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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-Q

(Mark One)
XI QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934 FOR THE QUARTERLY PERIOD ENDED JUNE 30, 2008

OR
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934 FOR THE TRANSITION PERIOD FROM TO

Commission File Number: 001-33551

The Blackstone Group L.P.

(Exact name of Registrant as specified in its chaet)

Delaware 20-8875684
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organization) Identification No.)

345 Park Avenue
New York, New York 10154

(Address of principal executive offices) (Zip Code)

(212) 583-5000

(Registrant’s telephone number, including area code

Indicate by check mark whether the Registrant ék) filed all reports required to be filed by Sewcti® or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 modh$or such shorter period that the Registrart vemjuired to file such reports), and
(2) has been subject to such filing requirementstfe past 90 days. Ye&l No [

Indicate by check mark whether the Registrantlésge accelerated filer, an accelerated filer, aaccelerated filer or a smaller reporting
company. See the definitions of “large acceleréited’, “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange
Act.

Large accelerated filel] Accelerated filer O
Non-accelerated filer [X] Smaller reporting company
(do not check if a smaller reporting compa

Indicate by check mark whether the Registrantsbell company (as defined in Rule 12b-2 of the Exge Act). Yes[O No

The number of the Registrant’s voting common urdtgesenting limited partner interests outstandsgf July 31, 2008 was
155,657,249. The number of the Registrant’s woting common units representing limited partnéeiiasts outstanding as of July 31, 2008
101,334,234,
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Forward-Looking Statements

This report may contain forward-looking statemenithin the meaning of Section 27A of the Securitdes of 1933 and Section 21E of
the Securities Exchange Act of 1934 which reflagt@irrent views with respect to, among other thjrayur operations and financial
performance. You can identify these forward-lookatgtements by the use of words such as “outldtielieves,” “expects,” “potential,”
“continues,” “may,” “will,” “should,” “seeks,” “appoximately,” “predicts,” “intends,” “plans,” “estimtes,” “anticipatesbr the negative versic
of these words or other comparable words. Suchdmhooking statements are subject to various riskswuaroértainties. Accordingly, there ¢
or will be important factors that could cause actuacomes or results to differ materially from sledndicated in these statements. We believe
these factors include but are not limited to thdsscribed under section entitled “Risk Factorsdim Annual Report on Form 10-K for the
fiscal year ended December 31, 2007, as such fastay be updated from time to time in our peridiilegs with the SEC,



Table of Contents

which are accessible on the SEC’s website at wwoagse. These factors should not be construed asustive and should be read in
conjunction with the other cautionary statemends #gre included in this report and in our otheiquéc filings. We undertake no obligation to
publicly update or review any forward-looking statnt, whether as a result of new information, faitdevelopments or otherwise.

In this report, references to “Blackstone,” “wel's” or “our” refer (1) prior to the consummationafr reorganization into a holding
partnership structure in June 2007 as describedrditém 1. Financial Information—Financial Statemse—Notes to Condensed Consolidated
and Combined Financial Statements (Unaudited)—Not@rganization and Basis of Presentation—Reorgéioiz of the Partnership”, to
Blackstone Group, which comprised certain constéid@and combined entities historically under thenewn ownership of (a) our two
founders, Mr. Stephen A. Schwarzman and Mr. Petd?eBerson, and our other senior managing diredfimyselected other individuals
engaged in some of our businesses and (c) a satysafiAmerican International Group, Inc., to whara refer collectively as oumptedecessc
owners” or “pre-IPO owners,” and (2) after our igamization, to The Blackstone Group L.P. and itssotidated subsidiaries. Unless the
context otherwise requires, references in thisntepahe ownership of our founders and other Bsaoke personnel include the ownership of
personal planning vehicles and family members e§¢hindividuals.

“Blackstone Funds,” “our funds” and “our investmémbds” refer to the corporate private equity fumdsl estate funds, funds of hedge
funds, debt funds, collateralized loan obligatit@L(O”) vehicles, proprietary hedge funds and clesed mutual funds that are managed by
Blackstone. “Our carry funds” refer to the corperptivate equity funds, real estate funds and fiefats that are managed by Blackstone. “Our
hedge funds” refer to the funds of hedge fundsmpgrietary hedge funds that are managed by Blankst

“Assets under management” refers to the assetsamage. Our assets under management equal the sum of

(1) the fair market value of the investments helabbr carry funds plus the capital that we aretletito call from investors in those
funds pursuant to the terms of their capital comreitts to those funds (plus the fair market valueosinvestments arranged by us
that were made by limited partners of our fundpartfolio companies of such funds and as to whietreceive fees or a carried
interest allocation)

(2) the net asset value of our funds of hedge fundgrjgtary hedge funds and clo-end mutual funds; ar

(3) the amount of capital raised for our CL(

Our calculation of assets under management magrdifim the calculations of other asset managedsaara result this measure may not
be comparable to similar measures presented by asiset managers. In addition, our calculationseéts under management includes
commitments to and the fair value of invested edjiit our funds from Blackstone and our employegmrdless of whether such commitments

or invested capital is subject to fees. Our daéinibf assets under management is not based odedimition of assets under management that
is set forth in the agreements governing the imaest funds that we manage.
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PART I. FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS
THE BLACKSTONE GROUP L.P.
Condensed Consolidated Statements of Financial Coitidn (Unaudited)
(Dollars in Thousands, Except Unit Data)
June 30, December 31
2008 2007
Assets
Cash and Cash Equivalel $ 217,66( $ 868,62
Cash Held by Blackstone Fun 79,42¢ 163,69¢
Investment: 7,195,58! 7,145,151
Accounts Receivabl 243,86! 213,08t
Due from Broker: 658,89« 812,25(
Investment Subscriptions Paid in Adval 54,99¢ 36,69¢
Due from Affiliates 1,249,95. 855,85«
Intangible Assets, N¢ 1,206,45! 604,68:
Goodwill 1,689,971 1,597,47.
Other Asset: 148,10( 99,36¢
Deferred Tax Asset 745,00t 777,31
Total Assets $13,489,91  $13,174,20
Liabilities and Partners’ Capital
Loans Payabl $ 378,05t $ 130,38¢
Amounts Due to Nc-Controlling Interest Holder 734,80: 269,90:
Securities Sold, Not Yet Purchas 1,062,14. 1,196,85!
Due to Affiliates 1,040,91. 831,60
Accrued Compensation and Bene 291,44: 188,99
Accounts Payable, Accrued Expenses and Other [tiabi 175,15( 250,44!
Total Liabilities 3,682,50. 2,868,19!
Commitments and Contingencies
Non-Controlling Interests in Consolidated Entities 5,806,59. 6,079,15
Partners’ Capital
Partners’ Capital (common units: 264,146,570 isaaretloutstanding as of June 30, 2008; 260,471
issued and 259,826,700 outstanding as of Decenih&0B7) 3,999,76. 4,226,50!
Accumulated Other Comprehensive Inca 1,05¢ 34t
Total Partners’ Capital 4,000,82: 4,226,84!
Total Liabilities and Partners’ Capital $13,489,91  $13,174,20

See notes to condensed consolidated and combimautfal statements.

1
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THE BLACKSTONE GROUP L.P.

Condensed Consolidated and Combined Statements afdome (Unaudited)
(Dollars in Thousands, Except Unit and Per Unit Da)

Revenues
Management and Advisory Fe
Performance Fees and Allocatic
Investment Income (Loss) and Ot
Total Revenues
Expenses
Compensation and Benef
Interest
General, Administrative and Oth
Fund Expense
Total Expenses
Other Income (Loss)
Net Gains (Losses) from Fund Investment Activi
Income (Loss) Before No-Controlling Interests in Income
(Loss) of Consolidated Entities and Provision (Beri#) for
Taxes
Non-Controlling Interests in Income (Loss) of Consolidéed
Entities
Income (Loss) Before Provision (Benefit) for Taxe
Provision (Benefit) for Taxes
Net Income (Loss)

Net Loss

Net Loss Per Common Unil
Basic

Diluted

Weighted-Average Common Units Outstanding
Basic

Diluted

Revenues Earned from Affiliates
Management and Advisory Fe

Three Months Ended June 30,

Six Months Ended June 30,

2008 2007 2008 2007
$ 338,15¢ $ 341,69: $ 647,56¢ $ 789,09¢
(13,729 453,74¢ (202,409 1,116,24
29,21t 156,68! (22,989 273,15:
353,65: 952,12¢ 422,17! 2,178,49!
1,028,801 345,54! 2,005,95! 424,75
5,69( 15,18( 8,43: 26,30z
107,51° 50,68¢ 202,73¢ 78,81¢
21,79: 65,557 44,74% 119,24¢
1,163,80:! 476,96¢ 2,261,87. 649,11¢
189,67¢ 2,360,34. (25,95%) 5,396,82!
(620,479 2,835,50: (1,865,65) 6,926,20;
(434,969 2,063,56. (1,433,42) 5,008,21!
(185,509 771,94: (432,229 1,917,98
(28,97¢) (2,409 (24,702 11,56(
$ (156,53) $ 774,35 $ (407,52 $ 1,906,42
June 19, 2007

through
June 30, 2007
§ (52329
$ (0.60) $ (1.57) $ (0.20)
$ 0.6( $ (1.57) $ (0.20)
260,394,53 260,127,60 259,504,48
260,394,53 260,127,60 259,504,48
$ 24,25: $ 97,18: $ 52,65¢ $ 327,11!

See notes to condensed consolidated and combimautfal statements.

2
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Balance at December 31, 20C
Purchase of Interests from Predecessor Ow
Repurchase of Common Un

THE BLACKSTONE GROUP L.P.

Condensed Consolidated Statement of Changes in Paérs’ Capital (Unaudited)
(Dollars in Thousands Except Unit Data)

Accumulated

Other

Deferred Tax Effects Resulting from Acquisitior

Ownership Interest

Distributions to Common Unitholde

Net Loss

Currency Translation Adjustme
Equity-Based Compensatic
Net Delivery of Vested Common Uni

Balance at June 30, 200

Compre- Total Compre-
Common Partners’ hensive Partners’ hensive
Units Capital Income Capital Income (Loss
259,826,70 $4,226,50! $ 34F $4,226,84! —
— (44,07)) — (44,077 —
(10,000) (195) — (195) —
— (66€) — (66€) —
— (157,99) — (157,99) —
— (407,52 — (407,52)  $ (407,529
— 714 714 714
— 400,94: — 400,94 —
4,329,87 (17,229 o (17,229 —
264,146,57 $3,999,76: $ 1,05¢ $4,000,82. $ (406,81()

3

See notes to condensed consolidated and combmatfal statements.
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THE BLACKSTONE GROUP L.P.

Condensed Consolidated and Combined Statements oaéh Flows (Unaudited)

(Dollars in Thousands)

Operating Activities
Net Income (Loss
Adjustments to Reconcile Net Income (Loss) to
Net Cash Provided by (Used in) Operating Activit
Blackstone Funds Relate
Non-Controlling Interests in Income (Loss) of ConsolethEntities
Net Realized (Gains) Losses on Investm:
Changes in Unrealized (Gains) Losses on Investnfdidsable to Blackstone
Group
Non-Cash Performance Fees and Allocati
Equity-Based Compensation Exper
Intangible Amortizatior
Other Not-Cash Amounts Included in Net Incor
Cash Flows Due to Changes in Operating Assets afillities:
Cash Held by Blackstone Fun
Cash Relinquished with Deconsolidation of Partnigr
Due from Broker:
Accounts Receivabl
Due from Affiliates
Other Asset:
Accrued Compensation and Bene
Accounts Payable, Accrued Expenses and Other ltiabi
Due to Affiliates
Amounts Due to Nc-Controlling Interest Holder
Cash Acquired from Consolidated Fu
Blackstone Funds Relate
Investments Purchas:
Cash Proceeds from Sale of Investme
Net Cash Provided by (Used in) Operating Activi
Investing Activities
Purchase of Furniture, Equipment and Leaseholddagments
Elimination of Cash for Nc-Contributed Entitie:
Cash Paid for Acquisition, Net of Cash Acquil
Changes in Restricted Ca
Net Cash Used in Investing Activiti
Financing Activities
Issuance of Common Units in Initial Public Offeriagd to Beijing Wonderful Investmer
Distributions to No-Controlling Interest Holders in Consolidated Eesi
Contributions from No-Controlling Interest Holders in Consolidated Eet
Contributions from Predecessor Own
Distributions to Predecessor Own
Purchase of Interests from Predecessor Ow
Net Settlement of Vested Common Units and Repuecb&€ommon Unit:
Proceeds from Loans Payal
Repayment of Loans Payat
Distributions to Common Unitholde
Net Cash Provided by (Used in) Financing Activit
Effect of Exchange Rate Changes on Cash and Caskidtents
Net Decrease in Cash and Cash Equivalen
Cash and Cash Equivalents, Beginning of Pe
Cash and Cash Equivalents, End of Pe

See notes to condensed consolidated and combmatfal statements.

4

For the Six Months Ended

June 30,

2008 2007
$ (40752) $ 1,906,422
(1,344,73) 2,369,96!
(118,299 (3,474,97)
55,05 (13,189
113,62: (483,10))
1,720,26! 236,22¢
74,21 7,20(
8,941 4,77¢
84,26¢ 339,34(
— (702,24¢)
153,35¢ (206,116
366,23 486,17:
(84,887 (687,48)
(9,785 (55,67()
18,28¢ 41,85¢
(38,71)) 20,61¢
(70,010 713,14
(51,869 (3,385
3 J—
(17,912,14) (10,469,57)
17,661,00 9,142 ,90.
217,29 (827,109
(23,22)) (14,519
— (23,29))
(336,57) —
(8,910) —
(368,709 (37,810
— 7,501,241
(726,32)) (5,557,04)
332,14 6,687,35.
— 223,29:
(20,917 (1,861,63)
(79,62 (4,569,11)
(17,429 —
458,86: 5,221,30!
(288,28)) (5,477,20)
(157,997 —
(499,559 2,168,19'
— 63¢
(650,969 1,303,92(
868,62¢ 129,44
$ 217,66( $ 1,433,36.
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THE BLACKSTONE GROUP L.P.

Condensed Consolidated and Combined Statements o&6h Flows (Unaudited)—(Continued)

(Dollars in Thousands)

Supplemental Disclosures of Cash Flow Informatiol
Payments for Intere:

Payments for Income Tax

Supplemental Disclosure of No-Cash Operating Activities
Net Activities Related to Investment Transactioh€onsolidated Blackstone Fun

Supplemental Disclosure of No-Cash Financing Activities
Net Activities Related to Capital Transactions @inSolidated Blackstone Fun

Elimination of Capital of No-Contributed Entitie:

Elimination of Nor-Controlling Interests of Nc-Contributed Entitie:
Transfer of Partne’ Capital to No-Controlling Interest:
Distribution Payable to Predecessor Owr

Delivery of Vested Common Uni

Reorganization of the Partnersh
Goodwill as a Result of Reorganizati

Intangibles as a Result of Reorganiza
Accounts Payable, Accrued Expenses and Other [tiabi
Non-Controlling Interest in Consolidated Entiti

Exchange of Founders and Senior Managing Dire’ Interests in Blackstone Holding
Deferred Tax Asse

Due to Affiliates
Partner’ Capital

Acquisition of GSO Capital Partners L
Fair Value of Assets Acquire
Cash Paid for Acquisitio
Fair Value of No-Controlling Interests in Consolidated Entities dmabilities Assumec
Units to be Issue

See notes to condensed consolidated and combimautfal statements.

5

For the Six Months Ended

June 30,
2008 2007

$ 9,37¢ $ 26,08(
$ 2468: $ 42,85¢
$ — $ 139,21¢
$ — $ 139,21¢
$ — $ 118,94°
$ — $ 823,03(
$ — $ 2,058,06!
$ — $ 623,94.
$ 165,25( $ —
$ 80,75¢ $(1,551,17)
$ (153,98) $ (722,28)
$ (8,800 % 17,65¢
$ 82,02t $2,255,80:
$ 4,44C  $(1,589,29))
$ (3,779 $1,350,90.
$ (66€) $ 238,39:
$1,018,74 $ =

(356,977 —

(381,379 —
$ 280,400 $ —
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THE BLACKSTONE GROUP L.P.

Notes to Condensed Consolidated and Combined Finaiat Statements (Unaudited)
(All Dollars Are in Thousands, Except Unit and PerUnit Data, Except Where Otherwise Noted)

1. ORGANIZATION AND BASIS OF PRESENTATION

The Blackstone Group L.P. (the “Partnership”), tbge with its consolidated subsidiaries (collediyéBlackstone”), is a leading global
alternative asset manager and provider of finaradsalsory services based in New York. The alteveatisset management businesses include
the management of corporate private equity furel, estate funds, funds of hedge funds, debt furaligteralized loan obligation (“CLO")
vehicles, proprietary hedge funds, closed-end nhditurals and related entities that invest in suatdfy collectively referred to as the
“Blackstone Funds.” Blackstone also provides veasifimancial advisory services, including corporael mergers and acquisitions advisory,
restructuring and reorganization advisory and fpladement services.

Basis of Presentation—The accompanying unaudited condensed consolidgatéadombined financial statements of the Partngiiséve
been prepared in accordance with accounting pliegigenerally accepted in the United States of AcadfGAAP”) for interim financial
information and the instructions to Form 10-Q. Thadensed consolidated and combined financialmgates, including these notes, are
unaudited and exclude some of the disclosuresmedjin annual financial statements. Managemengbedi it has made all necessary
adjustments (consisting of only normal recurrirgnis) so that the condensed consolidated and cochbirencial statements are presented
fairly and that estimates made in preparing itsdemsed consolidated and combined financial statenasa reasonable and prudent. The
operating results presented for interim periodsnatenecessarily indicative of the results that rbayexpected for any other interim period or
for the entire year. These condensed consolidatéd@ambined financial statements should be readmjunction with the audited consolida
and combined financial statements included in @werership’s Annual Report on Form 10-K filed witie Securities and Exchange
Commission.

The accompanying unaudited condensed consolidattd@nbined financial statements include (1) subsegto the reorganization as
described below, the consolidated accounts of Blacle, and (2) prior to the reorganization thetiestiengaged in the above businesses under
the common ownership of the two founders of Blamhst Stephen A. Schwarzman and Peter G. PetetsafiHounders”), Blackstone’s other
senior managing directors and selected other iddals engaged in some of Blackstone’s businessesomal planning vehicles beneficially
owned by the families of these individuals and las@iary of American International Group, Inc. (@), collectively referred to as the
“predecessor owners”.

Certain of the Blackstone Funds are included inctiredensed consolidated and combined financiadrstatts of the Partnership.
Consequently, the condensed consolidated and ceahfiimncial statements of the Partnership refleeiassets, liabilities, revenues, expenses
and cash flows of these consolidated Blackstone@&on a gross basis. The majority economic owngiisterests in these funds are reflected
as Non-Controlling Interests in Consolidated Eastin the condensed consolidated and combineddimestatements. The consolidation of
these Blackstone Funds has no net effect on thad?ahip’s Net Income or Partners’ Capital.

The Partnership’s interest in Blackstone Holdirggse(“Reorganization of the Partnership” below) ithiw the scope of the Emerging
Issues Task Force (“EITF”) Issue No. 04E®termining Whether a General Partner, or the Gah&artners as a Group, Controls a Limited
Partnership or Similar Entity When the Limited Reats Have Certain Righ(“EITF 04-5"). Although the Partnership has a mitypeconomic
interest in Blackstone Holdings, it has a majovibying interest and controls the management of Btme Holdings. Additionally, although
the Blackstone Holdings’ limited partners hold ganigy economic interest in Blackstone Holdingssytdo not have the right to dissolve the
partnership or have substantive kick-out rightpamticipating rights that would overcome the preption of control by the Partnership.
Accordingly, the Partnership consolidates Blackstbioldings and records nawontrolling interest for the economic interestdimiited partner
of the Blackstone Holdings partnerships.
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THE BLACKSTONE GROUP L.P.

Notes to Condensed Consolidated and Combined Finaat Statements (Unaudited)—(Continued)
(All Dollars Are in Thousands, Except Unit and PerUnit Data, Except Where Otherwise Noted)

Certain prior period financial statement balancagehbeen reclassified to conform to the currendgmeation.

Reorganization of the Partnership—The Partnership was formed as a Delaware limitgthprship on March 12, 2007. The Partnership
is managed and operated by its general partneckBiane Group Management L.L.C., which is in tutmolly-owned and controlled by the
Founders and Blackstone’s other senior managiregirs.

Blackstone’s business was historically conductedugh a large number of entities as to which thee no single holding entity but
which were separately owned by its predecessor mwvheorder to facilitate the initial public offag, as described in further detail below, the
predecessor owners completed a reorganization the @lose of business on June 18, 2007 (the “Raizgtion”)whereby, with certain limite
exceptions, each of the operating entities of tieel@cessor organization and the intellectual ptgpgghts associated with the Blackstone
name, were contributed (“Contributed Businesseasfive newlyformed holding partnerships (Blackstone HoldingsR., Blackstone Holding
Il L.P., Blackstone Holdings Ill L.P., Blackstoneldings IV L.P. and Blackstone Holdings V L.P. (eatively, “Blackstone Holdings”)) or
sold to wholly-owned subsidiaries of the Partngyghihich in turn contributed them to Blackstone ¢iogs). The Partnership, through wholly-
owned subsidiaries, is the sole general partnenol of the Blackstone Holdings partnerships.

The Reorganization was accounted for as an exchafngr&ities under common control for the interestdhe Contributed Businesses
which were contributed by the Founders and therct@rior managing directors (collectively, the “@ohGroup”) and as an acquisition of
non-controlling interests using the purchase metifatcounting for all the predecessor owners dtfen the Control Group pursuant to
Statement of Financial Accounting Standard (“SFAS8) 141,Business CombinatiorfsSFAS No. 141").

Blackstone also entered into an exchange agreemitnholders of partnership units in Blackstone dHogs (other than the Partnership’s
wholly-owned subsidiaries) so that these holdersjext to the vesting, minimum retained ownerskeiguirements and transfer restrictions set
forth in the partnership agreements of the Blacietdoldings partnerships, may up to four times saer exchange their Blackstone Holdings
Partnership Units for Blackstone Common Units @ma-for-one basis, subject to customary convensimadjustments for splits, unit
distributions and reclassifications. A Blackstonadings limited partner must exchange one partignshit in each of the five Blackstone
Holdings partnerships to effect an exchange forammmon unit in the Partnership. The terms “BlagkstHoldings Partnership Unit” or
“partnership unit in/of Blackstone Holdings” refesllectively to a partnership unit in each of thadkstone Holdings partnerships.

Undistributed earnings of the Contributed Busingdkeough the date of the Reorganization inuretieédenefit of the predecessor
owners.

Initial Public Offering —On June 27, 2007, the Partnership completed itialipublic offering (“IPO”) of its common units represent
limited partner interests in the Partnership. Ugi@completion of the IPO, public investors indihpowned approximately 14.1% of the eq!
in Blackstone. Concurrently with the IPO, the Parship completed the sale of non-voting commonsyunépresenting approximately 9.3% of
the equity in Blackstone, to Beijing Wonderful Iistments, an investment vehicle established by dople’s Republic of China with respect to
its foreign exchange reserve. Beijing Wonderfuldsivnents is restricted in the future from engaging purchase of Blackstone Common U
that would result in its equity interest in Blaaks¢ exceeding 10%.
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THE BLACKSTONE GROUP L.P.

Notes to Condensed Consolidated and Combined Finaat Statements (Unaudited)—(Continued)
(All Dollars Are in Thousands, Except Unit and PerUnit Data, Except Where Otherwise Noted)

The Partnership contributed the proceeds fromRi@ dnd the sale of non-voting common units to BgiliVonderful Investments to its
wholly-owned subsidiaries, which in turn used thpseeeds to (1) purchase interests in the Con&ibBusinesses from the predecessor
owners (which interests were then contributed tcB$tone Holdings in exchange for neudgued Blackstone Holdings Partnership Units)
(2) purchase additional newly-issued Blackstonedithgls Partnership Units from Blackstone Holdings.

Consolidation and Deconsolidation of Blackstone Fuds —In accordance with GAAP, a number of the BlacketBands were
historically consolidated into Blackstone’s comlarfsancial statements.

Concurrently with the Reorganization, the ContrdgliBusinesses that act as a general partner ofsalidated Blackstone Fund (with t
exception of Blackstone’s then-existing proprietaegge funds and five of the funds of hedge futmsi the necessary steps to grant rights to
the unaffiliated investors in each respective ftmgrovide that a simple majority of the fusdinaffiliated investors will have the right, withtc
cause, to remove the general partner of that furid accelerate the liquidation date of that fum@écordance with certain procedures. The
granting of these rights results in the deconstibdeof such investment funds from the Partnershgwnsolidated financial statements and the
accounting of Blackstone’s interest in these fumader the equity method. With the exception ofaiarfunds of hedge funds, these rights
became effective on June 27, 2007 for all Blackstiomds where these rights were granted. The aféedate of these rights for the applicable
funds of hedge funds was July 1, 2007. In the Cpselé Consolidated and Combined Statements of Ineor&€ash Flows for the three and
six month periods ended June 30, 2007, the changedonsolidation to the equity method of accountiras presented retroactively as if the
rights that became effective on June 27, 2007 lead lgranted effective January 1, 2007. Duringhivd guarter of 2007, Blackstone changed
the presentation of these funds to reflect the aligested results of these funds in the Partnerstéphdensed consolidated and combined
financial statements until the rights became eiffectThis change has been reflected retrospectieelanuary 1, 2007. The retrospective
change in the method of presentation had no impactur financial statement information for prioaye included within our filings.

8
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THE BLACKSTONE GROUP L.P.

Notes to Condensed Consolidated and Combined Finaat Statements (Unaudited)—(Continued)
(All Dollars Are in Thousands, Except Unit and PerUnit Data, Except Where Otherwise Noted)

If the current presentation method had been apfdiethe three and six month periods ended Jun@@W7 as reported on Form Q)-the
impact would have been as follows:

Condensed Consolidated and Combined Statements afdome (Unaudited)
(Dollars in Thousands)

Three Months Ended June 30, 2007 Six Months Ended June 30, 2007
As Originally As
Effect of Originally Effect of
Reported As Adjusted Change Reported As Adjusted Change
Total Revenue $ 975,32 $ 952,12¢ $ (23,197 $2,201,68: $2,178,49i $ (23,19)
Total Expense (430,94)) (476,969 (46,025 (560,84 (649,119 (88,279
Net Gains from Fund Investment Activiti 601,68: 2,360,34. 1,758,66. 1,197,56: 5,396,82! 4,199,26:
Income Before Nor-Controlling Interests in
Income of Consolidated Entities and
Provision (Benefit) for Taxes 1,146,05! 2,835,50. 1,689,44. 2,838,411 6,926,20: 4,087,79:
Non-Controlling Interests in Income of
Consolidated Entities 374,11 2,063,56: 1,689,44. 920,42: 5,008,21! 4,087,79.
Income Before Provision (Benefit) for Taxe: 771,94. 771,94. — 1,917,98 1,917,98 —
Provision (Benefit) for Taxes (2,409 (2,409 — 11,56( 11,56( —
Net Income $ 774,35: $ 774,35: $ — $1,906,42 $1,906,42 $ —

As there would have been no impact on BlackstoNetsincome, there would have been no effect todMsit Income (Loss) per
Common Unit or Diluted Net Income (Loss) per Comninit.
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Condensed Consolidated and Combined Statements oagh Flows (Unaudited)
(Dollars in Thousands)

For the Six Months Ended June 30, 2007

As Originally Effect of
Reported As Adjusted Change
Cash Flows from Operating Activities
Blackstone Funds Relate
Non-Controlling Interests in Income of Consolidated ifie $ 38,83( $ 2,369,96! $2,331,13
Net Realized Gains on Investme (1,178,04) (3,474,97) (2,296,93)
Investments Purchas: (4,738,010 (10,469,57) (5,731,56)
Cash Proceeds from Sale of Investme 4,325,63 9,142,90: 4,817,27
Cash Relinquished with Deconsolidation of Partnigr — (702,24¢) (702,24¢)
Due from Affiliates (18,329 (687,48 (669,159
Due to Affiliates 68,01( 713,14! 645,13!
Other Operating Activitie 2,173,13. 2,281,15! 108,02¢
Net Cash Provided by (Used in) Operating Activi 671,22( (827,109 (1,498,32)
Cash Flows from Investing Activities (37,810 (37,810 —
Cash Flows from Financing Activities
Distributions to No-Controlling Interest Holders in Consolidated Eesi (1,350,62) (5,557,04) (4,206,41)
Contributions from No-Controlling Interest Holders in Consolidated Epes 1,125,07 6,687,35. 5,562,27!
Proceeds from Loans Payal 1,617,48 5,221,30! 3,603,82
Repayment of Loans Payat (2,015,34) (5,477,20) (3,461,859
Other Financing Activitie: 1,293,92. 1,293,78! (134)
Net Cash Provided By Financing Activiti 670,51( 2,168,19 1,497,68!
Effect of Exchange Rate Changes on Cash and Caskidtents — 63¢ 63¢
Net Increase in Cash and Cash Equivalent 1,303,92 1,303,92 —
Cash and Cash Equivalents, Beginning of Pe 129,44 129,44 —
Cash and Cash Equivalents, End of Pe $ 1,433,36. $ 1,433,36. $ —

Acquisition of GSO Capital Partners LP—On March 3, 2008, the Partnership acquired GSQt&ldpartners LP and certain of its
affiliates (“GSQ”). GSO is an alternative asset agar specializing in the leveraged finance markeml GSO manages various multi-strategy
credit hedge funds, mezzanine funds, senior defasfand various CLO vehicles. GS0Qe&sults from the date of acquisition have beeluded
in the Marketable Alternative Asset Management ssgm

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Investments, At Fair Value—The Blackstone Funds are, for GAAP purposes, tmvest companies under the AICPA Audit and
Accounting Guiddnvestment Companies$-or those funds which the Partnership consolgjatech funds reflect their investments, including
Securities Sold, Not Yet Purchased, on the Conde@sasolidated Statements of Financial Conditiofaiatvalue, with unrealized gains and
losses

10
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resulting from changes in fair value reflected asmponent of Net Gains (Losses) from Fund Investmetivities in the Condensed
Consolidated and Combined Statements of Incomevahie is the amount that would be received tbasehsset or paid to transfer a liability,
in an orderly transaction between market partidipan the measurement date (i.e., the exit priedgitionally, the majority-owned and
controlled investments of the Blackstone Funds (Br@tfolio Companies”) are not consolidated bystaéunds. The Partnership has retained
the specialized accounting for the Blackstone Fymuatsuant to EITF Issue No. 85-Retention of Specialized Accounting for Investmients
Consolidation.

The fair value of the Partnership’s Investments &adurities Sold, Not Yet Purchased are based seraable market prices when
available. Such prices are based on the last pat@son the measurement date, or, if no salesroatwn such date, at the “bid” price at the
close of business on such date and if sold shioitied'ask” price at the close of business on slatle. Futures and options contracts are valued
based on closing market prices. Forward and swapaxis are valued based on market rates or prleiaéned from recognized financial data
service providers.

A significant number of the investments, includmg carry fund investments, have been valued bytrénership, in the absence of
observable market prices, using the valuation nuetlugies described below. Additional informatiogaeding these investments is provided in
Note 4 to the condensed consolidated and combinaddial statements. For some investments, litdeket activity may exist; managem’s
determination of fair value is then based on thet bormation available in the circumstances amy incorporate management’s own
assumptions. The Partnership estimates the faievall investments when market prices are not obséaas follows.

