
Partners Group Private Equity
Circular details updated board proposal

Partners Group Private Equity (PEY) has published a circular outlining
details of the board’s updated proposal for a dual-share class structure
(Reorganisation Proposal), which was initially announced in June 2026, and
notifying investors of the upcoming extraordinary general meeting (EGM)
to be held on 7 October 2026. PEY’s board proposal is intended to give
shareholders seeking an exit a defined pathway to liquidity over time, while
allowing longer-term investors to retain exposure to the existing strategy
and supporting a narrower share price discount to NAV. The key change
from the proposal announced in June is that the maximum aggregate
proportion of shares that can be redesignated as Realisation Shares has
been extended to 40% from 30% previously, with no scale-back mechanism.
If PEY receives valid elections for Realisation Shares of more than 40% of
the ordinary shares in issue (excluding treasury shares), the Reorganisation
Proposal will lapse, and, subject to shareholder approval, PEY would
instead proceed with a proposed alternative to realise the entire portfolio
and return net proceeds over time.

The circular, prospectus and shareholder FAQ are available on PEY’s website.
We strongly encourage shareholders to vote at the upcoming EGM. The
shareholder decision is a two-step process (see Exhibit 1 below). Investors first
decide whether to elect for Realisation Shares. Shareholders who do not make a
valid election for Realisation Shares will hold the Continuing Ordinary Shares as the
default option if the Reorganisation Proposal proceeds. The deadline for elections
of Realisation Shares is 30 September, and PEY expects to announce the election
results on 1 October.

The second step involves submitting voting instructions in respect of two resolutions,
one of which will apply depending on the election outcome: the Reorganisation
Resolution (applicable if 40% or less of PEY’s ordinary shares are elected for
Realisation Shares) and the Managed Wind-Down Resolution (applicable if
more than 40% of PEY’s ordinary shares are elected for Realisation Shares).
Shareholders may submit proxy instructions for both resolutions in advance
(including before the election results are announced), and only the resolution
relevant to the level of Realisation Share elections will actually be put to the
meeting. In both cases, the deadline for the return of the proxy appointments is 5
October 2026. However, investors holding shares through intermediaries may face
earlier deadlines and as a guide, PEY recommends that investors allow at least 10
calendar days before the above deadline and contact their relationship manager
or intermediary as soon as possible to confirm the relevant procedures and cut-off
dates. Both resolutions require at least 75% of votes cast to pass, or else PEY’s
board and investment manager will reassess the company’s options.
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Partners Group Private Equity is an investment
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 Bull points

▪ Attractive dividend policy and a well-
structured buyback framework.

▪ Strong exit pipeline.

▪ The board’s new proposal may support a
narrowing of discount to NAV.

 

 Bear points

▪ NAV total return below peer average in recent
years.

▪ Worsening investor sentiment in private
credit markets may influence debt refinancing
conditions for PE-backed companies.

▪ Portfolio exposed to a potential further
depreciation of the US dollar against the euro.
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Exhibit 1: Summary of board proposal

Source: Company data

Background to the proposal

The Reorganisation Proposal involves the allocation of PEY’s assets and liabilities (including undrawn commitments)
on a pro rata basis to two separate independently managed share classes (both quoted in euros), created through the
redesignation of existing shares. The company intends to cease the PEYS sterling quote from the day after the EGM.
The Continuing Ordinary Shares will retain exposure to PEY’s existing investment strategy, while the Realisation Shares
will follow an orderly realisation strategy over an expected eight-year period from the effective date of the proposal and
will generally not participate in new investments, except in limited circumstances. The board hopes that this will result in
a shareholder base whose investment horizon and objectives are better aligned with PEY’s investment approach.

