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.CAUSE NO FSD / OF 2012

IN THE MATTER OF GS CAPITAL FUNDING {CAYMAN) LIMITED AND IN THE MATTER OF

SECTION 14 TO SECTION 16 OF THE COMPANIES LAW (2011 REVISION) .
%) ndf
A

S
PETITION 3

TO: The Grand Court of the Cayman Islands

THE HUMBLE PETITION of GS Capital Funding {Cayman) Limited ("GSCF"} of PO Box 308,
Ugland House, Grand Cayman, KY1-1104, Cayman Islands, shows thal:

Introduction

1 The object of this Petition (the "Petition”) is to seek confirmation of the Court pursuant to
Section 16 of the Companies Law (2011 Revision) (together with its predecessors where the
context so requires, the "Companies Law") of a special resolution of the shareholders of
GSCF to reduce the issued and paid-up ordinary share capital of GSCF from
US$235,138,776 divided into 235,138,776 ordinary shares with a par value of US$1.00 each
to US$2,351,387 .78 divided into 235,138,776 ordinary shares with a par value of US$0.01
each {the "Capital Reduction"),

2 It is proposed that the credit of US$232,787,388.24 arising from the Capital Reduction will be
used to create a fully distributable capital reserve in the amount of US$232,787,388.24 that



will then be available to be applied to the business of GSCF including for the purpose of
paying dividends to shareholders,

Incorporation, share capital and objects of GSCF
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On 8 August 2006 GSCF was incorporated and registered under the Companies Law as an

exempted company limited by shares.

The registered office of GSCF is and always has been situated at PO Box 309, Ugland

.House, Grand Cayman, KY1-1104, Cayman Istands.

GSCF is tax resident in the United Kingdom.

The original authorised share capital of GSCF was US$10,000,000 divided into 10,000,000
ordinary shares with a par value of US$1.00 per share On 2 February 2012, by an ordinary
resolution of GS Capital Funding (UK) Il Limited ("GSCF UK II"), the sole ordinary
shareholder of GSCF, the authorised share capital was increased to US$35Q,000,000
divided into 350,000,000 shares with a par value of US$1.00 per share.

On 2 February 2012 GSCF capitalised US$283,000,000 of its existing share premium
account by issuing an additional 283,000,000 ordinary shares at US$1.00 each to GSCF UK
I

Pursuant to a resolution of the directors of GSCF and confirmed by a resoclution of the
shareholder of GSCF, on 2 February 2012, 47,948,853 of GSCF's issued ordinary shares
were re-designated into 47,948,853 redeemable junior preferred shares with a par valug of
US$1.00 each ("Junior Preferred Shares").

On 3 February 2012, GSCF issued 22,500,000 redeemable senior preferred shares ("Senior
Preferred Shares™) to Pandza Investments Ltd ("Panda™) and 27,500,000 Senior Preferred
Shares to GSFS Investments | Corp ("GSFS I').

As at the date hereof:

10.1 235,138,776 ordinary shares are in issue, are fully paid up and are held by GSCF UK
Il ("Ordinary Shares™),
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10.2 47,948,853 Junior Preferred Shares are in issue, are fully paid up and are held by
GSCF UK II;

10.3 50,000,000 Senior Preferred Shares are in issue, are fully paid up, with 22,500,000
being held by Panda and 27,500,000 being held by GSFS |.

The objects for which GSCF is established are unrestricted as set out in Clause 3 of its

Amended and Restated Memorandum of Association.

GSCF was incorporated for the purpose of a financing transaction whereby it lent money to

an affiliate incorporated in the United Kingdom.

Rights of Shareholders on a winding up
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Pursuant 1o Article 44.1 of its Amended and Restated Articles of Association ("Articles"), on
a winding up of GSCF the holders of the Senior Preferred Shargs are preferred as to capital
and income over both the holders of the Junior Preferred Shares and the Ordinary Shares
and the holders of the Junior Preferred Shares are preferred as to capital and income over
the holders of the Ordinary Shares.

Article 441 provides that:

"“If the Company shafl be wound up, the assels available for distribution amongst the
Members shall be distributed in the following order of priority:

(a) to the halders of Senjor Preferred Shares, distributions in an amount per Senior
Preferred Share equal lo the sum of $1.00 (the "Senior Preferred Share Stated
Preferred Liquidation Preference”), plus an amount equal to accrued and unpaid
dividends thereon v but excluding the date of final dissolution,

{b) to the hoiders of the Junior Preferred Shares, disiributions in an amourt per Junior
Preferred Share equai to the sum of $1.00107 (the "Junior Preferred Share Stated
Preferred Liquidation Preference”), plus an amouni equal to accrued and unpaid
dividends thereon io but exciuding the date of final dissolution; and

{c) to the holders of the Ordinary Shares,

ratably between the holders of the Shares of each relevant ¢lass, on the basis of the number
of Shares held by them at the commencement of the winding up, subject to a deduction from
those Shares in respect of which there are monies due, of all monies payable to the
Company for unpaid cafis or otherwise.”



Capital Reduction
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GSCF is authorised to reduce its share capital in any way pursuant to Aficle 17 3{d) of its

Articles which provides as follows:

“Subject to the provisions of the Statute and the provisions of these Arlicles as regards the
matters to be deall with by Ordinary Resolution, the Company may by Special Resolulion:
reduce its share capital and any capital redemption reserve fund.”