Corporate private equity, real estate and debt stmeents—For investments for which observable market prid@sot exist, such
investments are reported at fair value as detemrdyethe Partnership. Fair value is determineddbgrence to projected net earnings, earnings
before interest, taxes, depreciation and amortingtiEBITDA”) and balance sheets, public markepdwate transactions, valuations for
comparable companies and other measures. Withatetspeeal estate investments, in determiningJalues management considered projected
operating cash flows and balance sheets, salesmbarable assets and replacement costs amongnoglasures. Analytical methods used to
estimate the fair value of private investmentsudel the discounted cash flow method and/or capéttdin rates (“cap rates”) analysis.
Valuations may also be derived by reference to mladde valuation measures for comparable companmiassets (e.g., multiplying a key
performance metric of the investee company or aseeh as EBITDA, by a relevant valuation multipkeserved in the range of comparable
companies or transactions), adjusted by managefmedifferences between the investment and theeafeed comparables and in some
instances by reference to option pricing modelstber similar methods. Corporate private equity srad estate investments may also be
valued at cost for a period of time after an adtjois as the best indicator of fair value. Theskiaion methodologies involve a significant
degree of management judgment.

Funds of hedge funds-Blackstone Funds’ direct investments in hedge $ufithvestee Funds”) are stated at fair value, basethe
information provided by the Investee Funds whidtergs the Partnership’s share of the fair valutghefnet assets of the investment fund. If the
Partnership determines, based on its own due didigand investment procedures, that the valuatioarfy Investee Fund based on informe
provided by the Investee Fund’s management doeepatsent fair value, the Partnership will estertae fair value of the Investee Fund in
good faith and in a manner that it reasonably ce®o0s

11



Table of Contents

THE BLACKSTONE GROUP L.P.

Notes to Condensed Consolidated and Combined Finaat Statements (Unaudited)—(Continued)
(All Dollars Are in Thousands, Except Unit and PerUnit Data, Except Where Otherwise Noted)

Certain Blackstone Funds sell securities that thepot own, and will therefore be obligated to taige such securities at a future date.
The value of an open short position is recorded lgbility, and the fund records unrealized apjaten or depreciation to the extent of the
difference between the proceeds received and tlne wé the open short position. The applicable B&ane Fund records a realized gain or
when a short position is closed. By entering iritorssales, the applicable Blackstone Fund bearsidrket risk of increases in value of the
security sold short. The unrealized appreciatiodepreciation as well as the realized gain or éss®ciated with short positions is included in
the Condensed Consolidated and Combined Statemlmtsome as Net Gains from Fund Investment Adgsit

Securities transactions are recorded on a tradehdeats.

3. ACQUISITIONS, GOODWILL AND INTANGIBLE ASSETS
Acquisition of Non-Controlling Interests at Reorganzation

Pursuant to the Reorganization transaction destiib8lote 1, the Partnership acquired interesthénpredecessor businesses from the
predecessor owners. These interests were acquirpdst, through an exchange of Blackstone HoldRgenership Units and, in part, through
the payment of cash.

This transaction has been accounted for partiallg ansfer of interests under common control padijally, as an acquisition of non-
controlling interests in accordance with SFAS Ngl1.1The vested Blackstone Holdings Partnershipd.heiteived by the Control Group in the
Reorganization are reflected in the condensed tidlased and combined financial statements as nartrolling interests at the historical cost
of the interests they contributed, as they areidensd to be the Control Group of the predecessgarozation. The vested Blackstone Holdi
Partnership Units received by holders not incluihetthe Control Group in the Reorganization are aated for using the purchase method of
accounting under SFAS No. 141 and reflected asaooitrolling interests in the condensed consolidéiteahcial statements at the fair value of
the interests contributed as these holders areansidered to have been in the group controlliracB$tone prior to the Reorganization.
Additionally, ownership interests were purchasethyroceeds from the IPO. The cash paid in excedgeaost basis of the interests acquired
from members of the Control Group has been chaigeduity. Cash payments related to the acquisdfdnterests from holders outside of the
Control Group has been accounted for using thehase method of accounting.

The total consideration paid to holders outsidghefControl Group was $2.79 billion and reflect2}i§9,093,969 Blackstone Holdings
Partnership Units issued in the exchange, thevédire of which was $2.14 billion based on the @igiublic offering price of $31.00 per
common unit, and (2) cash of $647.6 million. Acdongly, the Partnership has reflected the acquiaedible assets at the fair value of the
consideration paid. The excess of the purchase prier the fair value of the tangible assets aeduiipproximated $2.34 billion, the remaining
balance of which has been reported in the capBowmdwill and Intangible Assets in the Condenseddobdated Statement of Financial
Condition as of June 30, 2008. The finite-livecaimgible assets of $876.3 million reflect the vadseribed for the future fee income relating to
contractual rights and client or investor relatitips for management, advisory and incentive feangrements as well as for those rights and
relationships associated with the future carrig¢drigst income from the carry funds. The residuad@mrepresenting the purchase price in
excess of tangible and intangible assets (includthgr liabilities of $55.2 million) is $1.52 bitlh and has been recorded as Goodwill.

12
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During the quarter ended March 31, 2008, the Pestie finalized the purchase price allocation, iddhg the determination of goodwill
attributable to the reporting segments, as providete tables below for the acquisition of non4rolting interests at Reorganization.

Purchase Pric $2,789,46!
Goodwill $1,516,72
Finite-Lived Intangible Assets/Contractual Rig| 876,27(
Other Liabilities (55,15
Increase to Nc-Controlling Interests in Consolidated Entit 2,337,83.
Net Assets Acquired, at Fair Val 451,63’
Purchase Price Allocatic $2,789,46!

Acquisition of GSO Capital Partners LP

In March 2008, the Partnership completed the adtqnsof GSO, an alternative asset manager spetiglin the leveraged finance
marketplace. The purchase consideration of GSOistedsof cash and Blackstone Holdings PartnersiipsWalued at acquisition closing at
$635 million in the aggregate, plus up to an adddi targeted $310 million to be paid over the i years contingent upon the realizatiol
specified earnings targets over that period. ThnBeship also incurred $7.8 million of acquisitioosts. Additionally, profit sharing and other
compensatory payments subject to performance astthganay be paid to the GSO personnel.

This transaction has been accounted for as ansitigniusing the purchase method of accounting uS#AS No. 141. The Partnershi
in the process of finalizing this purchase pridecation. To the extent that the estimates usebérpreliminary purchase price allocation need
to be adjusted further, the Partnership will dupon making that determination but not later thae pear from the date of the acquisition.

The preliminary purchase price allocation for tHe@acquisition is as follows:

Finite-Lived Intangible Assets/Contractual Rig! $522,00(
Goodwill 173,25¢
Other Liabilities (55,44")
Net Assets Acquired, at Fair Val 3,00(
Preliminary Purchase Price Allocati $642,80¢

13
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The Condensed Consolidated Statement of Incomadéosix months ended June 30, 2008 includes thitsed GSO’s operations from
the date of acquisition, March 3, 2008, througheJ8@, 2008. Supplemental information on an unadgite forma basis, as if the GSO
acquisition had been consummated as of Januai§0B, &nd January 1, 2007, respectively, is as faiow

Six Months Ended

June 30,
(Unaudited)
2008 2007

Total Revenue $ 447,52¢ $2,508,99!
Net Income (Loss $(413,32)) $1,872,91
Net Loss per Common Ur

Basic $ (159 N/A

Diluted $ (159 N/A

The unaudited pro forma supplemental informatiolbased on estimates and assumptions, which thedpstrip believes are reasonable;
it is not necessarily indicative of the Partnerghipondensed Consolidated and Combined Financiadlffion or Statements of Income in
future periods or the results that actually woudgtdnbeen realized had the Partnership and GSOzsbeambined entity during the periods

presented.

Goodwill and Intangible Assets
The following table outlines changes to the caigy@éimount of Goodwill and Intangible Assets:

Intangible

Goodwill Assets
Balance at December 31, 2C $1,597,47. $ 604,68:
Additions—GSO Acquisitior 173,25t 522,00(
Purchase Price Adjustme—Reorganizatiot (80,759 153,98:
Amortization — (74,219
Balance at June 30, 20 $1,689,97! $1,206,45!

Total Goodwill has been allocated to each of therfeaship’s segments as follows: Corporate Pri#aeity—$694,512, Real Estate—
$421,739, Marketable Alternative Asset Managemer04$51, and Financial Advisory—$68,874.

Amortization expense is included in General, AdstiEitive and Other in the accompanying Condensess@idated and Combined
Statements of Income. Amortization of intangibleets held at June 30, 2008 is expected to be ajpmately $155.6 million for the year end|
December 31, 2008.
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4. INVESTMENTS
Investments
A condensed summary of Investments consist ofaheviing:

June 30, December 31

2008 2007
Investments of Consolidated Blackstone Fu $4,126,26: $3,992,63:
Equity Method Investmen 2,089,56' 1,971,22!
Performance Fees and Allocations Related Invess 902,69: 1,150,26:
Other Investment 77,06¢ 31,02¢

$7,195,58  $7,145,15i

Blackstone’s share of Investments of Consolidatietistone Funds totaled $968.8 million and $996#am at June 30, 2008 and
December 31, 2007, respectively. Equity Method stiweents represents investments in non-consolidatets as described below, of which
Blackstone’s share totaled $1.91 billion and $hB&n at June 30, 2008 and December 31, 200 peretssely.
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Investments of Consolidated Blackstone Funds
The following table presents a condensed summatiyeoinvestments held by the consolidated Blaclkstumds that are reported at fair
value. These investments are presented as a pageenit Investments of Consolidated Blackstone Funds

Percentage of Investment
of Consolidated

Fair Value Blackstone Funds
December 31 June 30 December 31
Geographic Region / Instrument Type / Industry Deskption or June 30,
Investment Strategy 2008 2007 2008 2007
United States and Canad:
Investment Funds, principally related to marketatlernative asset
management func
Credit Driven $ 908,48! $ 929,90: 22.(% 23.2%
Diversified Investment 804,66¢ 693,79¢ 19.5% 17.4%
Equity 176,03: 174,53: 4.3% 4.0%
Other 3,46( 2,19( 0.2% 0.1%
Investment Funds Total (Cost: 2008 $1,644,425; 2k0347,295 1,892,64. 1,800,42. 46.(% 45.2%
Equity Securities, principally related to marketahlternative asset
management and corporate private equity fu
Manufacturing 433,57¢ 439,89! 10.5% 10.8%
Services 259,73( 410,10¢ 6.3% 10.2%
Natural Resource 228,40( 20,05 5.5% 0.5%
Real Estate Asse 3,19: 2,15: 0.1% 0.1%
Equity Securities Total (Cost: 2008 $882,280; 266837,941 924,90: 872,20t 22.4% 21.7%
Partnership and LLC Interests, principally relatedorporate privat
equity and real estate fun
Real Estate Asse 158,51« 170,19¢ 3.8% 4.2%
Services 137,70: 143,20¢ 3.3% 3.€%
Manufacturing 32,19¢ 31,23¢ 0.8% 0.8%
Natural Resource 64 — 0.C% 0.C%
Partnership and LLC Interests Total (Cost: 20084$268; 2007
$260,372; 328,47¢ 344,64: 7.9% 8.7%
Debt Instruments, principally related to marketaddternative asset
management func
Manufacturing 4,121 4,191 0.1% 0.1%
Services 3,54z 2,971 0.1% 0.1%
Real Estate Asse 52¢ 33¢ 0.C% 0.C%
Debt Instruments Total (Cost: 2008 $8,090; 2007 %7) 8,191 7,507 0.2% 0.2%
United States and Canada Total (Cost: 2008 $2,7993; 2007
$2,653,365 3,154,21. 3,024,78| 76.5% 75.8%
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Percentage of Investments
of Consolidated

Fair Value Blackstone Funds
December 31 June 30 December 31
Geographic Region / Instrument Type / Industry Desgption or June 30,
Investment Strategy 2008 2007 2008 2007
Europe
Equity Securities, principally related to marketahlternative ass
management and corporate private equity fu
Manufacturing $ 360,73: $ 523,24 8.7% 13.(%
Services 58,91; 55,08: 1.4% 1.4%
Equity Securities Total (Cost: 2008 $370,495; 26613,237, 419,64¢ 578,32t 10.1% 14.4%
Partnership and LLC Interests, principally relatedorporate private
equity and real estate funds (Cost: 2008 $46,7687 $45,859 60,44: 54,08¢ 1.5% 1.4%
Debt Instruments, principally related to marketaddternative asset
management funds (Cost: 2008 $1,244; 2007 $ 1,25 452 0.C% 0.C%
Europe Total (Cost: 2008 $418,504; 2007 $559,5' 481,34! 632,86° 11.€% 15.8%
Asia
Equity Securities, principally related to marketahblternative ass
management and corporate private equity ft
Services 192,55: 129,09( 4.7% 3.2%
Manufacturing 91,68¢ 104,23t 2.2% 2.€%
Natural Resource 2,95¢ 17,52¢ 0.1% 0.4%
Real Estate Asse 1,661 37¢ 0.C% 0.C%
Equity Securities Total (Cost: 2008 $293,838; 260223,382 288,85: 251,22¢ 7.C% 6.2%
Debt Instruments, principally related to marketaddternative asse
management funds (Cost: 2008 $285; 20-) 24¢€ — 0.C% 0.C%
Asia Total (Cost: 2008 $294,123; 2007 $223,3¢ 289,09¢ 251,22¢ 7.C% 6.2%
Other Total (principally related to corporate private equity and
marketable alternative asset management funds) (Cb2008
$179,365; 2007 $63,918) 201,60! 83,76: 4.5% 2.1%
Total Investments of Consolidated Blackstone Fund&Cost: 2008
$3,691,105; 2007 $3,500,24 $4,126,26: $3,992,63! 100.(% 100.(%

At June 30, 2008 and December 31, 2007, there meenedividual investments, which includes consitieraof derivative contracts, with
fair values exceeding 5.0% of Blackstone’s nettasgd June 30, 2008 and December 31, 2007, coradide was given as to whether any
individual consolidated fund of hedge funds, fedded or any other affiliate exceeded 5.0% of Bktoke's net assets. At June 30, 2008 and
December 31, 2007, Blackport Capital Fund Ltd. &dair value of $840.6 million and $903.3 millioespectively, and was the sole feeder
fund investment to exceed the 5.0% threshold dt date.
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Securities Sold, Not Yet Purchas@&tie following table presents the Partnership’s 8tes Sold, Not Yet Purchased held by the
consolidated Blackstone Funds, which are pringjpadlld by certain of Blackstone’s proprietary hefigeds. These investments are presented
as a percentage of Securities Sold, Not Yet Puethas

Percentage of Securities

Fair Value Sold Not Yet Purchased
December 31 June 30 December 31
June 30,
Geographic Region / Instrument Type / Industry Clas 2008 2007 2008 2007
United States— Equity Instrument:
Services $ 407,64¢ $ 597,88( 38.4% 50.(%
Manufacturing 221,03¢ 222,20! 20.8% 18.€%
Natural Resource 133,39( 123,49¢ 12.¢% 10.52%
Real Estate Asse 74,23¢ 71,40¢ 7.C% 6.C%
United States Total
(Proceeds: 2008 $865,417; 2007 $1,013,t 836,31t 1,014,98! 78.8% 84.%
Europe — Equity Instrument:
Manufacturing 89,62¢ 39,16¢ 8.4% 3.2%
Other 24,82¢ 26,39¢ 2.2% 2.2%
Europe Total 114,45! 65,56 10.7% 5.8%
(Proceeds: 2008 $99,647; 2007 $60,:
Asia — Equity Instrument:
Manufacturing 53,46. 78,38! 5.C% 6.5%
Other 27,27¢ 25,54¢ 2.€% 2.1%
Asia Total 80,73¢ 103,92 7.€% 8.€%
(Proceeds: 2008 $80,313; 2007 $110,~
All other regions — Equity Instrument— Manufacturing
(Proceeds: 2008 $33,559; 2007 $11,F 30,63: 12,38( 2.5% 1.C%
Total (Proceeds: 2008 $1,078,936; 2007 $1,196,1 $1,062,14. $1,196,85! 100.(% 100.(%

Realized and Net Change in Unrealized Gains (LQdse® Blackstone Fundslet Gains (Losses) from Fund Investment Activites
the Condensed Consolidated and Combined Statemimsome include net realized gains (losses) freaiizations and sales of investments
and the net change in unrealized gains (lossesltiresfrom changes in fair value of the consolethBlackstone Funds’ investments. The
following table presents the net realized and hange in unrealized gains (losses) on investmezitsthrough the consolidated Blackstone
Funds:

Three Months Ended Six Months Ended
June 30, June 30,
2008 2007 2008 2007
Realized Gains (Losse $ 41,35¢ $2,105,14! $ 13,64: $2,832,39
Net Change in Unrealized Gains (Loss 106,29( 270,94: (130,799 2,562,34.

$147,64«  $2,376,080  $(117,15() $5,394,73

Investments in Variable Interest Entiti@ackstone consolidates certain variable interesties (“VIES”) in addition to those entities
consolidated under EITF 04-5, when it is determitied Blackstone is the primary beneficiary, eitieectly or indirectly, through a
consolidated entity or affiliate. The assets of¢basolidated VIEs are classified within Investnsefithe liabilities of the consolidated VIEs are
non-recourse to Blackstone’s general credit.
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At June 30, 2008, Blackstone was the primary berazfi of VIEs whose gross assets were $1.28 bijllidmich is the carrying amount of
such financial assets in the condensed consolidetzdcial statements. The nature of these VIERIdw®s investments in corporate private
equity, real estate, debt and funds of hedge fasdsts.

Blackstone is also a significant variable interedtier in another VIE which is not consolidatedBéeckstone is not the primary
beneficiary. This VIE is a fund of hedge funds.Jnhe 30, 2008, gross assets of this entity waappately $816.7 million. Blackstone’s
aggregate maximum exposure to loss was approxiynd#83.5 million as of June 30, 2008. Blackstone®Ilvement with this entity began on
the date that it was formed, which was July 2002.

Equity Method Investments

Blackstone invests in corporate private equity &jmdal estate funds, debt funds, funds of hedgesfand hedge funds that are not
consolidated. The Partnership accounts for thegestments under the equity method of accountingcl&itone’s share of operating income
generated by these investments is recorded as por@nt of Investment Income and Other. That ammeftects the fair value of gains and
losses of the associated funds’ underlying investme

A summary of Blackstone’s equity method investmédoliews:

Equity Held Equity in Net Income (Loss)
Three Months Six Months Ended
June 30, December 31, Ended June 30, June 30,
2008 2007 2008 2007 2008 2007
Equity Method Investmen $2,089,56 $ 1,971,220 $2518: $7,427 $(29,049) $18,97¢

Performance Fees and Allocations

Blackstone manages corporate private equity furedd estate funds, debt funds, funds of hedge fandshedge funds that are not
consolidated. The Partnership records as reveruantount that would be due pursuant to the fundeagents at each period end as if the fair
value of the investments were realized as of saté. dn certain performance fee arrangements tetateedge funds in the marketable
alternative asset management segment, Blackst@mgiied to receive performance fees and allooatishen the return on assets under
management exceeds certain benchmark returns er peinformance targets. In such arrangements, noeaftce fees and allocations are
accrued monthly or quarterly based on measuringuatd fund performance to date versus the perfooadenchmark stated in the investn
management agreement.

Other Investments

Other Investments consist primarily of investmesdwsities held by Blackstone for its own accourt arvestments held in escrow on
behalf of others. The following table presents B&tone’s net realized and net change in unreafizéus (losses) in other investments:

Three Months Ended Six Months Ended
June 30, June 30,
2008 2007 2008 2007
Realized Gain: $ 79 $13,60¢ $ 33E $13,55¢
Net Change in Unrealized Gains (Loss (1,057 20,39: (1,565 21,53

$ (972 $34,00: $(1,230) $35,09(
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Fair Value Measurements

SFAS No. 157Fair Value Measuremenig“SFAS No. 157”), establishes a hierarchal disate framework which prioritizes and ranks
the level of market price observability used in sweag investments at fair value. Market price obahbility is affected by a number of factors,
including the type of investment and the charasties specific to the investment. Investments wagdily available active quoted prices or for
which fair value can be measured from actively gdgirices generally will have a higher degree ofkelaprice observability and a lesser
degree of judgment used in measuring fair value.

Investments measured and reported at fair valuelassified and disclosed in one of the followirsgegories.

Level [—Quoted prices are available in active megHKer identical investments as of the reportingeddhe type of investments
included in Level I include listed equities anddid derivatives. As required by SFAS No. 157, therkership does not adjust the quoted
price for these investments, even in situationsrev/iBtackstone holds a large position and a salé&daeasonably impact the quoted price.

Level [I—Pricing inputs are other than quoted psige active markets, which are either directlyratiiectly observable as of the
reporting date, and fair value is determined thtotige use of models or other valuation methodokdievestments which are generally
included in this category include corporate bonut$ laans, less liquid and restricted equity se@siand certain over-the-counter
derivatives.

Level lll—Pricing inputs are unobservable for theeéstment and includes situations where therdtlis, lif any, market activity for
the investment. The inputs into the determinatibfain value require significant management judgtramestimation. Investments that
included in this category generally include genaral limited partnership interests in corporategig equity and real estate funds, debt
funds, funds of hedge funds, distressed debt andm@stment grade residual interests in secutitina and collateralized debt
obligations.

In certain cases, the inputs used to measure dhievmay fall into different levels of the fair ual hierarchy. In such cases, the
determination of which category within the fair walhierarchy is appropriate for any given investniebased on the lowest level of input that
is significant to the fair value measurement. Thetiership’s assessment of the significance ofricpdar input to the fair value measurement
in its entirety requires judgment and considersdi@cspecific to the investment.

The following table summarizes the valuation ofdistone’s investments by the above SFAS No. 15#&ue hierarchy levels as of
June 30, 2008:

Total Level | Level Il Level Il
Investments of Consolidated Blackstone Fu $4,126,26; $1,681,84. $20,97° $2,423,44
Other Investment 77,06¢ 37,29« — 39,77:
Securities Sold, Not Yet Purchas 1,062,14. 1,062,14. — —

Blackstone’s share of Investments of Consolidatiedi&tone Funds totaled $968.8 million and $996ilam at June 30, 2008 and
December 31, 2007, respectively.
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The following table summarizes the Level Il invasnts by valuation methodology as of June 30, 2008:

Total
Marketable Investment
Alternative
Corporate Asset Company
Fair Value Based on Private Equity Real Estate Managemen Holdings
Third-Party Fund Managel — — 76.8% 76.8%
Specific Valuation Metric: 12.2% 8.8% 2.1% 23.2%
Total 12.2% 8.8% 78.% 100.(%

The changes in investments measured at fair valueliich the Partnership has used Level Il ingatdetermine fair value are as
follows:

Three Months

Six Months
Ended Ended

June 30, 200! June 30, 200:

Balance, Beginning of Peric $2,274,68 $2,362,54.

Transfers Ir 160,04( 160,04(

Purchases (Sales), N 6,70: 29,95¢

Realized and Unrealized Gains (Losses), 21,78¢ (89,32¢)

Balance, June 30, 20! $2,463,21! $2,463,21!
Changes in Unrealized Gains (Losses) Included mikgs Related to Investments Still Held at Remor

Date $ (795) $ (125,449

5. LOANS PAYABLE

As of June 30, 2008, the Partnership’s assumedt ¢egdlities from the GSO acquisition constitutaatapital asset facility with $16.8
million of available credit which was fully drawn.

On May 12, 2008 Blackstone renewed its existinglitfacility by entering into a new $1.0 billionvelving credit facility (“New Credit
Facility”) with Blackstone Holdings | L.P., Blaclksie Holdings Il L.P., Blackstone Holdings Ill L.Blackstone Holdings IV L.P., and
Blackstone Holdings V L.P., as joint and severaboorowers. The New Credit Facility provides fovaé/ing credit borrowings with a final
maturity date of May 2009. Interest on the borraygiis based on an adjusted LIBOR rate or altefpete rate, in each case plus a margin, and
undrawn commitments bear a commitment fee. The Neadit Facility contains customary representatiaosgnants and events of default
applicable to the co-borrowers and certain of teebsidiaries. Covenants include limitations oruimence of liens, indebtedness, employee
loans and advances, mergers, consolidations, salestand certain acquisitions, lines of busire®gndment of partnership agreements,
ownership of core businesses, and restricted pagméimancial covenants consist of a maximum nedrige ratio and a requirement to keep a
minimum amount of fee generating assets under neamengt, each tested quarterly. The New Credit Fadcdiunsecured and unguaranteed.
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6. INCOME TAXES

The Blackstone Holdings Partnerships operate ifutlse as partnerships for U.S. federal income tapgses and generally as corporate
entities in non-U.S. jurisdictions; accordinglyefie entities in some cases are subject to the Nl Qity unincorporated business tax or, in
the case of non-U.S. entities, to non-U.S. corgoiratome taxes. In addition, certain wholly-ownetitees of the Partnership are subject to
federal, state and local corporate income taxésr Rrthe Reorganization, Blackstone providedNiew York City unincorporated business tax
for certain entities based on a statutory rate6f 4

Blackstone’s effective income tax rate was a béwnéfapproximately 15.62% and 0.31% for the thremths ended June 30, 2008 and
2007, respectively, and a benefit of 5.72% ando&ipion of 0.60% for the six months ended June2B08 and 2007, respectively. Blackstane’
benefit for income taxes totaled $29.0 million &&4 million for the three months ended June 30828nd 2007, respectively, and a benef
$24.7 million and a provision of $11.6 million fdre six months ended June 30, 2008 and 2007, risgigc

Blackstone’s effective tax rate for the three msrahd six months ended June 30, 2008 was due foltbing: (1) certain wholly-
owned subsidiaries were subject to federal, stadd@cal corporate income taxes on income allocaidglackstone and certain non-U.S.
corporate entities continue to be subject to ndB-dorporate income tax, and (2) a portion of thapgensation charges that contribute to
Blackstone’s net loss are not deductible for tasppses. Blackstone’s effective tax rate for the¢hmonths and six months ended June 30,
2007 was due to the fact that prior to the Reomgitn, Blackstone provided for New York City unimporated business tax on certain
businesses that were subject to such tax and @igimcome tax on certain non-U.S. corporate estiti

7. NET LOSS PER COMMON UNIT
The Weighted-Average Common Units Outstanding, @asd Diluted, are calculated as follows:

Three Months Ended Six Months Ended June 19, 2007 through
June 30, 2008 June 30, 2008 June 30, 2007
Basic Diluted Basic Diluted Basic Diluted
The Blackstone Group L.P. Weighted-Averac
Common Units Outstandir 260,394,53 260,394,53 260,127,60 260,127,600 259,504,48 259,504,48
Total Weighte-Average Common Unit
Outstanding 260,394,53 260,394,53 260,127,60 260,127,600 259,504,48 259,504,48
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Basic and diluted net loss per common unit areuwtaled as follows:

Three Months Ended Six Months Ended June 19, 2007 througt
June 30, 2008 June 30, 2008 June 30, 2007
Basic Diluted Basic Diluted Basic Diluted

Net Loss Available t

Common Unit

Holders $ (156,53) $ (156,53) $ (407,529 $ (407,529 $ (52,329 $ (52,329
Weighted-Average

Common Units

Outstanding 260,394,53 260,394,53 260,127,60 260,127,60 259,504,48 259,504,48
Net Loss per Commao
Unit $ (0.60) $ (0.60) $ (1.57) $ (1.57) $ (0.20) $ (0.20

For the three months ended June 30, 2008, a to8,659,729 unvested deferred restricted commadts and 836,010,555 Blackstone
Holdings Partnership Units were anti-dilutive asdsach have been excluded from the calculationlatied earnings per unit. For the six
months ended June 30, 2008, a total of 34,995,8%dated deferred restricted common units and 83399 Blackstone Holdings Partnership
Units were anti-dilutive and as such have beenugbed from the calculation of diluted earnings peit.uFor the period June 19, 2007 to
June 30, 2007, a total of 34,230,122 unvested defeestricted common units and 827,516,625 BlaciesHoldings Partnership Units were
anti-dilutive and as such have been excluded floercalculation of diluted earnings per unit.

Unit Repurchase Program

In January 2008, Blackstone announced that thedBafaDirectors of its general partner, Blackstorme@p Management L.L.C., had
authorized the repurchase by Blackstone of up @@$6illion of Blackstone Common Units and Blackstd#oldings Partnership Units. Under
this unit repurchase program, units may be repsethdrom time to time in open market transactiamgrivately negotiated transactions or
otherwise. The timing and the actual number of Bdé@mne Common Units and Blackstone Holdings PastriprUnits repurchased will depend
on a variety of factors, including legal requirensgmprice and economic and market conditions. Thisrepurchase program may be suspe
or discontinued at any time and does not have eifsggbexpiration date. Approximately $300 milliof the authorization was intended to of
the issuance of units as part of the consideratithe GSO acquisition. During the six months endigge 30, 2008, Blackstone repurchased a
combination of 8,329,101 vested and unvested BtaoksHoldings Partnership Units and Blackstone Comiunits as part of the unit
repurchase program for a total cost of $125.0 anilli

8. EQUITY-BASED COMPENSATION

The Partnership granted equity-based compensatiarda to Blackstone’s senior managing directors;partner professionals, non-
professionals and selected external advisors pilyriarconnection with the IPO. As of January 1080the Partnership had the ability to grant
162,109,845 units under the Partnership’s 2007 tdcentive Plan during the year ended DecembePGQ8.

For the three months and six months ended Jun208®, the Partnership recorded compensation exdr&805.6 million and $1.72
billion, respectively, in relation to its equity4ed awards with a corresponding tax
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benefit of $3.9 million and $9.4 million, respeiy. As of June 30, 2008, there was $10.70 bildbrstimated unrecognized compensation

expense related to unvested equity-based compensatangements. That cost is expected to be resover a weighted-average period of
5.1 years.

Total vested and unvested outstanding units, imetuBlackstone Common Units, Blackstone HoldinggtiRaship Units and deferred
restricted common units, were 1,113,754,443 asiné B0, 2008. Total outstanding unvested phantdts were 653,546 as of June 30, 2008.

