdings Limited
Board and its committees.

Each committee operates under specific terms of reference that outline its roles and
responsibilities, reviewed annually by the respective board. Board members participate in these
committees, with regular reporting provided on their activities to ensure alignment with overall
governance objectives.
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Governance Structure

The UPP REIT Holdings Limited Board oversees the strategic direction and governance of the
Group and serves as the parent to the UPP Group Holdings Limited Board. While retaining certain
key decision-making powers, such as those related to strategy and budgeting, the UPP REIT
Holdings Limited Board has delegated other responsibilities to the UPP Group Holdings Limited
Board and its committees.

Each committee operates under specific terms of reference that outline its roles and
responsibilities, reviewed annually by the respective board. Board members participate in these
committees, with regular reporting provided on their activities to ensure alignment with overall
governance objectives.

Focused view of the governance structure

UPP REIT Holdings
Limited

UPP Group Holdings Reranerstion

Limited Committee

Investment Audit and Risk

UPP Group Limited oo Committee

Board Composition

UPP REIT Holdings Limited Board is comprised of an Independent Chairman, the Chief Executive
Officer, Chief Financial Officer, and Non-Executive Directors as representatives of UPP’s
shareholders.

The UPP Group Holdings Board is similarly composed of the Independent Chairman, the Chief
Executive Officer, representatives of UPP’s shareholders as well as the Chief Financial Officer.
This structure brings a balanced mix of commercial expertise, governance experience,
independence, and constructive challenge, enabling Directors to fulfil their responsibilities
effectively. The diverse skills and backgrounds of the Directors ensure balanced decision-making
without undue influence from any individual or group.
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Roles of the Chairman, Chief Executive Officer and Board

The roles of the Chairman and Chief Executive Officer are clearly defined and separate to ensure
independent leadership and effective governance within UPP. The Chairman provides overall
leadership for the Board, creating conditions that enable each director to contribute effectively. The
Chairman's responsibilities include:

e Board Governance and Culture: Leading the Board’s governance practices by promoting
integrity, accountability, and a positive, collaborative culture in the boardroom.

¢ Agenda Setting: Defining and prioritising the Board’s agenda to focus on strategy, performance,
culture, long-term value creation, and the interests of key stakeholders.

e Director Enablement: Ensuring that all directors have sufficient time, access to relevant
information, and the necessary support to contribute their expertise to Board discussions and
decisions.

o Executive Relations: Building and maintaining executive relationships founded on trust and
mutual respect, fostering an inclusive atmosphere where all viewpoints are considered.

e Shareholder Communication: Ensuring that shareholder perspectives are regularly
communicated to the Board and that the Group’s governance and reporting practices are
reviewed and enhanced where improvement opportunities arise.

The Chief Executive Officer is responsible for leading the development and execution of the Group’s
strategy and managing daily operations. This includes implementing Board decisions and driving
the Group’s business within the strategic targets and appetite defined by the Board, ensuring
alignment with UPP’s long-term objectives.

Board responsibilities

The Board collectively defines the Group’s strategic direction and overall commercial objectives,
ensuring the organisation is managed effectively to create sustainable, long-term value for
shareholders and other stakeholders. UPP’s growth strategy emphasises selective, value-accretive
partnerships with institutions that align with the Board’s established risk appetite and strategic
objectives. Key responsibilities of the Board include:

¢ Strategic Oversight: Setting and monitoring the Group’s strategic direction to align with long-term
goals.

¢ Executive Support and Challenge: Offering support to executive management while providing
constructive challenge, sound judgment, and objective oversight of decisions.

e Performance Evaluation: Continuously appraising both financial and operational performance to
ensure the Group meets its stated goals and targets.

e Regulatory Compliance and Control: Ensuring that the Group adheres to regulatory obligations
and maintains a strong system of internal controls.

¢ Committee Reports and Updates: Receiving and reviewing regular updates from the Group’s
directorates and committees to stay informed on all areas of oversight.