The investment strategy for the Realisation Shares will prioritise progressive return of cash from realisations, with the
aim of optimising rather than necessarily maximising the value of investments. Exits will be aligned with the business
plan of each asset but may involve opportunistic secondary market sales and corporate activity (if it is not detrimental
to the value of Continuing Ordinary Shares). The Realisation Shares may participate in follow-on investments in certain
cases. Capital return to holders of Realisation Shares is expected to be through semi-annual redemptions (with the
flexibility to increase frequency), which PEY expects to be executed at the prevailing NAV of the Realisation Shares less
any redemption costs. The board and Partners Group (PG, PEY’s investment manager) agreed to a 25bp management
fee reduction for the Realisation Shares to 1.25% per year, while the incentive fee will remain unchanged (fees for
Continuing Ordinary Shares will remain in line with existing ordinary shares). The fee of 1.25% per year would also apply
under the proposed alternative scheme. The board has the right to exercise a mandatory conversion of Realisation
Shares into Continuing Ordinary Shares when NAV of the Realisation Shares falls below €25m, less than 10% of the
Realisation Shares are held in public hands (as defined in the UK Listing Rules), or on and from the eight anniversary of
the effective date.
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The Continuing Ordinary Shares will retain PEY’s existing dividend policy of paying annually 5% of the previous year-
end NAV. Insofar as practicable, the same policy will apply to the Realisation Shares, subject to sufficient liquidity and
cash flows in the Realisation Pool. The board also intends to retain the existing dividend policy under the proposed
alternative scheme, but would terminate the dividend reinvestment plan. Both the Continuing Ordinary Shares and
Realisation Shares will be also subject to PEY’s current gearing policy, and PEY will be able to use borrowings to
accelerate the return of proceeds from the Realisation Shares pool (once proceeds are wholly unconditional and free
from any right of clawback). However, PEY’s capital allocation policy (which is a well-structured framework for making
NAV-accretive buybacks) will apply only to Continuing Ordinary Shares. Costs, expenses and liabilities that are not
directly attributable to either share class will be allocated between the Continuing Ordinary Share and Realisation Share
pools in proportion to their latest published quarter-end NAVs. Redesignation costs will be borne by all shareholders,
with a one-off contribution of up to €1.5m from PG.

The dual-share class structure is expected to become effective on 2 November 2026, with Realisation Shares admitted
to trading at 8am BST that day. The proposed alternative scheme would instead take effect at the conclusion of the
EGM on 7 October 2026, if approved. This proposed alternative scheme would be implemented over an expected period
of around eight years (ie the same time frame as the one assumed for the Realisation Shares in the dual-share class
proposal). Under both the Realisation Shares and the proposed alternative, the board currently intends no capital returns
before 31 March 2027 to give investors sufficient time to assess tax implications and decide if they prefer to sell their
shares in the market ahead of any return of capital. If elections are below the 40% threshold and the Reorganisation
Proposal proceeds, the board will reassess PEY’s position and options available to shareholders no later than the fifth
anniversary of the structure’s effective implementation date.
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General disclaimer and copyright
This report has been commissioned by Partners Group Private Equity and prepared and issued by Edison, in consideration of a fee payable by Partners Group Private Equity. Edison Investment Research standard fees
are £60,000 pa for the production and broad dissemination of a detailed note (Outlook) following by regular (typically quarterly) update notes. Fees are paid upfront in cash without recourse. Edison may seek additional
fees for the provision of roadshows and related IR services for the client but does not get remunerated for any investment banking services. We never take payment in stock, options or warrants for any of our services.

Accuracy of content: All information used in the publication of this report has been compiled from publicly available sources that are believed to be reliable, however we do not guarantee the accuracy or completeness
of this report and have not sought for this information to be independently verified. Opinions contained in this report represent those of the research department of Edison at the time of publication. Forward-looking
information or statements in this report contain information that is based on assumptions, forecasts of future results, estimates of amounts not yet determinable, and therefore involve known and unknown risks,
uncertainties and other factors which may cause the actual results, performance or achievements of their subject matter to be materially different from current expectations.

Exclusion of Liability: To the fullest extent allowed by law, Edison shall not be liable for any direct, indirect or consequential losses, loss of profits, damages, costs or expenses incurred or suffered by you arising out or in
connection with the access to, use of or reliance on any information contained on this note.