A summary of the status of the Partnership’s uratestjuity-based awards as of June 30, 2008 anahmary of changes for the six
months ended June 30, 2008, are presented below:

Blackstone Holdings The Blackstone Group L.P.
Equity Settled Awards Cash Settled Awards
Weighted- Weighted- Weighted-
Average Deferred Average Average
Grant Restricted Grant Grant
Partnership Date Fair Common Date Fair Phantom Date Fair
Unvested Units Units Value Units Value Units Value
Balance, December 31, 20 439,153,98 $ 31.0C 34,734,87 $ 26.6¢ 967,920 $ 27.2¢
Granted 805, 85¢ 17.7(C 665,38t 17.5¢ 16,927 16.1¢
Repurchase (7,510,48) 31.0C — — — —
Vested (78,093,01) 31.0C (5,740,28) 28.7¢  (288,85() 28.1¢
Exchangec (128,200) 31.0C 167,27: 19.6: 3,33¢ 15.11
Forfeited — — (872,62) 26.6: (45,78) 27.0i
Balance, June 30, 20( 354,228,14 $ 30.97 28,954,61 $ 259/ 65354t $ 26.4i

In March 2008, the Partnership modified certain@emanaging directors’ Blackstone Holdings Parshgr Unit award agreements and
subsequently repurchased under the unit repurgirageam both vested and unvested units in conjonatith the modifications. A percentage
of the cash settlement was paid up front to théosenanaging directors and the remaining percentdiglee settlement will be held in escrow
and in certain cases earned over a specified sgpeiiod. At the date of modification the Partngrsbcognized total compensation expense of
$167.2 million, which is included in the total etyubased compensation expense of $1.72 billiomatedl to the modifications and cash
settlement. Additional compensation expense relatélde portion of the settlement held in escroW beé recognized over the specified service
period which ranges from approximately 18 to 50 then

Units Expected to Vest
The following unvested units, as of June 30, 2@08,expected to vest:

Weighted-

Average

Service

Period

Units in Years
Blackstone Holdings Partnership Ur 326,068,34 4.8
Deferred Restricted Blackstone Common U 22,919,422 5.€
Total Equity Settled Award 348,987,76 4.
Phantom Unit: 537,49( 1.€
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Acquisition of GSO Capital Partners LP

In conjunction with the acquisition of GSO, the tRarship entered into equity-based compensati@ngements with certain GSO senior
managing directors and other personnel. The arraagts stipulate that the recipient receive cashifgmqstruments or a combination of cash
and equity instruments to be earned over servidegeranging from three to five years or basednujhe realization of specified earnings
targets over the period 2008 through 2012. Fontireperformance dependent compensation arrangentieatBartnership will recognize the
estimated expense on a straight-line basis ovesehace period. For the performance-based comtiensarrangements tied to specified
earnings targets, the Partnership estimates corapemnxpense based upon whether it is probabtddrecasted earnings will meet or exceed
the required earnings targets and if so, recogrifeegxpense over the earnings period.

9. RELATED PARTY TRANSACTIONS
Affiliate Receivables and Payables

Blackstone Group considers its Founders, otheos@managing directors, employees, the Blackstomel§and the Portfolio Companies
to be affiliates. As of June 30, 2008 and Decen3ie007, Due from Affiliates and Due to Affiliatesere comprised of the following:

December 31

June 30,
2008 2007
Due from Affiliates

Primarily Interest Bearing Advances Made on Beb&Predecessor Owners and Blackstone Employees

for Investments in Blackstone Fur $ 224,53 $ 143,84¢
Payments Made on Behalf of N-Consolidated Entitie 171,90¢ 204,70:
Investments Redeemed in MConsolidated Funds of Fun 697,46 363,17t
Management and Performance Fees Due fromr-Consolidated Funds of Fun 70,85: 90,69¢
Amounts Due from Portfolio Compani 81,49¢ 43,68:
Advances Made to Predecessor Owners and BlackEimpéoyees 3,68¢ 9,74¢

$1,249,95. $ 855,85:

Due to Affiliates

Due to Predecessor Owners in Connection with theRleceivable Agreeme $ 687,69 $ 689,11¢
Distributions Received on Behalf of Predecessor @wand Blackstone Employe 33,88: 71,06¢
Due to Predecessor Owners and Blackstone Emplc 280,40( 65,99¢
Distributions Received on Behalf of N-Consolidated Entitie 35,75¢ 3,31t
Payments Made by N-Consolidated Entitie 3,17¢ 2,11¢

$1,040,91. $ 831,60¢

Interests of the Founders, Other Senior Managing Dectors and Employees

In addition, the Founders, other senior managingctiors and employees invest on a discretionarig lrashe consolidated Blackstone
Funds both directly and through consolidated eitTheir investments may be subject to preferdemidgmagement fee and performance fee
allocation arrangements. As of June 30, 2008
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and December 31, 2007, the Founders’, other semmiaging directors’ and employees’ investmentsegaed $1.34 billion and $1.27
billion, respectively, and the Founders’, otherisemanaging directors’ and employees’ share ofNba-Controlling Interests in Income
(Loss) of Consolidated Entities aggregated $5216amiand $157.0 million for the three months endede 30, 2008 and 2007, respectively,
and $(13.9) million and $312.6 million for the sihonths ended June 30, 2008 and 2007, respectively.

Loans to Affiliates

Loans to affiliates consist of interest-bearingahes to certain Blackstone individuals to finathegr investments in certain Blackstone
Funds. These loans earn interest at Blackstonstsatdorrowing and such interest totaled $1.6ionilland $1.7 million for the three months
ended June 30, 2008 and 2007, respectively, arddrilion and $3.8 million for the six months endaghe 30, 2008 and 2007, respectively.

Contingent Repayment Guarantee

Blackstone personnel who have received carrieddstalistributions have guaranteed payment on erakbasis (subject to a cap) to the
carry funds of any contingent repayment (clawbantkigation with respect to the excess carried egeallocated to the general partners of
funds and indirectly received thereby to the exteat Blackstone fails to fulfill its clawback obétion, if any.

Tax Receivable Agreements

Blackstone used a portion of the proceeds fromRI@eand the sale of non-voting common units toiBgiwonderful Investments to
purchase interests in the predecessor businesseshe predecessor owners. In addition, holdepadhership units in Blackstone Holdings
Partnership Units may exchange their Blackstonalidgk Partnership Units for Blackstone Common Uaiits one-for-one basis. The
purchase and subsequent exchanges are expectsitioim increases in the tax basis of the tangibkkintangible assets of Blackstone
Holdings and therefore reduce the amount of takBleckstone’s wholly-owned subsidiaries would athise be required to pay in the future.

Certain subsidiaries of the Partnership which arparate taxpayers have entered into tax receiadreements with each of the
predecessor owners and additional tax receivalskeagents have been executed, and will continue exbcuted, with newly-admitted senior
managing directors and others who acquire Blaclkstboidings Partnership Units. The agreements peofdd the payment by the corporate
taxpayers to such owners of 85% of the amount sl savings, if any, in U.S. federal, state andlloame tax that the corporate taxpayers
actually realize as result of the aforementioneddases in tax basis and of certain other tax ismefated to entering into these tax receivable
agreements. For purposes of the tax receivableagmets, cash savings in income tax will be comphyedomparing the actual income tax
liability of the corporate taxpayers to the amooinsuch taxes that the corporate taxpayers would baen required to pay had there been no
increase to the tax basis of the tangible and gitd@ assets of Blackstone Holdings as a resuth®Exchanges and had the corporate taxpayer
not entered into the tax receivable agreements.

Assuming no material changes in the relevant taxdad that the corporate taxpayers earn sufficeerable income to realize the full tax
benefit of the increased amortization of the as$leésexpected future payments under the tax rabkhagreements (which are taxable to the
recipients) will aggregate $687.7 million over thext 15 years. The present value of these estinpetychents totals $194.6 million assuming a
15% discount rate and using an estimate of timirtge benefit to be received. Future payments utitetax receivable agreements in respect
of subsequent exchanges would be in addition tsetlaenounts.
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10. COMMITMENTS AND CONTINGENCIES

Guarantees—Blackstone had approximately $12.0 million of éest of credit outstanding to provide collateralsan related to a credit
facility at June 30, 2008.

Certain real estate funds guarantee paymentsrtbghrties in connection with the on-going busiredsvities and/or acquisitions of their
Portfolio Companies. At June 30, 2008, such guasmamounted to $27.3 million.

Debt Covenants—Blackstone’s debt obligations contain various omsry loan covenants. In managemsiaipinion, these covenants
not materially restrict Blackstone’s investmenfinancing strategy. Blackstone was in compliancéail of its loan covenants as of June 30,
2008.

Investment Commitments—The Blackstone Funds had signed investment comenitsnwith respect to investments representing
commitments of $249.6 million as of June 30, 2068luded in this is $111.7 million of signed invegnt commitments for portfolio company
acquisitions in the process of closing.

The general partners of the Blackstone Funds hathdad commitments to each of their respective $unthling $1.04 billion as of
June 30, 2008.

Certain of Blackstone’s funds of hedge funds naiscdidated in these financial statements have wddrinvestment commitments to
unaffiliated hedge funds of $3.05 billion as of .80, 2008. The funds of hedge funds consolidatédese financial statements may, but are
not required to, allocate assets to these funds.

Contingent Obligations (Clawback)—Carried interest is subject to clawback to theerkthat the carried interest recorded to date
exceeds the amount due to Blackstone based on atimeutesults. For financial reporting purposesath period end, the general partner may
reflect a clawback obligation to the limited pamnhef a fund due to changes in unrealized valwee fahd on which there have been carried
interest realizations; however the settlement pdt@ntial obligation is not due until the end o tife of the respective fund. If, at June 30,
2008, all of the investments held by the carry &jndhich are at fair value, were deemed worthlggmssibility that management views as
remote, the amount of carried interest subjecotemtial clawback would be $1.59 billion, on areafax basis, at an assumed tax rate of
35.0%. As of June 30, 2008, due to the fummsformance results, none of the general partrfdteccorporate private equity, real estate or
funds had an actual clawback obligation to anytkehipartners of the funds.

Contingent Performance Fees and Allocations—Performance fees and allocations related to mabkelternative asset management
funds for the six months ended June 30, 2008 ircl®65.3 million attributable to arrangements whbkeesmeasurement period has not ended.

Litigation —From time to time, Blackstone is named as a defetih legal actions relating to transactions cateld in the ordinary
course of business. After consultation with legalrtsel, management believes the ultimate liakélitging from such actions that existed as of
June 30, 2008, if any, will not materially affedaBkstone’s results of operations, financial positor cash flows.
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11. SEGMENT REPORTING
Blackstone transacts its primary business in thigedrStates and substantially all of its revenuesggnerated domestically.

Blackstone conducts its alternative asset manageamenfinancial advisory businesses through foporable segments:
» Corporate Private Equi—Blackston’'s Corporate Private Equity segment comprises itsagament of corporate private equity fur
* Real Estat—Blackston’s Real Estate segment comprises its managemesdlatstate fund:

» Marketable Alternative Asset Managem—Blackston’s Marketable Alternative Asset Management segmése consistent focus
current earnings is comprised of its managemefurafs of hedge funds, debt funds, mezzanine fuBt§s, proprietary hedge funds ¢
publicly-traded close-end mutual funds. GE's results from the date of acquisition have beeluded in this segmer

» Financial Advisory—Blackstone’s Financial Advis@ggment comprises its corporate and mergers ands#@ns advisory services,
restructuring and reorganization advisory servamed Park Hill Group, which provides fund placemssnvices for alternative investment
funds.

These business segments are differentiated bywagous sources of income, with the Corporatea@®e\Equity, Real Estate and
Marketable Alternative Asset Management segmetitsguily earning their income from management feas iavestment returns on assets
under management, while the Financial Advisory sagrprimarily earns its income from fees relatethteestment banking services and
advice and fund placement services.

Economic Net Income (“ENI") is a key performanceasare used by management. ENI represents segnténtome excluding the
impact of income taxes and transaction relatedstemuding charges associated with equity-basedpemsation, the amortization of
intangibles and corporate actions including actjoiss. Blackstone’s historical combined financi@tements for periods prior to the IPO do
not include these transaction related charges @sudh financial statements reflect certain comgigmis expenses including profit-sharing
arrangements associated with senior managing disealeparted partners and other selected employbese compensation expenses were
accounted for as partnership distributions pricth® PO but are included in the financial statetaéor periods following the IPO as a
component of compensation and benefits expenseeftine, ENI is equivalent to Income Before Prowuisfor Taxes in the historical combined
financial statements prior to the IPO. The aggre@atENI for all reportable segments equals Togpdttable Segment ENI. ENI is used by
management primarily in making resource deployna@dtcompensation decisions across Blackstone’ssiegments.

Management makes operating decisions and asséssgsrformance of each of Blackstone’s businessisets based on financial and
operating metrics and data that is presented witth@uconsolidation of any of the Blackstone Futhdd are consolidated into the condensed
consolidated and combined financial statementss€quently, all segment data excludes the assatdities and operating results related to
the Blackstone Funds.
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The following table presents the financial dataBtackstone’s four reportable segments for theghmenths ended June 30, 2008 and as

of and for the six months ended June 30, 2008:

Segment Revenut
Management and Advisory Fe
Performance Fees and Allocatic
Investment Income (Loss) and Otl

Total Revenue

Expense:
Compensation and Benef
Other Operating Expens

Total Expense
Economic Net Income (Los

Segment Revenut
Management and Advisory Fe
Performance Fees and Allocatic
Investment Income (Loss) and Ot
Total Revenue

Expense:
Compensation and Benef
Other Operating Expens

Total Expense
Economic Net Income (Los

Segment Asse!

Three Months Ended June 30, 2008

Corporate Marketable Total
Alternative Reportable
Private Real Asset Financial
Equity Estate Managemen Advisory Segments
$70,89¢ $ 74,50t $ 130,33  $71,08( $346,81:
21,96( (77,13)) 45,02; = (10,146
(408) (11,789 49,88¢ 1,82¢ 39,51
92,44¢ (14,416 225,24! 72,90¢ 376,18:
40,28: 32,08: 84,16: 48,57 205,10:
20,88( 12,58! 25,15¢ 12,53 71,15¢
61,16 44,66 109,32( 61,111 276,25¢
$31,28¢ $(59,080) $ 115,92¢ $11,79¢ $ 99,92t
June 30, 2008 and the Six Months then Ended
Marketable
Corporate Alternative Total
Private Real Asset Financial Reportable
Equity Estate Management Advisory Segments
$ 140,65¢ $ 152,64 $ 234,64¢ $139,64: $ 667,59°
(141,470 (107,199 50,08t — (198,58()
(23,45%) (11,969 (29,499 4,42: (60,497
(24,269 33,48¢ 255,23¢ 144,06¢ 408,52(
(40,469* 67,77 140,43! 95,54: 263,27¢
43,08( 28,74: 43,46 23,59¢ 138,88
2,611 96,51: 183,90( 119,13¢ 402,16:
$ (26,880 $ (63,029 $ 71,33t $24927 $  6,35¢
$2,962,66. $2,731,95 $3,001,27. $406,35¢  $9,102,25:

*  The credit balance in Compensation and Benedlitgife Corporate Private Equity segment is prirgahie result of a $112.5 million
accrual for clawback of prior period carried intdrallocations made to certain partners that argcpg@ating in the Partnership’s profit

sharing arrangements based on changes in fairs
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Notes to Condensed Consolidated and Combined Finaat Statements (Unaudited)—(Continued)
(All Dollars Are in Thousands, Except Unit and PerUnit Data, Except Where Otherwise Noted)

The following table reconciles the Total ReportabeEgments to Blackstone’s Income (Loss) Before iBimv (Benefit) for Taxes and
Total Assets for the three months ended June 318 aAd as of and for the six months ended Jun2C8)B:

Three Months Ended June 30, 2008

Total

Reportable Consolidation Blackstone
Segments Adjustments Consolidated
Revenue: $ 376,180 $ (22,53) (@) $ 353,65:
Expense:! $ 276,25¢ $ 887,55( (b) $ 1,163,80
Other Income $ — $ 189,67¢ (c) $ 189,67
Economic Net Income (Los $ 99,92¢ $ (285,43) (d) $ (185,509

June 30, 2008 and the Six Months then Ende
Total

Reportable Consolidation Blackstone

Segments Adjustments Consolidated
Revenue! $ 40852( $ 1365' (a) $ 42217
Expense: $ 402,16: $1,859,70 (b) $ 2,261,87.
Other Income (Loss $ — $ (25959 (©) $ (25,959
Economic Net Income (Los $ 6,356 $ (438,58() (d) $ (432,22
Total Asset: $9,102,25: $4,387,66 (e) $13,489,91

(&) The Revenues adjustment principally represents geanant and performance fees and allocations edfrmmmdBlackstone Funds to arri
at Blackstone consolidated and combined revenuéshwiere eliminated in consolidatic

(b) The Expenses adjustment represents the additierpanses of the consolidated Blackstone FundstBlckstone unconsolidat
expenses, amortization of intangibles and experedated to equity-based compensation to arrivelatk3tone consolidated and
combined expense

(c) The Other Income (Loss) adjustment results fromfaHewing:

Three Months Endec Six Months Endec

June 30, 2008 June 30, 2008

Fund Management Fees and Performance Fees anc#dios

Eliminated in Consolidatio $ 21,58 $ (7,739

Intersegment Eliminatio — —
Fund Expenses Added in Consolidat 24,10¢ 46,90:
Non-Controlling Interests in Income of Consolidatedites 143,98¢ (55,129
Total Consolidation Adjustmen $ 189,67¢ $ (25,959
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THE BLACKSTONE GROUP L.P.

Notes to Condensed Consolidated and Combined Finaat Statements (Unaudited)—(Continued)
(All Dollars Are in Thousands, Except Unit and PerUnit Data, Except Where Otherwise Noted)

(d) The reconciliation of Economic Net Income (Loss)rtoome (Loss) Before Provision (Benefit) for Taxessreported in the Condens
Consolidated Statement of Income consists of theviing:

Three Months Endec Six Months Endec
June 30, 2008 June 30, 2008
Economic Net Income (Los $ 99,92¢ $ 6,35¢
Consolidation Adjustment
Amortization of Intangible: (40,685 (74,219
Transactio-Related Compensation Char (818,02¢) (1,736,99)
Decrease in Loss Associated with I-Controlling Interests i
Income (Loss) of Consolidated Entities Primarilyl&ieg to the
Blackstone Holdings Partnership Units Held by Bktoke
Holdings Limited Partner 573,27" 1,372,62
Total Adjustment: (285,439 (438,580
Income (Loss) Before Provision (Benefit) for Ta: $ (185,509 $ (432,229

(e) The Total Assets adjustment represents the addifiassets of the consolidated Blackstone Funtiset@®lackstone unconsolidated as:
to arrive at Blackstone consolidated and combirsse iz

The following table presents financial data for &stone’s four reportable segments for the threksinmonths ended June 30, 2007:

Three Months Ended June 30, 200

Marketable
Corporate Alternative Total

Private Real Asset Financial Reportable
Equity Estate Managemen Advisory Segments

Segment Revenut
Management and Advisory Fe $106,26¢ $ 78,93 $ 75,60: $97,51¢ $ 358,32
Performance Fees and Allocatic 254,46¢ 157,42! 61,90¢ — 473,79
Investment Income and Oth 65,41° 83,85! 31,13¢ 1,03¢ 181,44(
Total Revenue 426,14¢ 320,21: 168,64¢ 98,55 1,013,55!

Expense:

Compensation and Benef 24,60: 22,071 42,00( 22,34: 111,02:
Other Operating Expens 19,88: 8,18: 20,25: 8,63¢ 56,96
Total Expense 44,49( 30,26( 62,25 30,98( 167,98:
Economic Net Incom $381,65¢ $289,95. $ 106,39: $67,57: $ 845,57
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THE BLACKSTONE GROUP L.P.

Notes to Condensed Consolidated and Combined Finaat Statements (Unaudited)—(Continued)
(All Dollars Are in Thousands, Except Unit and PerUnit Data, Except Where Otherwise Noted)

Six Months Ended June 30, 2007

Marketable
Corporate Alternative Total
Private Real Asset Financial Reportable
Equity Estate Management Advisory Segments
Segment Revenut
Management and Advisory Fe $166,02¢ $ 325,83: $ 138,57 $190,04« $ 820,47
Performance Fees and Allocatic 394,88¢ 633,78 129,96° — 1,158,63:
Investment Income and Oth 92,511 147,32 56,39 2,71¢ 298,95(
Total Revenue 653,42¢ 1,106,94. 324,93¢ 192,76: 2,278,06.
Expense:
Compensation and Benef 41,88! 40,40¢ 70,63( 38,25 191,16¢
Other Operating Expens 32,07 14,61 34,74¢ 13,84 95,27«
Total Expense 73,952 55,017 105,37¢ 52,09¢ 286,44:
Economic Net Incom $579,47. $1,051,92. $ 219,55¢ $140,66° $1,991,62

The following table reconciles the Total ReportabeEgments to Blackstone’s Income Before Provisi@eméfit) for Taxes for the three
and six months ended June 30, 2007:

Three Months Ended June 30, 2007

Re-;la-(c))lt'taalble Consolidation Blackstone
Segments Adjustments Consolidated
Revenue! $1,013,55¢ $ (61,430 (a) $ 952,12¢
Expense: $ 167,98 $ 308,98 (b) $ 476,96
Other Income $ — $2,360,34. (c) $2,360,34.
Economic Net Incom $ 845570 $ (73,63) (d) $ 771,94

June 30, 2007 and the Six Months then Ende
Total

Reportable Consolidation Blackstone
Segments Adjustments Consolidated
Revenue: $2,278,06. $ (99,567 (a) $2,178,49
Expense: $ 286,44. $ 362,67t (b) $ 649,11¢
Other Income $ — $5,396,82 (c) $5,396,82
Economic Net Incom $1,991,620 $ (73,63) (d) $1,917,98

(@) The Revenues adjustment principally represents ganant and performance fees and allocations e&rm@oBlackstone Funds to arri
at Blackstone combined revenues which were elimohat consolidatior

(b) The Expenses adjustment represents the additierpanses of the consolidated Blackstone FundstBlckstone unconsolidat
expenses to arrive at Blackstone consolidated anmtbined expense

(c) The Other Income adjustment results from the folauw

Three Months Endec Six Months Endec
June 30, 2007 June 30, 2007
Fund Management Fees and Performance Fees anc#dios Eliminated in
Consolidatior $ 61,43( $ 99,56’
Fund Expenses Added in Consolidat 65,557 119,24¢
Non-Controlling Interests in Income of Consolidatedifed 2,233,35! 5,178,01.
Total Consolidation Adjustmen $ 2,360,34. $ 5,396,82!
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ITEM 2. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

The following discussion and analysis should belieaconjunction with The Blackstone Group L.Pdsdensed consolidated and
combined financial statements and the related niotgdaded in this Quarterly Report on Form 10-Q.

During 2007 we consummated a number of signifit@msactions, including the reorganization on Jur8 2007, the concurrent
completion of our initial public offering and sad& non-voting common units to Beijing Wonderfulestments on June 27, 2007, and the
deconsolidation of a number of Blackstone Funde¢éf’e June 27, 2007 and July 1, 2007).

On March 3, 2008, we acquired GSO Capital Partief. and certain of its affiliates (“GS0O”"). GSO & alternative asset manager
specializing in the leveraged finance marketpld&880 manages various multi-strategy credit hedgdfumezzanine funds, senior debt funds
and various collateralized loan obligation (“CLO%ehicles. GSO'’s results from the date of acquisitice included in our Marketable
Alternative Asset Management segm

These transactions have had significant effectsiany of the items within our condensed consolidateticombined financial statements
and affect the comparison of the current year'sqeemwith those of the prior year.

Our Business

Blackstone is one of the largest independent atarm asset managers in the world. We also praaidéde range of financial advisory
services, including corporate and mergers and aitiuis advisory, restructuring and reorganizatidrisory and fund placement services.

Our business is organized into four business setgnen

» Corporate Private Equity. We are a world leader in private equity investingying managed five general private equity fund:
well as one specialized fund focusing on media@rdmunications-related investments, since we dstedul this business in 1987.
In addition, we are in the process of raising oxthsgeneral private equity fund. Through our cagie private equity funds we
pursue transactions throughout the world, includéwgraged buyout acquisitions of seasoned compatngsactions involving
star-up businesses in established industries, turnasyumihority investments, corporate partnershipsiaddstry consolidation:

* Real Estate.Our Real Estate segment is diversified geograpkieald across a variety of sectors. We launchedimirreal estate
fund in 1994 and have managed six general redeefstads, two internationally focused real estateds and a European focused
real estate fund. Our real estate funds have nmigddisant investments in lodging, major urban offibuildings, distribution and
warehousing centers and a variety of real estageatipg companies. In addition, we have recentinthed a real estate special
situations hedge fund, which will target global rmmtrolling debt and equity investment opportwestin the public and private
markets.

* Marketable Alternative Asset ManagementEstablished in 1990, our marketable alternativetassnagement segmen
comprised of our management of funds of hedge futhelst funds and CLOs, proprietary hedge fundspardicly-traded closed-
end mutual funds. These products are intendedadge investors with greater levels of current imeoand for certain products, a
greater level of liquidity

» Financial Advisory . Our financial advisory segment serves a divenseghobal group of clients with corporate and mesgnd
acquisitions advisory services, restructuring aeatganization advisory services and fund placersemntices for alternative
investment funds
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We generate our revenue from fees earned pursmaonntractual arrangements with funds, fund inwssamd fund portfolio companies
(including management, transaction and monitorees}, and from corporate and mergers and acquisiidvisory services, restructuring and
reorganization advisory services and fund placersentices for alternative investment funds. We &twe the funds we manage and, in most
cases, receive a preferred allocation of inconee, @ “carried interest”) or an incentive fee framinvestment fund in the event that specified
cumulative investment returns are achieved. Thepomsition of our revenues will vary based on madgetditions and cyclicality of the
different businesses in which we operate. Net iteest gains and resultant investment income geseiat the Blackstone Funds, principally
corporate private equity and real estate fundsgaven by value created by our strategic initiativas well as overall market conditions. Our
funds initially record fund investments at cost &meh such investments are subsequently recordad aalue. Fair values are affected by
changes in the fundamentals of the portfolio comngptre portfolio company industry, the overall economy as well as otherketaconditions

Our most significant expense is compensation anéfiis. Prior to our initial public offering (“IPQ’in June 2007, all payments for
services rendered by our senior managing direetiodsselected other individuals engaged in our legsies had been accounted for as
partnership distributions rather than as employeepensation and benefits expense. Following the W©have included all payments for
services rendered by our senior managing diree®employee compensation and benefits expenseer@iyrrsome senior managing directors
and certain other personnel share in profits baseitheir Blackstone Holdings Partnership Units afl as receive a portion of the performance
fees and allocations earned with respect to cedfatihe funds. Personnel also receive cash compensand in the case of non-partner
professionals, own deferred restricted common wmitsphantom cash settled awards.

Significant Transactions
Blackston¢s Reorganization, Initial Public Offering and Coraidation and Deconsolidation of Blackstone Funds

During 2007 we consummated a number of signifit@mrtsactions, including the reorganization on JU81e2007 (the “Reorganization”)
whereby the pre-IPO operating entities were coutet) to the newly-formed Blackstone Holdings Pagthips (collectively, “Blackstone
Holdings”) or sold to wholly-owned subsidiariesBiackstone (which in turn contributed them to Blsitihe Holdings), the concurrent
completion of our IPO and sale of non-voting comraits to Beijing Wonderful Investments on June 2007, and the deconsolidation of a
number of Blackstone Funds (effective June 27, 20@¥July 1, 2007). These transactions have haifisant effects on many of the items
within our condensed consolidated and combinedfiiz statements and are described in “ltem 1.riizé Information—Financial
Statements—Notes to Condensed Consolidated and i@ednbinancial Statements (Unaudited)—Note 1. Omgdion and Basis of
Presentation”.

Acquisition of GSO Capital Partners LI

On March 3, 2008, we acquired GSO, an alternatgetamanager specializing in the leveraged finammdetplace. GSO manages
various multi-strategy credit hedge funds, mezzafimds, senior debt funds and various CLO vehi&&0's results from the date of
acquisition have been included in our Marketabledative Asset Management segment.

The purchase price consisted of cash and Blacksfofdings Partnership Units valued at acquisitiosing at $635 million in the
aggregate, plus up to an additional targeted $3llidmto be paid over the next five years contingepon the realization of specified earnings
targets over that period. The Partnership alsoriedu$7.8 million in acquisition costs. Additionglprofit sharing and other compensatory
payments subject to performance and vesting maalzkto the GSO personnel.
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Key Financial Measures and Indicators
Revenues
Revenues consist of primarily management and adufses, performance fees and allocations and tmesst income and other.

Management and Advisory Fedédanagement and advisory fees consist of (1) fundagament fees and (2) advisory fees.

(1) Fund Management Fe. Fund management fees are comprised of fees ahdigeetly to funds, fund investors and fund pditfo
companies (including management, transaction antoring fees). Such fees are based upon the ainaterms of investment
advisory and related agreements and are recoga&edrned over the specified contract period. @ugstment advisory agreeme
generally require that the investment advisor shapertion of certain fees and expenses with thadd partners of the fund. These
shared items“management fee reducti(’) reduce the management fees received from the tinpidetners

(2) Advisory FeesAdvisory fees consist of advisory retainer and $eantior-based fee arrangements related to mergers, atopuss
restructurings, divestitures and fund placementices for alternative investment funds. Advisortaneer fees are recognized when
services are rendered. Transaction fees are rexaynihen (i) there is evidence of an arrangemethit avclient, (ii) agreed upon
services have been provided, (iii) fees are fixedederminable and (iv) collection is reasonablyuasd. Fund placement services
revenue is recognized as earned upon the acceptgirecéund of capital or capital commitmer

Performance Fees and Allocatio®erformance fees and allocations represent thenergfal allocations of profits (“carried interest”
which are a component of our general partner isteri@ the carry funds. We are entitled to cariieerest from an investment fund in the ev
investors in the fund achieve cumulative investnretirns in excess of a specified rate. We recengt@enue the amount that would be due to
us pursuant to the fund agreements at each pensd<if the fair value of the investments werdized as of such date. In certain performance
fee arrangements related to funds of hedge fund$adge funds in our Marketable Alternative Assanilgement segment, we are entitled to
receive performance fees and allocations whendtuerr on assets under management exceeds centaihrbark returns or other performance
targets. In such arrangements, performance feealbywétions are accrued monthly or quarterly basecheasuring account / fund
performance to date versus the performance ben&tsteted in the investment management agreement.

Investment IncomeBlackstone invests in corporate private equitydfs) real estate funds, debt funds, funds of hédgis and hedge
funds that are not consolidated. The Partnershiplats for these investments under the equity ndetti@ccounting. Blackstone’s share of
operating income generated by these investmente@ded as a component of Investment Income ahdrOThat amount reflects the fair
value gains and losses of the associated fundgriyicg investments as we retain the specializedstment company accounting of these
funds pursuant to EITF 85-12. These funds geneeatiezed and unrealized gains from underlying coafsprivate equity and real estate
investments and investments in marketable alteraat$set management funds which reflect a combimafiinternal and external factors as
described below. In addition, third-party hedgedfumanagers provide information regarding the vauadf hedge fund investments.

Expenses

Compensation and Benefits Expertdgor to the IPO in June 2007, our compensationkamfits expense reflected compensation
(primarily salary and bonus) paid or accrued sdielgur non-senior managing director employeess&agbent to our IPO, compensation and
benefits expense reflects (1) employee compensatidrbenefits expense paid and payable to our g including our senior managing
directors, (2) equity-based
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compensation associated with grants of equity-bageds to senior managing directors, other emgi®yand selected other individuals
engaged in our businesses and (3) profit sharisgcbaompensation payments for Blackstone persamueprofit sharing interests in carried
interest.

(1) Employee Compensation and Bene. Our compensation costs reflect the increasedstnvent in people as we expand
geographically and create new products and busiseBsior to the IPO, all payments for servicesleeed by our senior managing
directors and selected other individuals engagemlirbusinesses have been accounted for as p&imeistributions rather than as
employee compensation and benefits expense. Asult,reur employee compensation and benefits explead not reflected
amounts for services rendered by these individialowing the IPO, we have included all paymewtsdervices rendered by our
senior managing directors as employee compensatidbenefits expens

(2) Equity-based CompensatiarRepresents non-cash equity-based compensatiemex@ssociated with the issuance of equity-based
awards to our senior managing directors, other eyags and selected other individuals engaged ire sdraur businesses primar
associated with our IPO. The expense is recogrozedthe corresponding service period of the updeglgrant.