¢ Annual Reporting: Reviewing and approving the Annual Report and Accounts to ensure accuracy
and transparency for stakeholders.

Matters Reserved for the Board

The Board holds collective responsibility for directing and overseeing the Group’s management,
business operations, and overall affairs with a focus on enhancing long-term shareholder value. The
Board is accountable for setting high standards of conduct, managing risks, and ensuring effective
internal controls to comply with applicable laws, rules, and codes.

To maintain control over critical decisions and ensure a clear separation of responsibilities between
the Board and the day-to-day management, the Board has a formal schedule of reserved matters.
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These reserved matters include approving the Group’s overall strategy, organisational structure,
governance, regulatory compliance, financial reporting, major capital commitments, major contracts,
internal controls, significant remuneration changes, stakeholder engagement and material corporate
transactions (including acquisitions and disposals). The formal schedule is reviewed annually to
ensure it remains fit for purpose and continues to define clear parameters for management and

expectations for internal controls.

The Board is composed of members with a balanced mix of skills and experience necessary for
effective governance and oversight, and no individual has unilateral decision-making power.

Executive Leadership Team

The Executive Leadership Team is responsible for leading and managing the Group’s day-to-day
operations. Their duties include formulating the Group’s strategy, recommending it for URHL approval,

and executing the approved strategy.

Directors

Status

Elaine Hewitt

Chief Executive Officer

Mark Bamford

Chief Financial Officer

Simon Boorne

Chief Investment Officer

Kelly Stafford

Chief HR Officer

Matt Burton Executive Director — Partnerships
Billy Sutch Executive Director — Residential Services
Adam Tyson Executive Director — Construction and Capital Programmes

UPP Group Holdings Limited Board of Directors

Directors

Status

David Montague

Independent Chair (appointed 9 July 2024)

Elaine Hewitt

Chief Executive Officer

Mark Bamford

Chief Financial Officer

Stuart Bousfield

Non-Executive Director/Shareholder Representative
(appointed 16 April 2024)

Kai Chen Non-Executive Director/ Shareholder representative
Chilei Kao Non-Executive Director/ Shareholder representative
Brian Welsh Non-Executive Director/ Shareholder representative

Robert McClatchey

Independent Chair (resigned 9 July 2024)

Natasha Mol-Knechtel

Non-Executive Director/ Shareholder representative (resigned
16 April 2024)

Bold denotes — current Directors
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Membership of the Board

For the financial year ended 31 August 2024, the changes in the composition of the UPP REIT
Holdings Limited Board are as follows:

Robert McClatchey resigned on 9 July 2024
David Montague was appointed on 9 July 2024
Natasha Mol-Knechtel resigned on 16 April 2024
Stuart Bousfield was appointed on 16 April 2024

David Montague, Chairman since 9 July 2024

David was appointed Chairman of UPP Group Holdings Limited in 2024 and is additionally the Chair
of the Audit and Risk Committee of UPP Group Holdings Limited and Remuneration Committee of
UPP REIT Holdings Limited. David brings a wealth of experience in housing development and
management. He spent 33 years at L&Q, a leading residential developer and housing association,
holding both the CFO and CEO positions. He is a Chartered Accountant and a Fellow of the Royal
Institute of Chartered Surveyors (RICS) and holds various non-executive positions in the housing
sector.

David’s skills and experience make him well qualified to ensure that each meeting is planned
effectively, conducted in an orderly and appropriate manner and that each member is recognised
for their skills and experience. This includes supporting the CEO and assisting in the supervision of
other members of the Executive. David is well placed to provide constructive challenge and
guidance where required.