No personalised advice: The information that we provide should not be construed in any manner whatsoever as, personalised advice. Also, the information provided by us should not be construed by any subscriber or
prospective subscriber as Edison’s solicitation to effect, or attempt to effect, any transaction in a security. The securities described in the report may not be eligible for sale in all jurisdictions or to certain categories of
investors.

Investment in securities mentioned: Edison has a restrictive policy relating to personal dealing and conflicts of interest. Edison Group does not conduct any investment business and, accordingly, does not itself hold any
positions in the securities mentioned in this report. However, the respective directors, officers, employees and contractors of Edison may have a position in any or related securities mentioned in this report, subject to
Edison's policies on personal dealing and conflicts of interest.

Copyright 2026 Edison Investment Research Limited (Edison).

Australia
Edison Investment Research Pty Ltd (Edison AU) is the Australian subsidiary of Edison. Edison AU is a Corporate Authorised Representative (1252501) of Crown Wealth Group Pty Ltd who holds an Australian Financial
Services Licence (Number: 494274). This research is issued in Australia by Edison AU and any access to it, is intended only for "wholesale clients" within the meaning of the Corporations Act 2001 of Australia. Any advice
given by Edison AU is general advice only and does not take into account your personal circumstances, needs or objectives. You should, before acting on this advice, consider the appropriateness of the advice, having
regard to your objectives, financial situation and needs. If our advice relates to the acquisition, or possible acquisition, of a particular financial product you should read any relevant Product Disclosure Statement or like
instrument.

New Zealand
The research in this document is intended for New Zealand resident professional financial advisers or brokers (for use in their roles as financial advisers or brokers) and habitual investors who are “wholesale clients” for
the purpose of the Financial Advisers Act 2008 (FAA) (as described in sections 5(c) (1)(a), (b) and (c) of the FAA). This is not a solicitation or inducement to buy, sell, subscribe, or underwrite any securities mentioned or
in the topic of this document. For the purpose of the FAA, the content of this report is of a general nature, is intended as a source of general information only and is not intended to constitute a recommendation or opinion
in relation to acquiring or disposing (including refraining from acquiring or disposing) of securities. The distribution of this document is not a “personalised service” and, to the extent that it contains any financial advice, is
intended only as a “class service” provided by Edison within the meaning of the FAA (i.e. without taking into account the particular financial situation or goals of any person). As such, it should not be relied upon in making
an investment decision.

United Kingdom
This document is prepared and provided by Edison for information purposes only and should not be construed as an offer or sol icitation for investment in any securities mentioned or in the topic of this document. A
marketing communication under FCA Rules, this document has not been prepared in accordance with the legal requirements designed to promote the independence of investment research and is not subject to any
prohibition on dealing ahead of the dissemination of investment research.

This Communication is being distributed in the United Kingdom and is directed only at (i) persons having professional experience in matters relating to investments, i.e. investment professionals within the meaning of
Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the "FPO") (ii) high net-worth companies, unincorporated associations or other bodies within the meaning
of Article 49 of the FPO and (iii) persons to whom it is otherwise lawful to distribute it. The investment or investment activity to which this document relates is available only to such persons. It is not intended that this
document be distributed or passed on, directly or indirectly, to any other class of persons and in any event and under no circumstances should persons of any other description rely on or act upon the contents of this
document.

This Communication is being supplied to you solely for your information and may not be reproduced by, further distributed to or published in whole or in part by, any other person.

United States
Edison relies upon the "publishers' exclusion" from the definition of investment adviser under Section 202(a)(11) of the Investment Advisers Act of 1940 and corresponding state securities laws. This report is a bona fide
publication of general and regular circulation offering impersonal investment-related advice, not tailored to a specific investment portfolio or the needs of current and/or prospective subscribers. As such, Edison does not
offer or provide personal advice and the research provided is for informational purposes only. No mention of a particular security in this report constitutes a recommendation to buy, sell or hold that or any security, or that
any particular security, portfolio of securities, transaction or investment strategy is suitable for any specific person.
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