(3) Profit Sharing Arrangemen. We have implemented profit sharing arrangemenmt8fackstone personnel working in ¢
businesses across our different operations designachieve a relationship between compensaticgldeand results that are
appropriate for each operation given prevailingkataiconditions. In addition, Blackstone personnetking in our businesses, otl
professionals and selected other individuals whdkwa our carry and hedge funds have a profit sigariterest in the performance
fees earned in relation to these funds in ordéetter align their interests with our own and viftbse of the investors in these
funds. Departed partners are also entitled to trested share of carried interest distributiongired and (as other partners) may be
subject to a recontribution of previously receivadried interest from our carry funds and are ke for their applicable share of
losses on carry funds up to the amount of the-&dtecarried interest distributions they receiveahfra carry fund. Therefore, as ¢
net revenues increase, our compensation costsisés@s our net revenues decrease, our compemsatts may decreas

General, Administrative and OthéFhe balance of our expenses include interest exp@gsupancy and equipment expenses and ge
administrative and other expenses, which consiptafessional fees, public company costs, travdlratated expenses, communications and
information services, depreciation and amortizatiod other operating expenses. As part of the Reargtion, we acquired interests in our
businesses from Blackstone personnel. We accotiotélde acquisition of the interests from Blacksigrersonnel other than our Founders and
other senior managing directors using the purchesod of accounting, and reflected the excesleptirchase price over the fair value of
tangible assets acquired and liabilities assumepbadwill and intangible assets in our CondensedsGlidated Statement of Financial
Condition. We have recorded $876.3 million of finiived intangible assets (in addition to $1.5H8dail of goodwill). We have been amortizing
these finite lived intangibles over their estimatséful lives, which range between three and fiftgears, using the straight line method. In
addition, as part of the Reorganization, Blackstoeeesonnel received 827,516,625 Blackstone HoldReagsnership Units, of which
439,711,537 were unvested. The grant date fairrvaluhe unvested Blackstone Holdings PartnershipsWwhich is based on the initial puk
offering price per common unit of $31.00) is charge expense as the Blackstone Holdings Partnetshiis vest over the assumed service
periods, which range up to eight years from the dathe IPO, on a straight line basis. The amatitin of these finite lived intangible assets
and of this non-cash equibased compensation will increase our expensesasulaly during the relevant periods and, as altese expect ti
record significant net losses for a number of years

Fund Expense§he expenses of our consolidated Blackstone Funiatsigt primarily of interest expense, professidaas and other third-
party expenses.
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Non-Controlling Interests in Income of Consolidated Hties

Prior to the IPO, non-controlling interests in ino® of consolidated entities has primarily consistehterests of unaffiliated third-party
investors and AIG’s investments in Blackstone Fymgisuant to AIG’s mandated limited partner cagitshmitments, on which we receive
carried interest allocations and which we refezdbectively as “Limited Partners” or “LPs” as wel discretionary investments by Blackstone
personnel and employees. Non-controlling interedtged to carry funds are subject to on-goingizatibns and distributions of proceeds
therefrom during the life of a fund with a finaktlibution at the end of each respective fund’siterhich could occur under certain
circumstances in advance of or subsequent to tinat$ scheduled termination date. Non-controllimgiests related to our funds of hedge
funds and hedge funds are generally subject toansemi-annual or quarterly withdrawal or redeimptdy investors in our hedge funds
following the expiration of a specified period ofie when capital may not be withdrawn or may ordywithdrawn subject to a redemption fee
(typically between one and three years). When ma@eeamounts become legally payable to investoosiirhedge funds on a current basis,
they are reclassified as a liability. On the ddtthe Reorganization, such non-controlling intesesere initially recorded at their historical
carry-over basis as those interests remained odfisi;aand were not being exchanged for BlackstooleliHgs Partnership Units.

Following the IPO, we are no longer consolidatingstrof our investment funds, as we granted to ttedfiliated investors the right,
without cause, to remove the general partner di epplicable fund or to accelerate the liquidatéeach applicable fund in accordance with
certain procedures (see “—Blackstone’s Reorgamimathitial Public Offering and Consolidation an@dnsolidation of Blackstone Funds”),
and accordingly non-controlling interests in incoofi€onsolidated entities related to the Limitedt®er interests in the deconsolidated funds
were subsequently no longer reflected in our firelnmesults. However, we record significant non4colting interests in income of
consolidated entities relating to the ownershipriests of the limited partners of the Blackstonédigs Partnerships and the limited partner
interests in our investment funds that remain chaat@d. The Blackstone Group L.P. is, through wholvned subsidiaries, the sole general
partner of each of the Blackstone Holdings partnipss The Blackstone Group L.P. consolidates tharftial results of Blackstone Holdings
and its consolidated subsidiaries, and the owngiigterest of the limited partners of Blackstonddittgs is reflected as a non-controlling
interest in The Blackstone Group L.P.’s condensetsalidated and combined financial statements.

Income Taxes

Prior to the IPO, we operated as a partnershiproted liability company for U.S. federal incomextaurposes and primarily as a
corporate entity in non-U.S. jurisdictions. As autt, our income was not subject to U.S. federdl state income taxes. Generally, the tax
liability related to income earned by these ertitiepresents obligations of the individual partregrd members. Income taxes shown on The
Blackstone Group’s historical combined income stetits are attributable to the New York City unimmrated business tax and other income
taxes on certain entities located in non-U.S. {licions.

Following the IPO, the Blackstone Holdings parth@s and certain of their subsidiaries continuegerate in the United States as
partnerships for U.S. federal income tax purposesgenerally as corporate entities in non-U.Ss{lidtions. Accordingly, these entities in
some cases will continue to be subject to New YGiti unincorporated business taxes or non-U.S.nmetaxes. In addition, certain of the
wholly-owned subsidiaries of The Blackstone Group.land the Blackstone Holdings partnerships dogestito corporate federal, state and
local income taxes that are reflected in our cosddrconsolidated and combined financial statements.

There remains some uncertainty regarding Black&dngure taxation levels. In June 2007, a bill vietsoduced in the U.S. Senate that
would preclude Blackstone from qualifying for tneeeint as a partnership for U.S. federal income tapgses under the publicly traded
partnership rules. In addition, other bills relgtio the taxation of investment partnerships haeipusly been introduced in the U.S. House of
Representatives. In June 2008, the House of Repegse@s approved a bill that would generally ¢Egt carried interest as non-qualifying
income under the tax rules applicable to publichged partnerships, which would require Blackstonigold interests in entities earning such
income through taxable subsidiary corporations @pdax
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carried interest as ordinary income for U.S. febi@@me tax purposes, rather than in accordantietive character of income derived by the
underlying fund, which is in many cases capitahg#iany such proposed legislation were to be tthand it applied to us, it would materie
increase the amount of taxes payable by Blackstadéor its unitholders.

Operating Metrics

The alternative asset management business is deolmpsiness that is unusual due to its abilitgupport rapid growth without requiri
substantial capital investment. However, there etsobe volatility associated with its earnings aash flow. Since our inception, we have
developed and used various key operating metriesgess and monitor the operating performancerofarious alternative asset management
businesses in order to monitor the effectivenessiofalue creating strategies.

Assets Under ManagemeAssets under management refers to the assets wagmaDur assets under management equal the sum of:
(1) the fair value of the investments held by canrg funds plus the capital that we are entitledath from investors in those funds pursuant to
the terms of their capital commitments to thosalfuplus the fair value of co-investments arrangeds that were made by limited partners in
portfolio investments of our funds as to which weaive fees or a carried interest allocation)ti2)net asset value of our funds of hedge
funds, proprietary hedge funds and closed-end rhiunds; and (3) the amount of capital raised for 6LOs. The assets under management
measure also includes assets under managemeirigaétabur own and our employees’ investments irdfufor which we charge either no or
nominal management fees. As a result of raising foes with sizeable capital commitments, incred@selke net asset values of our funds and
their retained profits and our acquisition of G®0x, assets under management have increased stgmifiover the periods presented.

Limited Partner Capital Investetlimited Partner capital invested represents theuarnof Limited Partner capital commitments which
were invested by our carry funds during each pepredented, plus the capital invested through gestments arranged by us that were made
by limited partners in portfolio investments of marporate private equity and real estate funds aghich we receive fees or a carried interest
allocation. Over our history we have earned agdesgaultiples of invested capital for realized amdtially realized investments of 2.5x and
2.4x in our corporate private equity and real estanhds, respectively.

We manage our business using traditional finamgdsures and our key operating metrics since vieviedihat these metrics measure
productivity of our investment activities.

Business Environment

Blackstone’s businesses are materially affecteddngitions in the financial markets and economieditions in the United States,
Western Europe, Asia and to some extent elsewheteiworld.

Market conditions remained challenging during teeasd quarter of 2008 as global economic growtvetb Fixed income and equity
markets remained challenged globally and marketility was high. During the second quarter, thePS&00 declined 3.2%, the European
equity index declined 5.2% and the Asian Indexided 2.7%. Credit spreads narrowed by 80-100 lpsigs during the quarter, but widened
by approximately 50 basis points during the moritbudy.

Reduced liquidity, which accelerated in the firsager of 2008, persisted in the second quartemr@ercial banks and investment banks
reduced the carrying value of some of their fixecbime holdings, raised new capital and increaseid ¢hedit reserves. The U.S. and other
governments continued to inject additional liquiditto the financial system and lower benchmarklieg rates.

Lenders continue to severely restrict commitmemtsew debt, limiting industry-wide leveraged acifigs activity levels in both
corporate and real estate markets. Private egeityatquisitions and real estate acquisitions andrgéacquisition activity have declined,
which collectively have had a significant impactsaveral of our businesses.
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Oil prices reached record levels and other comreslibse, raising concern about a stagflation enwrent. United States and European
economic indicators continue to point to a slowdamwgrowth. Emerging economies, while still growjigive moderated, while at the same
time, the price of global commodities has risen.

The duration of current economic and market coodgiis unknown.

Condensed Consolidated and Combined Results of Op#ions

Following is a discussion of our condensed conatdid and combined results of operations for theetland six months ended June 30,
2008 and 2007. For a more detailed discussioneobperating results of our four business segmevttk are presented on a basis that
deconsolidates the investment funds we managégsetperiods, see “—Segment Analysis” below.

The following table sets forth information regamgliour condensed consolidated and combined redutigevations and certain key
operating metrics for the three and six months érddme 30, 2008 and 2007.

Three Months Six Months
Ended June 30, 2008 vs. 200° Ended June 30, 2008 vs. 200°
2008 2007 $ % 2008 2007 $ %
(Dollars in Thousands)

Revenues
Management and Advisory Fe $ 338,15¢ $ 341,69: $ (3,53 @)% $ 647,56¢ $ 789,09t $ (141,52) (18)%
Performance Fees and Allocatic (13,729 453,74¢ (467,47) (109)% (202,409 1,116,24  (1,318,65) (11&%
Investment Income (Loss) and Otl 29,21t 156,68! (127,470 _(81)% (22,989 273,15! (296,13) (10§%

Total Revenues 353,65: 952,12¢ (598,470 _ (63% 422,17 2,178,491 _ (1,756,32) _(81)%
Expenses
Compensation and Benef 1,028,80! 345,54} 683,26 196% 2,005,95! 424,75. 1,581,20: 37z%
Interest 5,69( 15,18( (9,490 (63)% 8,43: 26,30: (17,869 (68)%
General, Administrative and Oth 107,51 50,68¢ 56,83 112% 202,73¢ 78,81¢ 123,91¢ 15%
Fund Expense 21,79¢ 65,557 (43,769 _(67)% 44,74¢ 119,24t (74,507 _(62%

Total Expenses 1,163,80: 476,96¢ 686,84( 144% 2,261,87. 649,11¢ 1,612,75. 24&%
Other Income (Loss)
Net Gains (Losses) from Fund Investment Activi 189,67¢ 2,360,34. (2,170,66) _ (92)% (25,95¢) 5,396,82! (5,422,78) (100%
Income (Loss) Before Non-Controlling Interests inhcome (Loss) of

Consolidated Entities and Provision (Benefit) for Bxes (620,47%) 2,835,50: (3,455,98) (122)% (1,865,65) 6,926,20.  (8,791,85) (127)%

Non-Controlling Interests in Income (Loss) of Conslidated Entities (434,969 2,063,56. (2,498,53) (12)% (1,433,42) 5,008,21! (6,441,64) (129%
Income (Loss) Before Provision (Benefit) for Taxe (185,509 771,94: (957,45) (124% (432,22)) 1,917,98 (2,350,21) (123)%
Provision (Benefit) for Taxes (28,97%) (2,409 (26,569 110:% (24,704 11,56( (36,269 (3149)%
Net Income (Loss) $ (156,53) $ 77435, $ (930,88) (120% $ (407,529 $ 1906,42 $ (2,313,95) (121)%
Assets Under Management (at Period E $119,413,03 $91,768,87 $27,644,16 _ 3% $119,413,03 $91,768,87 $27,644,16 _ 3(%
Capital Deployed

Limited Partner Capital Investe $ 1,79459 $ 1,72991. $ 64,68: 4% $ 2,52330i $ 5,608,27 $ (3,084,96) _(595%
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Three Months Ended June 30, 2008 Compared to TMoeehs Ended June 30, 2007
Revenues

Revenues were $353.7 million for the second quait@f08, a decrease of $598.5 million or 63%. [bweer Performance Fees and
Allocations resulted primarily from decreases 08%23 million in our Corporate Private Equity seginand $234.6 million in our Real Estate
segment. The change in Investment Income (Lossdhdr was principally due to decreases of $9516amiin our Real Estate segment and
$65.8 million in our Corporate Private Equity segmeartially offset by an increase of $18.7 millim our Marketable Alternative Asset
Management segment. The slight decrease in Manageand Advisory Fees was primarily due to decre&sesir Corporate Private Equity
and Financial Advisory segments of $35.4 milliorl &26.4 million, respectively, partially offset by increase in our Marketable Alternative
Asset Management segment of $54.7 million.

For the second quarter of 2008, our Corporate RriZguity segment’s Performance Fees and Allocatiord Investment Income and
Other decreased $232.5 million and $65.8 milli@spectively, due to a net decline in the underlyiogfolio assets compared to a net
appreciation during the second quarter of 2007.Adtevalue of the segment’s underlying portfolieased by approximately 1% in the
second quarter of 2008 compared to an increasetinatue of approximately 10% in the second quart@007. Management Fees decreased
$35.4 million driven by a decrease in transacteesfof $39.2 million primarily as a result of fevedwsed transactions that generate fees. This
decrease in transaction fees was partially offgetrbincrease in fund management fees of $4.1anjlprimarily due to $1.17 billion of
additional capital raised for Blackstone Capitaitiers V (“BCP V") since June 30, 2007.

Performance Fees and Allocations and Investmewihecand Other in our Real Estate segment decréasieel second quarter of 2008
due to net depreciation in the underlying portf@gsets of 2%, primarily the result of both modesteases in capitalization rates as well as
weaker operating performance in some hotels owgeazlibreal estate funds. This compares to a netaggion in the underlying portfolio of
7% in second quarter of 2007, which was due primésiaccretive sales in the office portfolio. Thegment’'s Management Fees decreased by
$4.4 million due principally to a decrease in ti@t®on fees of $12.1 million primarily from an adery fee earned in the second quarter of
2007 associated with our Equity Office Propertiesst investment. The decrease in transaction fesspartially offset by increased fund
management fees of $8.1 million primarily due ta583billion of additional capital raised since Ji&tg 2007.

Management Fees in our Marketable Alternative Abttagement segment increased $54.7 million irsée®nd quarter of 2008,
primarily due to an increase of $22.99 billion isskts Under Management, principally due to groviiuo funds of hedge funds business.
Investment Income and Other increased $18.7 mifiamarily due to an increase in invested capisat@mpared with the second quarter of
2007 principally related to our investment of atjwor of our IPO proceeds in our funds of hedge fuadd the acquisition of GSO.

Financial Advisory segment revenues decreased $2#i6n in the second quarter of 2008. The chawgs primarily due to a decrease
in fees from our corporate and mergers and acguisitadvisory services business, partially offgeab increase in fees generated by our
restructuring and reorganization advisory servimgsiness.

Expenses

Expenses were $1.16 billion for the second quaft@008, an increase of $686.8 million. The charajkected higher Compensation and
Benefits of $683.3 million, principally resultingoin the incremental amortization of equity-baseshgensation of $569.4 million.
Compensation including profit sharing arrangemassociated with our senior managing directors dhereselected employees which were
accounted for as partnership distributions prioouo IPO, as well as our acquisition of GSO, wése &ctors in the increase in Compensation
and Benefits. Additionally, General, Administrati&ed Other increased $56.8 million
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primarily due to $33.5 million of incremental ampation expense associated with our intangibletasstated to our IPO and an increase of
expenses due to the costs of being a public company

Other Income (Loss)

Other Income (Loss) was $189.7 million for the setquarter of 2008, a decrease of $2.17 billioB2%. The change was due to the
deconsolidation of certain of our funds in our Gogie Private Equity, Real Estate and MarketabterAhtive Asset Management segments as
described above in “—Blackstone’s Reorganizatiaitidl Public Offering and Consolidation and Decoligdation of Blackstone FundsThese
gains arose at the Blackstone Funds level, of whieht.0 million and $2.23 billion were allocatedion-controlling interest holders for the
second quarter ended June 30, 2008 and June 3D, r23pectively.

Capital Deployed

Limited Partner Capital Invested was $1.79 billfonthe second quarter of 2008, a increase of $6Mllibn or 4%. The change largely
reflects an increase of $753.6 million in our Madkee Alternative Asset Management segment whifleats investments made by our new
credit liquidity funds, partially offset by a dees® in size and volume of investment activity in Gorporate Private Equity segment in the
second quarter of 2008, compared to the prior ge&od.

Six Months Ended June 30, 2008 Compared to Sixiddanded June 30, 2007
Revenues

Revenues were $422.2 million for the six monthseehdline 30, 2008, a decrease of $1.76 billion &.8erformance Fees and
Allocations decreased $741.0 million in our ReabEessegment, $536.4 million in our Corporate ReEquity segment and $79.9 million in
our Marketable Alternative Asset Management segmeuéstment Income (Loss) and Other declined & 6tlllion in our Real Estate
segment, $116.0 million in our Corporate Privat@iBgsegment, and $85.9 million in our Marketabliéefnative Asset Management segment.
The change in Management and Advisory Fees waspitindue to decreases in our Real Estate and EiabAdvisory segments of
$173.2 million and $50.4 million, respectively, palty offset by an increase in our Marketable Afiative Asset Management segment of
$96.1 million.

As described above in “—Business Environment”, ggaind debt markets experienced declines duringithmonth period ended
June 30, 2008 which caused us to reduce the cgrwglues of certain investments despite the faattwie have no current intentions to sell
these investments. For the six months ended Jun2088, the net value of the Corporate Private fgcqgggment’s underlying portfolio
decreased by approximately 5% as compared to agase in net value of approximately 15% duringsittenonths ended June 30, 2007. This
segment’s negative Performance Fees and Allocatinddnvestment Income (Loss) and Other in thergixnth period was primarily
attributable to a decline in the value of our fundgestment in Deutsche Telekom AG notwithstandimgreased profitability at the company.
The decline in value was due to a decline in itsliply traded share price from €15.03 at Decemider2®07 to €10.40 at June 30, 2008,
reflecting a general decline in the German stockketaand in telecommunications stocks during theéople

For the six months ended June 30, 2008, Performiaaes and Allocations and Investment Income (Lasd)Other in our Real Estate
segment decreased principally due to depreciatithd net value of underlying portfolio investmeot8% for the six months ended June 30,
2008, as compared with net appreciation in the dyidg portfolio investments of 38% for the six ntha ended June 30, 2007. The net
depreciation of the portfolio assets for the sixwhe ended June 30, 2008 was primarily the re$ldoth modest increases in capitalization
rates as well as weaker operating performanceriredmwtels owned by our real estate funds. The sefgrdanagement Fees decreased
$173.2 million as the first six months of 2008 diat have any significant transaction fees, whikehior year had a substantial transaction fee
resulting from our funds’
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acquisition of Equity Office Properties Trust inkffeary 2007. The change in transaction fees wagpwioffset by an increase in fund
management fees of $37.1 million primarily due 3058 billion of additional capital since June 2083 well as a full six months of
management fees from BREP VI which commenced imbaf 2007.

For the six months ended June 30, 2008, Investineate (Loss) and Other in our Marketable Altenvmthsset Management decreased
$85.9 million which reflects overall market decknguring the first six months of 2008 principaltydertain of our funds of hedge funds and
proprietary hedge funds. Performance Fees and atilmes decreased $79.9 million attributable toidesl in the net appreciation as compared
to the six months ended June 30, 2007 in the imesst portfolios, partially offset by the impacttbe acquisition of GSO and the addition of
our Credit Liquidity Partners fund which commendaeeesting in April. Management Fees increased $86lllon primarily as a result of an
increase in Assets Under Management of $22.9%bifdrincipally due to growth of our funds of hedgads business. The acquisition of GSO
contributed $39.1 million to the overall increaseManagement Fees.

Financial Advisory segment revenues decreased $48i@n or 25% for the six months ended June 3M& The change was driven by
decreases in fees from our corporate and mergdra@yuisitions advisory services business and flacement business, partially offset by an
increase in fees generated by our restructuring@odanization advisory services business.

Expenses

Expenses were $2.26 billion for the six months entlene 30, 2008, an increase of $1.61 billion. dienge reflected higher
Compensation and Benefits of $1.58 billion, prirdiyp resulting from the incremental amortizationegfuity-based compensation of
$1.48 billion as well as compensation includingfpprgharing arrangements associated with our senamaging directors and other selected
employees which were accounted for as partnerskiplilitions prior to our IPO. Net addition of penmel to support the growth of each of
business segments, including expansion into Agioam expanding hedge fund businesses, also catddho the increase in Compensation
and Benefits. These increases were partially offget decrease in compensation of $112.5 millidlectng an accrual for certain partners’
clawback obligations since the negative Performdiess and Allocations in the six months ended 30n2008 would cause a clawback of
carried interest previously received by these gastnThe accrual for clawback obligations was antexlifor as a reduction in compensation
costs. General, Administrative and Other incre&28.9 million primarily due to $67.0 million oféremental amortization expense associ
with our intangible assets related to our IPO améharease of fees due to the costs of being ag@obmpany. Our expenses are primarily
driven by levels of business activity, revenue gifoand headcount expansion.

Other Income (LosS)

Other Income (Loss) was $(26.0) million for the simnths ended June 30, 2008, a decrease of $3lié2.brhe change was due to the
deconsolidation of certain of our funds in our Gugie Private Equity, Real Estate and MarketabterAhtive Asset Management segments as
described above in “—Blackstone’s Reorganizatiaitidl Public Offering and Consolidation and Decoligation of Blackstone FundsThese
gains/(losses) arose at the Blackstone Funds lefrelhich $(0.1) million of losses and $5.18 bifliof gains were allocated to non-controlling
interest holders for the six months ended Jun@B308 and June 30, 2007, respectively.

Assets Under Management

Assets Under Management were $119.41 billion a¢ By 2008, an increase of $27.64 billion or 3086e&iJune 30, 2007. The increase
was comprised of increases in our Marketable Aiitve Asset Management and Real Estate segme#22d39 billion and $6.12 billion,
respectively, primarily due to $12.60 billion from
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our acquisition of GSO, $9.68 billion from our fundf hedge funds and $6.79 billion of capital, ediby our Real Estate segment. This was
partially offset by a decrease of $1.46 billiorour Corporate Private Equity segment due to $2iidrbof realizations and changes in
unrealized values that more than offset $1.17dilbf additional capital raised for BCP V.

Capital Deployed

Limited Partner Capital Invested was $2.52 billfonthe six months ended June 30, 2008, a decr#e&2 08 billion or 55%. The change
reflects a decrease in the size of consummatedacsions, compared to the prior year period thadtmotably reflected our funds’ acquisition
of Equity Office Properties Trust for $3.27 billiam February 2007.

Segment Analysis

Discussed below are our results of operationsdohef our reportable segments. This informatiorfiected in the manner utilized by
our senior management to make operating decisémsgss performance and allocate resources. A kiympance measure used by
management is Economic Net Income (“ENI"). Refeemnio “our” sectors or investments refer to poitfabompanies and investments of the
underlying funds that we manage.

ENI represents segment net income excluding thedtngf income taxes and transaction related itémogyding charges associated with
equity-based compensation, the amortization ohigitsles and corporate actions including acquisgtidlackstone’s historical combined
financial statements for periods prior to the IRDndt include these transaction related chargesimsuch financial statements reflect certain
compensation expenses including profit-sharingngreanents associated with senior managing direaleparted partners and other selected
employees. Those compensation expenses were aeddonts partnership distributions prior to th®IBut are included in the financial
statements for periods following the IPO as a camepb of compensation and benefits expense. Thesefdtl is equivalent to segment inco
before taxes in the historical combined financiatements prior to the IPO. ENI is used by managememarily in making resource
deployment and compensation decisions across Btaok's four segments.

Revenues and expenses are presented on a basletbasolidates the investment funds we managa.r@sult, segment revenues are
greater than those presented on a consolidatedambined GAAP basis because fund management feegrized in certain segments are
received from the Blackstone Funds and eliminatezbnsolidation when presented on a consolidatdccambined GAAP basis. Furthermore,
segment expenses are lower than related amourstsnpee on a consolidated and combined GAAP basidalthe exclusion of fund expenses
that are paid by Limited Partners and the elimorabf non-controlling interests.
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Corporate Private Equity
The following table presents our results of operaifor our Corporate Private Equity segment:

Three Months Ended Six Months Ended
June 30, 2008 vs. 200 June 30, 2008 vs. 200°
2008 2007 $ % 2008 2007 $ %
(Dollars in Thousands)

Segment Revenut

Management Fee $70,89¢ $106,26¢ $ (35,37) (33)% $ 140,65¢ $166,02¢ $ (25,367 (15%
Performance Fees and Allocatic 21,96( 254,46¢ (232,500 (9% (141,47() 394,88¢ (536,35) (136)%
Investment Income (Loss) and Otl (40¢) 65,41°¢ (65,829 (101)% (23,459 92,51: (115,969 (125%
Total Revenue 92,44¢  426,14¢ (333,70) (78)% (24,269 653,42 (677,699 (109)%

Expense:
Compensation and Benef 40,28:¢ 24,60:¢ 15,68( 64% (40,469 41,88 (82,350 (197)%
Other Operating Expens 20,88( 19,88: 99z 5% 43,08( 32,07: 11,00¢ 34%
Total Expense 61,16 44,49( 16,67 37% 2,617 73,95: (71,34) (96)%
Economic Net Income (Los $31,28¢ $381,65¢ $(350,379) (92)% $ (26,88() $579,47! $(606,35) (105)%

The following operating metrics are used in the aggament of this business segment:

Three Months Ended June 30 2008 vs. 200° Six Months Ended June 30 2008 vs. 200°
2008 2007 $ % 2008 2007 $ %
(Dollars in Thousands)

Assets Under Management (at
Period End $30,299,34 §$31,758,02 $(1,458,68) (5% $30,299,34 $31,758,02 $(1,458,68) (5%

Capital Deployed
Limited Partner Capital
Investec $ 77594: ¢ 1,603,500 $ (827,569 (52)% §$ 1,116,06: $ 1,660,20. $ (544,140 (33%

Three Months Ended June 30, 2008 Compared to TMoeehs Ended June 30, 2007
Revenues

Revenues were $92.4 million for the second quaft@008, a decrease of $333.7 million or 78%. Téerease in Performance Fees and
Allocations and Investment Income (Loss) and Ott&s due to a net depreciation in the underlyindgfplio assets compared to a net
appreciation during the second quarter of 2007.rétevalue of the segment’s underlying portfolic@ased by approximately 1% in the
second quarter of 2008 compared to an increasetinatue of approximately 10% in the second quart@007. We are entitled to carried
interest from an investment fund in the event inmessin the fund achieve cumulative investmentmediin excess of a specified rate. Each fund
is considered separately in this regard and favengfund, performance fees can never be negatittesi aggregate. As a result, despite the net
decrease in the value of the segment’s underlyartfgdio, we recorded positive performance feestfar quarter. The decrease in Management
Fees was driven by a decline in transaction fe&36f2 million primarily as a result of fewer closgansactions, partially offset by an increase
in fund management fees of $4.1 million, primadlye to $1.17 billion of additional capital raisest BCP V since June 30, 2007.
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Expenses

Expenses were $61.2 million for the second quaft@008, an increase of $16.7 million or 37%. Tiheréase in Compensation and
Benefits of $15.7 million was principally relateal¢compensation including profit sharing arrangemassociated with our senior managing
directors, departed partners and other selectedbgeas which were accounted for as partnershipiloligions prior to our IPO. Additionally,
Other Operating Expenses increased $1.0 milliomanily due to an increase in professional feededlto the costs of being a public comp:

Capital Deployed

Limited Partner Capital Invested in private equignsactions was $775.9 million for the second tguarf 2008, a decrease of $827.6
million or 52%. This decrease reflects a reductiothe number and size of investments closed duhiegecond quarter of 2008.

Six Months Ended June 30, 2008 Compared to Sixiddanded June 30, 2007
Revenues

Revenues were $(24.3) million for the six monthdezhJune 30, 2008, a decrease of $677.7 milliorstdbthis segment’s negative
Performance Fees and Allocations and Investmeiitiec(Loss) and Other were driven by a decline énnét carrying value of the underlying
funds’ portfolio investment in Deutsche Telekom A®iwithstanding increased profitability at the gaany. Deutsche Telekom’s publicly
traded share price decreased from €15.03 at Deee3ih2007 to €10.40 at June 30, 2008, which refa decline in the German stock
market and in telecommunications stocks duringpivéod. Overall, the net value of the segment’sautythg portfolio decreased by
approximately 5% in the first six months of 2008mpared to an increase in net value of approximdisdo in the first six months of 2007.
The decrease in Management Fees was primarilyrdbiyea decrease in transaction fees of $39.2 mifiomarily as a result of fewer closed
transactions, partially offset by an increase imftnanagement fees of $12.6 million, primarily tésult of $1.17 billion of additional capital
raised for BCP V since June 30, 2007.

Expenses

Expenses were $2.6 million for the six months entlete 30, 2008, a decrease of $71.3 million. Tleedse in Compensation and
Benefits of $82.4 million resulted principally frotine accrual for a clawback obligation of prioripdrcarried interest allocations from certain
partners totaling $112.5 million primarily due tetdecrease in carrying value of Deutsche Telek@nRis was partially offset by profit
sharing arrangements associated with our senioagiag directors and other selected employees whéarke accounted for as partnership
distributions prior to our IPO. Additionally, Oth@perating Expenses increased $11.0 million pradbidue to an $10.4 million increase in
professional fees primarily related to the costbaihg a public company.

Assets Under Management

Assets Under Management were $30.30 billion at 30&008, a decrease of $1.46 billion or 5% combavith June 30, 2007. The
decrease was primarily due to realizations and gbsin unrealized value of approximately $2.84daill This was partially offset by
$1.17 billion of additional capital raised for B&#Psince June 30, 2007.