Robert McClatchey, Chairman until 9 July 2024

Robert was appointed Chairman of UPP Group Holdings Limited in 2016 and was additionally the
Chair of the Audit and Risk Committee of UPP Group Holdings Limited and Remuneration
Committee of UPP REIT Holdings Limited. He has had a long association with the business, having
been involved in the development of UPP since its inception. Robert was a founder member of the
Barclays Infrastructure Funds and Managing Director of Barclays Infrastructure Funds Management
(BIFM). Whilst at BIFM, Robert led the private equity buyout of UPP from Jarvis plc and was
subsequently fully involved in the establishment of the current Group structure. He was also
instrumental in the sale of the Group to its current Shareholders. He is a qualified Chartered
Accountant.

Elaine Hewitt, Chief Executive Officer

Elaine was appointed Chief Executive Officer of UPP in 2020, to lead and deliver on UPP’s strategic
commitments to operational excellence, long-term partnerships and generating value for
reinvestment in the future growth of the business. She has significant knowledge and expertise in
property and facilities management, gained most recently during her role as Chief Executive Officer
for NHS Property Services Ltd where she was responsible for managing and servicing a £3bn asset
portfolio, some 4,000 properties, 5,000 employees and an annual income of more than £700m. Prior
to this, Elaine was a Crown representative in the Cabinet Office and held the position of Group
Property Director at BT Group PLC where she managed the largest corporate portfolio in the UK,
delivering services to 7,000 properties globally. Elaine is a Fellow of RICS.
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Mark Bamford, Chief Financial Officer

Mark was appointed CFO in 2022, joining UPP from Thames Water where he was Group Financial

Controller and Finance Director Operations and Capital Delivery from 2017. Mark has 25 years of
experience in the telecommunications, utilities, financial and professional services sectors.

Before joining Thames Water, Mark spent six years at Argiva, the UK communications and
broadcasting infrastructure company, in the roles of Finance Director and Director, Wireless
Infrastructure Management. Mark has also held a role as Vice President at Macquarie Group the
global financial services provider and qualified as a Chartered Accountant in 2001.
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Boards’ Activities

Name:
UPP REIT Holdings Limited

Chair:
David Montague (since 9 July 2024)*
Rob McClatchey (until 9 July 2024)**

Members:

Elaine Hewitt

Mark Bamford

Stuart Bousfield (since 16 April 2024)***

Kai Chen

Chilei Kao

Brian Welsh

Natasha Mol-Knechtel (until 16 April 2024)**

Number of meetings in 2023/24:

4
Attendance:

Attendance

percentage
David Montague* 100%
Elaine Hewitt 100%
Mark Bamford 100%
Stuart Bousfield *** 100%
Kai Chen 100%
Chilei Kao 100%
Brian Welsh 100%
Robert McClatchey** 100%
Natasha Mol-Knechtel** 100%

* David Montague attended as an observer before being appointed as a Board member on 9% July 2024
** Resigned during the year ended 31 August 2024
***Appointed during the year ended 31 August 2024

Role of the Board:

The UPP REIT Holdings Limited Board is responsible for overseeing the stewardship, accountability,
and leadership of the Company, offering clear guidance and supervision on its strategic direction and
alignment with corporate goals. Board members receive comprehensive, clear, and accurate information
on topics to be discussed well in advance and are expected to attend the majority of meetings each
year.

Key highlights for the year:

Held the organisation to account for performance and the proper running of the organisation
Reviewed the performance against the identified key performance indicators and strategic goals
Provided effective financial stewardship and reviewing the current financial position

Approved the 3-year strategic business plan

Approved dividend payments

Approved 2023/2024 Budget

Approved 2022/2023 Financial Statements

Reviewed and approved the new Sustainability linked Revolving Credit Facility
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Name:
UPP Group Holdings Limited

Chair:
David Montague (since 9 July 2024)*
Rob McClatchey (until 9 July 2024)**

Members:

Elaine Hewitt

Mark Bamford

Stuart Bousfield (since 16 April 2024)***

Kai Chen

Chilei Kao

Brian Welsh

Natasha Mol-Knechtel (Until 16 April 2024)**

Number of meetings in 2023/24:

5
Attendance:
Attendance
percentage
David Montague* 100%
Elaine Hewitt 100%
Mark Bamford 100%
Stuart Bousfield *** 100%
Kai Chen 100%
Chilei Kao 100%
Brian Welsh 100%
Robert McClatchey™** 100%
Natasha Mol-Knechtel** 100%

* David Montague attended as an observer and was appointed as a Board member on 9" July 2024
** Resigned during the year ended 31 August 2024
*** Appointed during the year ended 31 August 2024

Role of the Board:

The UPP Group Holdings Limited Board is responsible for overseeing the Company’s stewardship,
accountability, and leadership, offering clear guidance and supervision on its strategic direction and
alignment with corporate goals. Members receive comprehensive, clear, and accurate information on all
matters for consideration well in advance of meetings.

Key highlights for the year:

Reviewed and approved of the 3-year Strategic Business Plan

Reviewed and approved 2023/24 Budget

Reviewed and approved Tax Strategy

Reviewed and agreed the 3-year people strategy and plan

Reviewed and approved the new Sustainability linked Revolving Credit Facility

Delivered against the majority of its agreed key performance indicators, and ensured that any
performance issues have been addressed through appropriate recovery plans

Maintained its robust performance reporting mechanism using a dashboard approach

e Received the report of the external auditors
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Name:
Audit and Risk Committee
(a committee of UPP Group Holdings Limited)

Chair:
David Montague (since 9 July 2024)*
Rob McClatchey (until 9 July 2024)**

Members:

Stuart Bousfield (since 16 April 2024)*

Kai Chen

Chilei Kao

Brian Welsh

Natasha Mol-Knechtel (until 16 April 2024)**

Number of meetings in 2023/24:

4
Attendance:

Attendance

percentage
David Montague* 100%
Stuart Bousfield * 100%
Kai Chen 100%
Chilei Kao 100%
Brian Welsh 100%
Rob McClatchey ** 100%
Natasha Mol-Knechtel** 100%

*Appointed during the year ended 31 August 2024
**Resigned during the year ended 31 August 2024

Additional attendees are invited to attend meetings to assist with committee business. For 2023/2024,
these have included key internal leads. Chief Financial Officer Mark Bamford attended all meetings
during the financial year. David Montague attended one meeting as an observer.

Role of the Committee:

The Committee monitors the integrity of financial reporting and reports to the Board on any significant
issues or judgments within the financial statements. It also reviews the adequacy and effectiveness of the
Group’s internal controls and risk management practices to ensure risks are identified, assessed,
managed, and controlled effectively. Additionally, the Committee oversees the relationship with the
external auditor. Committee members receive comprehensive, clear, and accurate information on all
matters under consideration well in advance of meetings.

Key highlights for the year:

e Reviewed the Internal Audit Plan 2024 and reviewed audit report and recommendations

¢ Monitored the integrity of the financial statements

¢ Reviewed the Corporate Risk Register and mitigations in place - detailed examinations of the
existing and emerging risks across the business

e Reviewed the effectiveness of risk identification and mitigation

e Considered the adequacy of management’s response to issues identified by audit activity

e Received the report of the external auditors
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Name:
Investment Committee
(a committee of UPP Group Holdings Limited)

Chair:
Stuart Bousfield (since 16 April 2024)*
Natasha Mol-Knechtel (until 16 April 2024)**

Members:
Kai Chen
Chilei Kao
Brian Welsh
Number of meetings in 2023/24:
2
Attendance:
Attendance
percentage
Stuart Bousfield*® 100%
Kai Chen 100%
Chilei Kao 100%
Brian Welsh 100%
Natasha Mol-Knechtel ** 100%

*Appointed during the year ended 31 August 2024
**Resigned during the year ended 31 August 2024

Role of the Committee:

The Committee is responsible for scrutinising and challenging the business cases underpinning
proposed transactions, sanctioning both the costs and commercial terms for all significant investments
across the Group. Members receive detailed, clear, and accurate information on all matters under
consideration well in advance of meetings.