The holders of the Ordinary Shares, Senior Preferred Shares and Junior Preferred Shares
vote together as a single class in accordance with the rights set out in the Articles. Articles
22 .1 to 22.2 of the Articles provide as follows:

"22.1 Subject to any rights or restrictions attached to any Shares, every Member
shall have one vole for every Share of which he is the holder. For so long as there
are any Junior Preferred Shares in issue, such Junior Preferred Shares shafl confer
43.64% of the total voting power of alf the Shares in issue. For so long as there are
any Senior Proferred Shares In issue, such Senior Preferred Shares shall confer
45.45% of the loftal voting power of alf the Shares in issue. All remaining voling power
shali be atfributable fo the Ordinary Shares in issue. The voting power attributabie to
each class of Shares shall in turn be attributable rateably to each Share of such class
by dividing the voting power aftributable to such class by the number of Shares of
such class then in issue. '

222 The Ordinary Shares, the Senfor Preferred Shares and the Junior Preferred
Shares shall vofe together as a single class on all matters on which Members are

entitied to vole,”

GSCF's shareholders are entitled to pass unanimous written resolutions in lieu of holding a

general meeting. Article 21.3 of the Aflicles provides that:

"21.3 A resolution (including a Special Resolulion) in wiiting (in one or more
counterparts} signed by or on behalf of all of the Members for the time being entitied
to receive notice of and fo aftend and volfe af general meelings (or, being

corporations or other non-natural persons, signed by their duly authorised
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represcnfatives) shall be as valid and effective as if the resolution had been passed

at a genera! meeling of the Company duly convened and held."

On 3 February 2012, the holders of the Ordinary Shares, Junior Preferred Shares and Senior

Preferred Shares of GSCF unanimously resolved by way of written special resolution

pursuant to Article 21.3:

1.

"Pursuant to Article 17.3 of the Arlicles of Association of the Company and conditional
upon the confirmation by the Grand Court of the Cayman Islands and with effect from
the date upon which this resolution takes effect pursuant to the Companies [aw
(2011 Revision) of the Cayman Islands, the issued and paid-up ordinary share capilal
of the Company be reduced from UUS$235,138,776 divided into 235,136,776 ordinary
shares with a par value of US$1.00 each fo US$2351,387.76 dvided into
235,138,776 ordinary shares with a par value of US$0.01 each ("Capital Reduction”)
such that the authorised share capital of the Company is US$117,212,611.76 divided
into 114,861,224 shares of a par value of US$1.00 each and 235,138,776 shares of a
par value of US$0.01 each,

The credit arising from the Capital Reduction be applied to the creation of a fully
distributable capital reserve in the amount of US$232,787,388.24; and

Conditional upon the effectiveness of resolution 1 above, the Memorandum and
Articies of Association of the Cornpany currenily in effect be amended and restated
by the deleticn in their entirety and the subslitution in their place of the Amended and

Resiated Memorandum and Articles of Assaciation annexed hereto.”

The proposed reduction does not involve:

19.1

19.2

18.3

An alteration or variation of the rights attached to the Senior or Junior Preferred

Shares;
the diminution of any liability in respect of unpaid capital; or

the repayment to any shareholder of any paid-up capital;

The form of the Minute proposed to be registered is as follows:



The issued and paid-up ordinary share capital of GS Capital Funding (Cayman) Limited, was,
by virtue of a wriften resolufion of the shareholders of the Company and confirmed by an
Order of the Grand Couit dated [ ], reduced from US3235,138, 776 divided info
235,138,776 ordinary shares with a par value of US$1.00 each to US$2,351,387.76 divided
imo 235,138,776 ordinary shares with a par value of US30.01 each. At the date of the
registration of this Minute, the issued and paid-up share capital of the Company is
accordingly, US$2,351,387.76 divided into 235,138,776 ordinary shares with a par value of
USF0.01 each; UUS$47 948 853 divided info 47,948 853 junior preferred shares with a par
value of US$1.00 each and US5$50,000,000 divided into 50,000,000 senicr preferred shares
with a par vaiue of US31.00 each

AND YOUR PETITIONER HUMBLY PRAYS AS FOLLOWS:

That the Capital Reduction proposed to be effected by the Special Resolution set forth in
paragraph 18 of this Petition be confirmed and the above-mentioned Minute may be

approved by this Honourable Court.
That to this end all necessary inquiries and directions may be made and given.

Alternatively, such other order may be made as this Honourable Court shall think fit.

Dated the 6th day of February 2012

J&fw& (g

MAPLES and CALDER

NOTE:

It is not intended to serve this Petition on anyone.



ENDORSEMENT

This Petition having been presented to the Grand Court of the Cayman Islands on the 6th day of
February 2012 will be heard at the Grand Court of the Cayman Islands on the day of
2012 at 10 o'clock or as soon thereafter as the Petition can be heard.

Issued by Maples and Calder, attorneys for the Petitioners, whose address for service is PO Box 309,
Ugland House, Grand Cayman. KY1-1104 Cayman Islands. (Ref: CJM/622541/22269828).