Capital Deployed

Limited Partner Capital Invested was $1.12 billfonthe six months ended June 30, 2008, a decHeie14.1 million or 33%. This
decrease reflects a reduction in number and sirevestments closed during 2008.
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Real Estate
The following table presents our results of operatifor our Real Estate segment:

Three Months Ended Six Months Ended
June 30, 2008 vs. 200 June 30, 2008 vs. 200°

2008 2007 $ % 2008 2007 $ %
(Dollars in Thousands)

Segment Revenut
Management Fee $7450F $ 78,93 $ (4,42%) (6)% $152,64° $ 325,83: $ (173,18) (53)%

Performance Fees and Allocatic (77,137 157,42 (234,55) (149% (107,19) 633,78 (740,979 (A17)%
Investment Income (Loss) and Otl (11,78%) 83,85 (95,64) (114% (11,969 147,32 (159,28f) (108)%

Total Revenue (14,41¢) 320,21: (334,62) (105)% 33,48¢ 1,106,94. (1,073,45) (97%

Expense:
Compensation and Benef 32,08 22,071 10,00¢ 45% 67,77 40,40¢ 27,36¢ 68%
Other Operating Expens 12,58 8,18¢ 4,39¢ 54% 28,74: 14,617 14,12¢ 97%
Total Expense 44,66+ 30,26( 14,40 48% 96,51: 55,011 41,49¢ 75%
Economic Net Income (Los $(59,08() $289,95! $(349,03) (120)% $ (63,029 $1,051,92- $(1,114,94) (10€)%

The following operating metrics are used in the aggament of this business segment:

Three Months Ended Six Months Ended
June 30, 2008 vs. 200 June 30, 2008 vs. 200

2008 2007 $ % 2008 2007 $ %
(Dollars in Thousands)

Assets Under Management (at Pe
End)

Capital Deployed

Limited Partner Capital
Investec $ 209,77¢ $§ 71,08t § 138,69. 195% §$ 578,98 § 3,859,23. §(3,280,25) (85)%

$29,176,41 $23,060,59 $6,11581 27% $29,176,41 $23,060,59 $6,11581 27%

Three Months Ended June 30, 2008 Compared to TMoeehs Ended June 30, 2007

Revenues

Revenues were $(14.4) million for the second quatt@008, a decrease of $334.6 million. The deswéa Performance Fees and
Allocations and Investment Income (Loss) and Otbielue to a net depreciation in the underlyingfotict assets of 2% compared with net
appreciation of 7% in the second quarter of 200i& fiet decline in the value of the portfolio asgethe second quarter of 2008 was primarily
the result of both modest increases in capitabiratates as well as weaker operating performanserime hotels held by our real estate funds.
The net increase in carrying values in the secardtgr of 2007 was primarily driven by accretivéesan our office portfolio. Management
Fees decreased by $4.4 million due principally tieerease in transaction fees of $12.1 million prity due to an advisory fee earned in the
second quarter of 2007 associated with our Equific©Properties Trust investment. The decreageaimsaction fees was partially offset by
increased fund management fees of $8.1 million @rilg;ndue to $3.53 billion of additional capitaised for BREP VI since June 30, 2007.
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Expenses

Expenses were $44.7 million for the second quaft@008, an increase of $14.4 million or 48%. Tiheréase in Compensation and
Benefits of $10.0 million was principally relateal¢compensation including profit sharing arrangemassociated with our senior managing
directors and other selected employees which wareumted for as partnership distributions prioot IPO. Other Operating Expenses
increased $4.4 million primarily driven by an inase in professional fees of $4.6 million due todbsts of being a public company.

Capital Deployed

Limited Partner Capital Invested was $209.8 millfonthe second quarter of 2008, an increase o8 #1®illion. This increase reflects a
higher volume of closed transactions, primarilyitiddal capital invested in existing investments.

Six Months Ended June 30, 2008 Compared to Sixiddanded June 30, 2007
Revenues

Revenues were $33.5 million for the six months entiee 30, 2008, a decrease of $1.07 billion or.d7étformance Fees and
Allocations and Investment Income (Loss) and Ottemreased from high levels in the comparable 2@0ibg due principally to a lower net
value of underlying portfolio investments of 3% fbe six months ended June 30, 2008, as compathdet appreciation in the underlying
portfolio investments of 38% for the six months eddune 30, 2007. For the six months ended Juri2088, this decline was primarily the
result of both modest increases in capitalizatades as well as weaker operating performance ireswtels held by our real estate funds. For
the six months ended June 30, 2007, the net appiatiwas driven by accretive sales within ourcafand limited service hospitality portfolio.
Management Fees decreased $173.2 million as 8tesiir months of 2008 did not have any signifidaamsaction fees, while the prior year had
a substantial transaction fee resulting from oad&iacquisition of Equity Office Properties Trust indfeary 2007. The decrease in transac
fees was partially offset by an increase in fundchagement fees of $37.1 million primarily due to33billion of additional capital raised for
BREP VI since June 2007 as well as a full six memthmanagement fees from BREP VI which commenidekebruary 2007.

Expenses

Expenses were $96.5 million for the six months entlene 30, 2008, an increase of $41.5 million &6.76ompensation and Benefits
increased $27.4 million, principally related to qmnsation including profit sharing arrangementsessed with our senior managing direct
and other selected employees which were accouateasfpartnership distributions prior to our IP@adcount additions required as a result of
our expansion into Asia and the launch of new fuadde contributed to the increase in CompensatimhBenefits. Other Operating Expenses
increased $14.1 million, primarily driven by aniiease in professional fees of $12.2 million duthtocosts of being a public company.

Assets Under Management

Assets Under Management were $29.18 billion at 3&008, an increase of $6.12 billion or 27% cared with June 30, 2007. The
change was primarily due to $6.79 billion of adutial capital raised since June 30, 2007, primémilgur BREP VI and BREP Europe funds.

Capital Deployed

Limited Partner Capital Invested was $579.0 millfonthe six months ended June 30, 2008, a decE&®28 billion or 85%. The
change reflects a decrease in the size of consumdni@nsactions, compared to the prior year pehatimost notably reflected our funds’
acquisition of Equity Office Properties Trust fd.37 billion in February 2007.
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Marketable Alternative Asset Manageme
The following table presents our results of operatifor our Marketable Alternative Asset Managensagment:

Three Months Ended Six Months Ended
June 30, 2008 vs. 200° June 30, 2008 vs. 200°
2008 2007 $ % 2008 2007 $ %
(Dollars in Thousands)

Segment Revenut

Management Fee $130,33¢ $ 75,60: $54,73: 72% $234,64¢ $138,57: $ 96,07 69%
Performance Fees and Allocatic 45,021 61,90¢ (16,879 (271% 50,08¢ 129,967 (79,887 (61)%
Investment Income (Loss) and Otl 49,88t 31,13¢ 18,747  60% (29,499 56,391 (85,89 (1529)%
Total Revenue 225,241 168,64t 56,59¢ 34%  255,23! 324,93! (69,700 (21)%

Expense:
Compensation and Benef 84,16 42,00( 42,16: 10C% 140,43! 70,63( 69,80t 99%
Other Operating Expens 25,15¢ 20,25¢ 4,908 24% 43,46¢ 34,74¢ 8,71¢ 25%
Total Expense 109,32 62,25¢ 47,060 76% 183,90( 105,37¢ 78,52 75%
Economic Net Incom $115,92! $106,39 $ 953z 9% $ 71,33% $219,55¢ $(148,22) (68)%

The following operating metric is used in the masragnt of this business segment:

Three Months Ended Six Months Ended
June 30, 2008 vs. 200° June 30, 2008 vs. 200°
2008 2007 $ % 2008 2007 $ %
(Dollars in Thousands)
Assets Under Manageme $59,937,27 $36,950,24 $22,987,03 _ 62% $59,937,27 $36,950,24 $22,987,03 _62%
Capital Deployed
Limited Partner Capital Investe $ 808,87' % 55,31¢ $ 753,551 13629 $§ 828,26:$ 88,841 ¢ 739,420 832%

Three Months Ended June 30, 2008 Compared to TMoeehs Ended June 30, 2007

Revenues

Revenues were $225.2 million for the second quaift@f08, an increase of $56.6 million or 34%. B5d.7 million increase in
Management Fees was primarily due to an increa$2209 billion in Assets Under Management, paléidy in our funds of hedge funds. In
addition, the acquisition of GSO contributed $3hilion to the overall increase in Management Fdé® increase of $18.7 million in
Investment Income (Loss) and Other was primarilg ttuan increase in invested capital as compartidtinve second quarter of 2007
principally related to our investment of a portimihour IPO proceeds in our funds of hedge funde décrease in Performance Fees and
Allocations was attributable to modest declinethminvestment performance of our funds in conti@gtvestment gains in the comparable
2007 quarter, partially offset by the impact of #uguisition of GSO and the addition of our Blaok&t Credit Liquidity Partners fund which
commenced investing in April 2008.
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Expenses

Expenses were $109.3 million for the second quaift2008, an increase of $47.1 million or 76%. Tierease in Compensation and
Benefits of $42.2 million was principally relatemlthe acquisition of GSO which contributed $27.4liom to the overall increase. Additionally,
compensation including profit sharing arrangemestociated with our senior managing directors dherselected employees which were
accounted for as partnership distributions pricodo IPO were a factor in the increase. Other Qpey&Expenses increased $4.9 million,
primarily due to the acquisition of GSO offset bgerrease in interest expense driven by decreagsedtiment activity.

Capital Deployed

Limited Partner Capital Invested was $808.9 millionthe second quarter of 2008, an increase o8 $7&illion. This increase
principally reflects investments made by our needdrliquidity funds.

Six Months Ended June 30, 2008 Compared to Sixiddanded June 30, 2007
Revenues

Revenues were $255.2 million for the six monthseendline 30, 2008, a decrease of $69.7 million &.2he decline in Investment
Income (Loss) and Other reflected overall marketides during the first six months of 2008, priradlg in certain of our funds of hedge funds
and proprietary hedge funds. The decrease in Pegface Fees and Allocations was attributable to towee appreciation of the investment
portfolios as compared to the six months ended 30n2007, partially offset by the impact of theaisition of GSO and the addition of our
Blackstone Credit Liquidity Partners fund which qoenced investing in April 2008. Management Feesemmed $96.1 million primarily as a
result of an increase in Assets Under Manageme®2»f99 billion principally in our funds of hedgends business as well as from the
acquisition of GSO. The acquisition of GSO contt@h$39.1 million to the overall increase in Managat Fees.

Expenses

Expenses were $183.9 million for the six monthseendline 30, 2008, an increase of $78.5 million.ifbease in Compensation and
Benefits of $69.8 million was principally relatemlthe acquisition of GSO which contributed $33.4ioni of the overall increase. Additionally,
compensation including profit sharing arrangemestociated with our senior managing directors dherselected employees which were
accounted for as partnership distributions prioouo IPO were a factor in the increase. To a less@nt, headcount additions required to
support our increased investment activity, duexgaasion into Asia and the launch of new fundsy atatributed to the increase in
Compensation and Benefits. Other Operating Expeinsesased $8.7 million, primarily due to the asifion of GSO partially offset by a
decrease in interest expense driven by decreagestinent activity.

Assets Under Management

Assets Under Management were $59.94 billion at 30p@008, a net increase of $22.99 billion or 6Z%e increase was primarily due
the acquisition of GSO which contributed $12.60dnil of the overall increase, as well as significaflows from our globally diverse investor
base in our funds of hedge funds, which experieac$8.68 billion increase from June 30, 2007. Addilly, the commencement of our
Blackstone Credit Liquidity Partners fund in Ag2D08 contributed $1.39 billion to our Assets Uniiamagement.

Capital Deployed

Limited Partner Capital Invested was $828.3 millionthe six months ended June 30, 2008, an inereb$739.4 million. This increase
principally reflects investments made by our needdrliquidity funds.
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Financial Advisory
The following table presents our results of operaifor our Financial Advisory segment:

Three Months Ended Six Months Ended
June 30, 2008 vs. 200° June 30, 2008 vs. 200°

2008 2007 $ % 2008 2007 $ %
(Dollars in Thousands)

Segment Revenut

Advisory Fees $71,08C $97,51¢ $(26,43f) (27)% $139,64! $190,04: $ (50,401) (27)%
Investment Income and Oth 1,82¢ 1,03¢ 79z T1% 4,42 2,71¢ 1,70t 63%
Total Revenue 72,90¢ 98,55: (25,6460 (26)% 144,06t 192,76: (48,699 (25%

Expense:
Compensation and Benef 48,57¢  22,34. 26,23: 117% 95,54 38,25 57,28¢  15(%
Other Operating Expens 12,53; 8,63¢ 3,89¢  45% 23,59¢ 13,84 9,75¢ _7C%
Total Expense 61,117 30,98( 30,131 9% 119,13¢ 52,09¢ 67,04« 12%9%
Economic Net Incom $11,79¢ $67,57: $(55,77) (83% $ 24,927 $140,66° $(115,740 (82%

Three Months Ended June 30, 2008 Compared to TMoeehs Ended June 30, 2007
Revenues

Revenues were $72.9 million for the second quaft@008, a decrease of $25.6 million or 26%. Therel@se was primarily due to a
decrease of $32.5 million in fees from our corperaid mergers and acquisitions advisory serviceméss. The environment for mergers and
acquisitions activities was less favorable thanaiireironment during the second quarter of 2007 wdteong global equity and credit markets
contributed to an increase in mergers and acquisitduring that period. This decrease was partidfiet by an increase of $6.4 million in fees
generated by our restructuring and reorganizatituisary services business as continued credit n&ukenoil and low level of available
liquidity led to increased bankruptcies, debt défaand debt restructurings. Fees generated bjuodrplacement business were flat as
compared with the second quarter of 2007. The ge®generated by each of the businesses in omcfaladvisory segment are transactional
in nature and therefore results can fluctuate Sagmitly from period to period.

Expenses

Expenses were $61.1 million for the second quaft@008, an increase of $30.1 million or 97%. Congation and Benefits expenses
increased $26.2 million, principally related to qmnsation associated with our senior managing tdireevhich were accounted for as
partnership distributions prior to our IPO. Persalradditions in our fund placement and corporateraergers and acquisitions advisory
services businesses also contributed to the ovaca#tase in Compensation and Benefits. Additign&ither Operating Expenses increased
$3.9 million, principally due to increased professil fees of $1.7 million and costs related togkpansion of our London-based corporate and
mergers and acquisitions advisory and debt restringt services business.
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Six Months Ended June 30, 2008 Compared to Sixiddanded June 30, 2007
Revenues

Revenues were $144.1 million for the six monthseehdline 30, 2008, a decrease of $48.7 million &.2Fe decrease was primarily
driven by decreases of $37.6 million in fees fram corporate and mergers and acquisitions advisenyices business and $35.3 million in
fees generated from our fund placement businessd&brease in fees generated from our corporatenangers and acquisitions advisory
services business was due to a less favorable rseagd acquisitions environment than during thensixths ended June 30, 2007. The
principal reason for the decrease in our fund prear® business revenues was related to a substiagiabrned from one transaction which
closed during the first quarter of 2007. These el@ses were partially offset by an increase of $&#llbn in fees generated by our
restructuring and reorganization advisory servimgsiness as continued credit market turmoil andléxel of available liquidity led to
increased bankruptcies, debt defaults and debugstings.

Expenses

Expenses were $119.1 million for the six monthsegndline 30, 2008, an increase of $67.0 million. @mmation and Benefits increased
$57.3 million principally related to compensatigsaciated with our senior managing directors whiehe accounted for as partnership
distributions prior to our IPO. Personnel additiemsur fund placement and corporate and mergetsaaquisitions advisory services
businesses also contributed to the overall increa€®mpensation and Benefits. Additionally, Otgrerating Expenses increased
$9.8 million, principally due to increased professil fees of $4.6 million and costs related togkpansion of our London-based corporate and
mergers and acquisitions advisory and debt restringt services business.

Liquidity and Capital Resources
Historical Liquidity and Capital Resource

On a historical basis we have drawn primarily omoatted capital from our Limited Partners in ortéiefund the investment
requirements of the Blackstone Funds. In additiem require limited capital resources to supportviioeking capital needs of our businesses as
well as to fund growth and investments in new besdninitiatives. We have multiple sources of ligiyito meet these capital needs, including
accumulated earnings in the businesses and acctss committed credit facility described below.

Our historical Condensed Consolidated and Comb8tatements of Cash Flows reflect the cash flowtk@Blackstone operating
businesses as well as those of our consolidatezk8iane Funds. The assets of the consolidated &iaé Funds, on a gross basis, were much
larger than the assets of our operating businessgtherefore had a substantial effect on the tegaash flows reflected in our statement of
cash flows. Our assets under management, whicpramarily the Blackstone Funds we manage, have greignificantly during the periods
reflected in our condensed consolidated and cordifinancial statements. The growth in assets underagement is a result of funds raising
capital and generating gains from investments, esag the GSO acquisition. The cash flows froncB&one Funds, which were historically
reflected in our Combined Statement of Cash Flaweseased substantially as a result of the growtissets under management. As described
above under “—Blackstone’s Reorganization, Iniablic Offering and Consolidation and Deconsoliolatdf Blackstone Funds,” we
consummated a number of significant transactiorduding the deconsolidation of a number of Blaskst Funds (effective June 27 and Jul
2007), which have had significant effects on mahthe items within our condensed consolidated ardlined financial statements.

We have managed our historical liquidity and cdpéguirements by focusing on our deconsolidatesth ¢dlows. Our primary cash flow
activities on this deconsolidated basis are (1pgeing cash flow from operations, (2) funding gaheartner capital commitments to
Blackstone Funds, (3) funding capital expenditu¢ésfunding new business initiatives, (5) borrogsrand repayments under credit agreen
and (6) distributing
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cash to owners. Cash distributed to unitholders beagrovided through cash flows from operatingvatidis, distributions received from
Blackstone Funds or borrowings from our creditlfgcdescribed below. We use Adjusted Cash Flownfl©perations as a supplemental non-
GAAP measure to assess liquidity and amounts dlaifar distribution to owners. See a discussionwfcash distribution policy under “—
Our Future Sources of Cash and Liquidity Needs.”

As noted above, in accordance with GAAP, certaithefBlackstone Funds are consolidated into thel@osed consolidated and
combined financial statements of Blackstone, ndisténding the fact that Blackstone has only a nitypeconomic interest in these funds.
Consequently, Blackstone’s condensed consolidatdccambined financial statements reflect the chsh 6f the consolidated Blackstone
Funds on a gross basis rather than the cash floilviaable to Blackstone. Adjusted Cash Flow frome@ations is therefore intended to reflect
the cash flow attributable to Blackstone and isadtpi cash flow from operating activities preseritedccordance with GAAP, adjusted for
cash flow relating to changes in our operating tassed liabilities, Blackstone Funds related inwestt activity, net realized gains on
investments, differences in the timing of realigaihs between Blackstone and Blackstone Fundsgcaotrelling interest related to departed
partners and non-controlling interests in incomeafsolidated entities and other non-cash adjugsnéve believe that Adjusted Cash Flow
from Operations provides investors with useful infation on the cash flows of Blackstone Group ne¢ato our required capital investments
and our ability to make annual cash distributidtewever, Adjusted Cash Flow from Operations shawitibe considered in isolation or as an
alternative to cash flow from operations preseimeatcordance with GAAP.

The following table is a reconciliation of Net CaBtovided by (Used In) Operating Activities presshon a GAAP basis to Adjusted
Cash Flow from Operations:

Three Months Ended Six Months Ended
June 30, June 30,
2008 2007 2008 2007
(Dollars in Thousands) (Dollars in Thousands)

Net Cash Provided by (Used in) Operating Activi $102,14: $ 516,847 $ 217,290 $ (827,109
Changes in Operating Assets and Liabili (55,230 342,93 (366,88¢) 53,77:
Blackstone Funds Related Investment Activi 2,691 (599,379 251,13: 1,326,67!
Net Realized Gains on Investme 118,55! 2,424,33. 118,29¢ 3,474,97!
Non-controlling Interests in Income of Consolidatedit®s 556,26 (1,625,04) 1,344,73 (2,369,961
Other Nor-Cash Adjustment (5,1072) (17,782) (8,947 (4,77

Adjusted Cash Flow from Operatio $719,32: $1,041,91 $1,555,63 $ 1,653,56!

Operating Activities

Our Net Cash Flow Provided by Operating Activitress $217.3 million for the six months ended June2B08, an increase of $1.04
billion compared to Net Cash Flow Used in Operathugjvities of $827.1 million for the six months éed June 30, 2007. Our operating
activities generated cash inflows from the reducbbaccounts receivable and amounts due from lbsake$519.6 million during the six

months ended June 30, 2008. These inflows wereajhandffset by a $251.1 million usage of cash tioe purchases of investments by
consolidated Blackstone Funds, net of proceeds fales of investments.

For the six months ended June 30, 2007, our opegratish usage primarily consisted of $1.33 bilbbpurchases of investments by
consolidated Blackstone Funds, net of investmedrtmaceeds partially offset by a $486.2 millioduetion of accounts receivable.

Investing Activities

Our Net Cash Flow Used in Investing Activities vi&&68.7 million for the six months ended June 3@&&n increase of $330.9 million
compared with the six months ended June 30, 200¢ ificrease from 2007 was primarily due to our &itjion of GSO in March 2008. The
total aggregate cost of the acquisition of $642.8
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million included cash of $336.6 million, net of baacquired, Blackstone Holdings Partnership Unitse delivered and acquisition costs.
Additionally, up to a targeted $310 million of atidhal consideration may be paid in a combinatiboash and/or equity instruments or over
the next five years contingent upon the realizatibapecified earnings targets over that period.

For the six months ended June 30, 2007, our Nét Elmsv Used in Investing Activities reflected puasies of furniture, equipment and
leasehold improvements and elimination of casméor-contributed entities (see “—Blackstone’s Renizgtion, Initial Public Offering and
Consolidation and Deconsolidation of Blackstonedaih

Financing Activities

Our Net Cash Used in Financing Activities was $898illion for the six months ended June 30, 2008eerease of $2.67 billion from
the six months ended June 30, 2007. For the sixmsa@anded June 30, 2008, cash usage in financtivtias was due to distributions to non-
controlling interest holders of $696.6 million, wisutions paid to unitholders and holders of Blstokie Holdings Partnership Units of $158.0
million and the purchase of interests from predsmeswners of $79.6 million. These outflows weretipHy offset by contributions from non-
controlling interest holders in consolidated eatitof $302.4 million related to the funding of capcommitments and $170.6 million of
borrowing on loans payables, net of repayments.

For the six months ended June 30, 2007, our fimgnactivities generated cash inflows of $2.17 duillprimarily from $7.50 billion in
cash proceeds from the issuance of units in ourdR®the sale of non-voting common units to Beijlgnderful Investments (see “—
Blackstone’s Reorganization, Initial Public Offegiand Consolidation and Deconsolidation of BlackstBunds”), as well as $6.91 billion of
contributions from non-controlling interest holdé@rsconsolidated entities and predecessor ownérssd inflows were partially offset by
outflows of $7.42 billion in distributions to narentrolling interest holders in consolidated eatitand predecessor owners, $4.57 billion rel
to the purchase of interests from our predecessoers and $255.9 million of repayments on loansaplgs, net of borrowings.
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Our Future Sources of Cash and Liquidity Needs

We expect that our primary liquidity needs will &esh to (1) provide capital to facilitate the growf our existing businesses, (2) prov
capital to facilitate our expansion into new busses that are complementary, (3) pay operatingnsgse including cash compensation to our
employees, (4) fund capital expenditures, (5) rdpayowings and related interest costs, (6) pagrime taxes and (7) make distributions to our
unitholders and the holders of Blackstone HoldiRgstnership Units. Our own capital commitmentsuofands and funds we invest in as of
June 30, 2008, consisted of the following:

Original Remaining
Fund Commitment Commitment
(Dollars in Thousands)

Corporate Private Equity and Related Funds

BCP V $ 629,35¢ $ 301,65t
BCP IV 150,00( 23,66
BCOM 50,00( 6,57¢
Real Estate Funds
BREP VI 750,00( 452,85t
BREP V 52,54t 9,20¢
BREP International | 31,57¢ 6,11¢
BREP IV 50,00( 3,40
BREP Internatione 20,00( 3,52¢
BREP Europe Il 100,00( 100,00(
Real Estate Special Situatio 50,00( 50,00(
Marketable Alternative Asset Management
BMEZZ Il 17,69: 6,33¢
BMEZZ 41,00( 1,371
Strategic Alliance 50,00( 34,47
Value Recoven 32,24 20,08t
Blackstone Credit Liquidity Partne 25,00( 15,74«
GSO Capital Opportunitie 1,00(¢ 592
GSO Liquidity Partner 601 13€
Total $2,051,01.  $1,035,75

Taking into account generally expected market dioml, we believe that the sources of liquidityat@sed below will be sufficient to
fund our working capital requirements.

In addition to the cash we received in connectidth wur IPO, we receive (1) cash generated fronratpey activities, (2) carried interest
and incentive income realizations and (3) realaretion the investments that we make. The amourdsif received from the latter two sources
in particular may vary substantially from year &ay and quarter to quarter depending on the frexygdeand size—of realization events
experienced by our investment funds. Our availabfgtal will be adversely affected if there arelpnged periods of few substantial
realizations from our investment funds accompabiedubstantial capital calls from those investnients.

We expect to use this cash to assist us in makisg distributions to our common unitholders on artguly basis in accordance with our
distribution policy. Our ability to make cash dibtrtions to our unitholders will depend on a numbfefactors, including among others general
economic and business conditions, our strategitsphad prospects, our business and investment topitees, our financial condition and
operating results, working capital requirements anticipated cash needs, contractual restrictiodsobligations including fulfilling our
current and future capital commitments, legal,&ad regulatory restrictions,
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restrictions and other implications on the paynwdrdistributions by us to our common unitholdersgrour subsidiaries to us and such other
factors as our general partner may deem relevasth @istributed to unitholders may be providedubtocash flows from operating activities
or borrowings from our existing or future creditiféies.

In January 2008, the Board of Directors of our gahgartner, Blackstone Group Management L.L.Cthatized the repurchase of up to
$500 million of our common units and Blackstone diiofjs Partnership Units. Under this unit repurch@egram, units may be repurchased
from time to time in open market transactions, lingtely negotiated transactions or otherwise. fiiméng and the actual number of Blackstone
common units and Blackstone Holdings Partnershijssitepurchased will depend on a variety of factorsluding legal requirements, price
and economic and market conditions. This unit relpase program may be suspended or discontinuery din@e and does not have a specified
expiration date. Approximately $300 million of cawthorization was intended to offset the issuariemits as part of the consideration in the
GSO acquisition. In 2008, we have repurchased @uwtion of 8,329,101 vested and unvested Blaclkstboldings Partnership Units and
Blackstone Common Units as part of the unit repasehprogram for a total cost of $125.0 million.

We intend to use leverage opportunistically and ¢ivee to create the most efficient capital struetfor Blackstone and our public
common unitholders. We do not anticipate approaghignificant leverage levels over the next yeamar since the net proceeds from the IPO
and the sale of non-voting common units to theiBgijVonderful Investments are expected to be omcgal source of financing for our
business during that period. However, our debtepoitg ratio may increase in the future.

On May 12, 2008, we renewed our existing credillifgdy entering into a new $1.0 billion revolvirgedit facility (“New Credit
Facility”) with Blackstone Holdings | L.P., Blaclksie Holdings Il L.P., Blackstone Holdings Ill L.Blackstone Holdings IV L.P., and
Blackstone Holdings V L.P., as joint and severaboorowers. The New Credit Facility provides fovee/ing credit borrowings, with a final
maturity date of May 2009. Interest on the borraygiis based on an adjusted LIBOR rate or altefpete rate, in each case plus a margin, and
undrawn commitments bear a commitment fee. The Neadit Facility contains customary representatiaosgnants and events of default
applicable to the co-borrowers and certain of teabsidiaries. Covenants include limitations orumence of liens, indebtedness, employee
loans and advances, mergers, consolidations, salestand certain acquisitions, lines of busire®gndment of partnership agreements,
ownership of core businesses, and restricted pagmimancial covenants consist of a maximum nedrige ratio and a requirement to keep a
minimum amount of fee generating assets under nesnagt, each tested quarterly. The New Credit Fad¢dliunsecured and unguaranteed.

Our corporate private equity funds, real estatel$éusnd funds of hedge funds have not historicdilized substantial leverage at the fund
level other than for short-term borrowings betw#endate of an investment and the receipt of chfipden the investing fund’s investors. Our
corporate private equity funds and real estatedundke direct or indirect investments in compatiias utilize leverage in their capital
structure. The degree of leverage employed varemg portfolio companies. For companies under ond$’ control or over which our funds
have significant influence, it is our policy to exador to cause the portfolio company to maintajrapriate controls over its liquidity and
interest rate exposures.

Our Marketable Alternative Asset Management ergtitise leverage within their funds in order to ab&dditional market exposure,
enhance returns on invested capital and/or to braffmrt-term cash needs. The forms of leveragegpilyremployed by these funds include
purchasing securities on margin, utilizing collatezed financing and using derivative instrumeiiitse fair value of derivatives generally will
be between 0% to 20% of these funds’ net asseesalbenerally, gross leverage will be in the raofg@ to 300% of these funds’ net asset
values, and net leverage exposure on certain eéthends is generally in the range of (50%) to @¥%uch funds’ net asset values.
Additionally, these funds generally hold between @%40% of their net asset values in cash and egstvalents.
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Critical Accounting Policies

We prepare our condensed consolidated and combirettial statements in accordance with accountiigciples generally accepted in
the United States. In applying many of these actiogmrinciples, we need to make assumptions, esésand/or judgments that affect the
reported amounts of assets, liabilities, revenuesexpenses in our consolidated financial statesn&¥ée base our estimates and judgments on
historical experience and other assumptions thébelieve are reasonable under the circumstanceseTdissumptions, estimates and/or
judgments, however, are often subjective. Actusilits may be affected negatively based on chargingmstances. If actual amounts
ultimately different from our estimates, the reoiss are included in our results of operationsftiergeriod in which the actual amounts become
known. We believe the following critical accountipglicies could potentially produce materially @ifént results if we were to change
underlying assumptions, estimates and/or judgm&as.the notes to our condensed consolidated anbliced financial statements for a
summary of our significant accounting policies.

Principles of Consolidatior

Our policy is to combine, or consolidate, as appete, those entities in which, through Blackstpeesonnel, we have control over
significant operating, financial or investing déeiss of the entity.

For entities that are determined to be VIE’s, westdidate those entities where we absorb a majofitiie expected losses or a majority
of the expected residual returns, or both, of ®mdity pursuant to the requirements of Financiatd\mting Standards Board (“FASB”)
Interpretation No. 46 (Revised December 20@2)nsolidation of Variable Interest Entities-an irgeetation of ARB No. 5¢'FIN 46(R)"). The
evaluation of whether a fund is subject to the nexpients of FIN 46(R) as a VIE and the determimatibwhether we should consolidate su
VIE requires management'’s judgment. In addition,cersolidate those entities we control through goritg voting interest or otherwise,
including those Blackstone Funds in which the gahgartners are presumed to have control over fhaesuant to Emerging Issues Task Force
(“EITF”) Issue No. 04-5Determining Whether a General Partner, or the Gah®artners as a Group, Controls a Limited Partrigpsor
Similar Entity When the Limited Partners Have CertRights(“EITF 04-5"). The provisions under both FIN 46(&)d EITF 04-5 have been
applied retrospectively to prior periods. All sificént intercompany transactions and balances haea eliminated.

For operating entities over which we may exercigaiBcant influence but which do not meet the riegments for consolidation, we use
the equity method of accounting whereby we recandstiare of the underlying income or losses ofelesgities.

In those cases where our investment is less th@n (36 in the case of partnership interests) andifgégnt influence does not exist, such
investments are carried at fair value.