Additional attendees are invited to attend meetings to assist with committee business. For 2023/2024,
these have included Chief Executive Officer Elaine Hewitt, Chief Financial Officer Mark Bamford and
Chief Investment Officer Simon Boorne who attended all meetings during the financial year.

Key highlights for the year:

Oversight of the group’s investment and performance

Reviewed existing investments and performance

Reviewed and approved potential business proposals, opportunities, bids, and appraisals
Business development

Portfolio optimisation
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Name:
Remuneration Committee
(a committee of UPP REIT Holdings Limited)

Chair:
David Montague (since 9 July 2024)*
Rob McClatchey (until 9 July 2024)**

Members:

Stuart Bousfield (since 16 April 2024)*

Kai Chen

Natasha Mol-Knechtel (until 16 April 2024)**

Number of meetings in 2023/24:

6
Attendance:
Attendance
percentage
David Montague* 100%
Stuart Bousfield* 100%
Kai Chen 100%
Rob McClatchy** 100%
Natasha Mol-Knetchel** 100%

*Appointed during the year ended 31 August 2024
**Resigned during the year ended 31 August 2024

Chief HR Officer Kelly Stafford attended all meetings during the financial year as did the CEO, Elaine
Hewiitt.

Role of the Committee:

The Remuneration Committee is responsible for establishing and overseeing a formal, transparent policy
on the recruitment and remuneration of executives and senior staff, as well as setting individual
directors' remuneration packages. The Committee reviews and makes recommendations to the Board
on the total compensation packages for the Group’s directors and senior executives, with support from
external consultants as needed.

Committee members receive clear, accurate, and comprehensive information on all matters for review
well in advance of meetings.

Key highlights for the year:
e Approved the annual budget for pay and performance awards

e Approved the remuneration of the executives within its remit
e Supported executive recruitment
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Quoted Companies Alliance (‘QCA’) Corporate Governance Code (‘the Code’)

The Board of Directors (‘the Board’) of UPP REIT Holdings Limited (‘the Company’) recognises the
importance of corporate governance to ensuring the Group’s long-term success. To align with
TISE’s Listing Rules, the Board has voluntarily adopted the Quoted Companies Alliance (QCA)
Corporate Governance Code (“the Code”), which outlines ten principles of good governance. We
have evaluated the new QCA Code requirements and are preparing to ensure full alignment for the
upcoming financial year, reinforcing our commitment to strong governance standards and
transparency.

Board and Committee Performance Evaluation and Effectiveness

The QCA Code recommends evaluating the effectiveness of the Board and its Committees every
three years. In August 2021, UPP conducted an evaluation covering Board/Committee structure,
meeting conduct, corporate strategy/planning, governance, risk management, financial planning,
performance monitoring, and investor relations. Recommendations deemed appropriate have been
implemented. A board evaluation review is planned following the appointment of the new Chair.

Succession planning

The Group continuously reviews its leadership pipeline, succession plans, and short-term backup
plans for both Board and senior management roles to address areas of vulnerability. We are
committed to developing high-performing talent and ensuring opportunities for growth within the
Group.

Board Diversity

The Group fully recognises the benefit of diversity, including gender and ethnic diversity, when the
Committee is searching for candidates for Board appointments. Our policy is to appoint the best
possible candidate based on merit and objective criteria, rather than setting fixed diversity targets
that may detract from this goal. While we value diversity, our primary focus is ensuring that each
appointment is made in the best interest of the Board, considering both qualifications and the
broader benefit of diverse perspectives.

Conflicts of Interest and Related Parties

Under the Company’s Articles of Association, the Board may authorise actual or potential conflicts
of interest imposing conditions or limits as necessary.

