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Clara | A Reminder
Four Key Structural Features
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Clara is a safer, more efficient journey to a fully
insured future for members.

Each section is supported by funded, permanent
and patient capital.

Neither profit nor capital can be returned to Clara
until every member has their full benefits
secured.

Capital, assets and liabilities are ring-fenced in a
section giving Clara structural flexibility.
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TPR Assessment
Implications and Learnings

= Assessment — Clara is the first consolidator or ‘superfund’ to have met TPR expectations as laid out in
the Superfunds Guidance in relation to people, governance, systems & process and financial
sustainability. This is also referred to as ‘Phase 1.

= Transaction Execution - the key implication of Assessment is that Clara is now able to (and actively is)
working with ceding trustees and sponsors in executing the transfer of assets and liabilities to Clara.

= Rigorous Process — Assessment has been a lengthy and rigorous process. Although not a substitute for
due diligence, TPR’s process is intended to give ceding trustees and sponsors confidence that Clara is
fit for purpose. Ceding trustees may take account of the process that TPR has undertaken.

= Phase 2 —Clara is already working with TPR on Phase 2 of Assessment, which runs in parallel with our
first transaction. Phase 2 is an evidentiary phase, which is primarily intended to demonstrate in the
context of a first transaction that Clara’s systems & process are implemented as TPR expects.

" Ongoing Supervision — Clara’s engagement with TPR is not a one-off assessment. Clara will be subject
to ongoing one-to-one supervision to ensure that we continue to meet the Regulator’s expectations
and provide safer member outcomes.
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Transaction Readiness
Four Themes underlying Transactions in Execution and Pipeline Development

Weak sponsor covenant with a well funded scheme Corporate activity

Scheme can afford to transfer at no/little cost (current buy- M&A, restructuring and/or divestment .

out funding approximately 85% to 95%). Bringing forward settlement of the pension scheme

Current scheme funding would support a buy-out in less facilitates corporate activity.
than 10 years but only if sponsor can remain solvent,

o _ Part of the value created through corporate activity can be
which is thought unlikely.

used to fund the transfer to Clara.

PPF+ Cases Weak UK sponsor with strong overseas parent
Scheme buy-out funding level approximately 85-95% Overseas parent, to whom Trustees have no access,
which suggests an exit from the PPF. willing to fund the one-off cost of a transfer to Clara to
Securing benefits with an insurer will lead to cuts in revitalise their UK subsidiary.

member benefits (up to 40% for certain members) but a
Clara’s solution may provide full benefits.

Improvement in member outcomes is primarily achieved through the  Improvement in member outcomes achieved through the capital
capital provided by Clara provided by Clara and additional funding from ceding sponsor
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Transaction Readiness
How Clara is Managing its Pipeline

Five questions to filter and prioritise
current opportunities

1. Is buy-out not achievable in the foreseeable
future?

2. Will a transfer to Clara improve member
outcomes?

3. Is Clara’s solution affordable for the ceding
scheme and/or sponsor?

4. |s there an imperative for the ceding trustees
and sponsor to act?

5. What are the scheme-specific factors?
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Gateway principles

Questions 1 and 2 reflect the Gateway principles. Further
details are set out in the TPR Guidance for Ceding Trustees
and Employers issued October 2020

DB superfunds guidance for trustees and employers | The

Pensions Regulator

When considering the work required to demonstrate the
Gateway principles have been met, TPR has emphasized:

= Proportionality — The scope of advice (legal, actuarial
and covenant) and due diligence should be
proportionate to the scheme and employer’s
circumstances.

= Engagement —TPR is encouraging trustees and
employers to engage early and openly.

Ultimately demonstrating how Gateway principles have
been met are a key part of the Clearance application
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https://www.thepensionsregulator.gov.uk/en/trustees/managing-db-benefits/db-superfunds/superfund-guidance-for-prospective-ceding-trustees-and-employers

Transaction Readiness
Clara’s Current focus

= Complete our first transactions by the end of H1 2022.
= Develop and prioritise transactions for H2 2022 and 2023,
= During 2022 prioritise transactions >£200m

= Develop relationships with potential ceding schemes and sponsors considering a
transfer to Clara in 2023 and beyond.

= \We are confident we can achieve our original five-year objective of £5bn of transactions
by end 2023.
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Important Notices
Confidentiality and Eligibility

No member of the Clara group nor any related or affiliated party (including, without limitation, any direct or indirect investors in the Clara group)
(such related or affiliated parties being “Affiliates”) makes any representation or warranty, express or implied, as to the adequacy, accuracy, reliability
or completeness of any information provided in this presentation (the “Information”), or as to the reasonableness of any forecasts or assumptions on
which any of it is based.

As regards subsequent transactions, the Information is subject to contractual negotiations and is not legally binding. It is also subject to internal
approvals and governance, including (as applicable) those of any Affiliates. The Information is provided on a confidential basis.

No member of the Clara group, nor any of its Affiliates, professional advisers or service providers, have any liability resulting from the use of the
Information. In making the Information available, no member of the Clara group (nor any of its Affiliates) accepts any responsibility or liability
(whether express or implied) to provide any advice, or to update or correct any inaccuracies which may become apparent in any of the Information.
For the avoidance of doubt, parties dealing with the Clara group are responsible for taking their own independent legal, tax, financial, actuarial
and/or investment advice in relation to the Information.

The Information does not comprise or contain any invitation or inducement to engage in any form of investment activity but, in any event (and
subject always to the terms of any applicable confidentiality undertakings), it is only directed at (and must only be viewed by):

1. persons of the kind described in articles 19 and 49 (2) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005; or
2. any other persons to whom the Information may be lawfully communicated.

Distribution of the Information by the Clara group is intended to be restricted to the UK. Anyone who receives the
Information must also observe that restriction or ensure compliance with all legal and regulatory requirements
in any other relevant jurisdiction.
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