Revenue Recognitio

Revenues consist of primarily management and advfses, performance fees and allocations and imexs income and other revent
Our revenue recognition policies are as follows:

(1) Fund Management Fe. Fund management fees are comprised of fees ahdigeetly to funds, fund investors and fund pditfc
companies (including management, transaction andtoring fees). Such fees are based upon the ainaiterms of investment
advisory and related agreements and are recoga&edrned over the specified contract period. ugstment advisory agreeme
generally require that the investment advisor shapertion of certain fees and expenses with thadd partners of the fund. These
shared items*management fee reducti(’) reduce the management fees received from the tnpidetners

(2) Advisory FeesFinancial advisory fees consist of advisory retaargd transaction-based fee arrangements relateérgers,
acquisitions, restructurings, divestitures and fptetement services for alternative investment udlvisory retainer fees are
recognized when services are rende
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Transaction fees are recognized when (i) thergigeace of an arrangement with a client, (ii) agrapon services have be
provided, (iii) fees are fixed or determinable &iwl collection is reasonably assured. Fund plaggrservices revenue is recogni
as earned upon the acceptance by a fund of capitapital commitment:

Performance Fees and Allocatio@erformance fees and allocations represent thenergfal allocations of investment gains (“carried
interest”) which are a component of our generalrarinterests in the corporate private equityl estgate and debt funds. We are entitled to
carried interest from an investment fund in then¢\nievestors in the fund achieve cumulative invesitreturns in excess of a specified rate.
We record as revenue the amount that would bealue pursuant to the fund agreements at each penidas if the fair value of the
investments were realized as of such date. Iniogr&formance fee arrangements related to funéedfe funds and hedge funds in our
Marketable Alternative Asset Management segmentagesntitled to receive performance fees and ailoes when the return on assets under
management exceeds certain benchmark returns er péinformance targets. In such arrangements, ppeafice fees and allocations are
accrued monthly or quarterly based on measuringuatd fund performance to date versus the perfoomdenchmark stated in the investn
management agreement.

Investment IncomeBlackstone invests in corporate private equitydfsl real estate funds, mezzanine funds, debt fdmdds of hedge
funds and hedge funds that are not consolidateel PEntnership accounts for these investments uhdexquity method of accounting.
Blackstone’s share of operating income generatettiéige investments is recorded as a componenve$tment Income and Other. That
amount reflects the fair value gains and losseéhefssociated funds’ underlying investments agetan the specialized investment company
accounting of these funds pursuant to EITF 85-1&s€ funds generate realized and unrealized gaimsifnderlying corporate private equity
and real estate investments and investments inatadble alternative asset management funds whitdctef combination of internal and
external factors as described below. In additibindtparty hedge fund managers provide informategarding the valuation of hedge fund
investments.

Investments, at Fair Value

The Blackstone Funds are, for GAAP purposes, imvest companies under the AICPA Audit and Accountihgdelnvestment
Companies For those funds which the Partnership consolg&latech funds reflect their investments, includiegurities sold, not yet
purchased, on the Condensed Consolidated and CethBitatements of Financial Condition at their eatéd fair value, with unrealized gains
and losses resulting from changes in fair valulecedd as a component of Net Gains from Fund Imvest Activities in the Condensed
Consolidated and Combined Statements of Incomevihie is the amount that would be received tbteelinvestments or transfer a liability
in an orderly transaction between market partidipan the measurement date (i.e., the exit pricdgitionally, these funds do not consolidate
their majority-owned and controlled investments. kéee retained the specialized accounting of tlael&tone Funds pursuant to EITF Issue
No. 8t-12, Retention of Specialized Accounting for Investmien®onsolidation

Effective January 1, 2007 we, as well as our camygls, adopted Statement of Financial Accountiram&ards (“SFAS”) No. 15Fair
Value Measuremen{8SFAS No. 157”), which among other things, reqgaiemhanced disclosures about financial instruneartsed at fair
value. See Notes 2 and 4 to the condensed contalidad combined financial statements for the @it information about the level of
market observability associated with investmentsiea at fair value.

We have valued our investments, including our camg investments, in the absence of observabl&ehgrices, using the valuation
methodologies described below applied on a comdibtgsis. For some investments little market agtiviay exist; management’s
determination of fair value is then based on th& b#ormation available in the circumstances, avay incorporate management’s own
assumptions and involves a significant degree afagament’s judgment taking into consideration alzioation of internal and external
factors. Internal factors that are considered aszidbed below. The external factors associateld euit valuations vary by asset class but are
broadly driven by the market considerations disedsst “—Business Environment” above.
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Investments for which market prices are not obddevare generally either private investments ingeity of operating companies or
real estate properties or investments in funds geshly others. Fair values of private investmeresdatermined by reference to projected net
earnings, earnings before interest, taxes, depi@tiand amortization (“EBITDA”) and balance shegusblic market or private transactions,
valuations for comparable companies and other measwith respect to real estate investments, teraening fair values we considered,
projected operating cash flows and balance shealss of comparable assets and replacement costiggasther measures. Analytical methods
used to estimate the fair value of private investiméclude the discounted cash flow method ancHpitalization rates (“cap rates”) analysis.
Valuations may also be derived by reference to miafde valuation measures for comparable compamiassets (e.g., multiplying a key
performance metric of the investee company or asaeh as EBITDA, by a relevant valuation multipleserved in the range of comparable
companies or transactions), adjusted by managefmedifferences between the investment and theeafeed comparables and in some
instances by reference to option pricing modelstber similar methods. Private investments may béswalued at cost for a period of time
after an acquisition as the best indicator of ¥alue. These valuation methodologies involve aigant degree of management judgment.

After our adoption of SFAS 157, investments measarel reported at fair value are classified andlagd in one of the following
categories:

» Level I—Quoted prices are available in active mesHKer identical investments as of the reportingeddhe type of investments
included in Level | include listed equities anddid derivatives. As required by SFAS 157, we doautjaist the quoted price for
these investments, even in situations where we &tddge position and a sale could reasonably ttffecquoted price

» Level II—Pricing inputs are other than quoted prices invaatharkets, which are either directly or indireailyservable as of tf
reporting date, and fair value is determined thiotige use of models or other valuation methodokdievestments which are
generally included in this category include corpefaonds and loans, less liquid and restrictedtggeicurities and certain over-the-
counter derivatives

» Level lll—Pricing inputs are unobservable for the investnagt includes situations where there is little niy amarket activity fol
the investment. The inputs into the determinatibfaio value require significant management judgtr@mestimation. Investments
that are included in this category generally inelgéneral and limited partnership interests in ac@ye private equity and real est
funds, funds of hedge funds, distressed debt andm@stment grade residual interests in secutitina and collateralized debt
obligations.

In certain cases, the inputs used to measure dhievmay fall into different levels of the fair ual hierarchy. In such cases, the
determination of which category within the fair walhierarchy is appropriate for any given investniebased on the lowest level of input that
is significant to the fair value measurement. Ggegsment of the significance of a particular itpthe fair value measurement in its entirety
requires judgment and considers factors speciftbédnvestment.

Recent Accounting Pronouncements

In February 2007, the FASB issued SFAS No. T3 Fair Value Option for Financial Assets and Fingl Liabilities (“SFAS
No. 15¢"). SFAS No. 159 permits entities to choose to rmeasnany financial instruments and certain othemg at fair value, with changes in
fair value recognized in earnings. SFAS No. 159 eféective as of the beginning of the first fisgahr that begins after November 15, 2007.
The Partnership adopted SFAS No. 159 as of Jady&908. The adoption of SFAS No. 159 did not hewveaterial impact on the
Partnership’s consolidated financial statements.

In June 2007, the EITF reached consensus on Issu@aNl1Accounting for Income Tax Benefits of DividendsSbare-Based Payment
Awards(“EITF 06-11"). EITF 06-11 requires that the taxnkeét related to dividend equivalents paid on liestd stock units, which are
expected to vest, be recorded as an increase to
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additional paid-in capital. EITF 06-11 was applpdspectively for tax benefits on dividends dedarefiscal years beginning after
December 15, 2007. The adoption of EITF 06-11 akaofiary 1, 2008 did not have a material impadslankstone’s consolidated financial
statements.

In December 2007, the FASB issued SFAS No. 141R3jness Combinatior{sSFAS No. 141(R)"). SFAS No. 141(R) requires the
acquiring entity in a business combination to reipg the full fair value of assets, liabilities,ntactual contingencies and contingent
consideration obtained in the transaction (whefbiea full or partial acquisition); establishes tequisition date fair value as the measurement
objective for all assets acquired and liabilitissiamed; requires expensing of most transactioresidlicturing costs; and requires the acquirer
to disclose to investors and other users all ofriffmation needed to evaluate and understanddhee and financial effect of the business
combination. SFAS No. 141(R) applies to all tratisas or other events in which the Partnershipiobteontrol of one or more businesses,
including those sometimes referred to as “true miex'gor “mergers of equals” and combinations aokiewithout the transfer of consideration,
for example, by contract alone or through the lagfsminority veto rights. SFAS No. 141(R) applie®gpectively to business combinations for
which the acquisition date is on or after Januarg0D9.

In December 2007, the FASB issued SFAS No. Nefhcontrolling Interests in Consolidated Financ&thtements—an amendment of
Accounting Research Bulletin No. (“SFAS No. 160”). SFAS No. 160 requires reportimgities to present noncontrolling (minority) intete
as equity (as opposed to as a liability or mezzaeiuity) and provides guidance on the accountingrdnsactions between an entity and
noncontrolling interests. SFAS No. 160 applies peasively as of January 1, 2009, except for thegmeation and disclosure requirements
which will be applied retrospectively for all pedi® presented.

In March 2008, the FASB issued SFAS No. 1Bikclosures about Derivative Instruments and Hedghativities("SFAS No. 161").
SFAS No. 161 is intended to improve financial rejpgrabout derivative instruments and hedging &@&iv by requiring enhanced disclosures
to enable investors to better understand how thstriments and activities are accounted for; hodnahy they are used; and their effects on
an entity’s financial position, financial perfornam and cash flows. SFAS No. 161 is effective ifioaricial statements issued for fiscal years
and interim periods beginning after November 1®&Qvith early application encouraged. The Partnipris currently evaluating the impact
that the adoption of SFAS No. 161 will have onBatnership’s financial statement disclosures.

In March 2008, the EITF reached a consensus oe Nsu07-4 Application of the Two-Class Method under FASBestant No. 128,
Earnings Per Share, to Master Limited Partnerst(“EITF 07-4"). EITF 07-4 applies to master limitpdrtnerships that make incentive equity
distributions. EITF 07-4 is to be applied retrogpesty beginning with financial statements issuedtie interim periods of fiscal years
beginning after December 15, 2008. The Partneiishtiprrently evaluating the impact that EITF 07-dynhave on the consolidated financial
statements.

In April 2008, the FASB issued Staff Position N&A$-142-3,Determination of the Useful Life of Intangible AisgeFSP No. 142-3").
FSP No. 142-3 amends the factors an entity shauidider in developing renewal or extension asswmptused in determining the useful life
of recognized intangible assets under SFAS No. Géddwill and Other Intangible AssetESP No. 142-3 affects entities with recognized
intangible assets and is effective for financiatements issued for fiscal years beginning aftexeber 15, 2008, and interim periods within
those fiscal years. Early adoption is prohibitede hew guidance applies prospectively to (1) intalegassets that are acquired individually or
with a group of other assets and (2) both intaegitsisets acquired in business combinations antlaaspésitions.

In June 2008, the FASB issued Staff Position EITd- 0B-6-1 Determining Whether Instruments Granted in SharedBaPayment
Transactions Are Participating Securiti@sSP EITF No. 03-6-1"). FSP EITF No. 03-6-1 addeswhether instruments granted in shasec
payment transactions are participating securities po vesting and therefore need to be inclucdethé earnings allocation in calculating
earnings per share under the two-class methodideddn SFAS No. 128, “Earnings per Share.” FSPFEND. 03-6-1
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requires entities to treat unvested share-basemguatyawards that have non-forfeitable rights taddisd or dividend equivalents as a separate
class of securities in calculating earnings pereshbhis FSP is effective for fiscal years begignafter December 15, 2008; earlier application
is not permitted. The Partnership is currently eatihg the impact that the adoption of FSP EITF 086-1 may have on the consolidated
financial statements.

Off-Balance Sheet Arrangements

In the normal course of business, we engage ibafince sheet arrangements, including establist@rtgin special purpose entities
(“SPEs"), owning securities or interests in SPE$ providing investment and collateral managementices to SPEs. There are two main
types of SPEs—qualifying special purposes ent{ti@SPESs”), which are entities whose permitted at#ig are limited to passively holding
financial interests in distributing cash flows geated by the assets, and VIEs. Certain combinatesnof the Blackstone Funds transact
regularly with VIEs which do not meet the QSPEai# due to their permitted activities not beinffisiently limited or because the assets are
not deemed qualifying financial instruments. UnBEM 46(R), we consolidate those VIEs where we dbgither a majority of the expected
losses or residual returns (as defined) and areftive considered the primary beneficiary. Our @miyninvolvement with VIEs consists of
investments in corporate private equity, real esté¢bt and funds of hedge funds. For additiorfatination about our involvement with VIES,
see Note 4, “Investments—Investment in Variablerest Entities” in the Notes to the condensed dateted and combined financial
statements.

In addition to VIEs, in the ordinary course of mess certain combined entities of the BlackstormaBlssue various guarantees to
counterparties in connection with investments, dielaising and other transactions. See Note 10, f@itnments and Contingencies” in Notes to
the condensed consolidated and combined finantagdraents for a discussion of guarantees.

Contractual Obligations, Commitments and Contingentes

The following table sets forth information relatitggour contractual obligations as of June 30, 200& consolidated basis and on a basis
deconsolidating the Blackstone Funds:

July 1, 2008 t
December 31
Contractual Obligations 2008 2002010 20132012 Thereafter Total
(Dollars in Thousands)

Operating Lease Obligations ( $ 16,17¢ $ 95,83¢ $ 92,71. $ 385,02. $ 589,74
Purchase Obligatior 10,51¢ 11,18¢ 14¢ — 21,84¢
Blackstone Operating Entities Loan and Credit Fiesl Payable (2 264,34« 58,871 35,37¢ 11,40« 370,00
Interest on Blackstone Operating Entities Loan @rellit Facilities Payabl

3) 2,30¢ 5,22¢ 2,07 1,19/ 10,79¢
Blackstone Funds Debt Obligations Payable 8,05: — — — 8,05z
Interest on Blackstone Funds Debt Obligations Playgt) 83 — — — 83
Blackstone Fund Capital Commitments to InvesteedBf) 249,55! — — — 249,55!
Due to Predecessor Owners in Connection with TaoeRable Agreement

@) 17,71t 41,05: 61,17( 634,43. 754,37(
Blackstone Operating Entities Capital CommitmeatBlackstone Func

(8) 1,035,75! — — — 1,035, 75!
Consolidated Contractual Obligatio 1,604,49! 212,17¢ 191,48( 1,032,05. 3,040,20
Blackstone Funds Debt Obligations Payable (8,0579) — — — (8,059
Interest on Blackstone Funds Debt Obligations Playt) (83 — — — (83
Blackstone Fund Capital Commitments to InvesteedB6) (249,55 — — — (249,55%)
Blackstone Operating Entities Contractual Obligadi $1,346,80 $212,17¢ $191,48( $1,032,05. $2,782,51i

(1) We lease our primary office space and certain effiquipment under agreements that expire througi.20 connection with certain lea
agreements, we are responsible for escalation pagmEhe contractual obligation table above inctudely guaranteed minimum lease
payments for such leases and does not projecttplteacalation o
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other leas-related payments. These leases are classifiedeaatom leases for financial statement purposesaaraiich are not recorded
liabilities on the Condensed Consolidated StateragéRtnancial Condition as of June 30, 20

(2) Represents borrowings under our revolving ¢riadilities and for employee term facilities pragr and for a corporate debt investment
program.

(3) Represents interest to be paid over the mgitafithe related debt obligation which has beenwated assuming no prepayments are made
and debt is held until its final maturity date. Tioeure interest payments are calculated usingabéirates in effect as of June 30, 2008, at
spreads to market rates pursuant to the finan@ngeanents, and range from 3.25% to 5.0

(4) These obligations are those of the Blackstone Ft

(5) Represents interest to be paid over the maturithiefelated Blackstone Fur debt obligations which has been calculated assunut
prepayments will be made and debt will be heldlutstfinal maturity date. The future interest pagmts are calculated using variable rates
in effect as of June 30, 2008, at spreads to maake$ pursuant to the financing agreements, arxgercom 2.90% to 6.219

(6) These obligations represent commitments of thealmwlzed Blackstone Funds to make capital contidimstto investee funds and portfc
companies. These amounts are generally due on dieamahare therefore presented in the less thagearecategory

(7) Represents obligations by the Partnership’pa@te subsidiaries’ to make payments under theRiepeivable Agreement to the
predecessor owners for the tax savings realized fhe taxable purchases of their interests in cotiorewith the Reorganization. The
timing of the payments is dependent on the taxgmvactually realized as determined annu.

(8) These obligations represent commitments by usdeige general partner capital funding to the Blaoke Funds and limited partr
capital funding to other funds. These amounts areplly due on demand and are therefore presénthd less than one year category;
however, the capital commitments are expected wabed substantially over the next three years.eé&fgect to continue to make these
general partner capital commitments as we raisgiadal amounts for our investment funds over til

Guarantees

We had approximately $12.0 million of letters oédit outstanding to provide collateral supportteddeto a credit facility at June 30,
2008.

Certain real estate funds guarantee paymentsrtbghrties in connection with the on-going busiredsvities and/or acquisitions of their
Portfolio Companies. At June 30, 2008, such guaemamounted to $27.3 million.

Indemnifications

In many of its service contracts, Blackstone agteésdemnify the third party service provider undertain circumstances. The terms of
the indemnities vary from contract to contract #melamount of indemnification liability, if any, maot be determined and has not been
included in the table above or recorded in our emseéd consolidated and combined financial statesveenof June 30, 2008.

Clawback Obligations

At June 30, 2008, due to the funds’ performancelt®snone of the general partners of our corpquateate equity, real estate or debt
funds had an actual clawback obligation to anytiehipartners of the funds. For financial reporfugposes at period end, the general partner
may reflect a clawback obligation to the limitedtpars of a fund due to changes in unrealized vafwefund on which there have been
previously distributed carried interest realizatiphowever, the settlement of a potential obligatgonot due until the end of the life of the
respective fund. Since the inception of the furtids,general partners have not been required to makevback payment.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

Our predominant exposure to market risk is relédeour role as general partner or investment advcsthe Blackstone Funds and the
sensitivities to movements in the fair value ofitlievestments, including the effect on managenfieas, performance fees and allocations and
investment income. There are no material markkteigposures to our net gains from fund investmetitities after consideration of the
allocation to non-controlling interest holders.

Although the Blackstone Funds share many commamelsgeach of our alternative asset managementtmperauns its own investment
and risk management processes, subject to ourlbkiekatolerance and philosophy:

* The investment process of our carry funds involveigtailed analysis of potential investments, astmanagement teams are
assigned to oversee the operations, strategic@awelnt, financing and capital deployment decismfsach portfolio investment.
Key investment decisions are subject to approvahbkyapplicable investment committee, which is cosag of Blackstone senior
managing directors and senior managerr

* In our capacity as advisor to certain of our maakég alternative asset management funds, we cantstyi monitor a variety of
markets for attractive trading opportunities, ajppdya number of traditional and customized risk agggment metrics to analyze t
related to specific assets or portfolios. In additiwve perform extensive credit and cash-flow asedyof borrowers, credit-based
assets and underlying hedge fund managers, andetitemsive asset management teams that monitonaoteompliance by, and
relevant financial data of, borrowers and othergubk, asset pool performance statistics, trackincash payments relating to
investments and ongoing analysis of the creditistaf investment:

Effect on Fund Management Fees

Our management fees are based on (1) third pacigital commitments to a Blackstone Fund, (2)dtpiarties’ capital invested in a
Blackstone Fund or (3) the net asset value, or Néf\4 Blackstone Fund, as described in our conatditland combined financial statements.
Management fees will only be directly affected bpi-term changes in market risk conditions togktent they are based on NAV. These
management fees will be increased (or reducediy@ttdoroportion to the effect of changes in theketvalue of our investments in the related
funds. The proportion of our management fees tteabased on NAV is dependent on the number and typBlackstone Funds in existence
and the current stage of each fund’s life cycleoAdune 30, 2008 and after considering the effétite deconsolidation of certain funds of
hedge funds on July 1, 2007, approximately 37%uoffond management fees were based on the NAVeo#piplicable funds.

Market Risk

The Blackstone Funds hold investments and secaigtidl not yet purchased, both of which are redaatdair value. Based on the fair
value as of June 30, 2008, we estimate that a 1@%ne in fair value of the investments and semsitvould have the following effects:
(1) management fees would decrease by $47.9 miiioan annual basis, (2) performance fees andaditos would decrease by $432.8
million, and (3) investment income would decreag&®18.5 million. Total assets under managemermipding undrawn capital commitments
and the amount of capital raised for our CLO’ssbgment, and the percentage amount classifiedwes LLeinvestments as defined within
SFAS No. 157, are: Corporate Private Equity $2@iflibn, 92%, Real Estate $17.27 billion, 100%, afdrketable Alternative Asset
Management $43.62 billion, 79%, respectively. Tdie ¥alue of our investments and securities cag s@nificantly based on a number of
factors that take into consideration the diversityhe Blackstone Funds’ investment portfolio. Taie value of our Level Ill assets also varies
significantly based on a number of factors and faguch as similar transactions, financial metiacsl industry comparatives, among others.
(See “Part Il, Item 1A. Risk Factors” below. Also
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see “Management’s Discussion and Analysis of Firs@ondition and Results of Operations—CiriticalcAanting Policies—Investments, at
Fair Value.”) We believe these estimated fair vaueounts should be utilized with caution as owatefyy is to hold investments and securities
until market conditions are beneficial for investrheales.

Exchange Rate Risk

The Blackstone Funds hold investments that arerdaraied in non-U.S. dollar currencies that may fiiecéed by movements in the rate
of exchange between the U.S. dollar and non-U.Bardourrencies. Additionally, a portion of our nagement fees are denominated in non-US
dollar currencies. We estimate that as of Jun2808, a 10% decline in the rate of exchange dbadlign currencies against the U.S. dollar
would have the following effects: (1) managememesfevould decrease by $7.9 million on an annuakbé®) performance fees and allocations
would decrease by $90.5 million and (3) investmeodme would decrease by $22.8 million.

Interest Rate Risk

Blackstone has debt obligations payable that adoteeest at variable rates. Interest rate changmstherefore affect the amount of
interest payments, future earnings and cash flBased on our debt obligations payable as of Jun2CBIB, we estimate that interest expense
relating to variable rate debt obligations payafbdeild increase by $3.8 million on an annual basishe event interest rates were to increas
one percentage point.

Credit Risk
Certain Blackstone Funds and the Investee Fundsudject to certain inherent risks through thewestments.

Our entities generally invest substantially altledir excess cash in an open-end money marketédndd money market demand account,
which are included in cash and cash equivalents.mbney market fund invests primarily in governmsaturities and other short-term, highly
liquid instruments with a low risk of loss. We cionially monitor the fund’s performance in ordemt@anage any risk associated with these
investments.

Certain of our entities hold derivative instrumettitst contain an element of risk in the event thatcounterparties may be unable to n
the terms of such agreements. We minimize ouraiglosure by limiting the counterparties with whied enter into contracts to banks and
investment banks who meet established credit apidatguidelines. We do not expect any counterptrtgefault on its obligations and
therefore do not expect to incur any loss due totarparty default.

ITEM 4T. CONTROLS AND PROCEDURES

We maintain “disclosure controls and procedures 8ich term is defined in Rules 13a-15(e) and 1%&@) under the Securities Excha
Act of 1934 (the “Exchange Act”), that are desighe@nsure that information required to be disaldsg us in reports that we file or submit
under the Exchange Act is recorded, processed, suized and reported within the time periods spedifn Securities and Exchange
Commission rules and forms, and that such inforomais accumulated and communicated to our manageimeluding our Chief Executive
Officer and Chief Financial Officer, as appropriateallow timely decisions regarding required thsare. In designing and evaluating our
disclosure controls and procedures, managemengmexsm that disclosure controls and proceduresnaiber how well conceived and opera
can provide only reasonable, not absolute, asserdmat the objectives of the disclosure controts arocedures are met. Additionally, in
designing disclosure controls and procedures, @magement necessarily was required to apply igmuht in
evaluating the cost-benefit relationship of possitisclosure controls and procedures. The desigmyf
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disclosure controls and procedures also is baspdrirupon certain assumptions about the likelihofoftiture events, and we cannot provide
absolute assurance that any design will succeadhieving its stated goals under all potential feittonditions.

Our management, including our Chief Executive @ffiand Chief Financial Officer, evaluated the affemess of our disclosure controls
and procedures pursuant to Rule 13a-15 under thkdfge Act as of the end of the period coveredisyreport. Based on that evaluation, our
Chief Executive Officer and Chief Financial Offidesive concluded that, as of the end of the peregmed by this quarterly report, our
disclosure controls and procedures (as definediia R3a-15(e) under the Exchange Act) are effectivall material respects, to ensure that
information we are required to disclose in repdrtg we file or submit under the Exchange Act torded, processed, summarized and
reported within the time periods specified in Sé@g and Exchange Commission rules and forms tlaadsuch information is accumulated
and communicated to our management, including tiefExecutive Officer and Chief Financial Officais appropriate, to allow timely
decisions regarding required disclosure.

No change in our internal control over financigloging (as such term is defined in Rules 13a—1&{f) 15d—15(f) under the Securities
Exchange Act) occurred during our most recent gudhat has materially affected, or is reasonak8ly to materially affect, our internal
control over financial reporting.

64



Table of Contents

PART II. OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

We may from time to time be involved in litigatiamd claims incidental to the conduct of our bussn€aur businesses are also subject to
extensive regulation, which may result in regubafmroceedings against us. We are not currentlyestitp any pending judicial, administrative
or arbitration proceedings that we expect to haweterial impact on our results of operations oafiicial condition. See “—Item 1A. Risk
Factors” below.

In December 2007, a purported class of shareholdgrsblic companies acquired by one or more peiegjuity firms filed a lawsuit
against sixteen private equity firms and investniemtks, including The Blackstone Group L.P., inltheted States District Court in
Massachusetts. The suit alleges that from 263 defendants have violated antitrust laws tBgellly conspiring to rig bids, restrict the suy
of private equity financing, fix the prices for g@t companies at artificially low levels, and devidp an alleged market for private equity
services for leveraged buyouts. The complaint seglactive relief on behalf of all persons whodekcurities to any of the defendants in
leveraged buyout transactions. The complaint aistudles three purported sub-classes of plaintifékimg damages and/or restitution and
comprised of shareholders of three companies, diimfuone purchased by an investor group that ireduzhe of our private equity funds. In
February 2008, a virtually identical lawsuit wasedi in the same court (and subsequently consotidaitlh the previous action) by a purported
class of shareholders of the one company refea@ithe preceding sentence that was purchased byastor group that included one of
Blackstone’s private equity funds. In July 200&ipliffs filed an amended complaint, which added twore purported subclasses of plaintiffs
seeking damages and/or restitution and comprisstiarieholders of two additional companies, inclgaine purchased by an investor group
that included one of our private equity funds.

In May 2007, Aladdin Solutions, Inc. (“Aladdin”)nacquisition vehicle set up by Blackstone Capttaitners V (“BCP”), entered into a
merger agreement with Alliance Data Systems Cotmrgd“ADS”) providing for BCP’s acquisition of AD$he “Merger Agreement”).
Among the preconditions to the closing of this s@etion was receipt of the required approval byQffee of the Comptroller of the Currency
(the “OCC") of the change in control of an impottanbsidiary of ADS, a credit card bank (the “Bank’he Merger Agreement obligated
Aladdin to use its “reasonable best efforts” toaitOCC approval. Aladdin made extensive effortseoure that approval, but the OCC put
forth onerous and unacceptable demands as a amthtproviding its approval. Despite months otdisions with the OCC, the OCC
continued to insist on various demands that in BGpinion would be materially harmful to BCP’s istrment in ADS, and therefore on
April 18, 2008 Aladdin exercised its right to temate the Merger Agreement due to the failure taiokthe required OCC approval. Later that
same day, ADS filed an action against BCP claintiveg Aladdin failed to use its reasonable bestreffto obtain OCC approval and therefore
breached the provisions of the Merger Agreementodgh that suit, currently pending in the Delaw@treancery Court ADS seeks to collect a
$170 million business interruption fee which is ghle to ADS by Aladdin (and guaranteed by BCP)l&ddlin breaches its obligations under
the Merger Agreement. (Under the terms of BCP’stéthpartnership agreement, Blackstone would uliyesbear approximately 50% of any
payment made in respect of such business inteoufe.) In essence, ADS is contending that Aladdis required to accede to the demands
put forth by the OCC regardless of how onerousehiEmnands were and to force Blackstone entitiepaies to the Merger Agreement to
provide financial support. However, Blackstone &atis that a reasonable best efforts obligation doesequire a party to a merger agreement
to do things that are materially adverse to itspeztive investment or force entities they do motiol to assume financial obligations they
were not contractually obligated to assume. Blamiestelieves that Aladdin fulfilled its obligatitm use its reasonable best efforts to obtain
OCC approval and therefore that it did not bredehMerger Agreement in any way.

In April and May 2008, five substantially identicamplaints were brought in the United States i@is€ourt for the Southern District of
New York and a sixth complaint was brought in thertNern District of Texas against Blackstone, SéepA. Schwarzman and Michael
Puglisi (Blackstone’s Chairman and Chief
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Executive Officer and its Chief Financial Officerspectively). These suits purport to be class astim behalf of purchasers of Blackstone
common units in Blackstone’s June 21, 2007 infigblic offering and claim that the prospectus fa initial public offering was false and
misleading for failing to disclose that certain@stments made by Blackstone private equity funde werforming poorly at the time of the
initial public offering and were materially impadte

Blackstone believes that all of the foregoing saits totally without merit and intends to defenerthvigorously.

ITEM 1A. RISK FACTORS

For a discussion of our potential risks and unaatitss, see the information under the heading “Fiaktors”in our annual report on For
10-K for the year ended December 31, 2007, whiattessible on the Securities and Exchange Conmanissivebsite at www.sec.gov.

See Part I. Item 2. “Management’s Discussion andlysis of Financial Condition and Results of Operst—Business Environment” in
this report for a discussion of the conditionshia financial markets and economic conditions aiffigcour businesses. This discussion updates,
and should be read together with, the risk facttitled “Difficult market conditions can adversedffect our business in many ways, including
by reducing the value or performance of the investisimade by our investment funds, reducing thiéyabf our investment funds to raise or
deploy capital and reducing the volume of the taatisns involving our financial advisory businesach of which could materially reduce our
revenue and cash flow and adversely affect ouniizh condition” in our annual report on Form 1(fdf the year ended December 31, 2007.

The risks described in our Form 10-K are not thiy asks facing us. Additional risks and uncert@stnot currently known to us or that
we currently deem to be immaterial also may matgraalversely affect our business, financial comditand/or operating results.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

In January 2008, the Board of Directors authoridedrepurchase of up to $500 million of Blackstonenmon units and Blackstone
Holdings Partnership Units. Under this unit repass program, units may be repurchased in open iaaksactions, in privately negotiated
transactions or otherwise. The unit repurchaserprognay be suspended or discontinued at any timel@aes not have a final specified date.
See “ltem2. Management’s Discussion and Analysiiméncial Condition and Results of Operations—Iidiy and Capital Resources—Our
Future Sources of Cash and Liquidity Needs” fotter information regarding this unit repurchasegpam.

The following table below sets forth informatiorgeeding repurchases of our common units duringjtreter ended June 30, 2008.