Each Director provides the Company Secretary with information regarding any actual or potential
interests that may conflict with those of the Group, such as other external directorships, and any
other potential interests that each think may cause a conflict requiring prior Board authorisation on
an annual basis. If the circumstances of any of these disclosed interests change, the relevant
Director is required to advise the Company Secretary promptly. In addition, Directors are required
at the start of each Board and Committee meeting to declare any personal interest they might have
in any business on the agenda and abstain from relevant Board or Committee discussion as
required. Where potential conflicts arise, they are recorded in the Board and Committee minutes
along with any appropriate action to address them.

Any decision of the Board to authorise a conflict of interest, whether matter-specific or situational, is
only effective if it is agreed without the participation of the conflicted Director(s) in the decision, and
in making such a decision, as always, the Directors must act in a way they consider in good faith
will be most likely to promote the success of the Group.
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The Group has established a procedure whereby actual or potential conflicts of interest are
registered. These are reviewed annually by the Board to ensure that the authorisation granted to
the Directors, and any conditions attached to them, are appropriate for the relevant matter to remain
authorised and the appropriate authorisation is sought prior to the appointment of any new Director
or if a new conflict arises. The register of interests and related parties register is maintained by the
Company Secretary.

Risk Management Process

The Group’s risk management systems comprise a top ten group level risk register, functional level
risk registers, and site-specific risk registers. This top-down and bottom-up approach ensures
comprehensive accountability and oversight, allowing both leadership and functional teams to
identify, assess, and mitigate risks effectively. Specific control owners are appointed to review and
update mitigations for live risks, ensuring active risk management across the Group. Risk registers
are maintained at company, functional, and site levels and are reviewed at appropriate levels,
including Boards and Committees.

The Group Executive Leadership Team receives regular updates on the risk management process
and the key risks including:

e risk description;

e current assessment of likelihood and impact (assessed over a number of risk impacts
including financial, regulatory, reputation and customer risk);

o the ongoing controls or mitigation activity in place; and

e planned future mitigation activity with owners and completion dates

e regular ‘deep dives’ on the top 10 are undertaken, where the risk owners present a deeper
analysis of risks and further mitigations are discussed

The Audit and Risk Committee receives regular updates on the risk management process and
reviews key risks identified through the management process. The Audit and Risk Committee
reviews summaries of the Internal Audit team’s work, which follows a risk-based annual plan of
assurance reviews.

Internal Audit

Internal Audit provides independent assessment and challenge to the Group’s governance, risk, and
internal control frameworks. Its primary objective is to protect UPP’s assets, reputation, and
sustainability, in alignment with the Group's objectives. UPP co-sources its Internal Audit function
with BDO LLP.

The Group’s Internal Audit function focuses on performing a programme of reviews of processes and
controls implemented across the Group. Findings from these audits are presented to the Audit and Risk
Committee, relevant Executive Leadership Team members, the Director of Governance, Risk, and
Compliance, and the Chief Financial Officer for review. Actions arising from Internal Audit are tracked
and reported to the business and the Audit and Risk Committee, which oversees Internal Audit's work.

Whistleblowing
The Group has established procedures for employees to confidentially report concerns.

The Whistleblowing Policy outlines the ethical standards expected of all persons to whom the policy
legally applies and details the process for raising concerns in strict confidence. Employees are
encouraged in the first instance to talk to their line manager or contact the central HR team directly.
However, in circumstances when this is not possible or is inappropriate the Group has provided an
independent, external whistleblowing hotline allowing reports to be submitted anonymously or by
name.
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All reports are treated with the utmost confidentiality, with investigations overseen by the Chief HR
Officer and the Director of Governance, Risk, and Compliance, ensuring a thorough, fair, and
transparent process, with appropriate actions taken as necessary.

Stakeholder relations

UPP prioritises understanding and meeting the needs of its of its Shareholders and Investors.
Shareholders have directly appointed four directors to the Board to serve as their representatives
and these directors are the primary channel through which UPP communicates with its
shareholders. Shareholders’ representatives and the Executive meet on a regular basis to discuss
strategically important business issues.

The Group also engages debt investors as part of its broader Investor Relations Strategy and
through its Investor Centre. O