Total Number of Units Approximate Dollar Value
Total Number

Average Price Purchased as Part of of Units that May Yet Be

of Units Publicly Announced Purchased Under the

Period Purchased Paid per Unit Plans or Programs Program

Apr. 1- Apr. 30, 200€ — — — —
May 1- May 31, 200¢ 10,00( $ 19.5C 10,00( 375.(

Jun. 1- June. 30, 200 — — — —
Total 10,00( 10,00( $ 375.(

As permitted by our policies and procedures goveymiansactions in our securities by our directexgcutive officers and other
employees, from time to time some of these persmmgestablish plans or arrangements complying Ritle 10b5-1 under the Exchange Act,
and similar plans and arrangements relating tacoormon units and Holdings units.
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ITEM 3. DEFAULTS UPON SENIOR SECURITIES
Not applicable.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
Not applicable.

ITEM5. OTHER INFORMATION
Not applicable.
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ITEM 6. EXHIBITS

Exhibit Index:

10.2¢ Third Amended and Restated Agreement of Limitedrfeaship of Blackstone Real Estate Management AatsscEurope Il L.P
dated as of June 30, 20(

10.2¢ Second Amended and Restated Limited Liability Comypégreement of Blackstone Real Estate Speciab8dns Associates
L.L.C., dated as of June 30, 20!

10.3€ Form of Deferred Restricted Common Unit Award Agneat (Directors)

31.1 Certification of the Chief Executive Officer pursiido Rule 13-14(a).

31.2 Certification of the Chief Financial Officer pursudo Rule 13-14(a).

32.1 Certification of the Chief Executive Officer pursudo 18 U.S.C. Section 1350, as adopted pursoabéttion 906 of th
Sarbane-Oxley Act of 2002 (furnished herewitt

32.2 Certification of the Chief Financial Officer pursudo 18 U.S.C. Section 1350, as adopted pursoabécttion 906 of the Sarbanes-

Oxley Act of 2002 (furnished herewitt
68



Table of Contents

SIGNATURE

Pursuant to the requirements of the Securities &xga Act of 1934, the Registrant has duly causisdéjport to be signed on its behalf

by the undersigned, thereunto duly authorized.

Date: August 8, 2008

69

The Blackstone Group L.P.

By: Blackstone Group Management L.L.C.,
its general partne

/s/  MICHAEL A. P uGLISI

Name: Michael A. Puglisi
Title: Chief Financial Officer
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BLACKSTONE REAL ESTATE MANAGEMENT ASSOCIATES EUROPE Il L.P.

THIRD AMENDED AND RESTATED AGREEMENT OF LIMITED PARNERSHIP of Blackstone Real Estate Management
Associates Europe Il L.P. (thePartnership”) dated as of June 30, 2008, by and between BREB@e 11l GP L.P., a Delaware limited
partnership (‘(BREP GP Delawaré), Blackstone Real Estate Europe (Cayman) Il L&ddCayman Islands exempted limited comparyREE
(Cayman),” and together with BREP GP Delaware, th@éneral Partners or, collectively, the “General Partner’), and the limited partners
listed as Limited Partners in the books and recofdiee Partnership, as limited partners.

PRELIMINARY STATEMENT

The Partnership was formed under the laws of AthePanada pursuant to a Certificate of Limited iasghip, dated as of December 19,
2007, which was filed with the Registrar of Corgamas (Alberta).

The original partnership agreement of the Partrignshs executed as of December 19, 2007 (iBedinal Agreement).

The Original Agreement was amended and restatisl @mtirety by the Amended and Restated Agreemiehimited Partnership dated
of April 2, 2008 of the Partnership and by the $estAmended and Restated Agreement of Limited Pestie dated as of June 30, 2008 of the
Partnership (the Second Amended and Restated Agreetjent

The parties hereto now wish to amend and restat8¢itond Amended and Restated Agreement in itegndis of the date hereof and as
hereinafter set forth.

Accordingly, the parties agree as follows:

ARTICLE |
DEFINITIONS

Section 1.1._DefinitionsUnless the context otherwise requires, the fdlhovierms shall have the following meanings forgmses of thi
Agreement:

“ Advancing Party has the meaning set forth in Section 7.1(b).

“ Affiliate ” when used with reference to another person maapgperson (other than the Partnership), directindirectly, through
one or more intermediaries, controlling, controlbad or under common control with, such other perso

“ Agreement means this Third Amended and Restated Agreenfentdted Partnership, as it may be further amended
supplemented or otherwise modified from time toetim

“ Alternative Investment Vehiclaneans any investment vehicle or structure formesuant to paragraph 2.7.1 of the agreement
referred to in clause (i) of the definition of “BREEurope Il Agreement” in this Article I, or anyher “Alternative Investment
Vehicle” (as defined in any other BREP Europe Il Agreeme



“ Applicable Collateral Percentageshall have the meaning with respect to any Firofla@eral or Special Firm Collateral as set
forth in the books and records of the Partnership respect thereto.

“ Bankruptcy’ means, with respect to any person, the occurreheay of the following events: (i) the filing ah application by
such person for, or a consent to, the appointmieatiustee or custodian of his assets; (ii) thediby such person of a voluntary petition
in Bankruptcy or the seeking of relief under Titlk of the United States Code, as now constitutdteogafter amended, or the filing of a
pleading in any court of record admitting in wrgihis inability to pay his debts as they become diigthe failure of such person to pay
his debts as such debts become due; (iv) the mairsgich person of a general assignment for theftieri creditors; (v) the filing by
such person of an answer admitting the materiagations of, or his consenting to, or defaultingmswering, a Bankruptcy petition filed
against him in any Bankruptcy proceeding or patiseeking relief under Title 11 of the United S¢aBmode, as now constituted or as
hereafter amended; or (vi) the entry of an ordetginent or decree by any court of competent jurigih adjudicating such person a
bankrupt or insolvent or for relief in respect atk person or appointing a trustee or custodidnisoéssets and the continuance of such
order, judgment or decree unstayed and in effec feeriod of 60 consecutive days.

“ BCOM” means the collective reference to (i) Blackst@mmmunications Partners | L.P., a Delaware limgadnership, and
(ii) any other investment vehicle established panguo Article 2 of the partnership agreement lfa partnership referred to in clause
(i) above.

“ BCP” means the collective reference to Blackstone Clapdetners L.P., a Delaware limited partnershigl any other investme
vehicle established in accordance with the termBlatkstone Capital Partners L.&®partnership agreement to invest in lieu of Blémhke
Capital Partners L.P. on behalf of one or morénefgartners thereof.

“ BCP II” means the collective reference to Blackstone @hpiartners Il Merchant Banking Fund L.P., a Deleaimited
partnership formerly known as Blackstone Domestpi@l Partners Il L.P., Blackstone Offshore Cdptartners Il L.P., a Cayman
Islands exempted limited partnership, and any dtherstment vehicle established pursuant to papdg?ars of the respective partnership
agreements of either of such partnerships.

“ BCP Il " means the collective reference to Blackstone @hpiartners 11l Merchant Banking Fund L.P., a Delee limited
partnership, Blackstone Offshore Capital Partniis.P., a Cayman Islands exempted limited parthigsand any other investment
vehicle established pursuant to paragraph 2.7eofgbpective partnership agreements of eitheraf partnerships.

“BCP IV " is the collective reference to Blackstone Capitattners IV L.P., a Delaware limited partnershipgd any other
investment vehicle or structure formed to invedten thereof (in whole or in part).

“ BCP V" is the collective reference to (i) Blackstone GalpPartners V L.P., a Delaware limited partngpshind any alternative
investment vehicle relating thereto, (i) BCP V-®L, a Delaware limited partnership, and any adive investment vehicle relating
thereto, and (iii) any parallel fund formed in cention with either of such partnerships.

“BFCOMP” means Blackstone Family Communications Partnedship., Blackstone Family Communications ParthgysksMD
L.P. and any other entity that is an Affiliate thef



and has terms substantially similar to those offdhegoing partnerships and is formed in connectiith the participation by one or more
partners thereof directly or indirectly in investm®in securities also purchased by BCOM or angrdfiiinds with substantially similar
investment objectives to BCOM and that are spomksorananaged by an Affiliate of the General Par{mdrich includes serving as
general partner of such funds).

“ BFCOMP Agreemeritmeans the limited partnership agreement or agogerning document of each limited partnershiptbeo
entity named or referred to in the definition oFBOMP”, as amended, supplemented, restated onvaeemodified to date, and as such
limited partnership agreement or other governingudeent may be further amended, supplemented, edstatotherwise modified from
time to time, and any other BFCOMP limited parthgzrsagreement or other governing document.

“ BFCOMP Investmeritmeans any direct or indirect investment by BFCOMP

“ BFIP " means Blackstone Capital Associates Il L.P., B&igne Capital Associates Il L.P., Blackstone Harmivestment
Partnership Il L.P., Blackstone Family InvestmeattRership Il L.P., Blackstone Family InvestmeartRership I1V-A L.P., Blackstone
Family Investment Partnership IV-A -SMD L.P., Blaténe Family Investment Partnership V L.P., BlagkstFamily Investment
Partnership V- SMD L.P. and any other entity tisean Affiliate thereof and has terms similar tosthof the foregoing partnerships and is
formed in connection with the participation by aranore of the partners thereof in investmentsiusties also purchased by BCP, E
II, BCP Ill, BCP IV, BCP V or any other fund witlubstantially similar investment objectives to B&ZP Il, BCP Ill, BCP IV and BCP
V and that are sponsored or managed by an Affibdtbe General Partner (which includes servingexgeral partner of such funds).

“ BFIP Agreement means the limited partnership agreement or otheemming document of each limited partnership oeo#mtity
named or referred to in the definition of “BFIP§ amended, supplemented, restated or otherwisdigtbth date, and as such limited
partnership agreement or other governing documepthme further amended, supplemented, restatechernvaise modified from time to
time, and any other BFIP limited partnership agreehor other governing document.

“ BFIP Investment means any direct or indirect investment by BFIP.

“ BFMEZP” means Blackstone Family Mezzanine Partnership-3VR, Blackstone Family Mezzanine PartnershipMESL.P.,
Blackstone Mezzanine Holdings L.P., Blackstone Maaze Holdings Il L.P., any entity formed to invegte-by-side with GSO Capital
Opportunities Fund L.P. and any other entity teain Affiliate thereof and that has terms substfiytsimilar to those of the foregoing
partnerships or other entities and is formed imeation with the participation by one or more partnor other equity owners thereof
directly or indirectly in investments in securitigiso purchased by BMEZP |, BMEZP |l, GSO CapitapOrtunities Fund L.P. or any
other funds with substantially similar investmehjextives to BMEZP |, BMEZP Il or GSO Capital Opperities Fund L.P. and that are
sponsored or managed by an Affiliate of the GenRaatner (which includes serving as general padhsuch funds).

“ BFMEZP Agreemeritmeans the limited partnership agreement or ogeeerning document of each limited partnershiptbeo
entity named or referred to in the definition ofFREZP”, as amended, supplemented, restated oneigeemodified to date, and as such
limited partnership agreement or other governingudoent may be further amended, supplemented, edstatotherwise modified from
time to time, and any other BFMEZP limited partigpsagreement or other governing document.
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“ BFMEZP Investmeritmeans any direct or indirect investment by BFMEZP

“ BFREP” means Blackstone Real Estate Capital Associaties Blackstone Real Estate Capital AssociatesRI,Blackstone
Real Estate Capital Associates Il L.P., BlackstBamily Real Estate Partnership L.P., BlackstormailyaReal Estate Partnership Il L.P.,
Blackstone Family Real Estate Partnership Il LBtackstone Family Real Estate Partnership Intéwnat-A-SMD L.P., Blackstone
Family Real Estate Partnership IV-SMD L.P., Black&t Family Real Estate Partnership Internatior&IMID L.P., Blackstone Family
Real Estate Partnership V-SMD L.P., Blackstone lRaReal Estate Partnership \BMD L.P., Blackstone Family Real Estate Partner
Europe III-SMD L.P., Blackstone Real Estate HoldihgP., Blackstone Real Estate Holdings Il L.PadBktone Real Estate Holdings Ill
L.P., Blackstone Real Estate Holdings InternatiorialL.P., Blackstone Real Estate Holdings IV LBlackstone Real Estate Holdings
International Il L.P., Blackstone Real Estate Hogfi V L.P., Blackstone Real Estate Holdings VI LBtackstone Real Estate Holdings
Europe Ill L.P., and any other entity that is affilisfte thereof and that has terms substantialtyilsir to those of the foregoing
partnerships and is formed in connection with tagigipation by one or more partners thereof il estate and real estate-related
investments also purchased by BREP Europe Il agdther funds with substantially similar investrhehjectives to BREP Europe IlI
and that are sponsored or managed by an AffiliiteeoGeneral Partner (which includes serving asers partner of such funds).

“ BFREP Agreemeritmeans the limited partnership agreement or agogerning document of each limited partnershiptbeo
entity named or referred to in the definition ofFBEP”, as amended, supplemented, restated or dfeemodified to date, and as such
limited partnership agreement or other governingudoent may be further amended, supplemented, edstatotherwise modified from
time to time, and any other BFREP limited partngrstyreement or other governing document.

“ BFREP Investmeritmeans any direct or indirect investment by BFREP.

“ Blackston€' shall mean collectively, The Blackstone Group .| &#Delaware limited partnership, and any Afféidhereof
(excluding any natural persons and any portfolimpanies of any Blackstone-sponsored fund).

“Blackstone Co-Investment Righithas the meaning set forth in the BREP Europégditeement.
“ Blackstone Commitmehtas the meaning set forth in the BREP Europédjteement.

“ BMEZP 1” means (i) Blackstone Mezzanine Partners L.P.eaWare limited partnership, and (ii) any othereistment vehicle
established pursuant to Article 2 of the partngrstgreement for the partnership referred to ingdgi) above.

“ BMEZP II” means (i) Blackstone Mezzanine Partners Il LaFDelaware limited partnership, and (ii) any otimestment vehicle
established pursuant to Article 2 of the partngrstgreement for the partnership referred to ingdgi) above.
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“ BREE (Cayman) means Blackstone Real Estate Europe (Cayman}dl] a Cayman Islands exempted limited companyaand
general partner of the Partnership.

“ BREA Europe III' means Blackstone Real Estate Associates EurdheRl, a Delaware limited partnership and the gehe
partner of BREP Europe Il

“ BREP GP Delawaré means BREP Europe Il GP L.P., a Delaware limpedtnership and a general partner of the Partipersh

“BREP Europe IlI” means the collective reference to: (i) BlackstoealREstate Partners Europe Il L.P., a limited penghip
formed or to be formed under the laws of the UnK@tydom pursuant to the Limited Partnerships A207 of the United Kingdom,
(i) any other investment vehicle established parguo Article 2 of the partnership agreement lfi@r partnership referred to in clause
(i) above, and (iii) any investment vehicle formedo-invest with the partnership referred to iaude (i) above using third party capital
and that potentially pays Carried Interest Distiifis (as such term is used in such partnershigeagent).

“ BREP Europe Il Agreemefitmeans (i) the Amended and Restated Agreemeniroitéd Partnership dated March 17, 2008, of
the partnership referred to in clause (i) of thémiton of “BREP Europe IlI” in this Article |, asuch agreement may be amended
supplemented or otherwise modified from time toetirand (ii) any other BREP Europe Il partnershipegment.

“ Capital Commitment BREA Europe Il Partner Interésteans the Partnership’s interest in BREA Eurdpwith respect to the
Capital Commitment BREP Europe Il Interest.

“ Capital Commitment BREP Europe Il Commitmenteans BREA Europe llII's Commitment (as definedhie BREP Europe IlI
Agreement) to BREP Europe Il that relates solelyhie Capital Commitment BREP Europe Il Interest.

“ Capital Commitment BREP Europe Il Interésheans the Interest (as defined in the BREP Eulbgeggreement) of BREA
Europe lll, if any, as a capital partner in BRERdpe IIl.

“ Capital Commitment BREP Europe Il Investménteans the Partnership’s indirect interest in BRE#ope III's indirect interes
in a specific investment of BREP Europe 11l pursuarthe BREP Europe Ill Agreements in BREA Eurdlis capacity as a capital
partner of BREP Europe Ill, but does not includg &f°-Related Investment.

“ Capital Commitment Capital Accouhteans, with respect to each Capital Commitmewes$tment for each Partner, the account
maintained for such Partner to which are creditexh$artner’s contributions to the Partnership wépect to such Capital Commitment
Investment and any net income allocated to suctn®apursuant to Section 7.3 with respect to suapitdl Commitment Investment and
from which are debited any distributions with respte such Capital Commitment Investment to suattniéaand any net losses allocated
to such Partner with respect to such Capital Comarit Investment pursuant to Section 7.3. In the c&gny such distribution in kind,
the Capital Commitment Capital Accounts for thatell Capital Commitment Investment shall be adjlateif the asset distributed had
been sold in a taxable transaction and the proagistifbuted in cash, and any resulting gain os los such sale shall be allocated to the
Partners participating in such Capital Commitmerektment pursuant to Section 7.3.
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“ Capital Commitment Class A Interédtas the meaning set forth in Section 7.4(f).

“ Capital Commitment Class B Interédtas the meaning set forth in Section 7.4(f).

“ Capital Commitment Defaulting Partyhas the meaning specified in Section 7.4(g).

“ Capital Commitment Deficiency Contributidihas the meaning specified in Section 7.4(g).
“ Capital Commitment Disposable Investmehas the meaning set forth in Section 7.4(f).

“ Capital Commitment Distributiorlsmeans, with respect to each Capital Commitmewestment, all amounts of distributions,
received by the Partnership with respect to sughit@laCommitment Investment solely in respect & Bartnership’s Capital
Commitment BREA Europe Il Partner Interest, lesg eosts, fees and expenses of the Partnershipreggect thereto and less
reasonable reserves for payment of costs, fees)gehses of the Partnership that are anticipatédrespect thereto, in each case which
the General Partner may allocate to all or anyigof such Capital Commitment Investment as it Metermine in good faith is
appropriate.

“ Capital Commitment Giveback Amolirtas the meaning set forth in Section 7.4(qg).
“ Capital Commitment IntereStmeans the interest of a Partner in a specificit@a@ommitment Investment as provided herein.

“ Capital Commitment Investmehtneans any Capital Commitment BREP Europe Il Btagent, but shall exclude any GP-Related
Investment. The General Partner shall determine mvayp participate in such Capital Commitment Invesim

“ Capital Commitment Liquidating Shatavith respect to each Capital Commitment Investtmeeans, in the case of dissolution of
the Partnership, the related Capital Commitmentt@bfaccount of a Partner (less amounts reservextaordance with Section 9.3) as of
the close of business on the effective date obtlissn.

“ Capital Commitment Net Income (Lo8syith respect to each Capital Commitment Investtrmeeans all amounts of income
received by the Partnership with respect to sughit@laCommitment Investment, including without ltietion gain or loss in respect of |
disposition, in whole or in part, of such Capitafimitment Investment, less any costs, fees andnsegeof the Partnership allocated
thereto and less reasonable reserves for paymeostd, fees and expenses of the Partnership@attd to be allocated thereto;
provided, that any income received in respect of the Peshig's Capital Commitment BREA Europe Il Partheterest that is unrelated
to any Capital Commitment Investment (as determimethe General Partner in its sole discretion)ldieallocated to the Partners in
accordance with their Capital Commitment Profit i@t Percentages.

“ Capital Commitment Partner Interésineans a Partner’s interest in the Partnership vespect to the Partnership’s Capital
Commitment BREA Europe Il Partner Interest.

“ Capital Commitment Profit Sharing Percentdgeith respect to each Capital Commitment Investtmeaans the percentage
interest of a Partner in Capital Commitment Nebine (Loss) from such Capital Commitment Investnsettforth in the books and
records of the Partnership.



“ Capital Commitment Recontribution Amottas the meaning set forth in Section 7.4(g).
“ Capital Commitment-Related Capital Contributidrisas the meaning set forth in Section 7.1(a).

“ Capital Commitment-Related Commitm&nwith respect to any Partner, means such Pagrm@&mmitment to the Partnership
relating to such Partner’s Capital Commitment Rartnterest, as set forth in the books and recofdse Partnership, including any such
commitment set forth in such Partner's Commitmegte®ment.

“ Capital Commitment Special Distributidrhas the meaning set forth in Section 7.7(a).
“ Capital Commitment Valuthas the meaning set forth in Section 7.5.

“ Carried Interest’ shall mean (i) carried interest distributionghe general partner of BREP Europe Il (includingBA Europe
III) pursuant to paragraphs 4.2.1(c) and (d), peaplgs 4.2.2(c) and (d) and paragraph 4.2.8 of REBEurope Il Agreement (or similar
provisions of investment vehicles formed afterdage hereof) and (ii) any other carried intereyafée pursuant to the BREP Europe Il
Agreement. In the case of each of (i) and (ii) ahdlie amount shall be less any costs, fees arehegp of the Partnership with respect
thereto and less reasonable reserves for paymeostd, fees and expenses of the Partnershipréhanécipated with respect thereto (in
each case which the General Partner may allocavegial or any portion of the GP-Related Investrae# it determines in good faith is
appropriate).

“ Carried Interest Give Back Percentagshall mean, for any Partner or Withdrawn Partsebject to Section 5.8(e), the
percentage determined by dividing (A) the aggregateunt of distributions received by such PartméNdhdrawn Partner from the
Partnership, any Other Fund GPs or their Affiligiether than Holdings), in respect of Carried lagtby (B) the aggregate amount of
distributions made to all Partners, Withdrawn Pendror any other person by the Partnership, angr@®tand GP or their Affiliates (other
than Holdings) (in any capacity), in respect of i@t Interest. For purposes of determining any fi@drinterest Give Back Percentage”
hereunder, all Trust Amounts contributed to thesThy the Partnership, Other Fund GPs or theidiAfés (other than Holdings) on
behalf of a Partner or Withdrawn Partner (but hetTrust Income thereon) shall be deemed to hase indtially distributed or paid to
the Partners and Withdrawn Partners as Partngrartimers of the Partnership, any of the Other RaRd or their Affiliates (other than
Holdings).

“ Carried Interest Sharing Percentageneans, with respect to each GP-Related Investnlemipercentage interest of a Partner in
Carried Interest from such GP-Related Investmerfosth in the books and records of the Partnership

“ Cause’” means the occurrence or existence of any ofdheviing with respect to any Partner, as determifadédly, reasonably, on
an informed basis and in good faith by the Gerneaatner: (i) (w) any breach by any Partner of armyision of any non-competition
agreement, (x) any material breach of this Agredroeany rules or regulations applicable to suchiriea that are established by the
General Partner, (y) such Partner’s deliberateraito perform his or her duties to the Partnershif§z) such Partner's committing to or
engaging in any conduct or behavior that is or lm@yarmful to the Partnership in a material wagletermined by the
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General Partner; providedhat in the case of any of the foregoing clayags(x), (y) and (z), the General Partner has gisech Partner
written notice (a ‘Notice of Breachi) within fifteen days after the General Partnecdimaes aware of such action and such Partner €rils t
cure such breach, failure to perform or condudiedravior within fifteen days after receipt of sidttice of Breach from the General
Partner (or such longer period, not to exceed ditiadal fifteen days, as shall be reasonably neglifor such cure, providetat such
Partner is diligently pursuing such cure); (ii) awot of fraud, misappropriation, dishonesty, embsment or similar conduct against the
Partnership; or (iii) conviction (on the basis dfial or by an accepted plea of guilty or nolo dere) of a felony or crime (including
any misdemeanor charge involving moral turpitudésd statements or misleading omissions, forgergngful taking, embezzlement,
extortion or bribery), or a determination by a dafrcompetent jurisdiction, by a regulatory bodyby a self-regulatory body having
authority with respect to securities laws, rulesegulations of the applicable securities indudtmgt such Partner individually has
violated any applicable securities laws or anysueregulations thereunder, or any rules of ammh self-regulatory body (including,
without limitation, any licensing requirement) sifich conviction or determination has a materiakasty effect on (A) such Partner’s
ability to function as a Partner of the Partnerstdging into account the services required of dRattner and the nature of the
Partnership.

“ CC Carried Interest means, with respect to any Limited Partner, thgragate amount of distributions or payments rexzelwy
such Limited Partner (in any capacity) from Afftés of the Partnership in respect of or relatintctoried interest”jncluding the amour
of any bonuses received by a Limited Partner aangployee of an Affiliate of the Partnership thdate to the amount of “carried
interest” received by an Affiliate of the PartnépstiCC Carried Interest” includes any amount giiif received by an Affiliate of the
Partnership from any fund (including BCP V and BRERope llI, any similar funds formed prior to dtea the date hereof, and any
other private equity merchant banking, real estaigebt funds, whether or not in existence as efddite hereof) to which such Affiliate
serves as general partner (or other similar capdtiat exceeds such Affiliate’s pro rata sharéisfributions from such fund based upon
capital contributions thereto (or the capital cimttions to make the investment of such fund giviisg to such “carried interest”).

“ Clawback Adjustment Amouhhas the meaning set forth in Section 5.8(e).

“ Clawback Amourit shall mean the “Clawback Amount” and the “Inter@awback Amount,” both as set forth in Article Oofe
the BREP Europe Il Agreement, and any other clakizanount payable to the limited partners of oesters in BREP Europe Il
pursuant to any BREP Europe Il Agreement, as apple.

“ Clawback Provisions shall mean paragraphs 4.2.9 and 9.2.6 of the BR&#®pe Il Agreement and any other similar promis
in any other BREP Europe Ill Agreement existingebefore or hereafter entered into.

“ Code” means the United States Internal Revenue Cod®8®8, as amended from time to time, or any succesatute. Any
reference herein to a particular provision of tle@l€ shall mean, where appropriate, the correspgrgiiovision in any successor statute.

“ Commitment Agreemehtneans a commitment agreement, pursuant to whieartmer has committed to fund certain amounts
with respect to the GRelated BREP Europe Il Investments, the Capitah@itment BREP Europe Il Investments and certaipemse:
of BREP Europe Il



“ Contingent’ means subject to repurchase rights and/or otfgirements.
“ Covered Persoi has the meaning set forth in Section 3.6(a).

The term “control” when used with reference to any person meanpdher to direct the management and policies of gechon,
directly or indirectly, by or through stock or otrexjuity ownership, agency or otherwise, or purst@or in connection with an
agreement, arrangement or understanding (writtemady with one or more other persons by or throsigitk ownership, agency or
otherwise; and the termscbntrolling” and “ controlled” shall have meanings correlative to the foregoing.

“ Controlled Entity’ when used with reference to another person maaypgerson controlled by such other person.

“ Deceased Partnershall mean any Partner or Withdrawn Partner wae died or who suffers from Incompetence. For psepo
hereof, references to a Deceased Partner shallo@fectively to the Deceased Partner and theesiad heirs or legal representative of
such Deceased Partner, as the case may be, tleatdwived such Deceased Partner’s interest iRdah@ership.

“ Default Raté’ shall mean the lower of (i) the sum of (a) theeraf interest per annum publicly announced frametio time by
JPMorgan Chase Bank, N.A. as its prime rate an8%&@)or (ii) the highest rate of interest permitteier applicable law.

“ Delaware LLC GP means BREP Europe Ill GP L.L.C., a Delaware laditiability company.

“ Disabling Event means (a) the withdrawal of a General Partner rdtta in accordance with Section 6.2(b)(ii), (i} tncapacit
of a General Partner, (c) a General Partner (i)asah assignment for the benefit of its creditiijsfiles a voluntary petition in
bankruptcy, (iii) is adjudged a bankrupt or insalver has entered against it an order for reliefrig bankruptcy or insolvency
proceeding, (iv) files a petition or answer seekinmitself any reorganization, arrangement, conitims readjustment, liquidation,
dissolution or similar relief under any statutey lar regulation, (v) files an answer or other piegcadmitting or failing to contest the
material allegations of a petition filed againghiproceeding described in clause (iv), or (v)kseeonsents to, or acquiesces in, the
appointment of a trustee, receiver or liquidatothaf General Partner or of all or substantiallyoélts properties, or (d) any other event
that causes the General Partner to cease to heesagpartner of the Partnership as provided irPnership Act.

“ Estate Planning Vehiclehas the meaning set forth in Section 6.3(a).

“ Excess Holdbackhas the meaning set forth in Section 4.1(d).

“ Excess Holdback Percentajhas the meaning set forth in Section 4.1(d).

“ Excess Tax-Related Amotirtas the meaning set forth in Section 5.8(e).

“ Existing Partner’ shall mean any Partner who is neither a RetaiNifithdrawn Partner nor a Deceased Partner.
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“ Feeder Vehiclé shall mean any Limited Partner formed to serva asllective investment vehicle for real estatetesl
investments in the United Kingdom which investsoall portion of its investable resources in therieaship.

“ Final Event” means the death, Total Disability, Incompetergankruptcy, liquidation, dissolution or withdrawfedbm the
Partnership of any person who is a Partner.

“ Firm Advances has the meaning set forth in Section 7.1.

“ Firm Collateral” shall mean a Partner’s or Withdrawn Partner’siiest in one or more partnerships or limited ligbdompanies,
in either case affiliated with the Partnership, aedain other assets of such Partner or Withdri@amner, in each case that has been
pledged or made available to the Trustee(s) tsfyadil or any portion of the Excess Holdback ofts®artner or Withdrawn Partner as
more fully described in the books and records efRartnership; providedhat for all purposes hereof (and any other ages# ( e.g,
the Trust Agreement) that incorporates the meaafribe term “Firm Collateral” by reference), refeces to “Firm Collateral” shall
include “Special Firm Collateral”, excluding refeces to “Firm Collateral” in Section 4.1(d)(v) aBdction 4.1(d)(viii).

“ Firm Collateral Realizatiori has the meaning set forth in Section 4.1(d)(vVMh respect to Firm Collateral, and Section 4)1(d
(v)(B) with respect to Special Firm Collateral.

“ Fiscal Year’ shall mean a calendar year, or any other perfaxben by the General Partner.

“ Fund GP” means the Partnership (only with respect to therfership’s GP-Related BREA Europe Ill Partneefest) and the
Other Fund GPs.

“ GAAP” means U.S. generally accepted accounting priasipl

“ General Partner’ or “ General Partner§ means BREE (Cayman) and BREP GP Delaware angharspn admitted to the
Partnership as an additional General Partner iardence with the provisions of this Agreement (uuch time as such person ceases to
be a general partner of the Partnership as providegin or in the Partnership Act), subject togghavisions of Section 3.4.

“ Giveback’ has the meaning set forth in the BREP Europddjteement.

“ Giveback Amourntshall mean an “Investment - Related Giveback Antduas such term is defined in the BREP Europe Il
Agreement.

“ Giveback Provisions shall mean paragraph 3.4.3 of the BREP EuropAdheement and any other similar provisions in ather
BREP Europe Il partnership agreement existing toéoee or hereafter entered into.

“ GP-Related BREA Europe Il Partner Interésheans the Partnership’s interest in BREA Eurdpwith respect to the GP-
Related BREP Europe Il Interest.

“ GP-Related BREP Europe Il Interéstneans the interest of BREA Europe lll in BREP &p# Il as general partner of BREP
Europe llI, excluding any Capital Commitment BRE®&pe Il Interest.
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“ GP-Related BREP Europe Il Investmémeans the Partnership’s indirect interest in BREope IlI's indirect interest in an
Investment (for purposes of this definition, asimed in the BREP Europe Il Partnership Agreem@nBREA Europe llI's capacity as
the general partner of BREP Europe lll, but dogsmmude any Capital Commitment Investment.

“ GP-Related Capital Accoufithas the meaning set forth in Section 5.2.

“ GP-Related Capital Contributiorfsmeans capital contributions to the Partnershiprasnecessary to fund the amounts required tc
satisfy the Partnership’s obligations to make emiontributions to BREA Europe Il to satisfy BREAIrope IlI's obligations to make
capital contributions to BREP Europe 1l in respefithe GP-Related BREP Europe Il Interest, agmeined by the General Partner
from time to time.

“ GP-Related Class A Intereshas the meaning set forth in Section 5.8(a).
“ GP-Related Class B Intereshas the meaning set forth in Section 5.8(a).

“ GP-Related Commitmehtwith respect to any Partner, means such Pagrmemmitment to the Partnership relating to such
Partner's GP-Related Partner Interest, as set iiottie books and records of the Partnership, @inty without limitation, any such
commitment that may be set forth in such Partnegmmitment Agreement or SMD Agreement, if any.

“ GP-Related Defaulting Partyhas the meaning set forth in Section 5.8(d).

“ GP-Related Deficiency Contributidrhas the meaning set forth in Section 5.8(d).
“ GP-Related Disposable Investméiias the meaning set forth in Section 5.8(a).
“ GP-Related Giveback Amouhthas the meaning set forth in Section 5.8(d)(i).

“ GP-Related Investmehineans any investment (direct or indirect) of Bertnership in respect of the Partnership’s GPiBéla
BREA Europe Il Partner Interest (including, withdimitation, any GP-Related BREP Europe Il Invasint but excluding any Capital
Commitment Investment).

“ GP-Related Net Income (Losd)as the meaning set forth in Section 5.1(b).

“ GP-Related Partner Interesiof a Partner means all interests of such Paitnére Partnership (other than such Partner’s @hpit
Commitment Partner Interest), including, withouatitiation, such Partner’s interest in the Partngrs¥ith respect to the Partnership’s GP-
Related BREA Europe Ill Partner Interest and wéitbpect to all GP-Related Investments.

“ GP-Related Profit Sharing Percentagmeans the “Carried Interest Sharing Percentagd™&lon-Carried Interest Sharing
Percentage” of each Partner; providledt any reference in this Agreement to any GPRdlRrofit Sharing Percentage that specifically
refers to GP-Related Net Income unrelated to BRE®Ee Il shall continue to refer to the amouneath Partnes’ percentage interest
a category of GP-Related Net Income (Loss) estaddidby the General Partner from time to time purst@Section 5.3; providefdirther
that, the term “GP-Related Profit Sharing Percegitaball not include any Capital Commitment Pr&fitaring Percentage.
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“ GP-Related Recontribution Amourtas the meaning set forth in Section 5.8(d).

“ GP-Related Required Amouritmeans amounts equal to the Partnership’s podfdhe required capital contribution in respect of
any GP-Related BREP Europe Il Investment to beariadthe general partner of BREP Europe Il (ingigdwithout limitation, BREA
Europe IlIl), as determined by the General Partrean ftime to time, which amounts shall be used leyRhartnership to fund capital
contributions to the general partner of BREP Eurdpg@ncluding, without limitation, BREA Europe ).

“ GP-Related Unallocated Percentagbas the meaning set forth in Section 5.3(b).

“ GP-Related Unrealized Net Income (LoSajtributable to any GP-Related BREP Europe llldstment as of any date means the
GP-Related Net Income (Loss) that would be realiaethe Partnership with respect to such GP-RelBREP Europe Il Investment if
BREP Europe IlI's entire portfolio of investmenten® sold on such date for cash in an amount equbetr aggregate value on such date
(determined in accordance with Section 5.1(e))alhdistributions payable by BREP Europe Il to #@&rtnership (indirectly through the
general partner of BREP Europe Ill) pursuant toBREP Europe Il Agreement with respect to such&#fated BREP Europe Il
Investment were made on such date. “GP-Relateddlineel Net Income (Loss)” attributable to any ot#?-Related Investment (other
than any Capital Commitment Investment) as of aatg theans the GP-Related Net Income (Loss) thaldwmsurealized by the
Partnership with respect to such GP-Related Invesstiifisuch GP-Related Investment were sold on siaté for cash in an amount equal
to its value on such date (determined in accordaiteSection 5.1(e)).

“ Holdback” has the meaning set forth in Section 4.1(d).

“ Holdback Percentagéhas the meaning set forth in Section 4.1(d).

“ Holdback Vote has the meaning set forth in Section 4.1(d).

“ Holdings” means Blackstone Holdings IV L.P.sacieté en commanditgganized in Québec.

“ Incompetencé means, with respect to any Partner, the deterroiméity the General Partner in its sole discretifter @onsultatio
with a qualified medical doctor, that such Parisencompetent to manage his person or his property

“ Inflation Index” means (i) the GNP deflator, which is the fixegighted price index representing the average ahanthe Unitec
States gross national product as published in tinee$ of Current Business by the National Income ¥fealth Division of the Bureau of
Economic Analysis of the U.S. Department of Comraeor (ii) such other index measuring changes @memic prices in the United
States as shall be selected by the General Partner.

“ Initial Holdback Percentageshas the meaning set forth in Section 4.1(d).

“ Interest” means a Partner’s interest in the Partnershiguding such Partner's GP-Related Partner Inténesiuding, without
limitation, that which is held by a Retaining Withgvn Partner) and Capital Commitment Partner Istere
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“ Investment means any investment (direct or indirect) of Baatnership designated by the General Partner firmmto time as an
investment in which the Partners’ respective irgershall be established and accounted for onia begarate from the Partnership’s
other businesses, activities and investments, divadu(a) GP-Related Investments, and (b) Capitah@dment Investments.

“ Investor Limited Partnet means any Limited Partner so designated at the tf its admission as a partner of the Partnership

“ Investor Noté means a promissory note of a limited partner FREP, BFIP, BFMEZP or BFCOMP evidencing loans miade
such limited partner by Blackstone to purchasengerést in BFREP, BFIP, BFMEZP or BFCOMP.

“ Issuer” means the issuer of any Security comprising phan Investment.
“ L/C” has the meaning set forth in Section 4.1(d).
“ L/C Partner” has the meaning set forth in Section 4.1(d).

“ Lender or Guarantot means Blackstone, in its capacity as lender arauator under the Investor Notes, including anyliate of
the General Partner that makes or guarantees foamable a Partner to acquire Capital Commitmetetrésts, other interests in BFREP
or interests in BFIP, interests in BFMEZP or instsadn BFCOMP.

“ Limited Partner’ means any of the persons who is shown on the$eaol records of the Partnership as a Limited Badfthe
Partnership, including any Special Limited Partagry Investor Limited Partner and any Nonvoting itéd Partner.

“ Loss Amount has the meaning set forth in Section 5.8(e).
“ Loss Investmerithas the meaning set forth in Section 5.8(e).

“ Majority in Interest of the Partnerson any date (a Vote daté’) means one or more persons who are Partnersidimg the
General Partner and the Special Limited Partnergxeluding Nonvoting Limited Partners) on the vdtge and who, as of the last da
the most recent accounting period ending on orr poiche vote date (or as of such later date gorior to the vote date selected by the
General Partner as of which the Partners’ GP-Retl@apital Account balances can be determined), hggeegate GP-Related Capital
Account balances representing at least a majarigmount of the total GP-Related Capital Accouttdees of all the persons who are
Partners (including the General Partner and thei8pleimited Partners but excluding Nonvoting LietdtPartners) on the vote date.

“ Moody’s” means Moody’s Investor Services, Inc., or anycgsgsor thereto.

“ Net Carried Interest Distributioh has the meaning set forth in Section 5.8(e).

“ Net Carried Interest Distribution Recontribution Aont” has the meaning set forth in Section 5.8(e).
“ Net GP-Related Recontribution Amouritas the meaning set forth in Section 5.8(d).
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“ Non-Carried Interest means, with respect to each GP-Related Investiiecitiding any GP-Related BREP Europe IlI
Investment), all amounts of distributions, othartiCarried Interest and other than Capital Commitrdéstributions, received by the
Partnership with respect to such GP-Related Investifincluding any GP-Related BREP Europe 1l Inweant), less any costs, fees and
expenses of the Partnership with respect theretdems reasonable reserves for payment of costs died expenses of the Partnershig
are anticipated with respect thereto, in each eddeh the General Partner may allocate to all gr@ortion of the GP-Related
Investments (including any GP-Related BREP Eurdp@vestment) as it may determine in good faitlajgpropriate.

“ Non-Carried Interest Sharing Percentafymeans, with respect to each GP-Related Investfireitiding GP-Related BREP
Europe Il Investments), the percentage interest B&rtner in Non-Carried Interest from such GPafel Investment (including GP-
Related BREP Europe Il Investments) set fortthim books and records of the Partnership.

“ Non-Contingent means generally not subject to repurchase rightsther requirements.
“ Nonvoting Limited Partnet has the meaning set forth in Section 6.1(a).
“ Original Agreement has the meaning set forth in the Preamble.

“ Other Fund GP$ means BREP GP Delaware, the Delaware LLC GP, BE£ope 111 (only with respect to BREA Europe lIl's
GP-Related BREP Europe Il Interest) and any o#imity (other than the Partnership) through whici Rartner, Withdrawn Partner or
any other person directly receives any amountsaofi€d Interest, and any successor thereto; prdvitieat this includes any other entity
which has in its organizational documents a prowvisivhich indicates that it is a “Fund GP” or an K&t Fund GP”; provideturther, that
notwithstanding the foregoing, none of Holdingsy astate planning vehicles established for the fitasfefamily members of any Partn
or of any member or partner of any Other Fund Gifl §le considered an “Other Fund GP” for purpossedf; providedurther, that the
foregoing exclusion of such estate planning vebiskall in no way limit such Partners’ obligatignssuant to Section 5.8(d).

“ Other Source$ means (i) distributions or payments of CC Cartfiietgrest (which shall include amounts of CC Catligterest
which are not distributed or paid to a Limited Rartbut are instead contributed to a trust (orlsinsirrangement) to satisfy any
“holdback” obligation with respect thereto), (iiphuses paid by Blackstone to a Limited Partner ¢pwered by clause (i) above) and
(iii) distributions from BFREP (other than from tRartnership), BFIP, BFMEZP and BFCOMP to such LéahiPartner.

“ Partner” means any person who is a partner of the Pattiggreshether a General Partner or a Limited Parimerhatsoever
Partner Category.

“ Partner Category shall mean the Existing Partners, Retaining Wigtieh Partners or Deceased Partners, each refersda
group for purposes hereof.

“ Partnership” means Blackstone Real Estate Management Assediateope Ill L.P., an Alberta, Canada limited parship.
“ Partnership Act means the Partnership Act (Revised Statutes b&ad, 2000, C, P.-&t seq.) as it may be amended from time
to time, and any successor to such statute.
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“ Pledgable Blackstone Interestias the meaning set forth in Section 4.1(a).

“ Prime Raté’ means the rate of interest per annum publiclyoameed from time to time by JPMorgan Chase Bank, Hs its
prime rate.

“ Qualifying Fund” means any fund designated by the General Paathar“Qualifying Fund.”
“ Required Rating has the meaning set forth in Section 4.1(d).

“ Repurchase Periotlhas the meaning set forth in Section 5.8(c).

“ Retained Portiori has the meaning set forth in Section 7.7.

“ Retaining Withdrawn Partnérshall mean a Withdrawn Partner who has retain€dPeRelated Partner Interest in the Partnership,
pursuant to Section 6.5(f) or otherwise. A Retainiithdrawn Partner shall be considered a Partrealf purposes hereof.

“ Second Amended and Restated Agreeiriged the meaning set forth in the Preliminary Stant.

“ Securities’ means any debt or equity securities of an isanerits subsidiaries and other Controlled Entitiesstituting part of an
Investment, including without limitation common amekferred stock, interests in limited partnerstapd interests in limited liability
companies (including warrants, rights, put and eptlons and other options relating thereto or @mybination thereof), notes, bonds,
debentures, trust receipts and other obligatiorsétiments or evidences of indebtedness, chosegion, other property or interests
commonly regarded as securities, interests inmexgderty, whether improved or unimproved, inter@stsil and gas properties and
mineral properties, short-term investments commoafjarded as money-market investments, bank dspositinterests in personal
property of all kinds, whether tangible or intarlgib

“ Settlement Datehas the meaning set forth in Section 6.5(a).

“ SMD Agreementsmeans the agreements between the Partnershipraomt# or more of its Affiliates and certain of tRartners,
pursuant to which each such Partner undertakeaicatligations with respect to the Partnership/anids Affiliates. The SMD
Agreements are hereby incorporated by referenbetgeen the Partnership and the relevant Partner.

“ Special Firm Collateral means interests in a Qualifying Fund that havenbgledged to the Trustee(s) to satisfy all or paorgion
of a Partner’s or Withdrawn Partner’s Holdback ghation (excluding any Excess Holdback) as more fudiscribed in the books and
records of the Partnership.

“ Special Firm Collateral Realizatiohhas the meaning set forth in Section 4.1(d).
“ Special Limited Partnet means any of the persons shown in the books ecards of the Partnership as a Special Limitedneart
and any person admitted to the Partnership asditiathl Special Limited Partner in accordance vtita provisions of this Agreement.
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“ S&P " means Standard & Poor’s Ratings Group, and aogessor thereto.
“ Subject Investmefithas the meaning set forth in Section 5.8(e).
“ Subject Partnet has the meaning set forth in Section 4.1(d).

“ Successor in IntereStmeans any (i) shareholder of; (ii) trustee, cd&a, receiver or other person acting in any Baptayi or
reorganization proceeding with respect to; (iigigaee for the benefit of the creditors of; (ivjicér, director or partner of; (v) trustee or
receiver, or former officer, director or partner,adher fiduciary acting for or with respect to tissolution, liquidation or termination of;
or (vi) other executor, administrator, committesgdl representative or other successor or assjgmgfPartner, whether by operation of
law or otherwise.

“ Tax Matters Partnet has the meaning set forth in Section 6.7(b).
“TM” has the meaning set forth in Section 10.2

“ Total Disability” means the inability of a Limited Partner subsi@ht to perform the obligations required of sucimited Partner
(in its capacity as such or in any other capacith wespect to any Affiliate of the Partnership) éoperiod of six consecutive months by
reason of physical or mental illness or incapaaitg whether arising out of sickness, accident loemtise.

“ Transfer” has the meaning set forth in Section 8.2.
“ Trust Account has the meaning set forth in the Trust Agreement.

“ Trust Agreemeritmeans the Trust Agreement dated as of the datofeas amended to date, among the Partners rtiste€(s)
and certain other persons that may receive digtoibsi in respect of or relating to Carried Interfesin time to time.

“ Trust Amount has the meaning set forth in the Trust Agreement.

“ Trust Incomé€ has the meaning set forth in the Trust Agreement.

“ Trustee(s) has the meaning set forth in the Trust Agreement.

“ Unadjusted Carried Interest Distributioridias the meaning set forth in Section 5.8(e).

“ Unallocated Capital Commitment Interestsas the meaning set forth in Section 8.1(f).

“ Unfunded Capital Commitment-Related Commitridrats the meaning set forth in Section 7.1(ii).
“ Unfunded Commitmerithas the meaning set forth in Section 7.1(ii).

“ Withdraw” or “ Withdrawal” with respect to a Partner means a Partner ce&sihg a partner of the Partnership (except as a
Retaining Withdrawn Partner) for any reason (inolgddeath, disability, removal, resignation ornetient, whether such is voluntary or
involuntary), unless the context shall limit th@eyof withdrawal to a specific reason and subgetrty written agreements between a
Partner and the Partnership or any Affiliate th&rand “Withdrawn” with respect to a Partner meassaforesaid, a Partner who has
ceased to be a partner of the Partnership.
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“ Withdrawal Date’ means the date of the Withdrawal from the Padhigrof a Withdrawn Partner.

“ Withdrawn Partnef means a Limited Partner whose Interest in thér@aship has been terminated for any reason, iimguthe
occurrence of an event specified in Section 6.8,shmall include, unless the context requires otiwryihe estate or legal representativ
any such Partner.

“ W-8BEN'" has the meaning set forth in Section 3.8.
“ W-8IMY” has the meaning set forth in Section 3.8.
“ W-9" has the meaning set forth in Section 3.8.

Section 1.2._Terms Generallyrhe definitions in Section 1.1 shall apply equadl both the singular and plural forms of the temhefined
Whenever the context may require, any pronoun ghelide the corresponding masculine, feminine magter forms. The termperson”
includes individuals, partnerships (including liedtliability partnerships), companies (includinmitied liability companies), joint ventures,
corporations, trusts, governments (or agencieslitiqal subdivisions thereof) and other associadiand entities. The words “include”,
“includes” and “including” shall be deemed to bdwed by the phrase “without limitation”.

ARTICLE Il
GENERAL PROVISIONS

Section 2.1. General Partner and Limited Partnéhe Partners may be General Partners or LimiggthBrs. The General Partners are
BREE (Cayman) and BREP GP Delaware. The Limitedhees shall be as shown on the books and recortie dfartnership. The books and
records of the Partnership contain the GP-RelatefitSharing Percentage and GP-Related Commitmieaach Partner (including, without
limitation, BREP GP Delaware) with respect to thHe-Related Investments of the Partnership as odiéte hereof. The books and records of
the Partnership contain the Capital CommitmentiP&faring Percentage and Capital Commitment-Rel@emmitment of each Partner
(including, without limitation, BREP GP Delawarejtlvrespect to the Capital Commitment Investmefthi® Partnership as of the date her
The books and records of the Partnership shalhiended by the General Partner from time to tinrefiect additional GP-Related
Investments, additional Capital Commitment Investtagdispositions by the Partnership of GP-Relatgdstments, dispositions by the
Partnership of Capital Commitment Investments GReRelated Profit Sharing Percentages of the Par{iretiding, without limitation, BRE
GP Delaware) as modified from time to time, the i@dCommitment Profit Sharing Percentages of thdrrs (including, without limitation,
BREP GP Delaware) as modified from time to time, &ldmission of additional Partners, the withdrasfatartners and the transfer or
assignment of interests in the Partnership pursioathie terms of this Agreement. At the time of &hion of each additional Partner, the
General Partner shall determine in its sole digmmehe GP-Related Investments and Capital Comnmitimerestments in which such Partner
shall participate and such Partner’'s GP-Relatedr@ioment, Capital Commitment-Related Commitment, Ré#tated Profit Sharing Percente
with respect to each such GP-Related InvestmenCapital Commitment Profit Sharing Percentage wegpect to each such Capital
Commitment Investment.

Section 2.2._Formation; Namé& he Partnership was formed upon the filing ardraing of a Certificate with the Registrar of
Corporations on December 21, 2007 (L.P. No. 137@8a8d is hereby continued as a limited partnerphiguant to the Partnership Act and
shall conduct its activities under the name of B&one Real Estate Management Associates EuropeRl|
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Section 2.3._TermThe term of the Partnership shall continue udgitember 31, 2058, unless earlier dissolved amdirtated in
accordance with this Agreement.

Section 2.4._Purpose; Power®) The purpose and character of the businefeedPartnership shall be, directly or indirectlyotingh
subsidiaries or Affiliates, (i) to serve as a liedtpartner of BREA Europe Il or of any Other FuBB and perform the obligations of a limited
partner specified in such entities’ respectivermEnghip or similar agreements, (ii) to invest in-B&lated Investments, Capital Commitment
Investments and other Investments and to acquiaeérsest in Securities or other property (direathjindirectly), (iii) to serve as general
partner or limited partner of other partnershipgd/ana member of limited liability companies, aradinterests in companies, corporations
other entities, (iv) to carry on such other bussessfor profit, perform such other services andarglch other investments for profit as are
deemed desirable by the General Partner, (v) amr tawful purpose, and (vi) to do all things nessgg and incidental thereto.

(b) In furtherance of its purposes, the Partnershidl have all powers necessary, suitable or auewéfor the accomplishment of its
purposes, alone or with others, as principal onggecluding the following:

() to be and become a general or limited partfigraotnerships, a member of limited liability conmges, a holder of common and
preferred stock of corporations and/or an inveistahe foregoing entities or other entities, in meation with the making of Investments
or the acquisition, holding or disposition of Sétes or other property or as otherwise deemeda@piate by the General Partner in the
conduct of the Partnership’s business, and todalgeaction in connection therewith;

(i) to acquire and invest in general or limitedtpar interests, in limited liability company inésts, in common and preferred stock
of corporations and/or in other interests in oligdtions of the foregoing entities or other engiténd in Investments and Securities or
other property or direct or indirect interests #iey whether such Investments and Securities @rgtoperty are readily marketable or
not, and to receive, hold, sell, dispose of or ntiige transfer any such partner interests, limiigoility company interests, stock,
interests, obligations, Investments or Securitrestiber property and any dividends and distribudititereon and to purchase and sell, on
margin, and be long or short, futures contractstarmmirchase and sell, and be long or short, optinfutures contracts;

(iii) to buy, sell and otherwise acquire investnsenthether such investments are readily marketaihet;
(iv) to invest and reinvest the cash assets oPdmnership in money-market or other short-ternegtments;

(v) to hold, receive, mortgage, pledge, leasestenexchange or otherwise dispose of, grant nptiith respect to, and otherwise
deal in and exercise all rights, powers, privilegad other incidents of ownership or possessioh mspect to, all property held or owr
by the Partnership;

(vi) to borrow or raise money from time to time aondssue promissory notes, drafts, bills of exgfgmwarrants, bonds, debentures
and other negotiable and
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non-negotiable instruments and evidences of indeletes, to secure payment of the principal of ach sudebtedness and the interest
thereon by mortgage, pledge, conveyance or assignméust of, or the granting of a security irgstrin, the whole or any part of the
property of the Partnership, whether at the timaexdvor thereafter acquired, to guarantee the diigmof others and to buy, sell, pledge
or otherwise dispose of any such instrument orenée of indebtedness;

(vii) to lend any of its property or funds, eithgith or without security, at any legal rate of irgst or without interest;

(viii) to have and maintain one or more officeshiitor without the Province of Alberta, Canada, andonnection therewith, to
rent or acquire office space, engage personnetamgpensate them and do such other acts and thsngsyabe advisable or necessary in
connection with the maintenance of such officeftices;

(i) to open, maintain and close accounts, inclgdimargin accounts, with brokers;
(x) to open, maintain and close bank accounts aamg dhecks and other orders for the payment of ysine

(xi) to engage accountants, auditors, custodianwgstment advisers, attorneys and any and all atlpents and assistants, both
professional and nonprofessional, and to compenisate as may be necessary or advisable;

(xii) to form or cause to be formed and to own steck of one or more corporations, whether foreigdomestic, to form or cause
to be formed and to participate in partnershipsjaimd ventures, whether foreign or domestic, amébtm or cause to be formed and be a
member or manager or both of one or more limitedility companies;

(xiii) to enter into, make and perform all contigagreements and other undertakings as may besaggeconvenient or advisable
or incident to carrying out its purposes;

(xiv) to sue and be sued, to prosecute, settl@wmpcomise all claims against third parties, to comngse, settle or accept judgment
to claims against the Partnership, and to exedutimeuments and make all representations, admmissiod waivers in connection
therewith;

(xv) to distribute, subject to the terms of thisr&gment, at any time and from time to time to Ragrash or investments or other
property of the Partnership, or any combinatiomebh& and

(xvi) to take such other actions necessary or ertial thereto and to engage in such other busisessmay be permitted under
applicable law.

Section 2.5._Place of Businesthe Partnership shall maintain an office andgpal place of business at 345 Park Avenue, NevkYor
New York 10154 U.S.A., or such other place or ptagag may from time to time be designated by thee@Partner
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Section 2.6._Feeder Vehicléa) The Interest of the Feeder Vehicle shallrbated as Interests held by more than one LimitathBr for
purposes of determining the appropriate treatmgtiteoFeeder Vehicle in connection herewith, ittigf the multiple interest holders in the
Feeder Vehicle. This shall include (i) reflecting the books and records of the Partnership a sepiauterest held by the Feeder Vehicle with
respect to each interest holder therein and (fp)yapg the provisions of Article 1V as though theerest holder were a direct Limited Partner in
the Partnership.

(b) If any interest holder of the Feeder Vehicldsfeto make a Capital Contribution to the Feedehidke, the Feeder Vehicle may be
treated as a Defaulting Limited Partner in accoceanith the provisions hereof, but solely with resito such interest holder’s indirect interest
in the Partnership.

(c) In the case of any vote of Limited Partnersarrttiis Agreement or any law, the Feeder Vehicldl stote its Interest in proportion to
the votes on such matter of the interest holdexsetif, based on their pro rata interest thereat, dne unaffiliated with the General Partner.

(d) The General Partner may make any adjustmentetterest of the Feeder Vehicle to accomph&haverall objectives of this
Section 2.6; providedthat such adjustments shall in no way have ana#itfeadverse effect on the Interests of any ofpartner.

ARTICLE I
MANAGEMENT

Section 3.1._General Partne®BREE (Cayman) and BREP GP Delaware shall be @enéral Partners,” subject to Section 3.4. A
General Partner may not be removed without its @ind he management of the business and affatted?artnership shall be vested in the
General Partners as provided in Section 3.4.

Section 3.2._Limitations on Limited PartnerSxcept as may be expressly required or permityetthe Partnership Act, Limited Partners
as such shall have no right to, and shall not, pelein the control of the Partnershsgiusiness or act for or bind the Partnership,shiadl have
only the rights and powers of a limited partnepasvided in both the Partnership Act and this Agreat.

Section 3.3._Partner Votinga) To the extent a Partner is entitled to voitl wespect to any matter relating to the Partriprsuch
Partner shall not be obligated to abstain fromngbtin any matter (or vote in any particular manbeause of any interest (or conflict of
interest) of such Partner (or any Affiliate thedeiof such matter.

(b) Meetings of the Partners may be held only wtedled by the General Partner.

Section 3.4._Managemenfa) The full management, control and operatiothefPartnership and the formulation and execuifon
business and investment policy shall be vesteldér@eneral Partners, and the General Partnershehadifull control over the business and
affairs of the Partnership; providdtht, except as otherwise required by applicable (§ BREE (Cayman) shall have exclusive power,
authority, management, control and operation vwepect to the voting of securities of portfolio guamnies of BREP Europe Ill, (i) BREP GP
Delaware shall have exclusive power, authority, agement, control and operation with respect tonaliters of any kind except the voting of
securities of portfolio companies of BREP Europednd (iii) each reference to the “General Paftirethis Agreement means BREP GP
Delaware, unless such reference relates to thagofisecurities of portfolio companies of BREP & Ill, in which case, such reference
means BREE (Cayman). Subject
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to the proviso to the immediately preceding sergetite General Partners shall, in the General &a'tdiscretion, exercise all powers
necessary and convenient for the purposes of thiad?ship, including, without limitation, those enerated in Section 2.4, on behalf and in
name of the Partnership. All decisions and deteations (howsoever described herein) to be madadgeneral Partners pursuant to this
Agreement shall be made in the General Partnesstetion, subject only to the express terms anditions of this Agreement.

(b) All outside business or investment activitiéshe Partners (including outside directorshipsrosteeships) shall be subject to such
rules and regulations as are established by thei@eRartner from time to time.

Section 3.5._Responsibilities of Partnefhe General Partner may from time to time essatduch rules and regulations applicable to
Partners as the General Partner deems appropriate.

Section 3.6._Exculpation and Indemnificatiofa) Liability to Partners Notwithstanding any other provision of this Agrent, whether
express or implied, to the fullest extent permitbydaw, no Partner nor any of such Partaeepresentatives, agents or advisors nor anyqy:
member, officer, employee, representative, ageatlgisor of the Partnership or any of its Affiliat@ndividually, a “Covered Persotiand
collectively, the “Covered Person§ shall be liable to the Partnership or any otRartner for any act or omission (in relation to the
Partnership, this Agreement, any related documeahy transaction or investment contemplated heceliiereby) taken or omitted by a
Covered Person (other than any act or omissiontitatirsg Cause), unless there is a final and ngoeafable judicial determination and/or
determination of an arbitrator that such Covereddtedid not act in good faith and in what such €ed Person reasonably believed to be in,
or not opposed to, the best interests of the Patiipeand within the authority granted to such GedePerson by this Agreement, and, with
respect to any criminal act or proceeding, hadaraisle cause to believe that such Covered Persontduct was unlawful. Each Covered
Person shall be entitled to rely in good faith lo@ &dvice of legal counsel to the Partnership, @tamts and other experts or professional
advisors, and no action taken by any Covered Pansmtiance on such advice shall in any eventettguch person to any liability to any
Partner or the Partnership. To the extent thaavabr in equity, a Partner has duties (includiitlyi€iary duties) and liabilities relating theretx
the Partnership or to another Partner, to thedtatent permitted by law, such Partner actingeaisis Agreement shall not be liable to the
Partnership or to any such other Partner for itedgfaith reliance on the provisions of this Agre@m& he provisions of this Agreement, to the
extent that they expand or restrict the dutiesleidlities of a Partner otherwise existing at lamin equity, are agreed by the Partners, to the
fullest extent permitted by law, to modify to thkedtent such other duties and liabilities of suchria.

(b) Indemnification To the fullest extent permitted by law, the Parship shall indemnify and hold harmless (but dolthe extent of th
Partnership’s assets (including, without limitatitine remaining GP-Related Commitments and Ca@ibahmitment Related Commitments
the Partners) each Covered Person from and agaipstnd all claims, damages, losses, costs, expanskliabilities (including, without
limitation, amounts paid in satisfaction of judgrteenn compromises and settlements, as fines analtes and legal or other costs and
reasonable expenses of investigating or defendjagat any claim or alleged claim), joint and seliesf any nature whatsoever, known or
unknown, liquidated or unliquidated (collectivetgr purposes of this Section 3.6l.6sses), arising from any and all claims, demands,
actions, suits or proceedings, civil, criminal, adiistrative or investigative, in which the Coverfedrson may be involved, or threatened to be
involved, as a party or otherwise, by reason ohsDovered Persos’management of the affairs of the Partnershiptochwelate to or arise o
of or in connection with the Partnership, its pntpgeits business or affairs (other than claimsndeds, actions, suits or proceedings, civil,
criminal, administrative or investigative, arisiogt of any act or omission of such Covered Persmstituting Cause); providedhat a
Covered Person
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shall not be entitled to indemnification under tBection with respect to any claim, issue or mattirere is a final and non-appealable judicial
determination and/or determination of an arbitraéiat such Covered Person did not act in good &aithin what such Covered Person
reasonably believed to be in, or not opposed wb#st interest of the Partnership and within titaity granted to such Covered Person by
this Agreement, and, with respect to any crimircdlax proceeding, had reasonable cause to beletetich Covered Person’s conduct was
unlawful; provided further that if such Covered Person is a Partner or adkétwvn Partner, such Covered Person shall beshédt®e of such
Losses in accordance with such Covered Person'R&&ed Profit Sharing Percentage in the Partneishiof the time of the actions or
omissions that gave rise to such Losses. To thestudxtent permitted by law, expenses (includegal fees) incurred by a Covered Person
(including, without limitation, the General Parthar defending any claim, demand, action, suitmacpeding may, with the approval of the
General Partner, from time to time, be advancethbyPartnership prior to the final disposition o€ls claim, demand, action, suit or
proceeding upon receipt by the Partnership of #ewiundertaking by or on behalf of the Covereds®eto repay such amount to the extent
that it shall be subsequently determined that ttvee@d Person is not entitled to be indemnifiedwthorized in this Section, and the
Partnership and its Affiliates shall have a coritiguight of offset against such Covered Persamtarests/investments in the Partnership and
such Affiliates and shall have the right to withtha@imounts otherwise distributable to such Coverddh to satisfy such repayment obligat

If a Partner institutes litigation against a CoeeRerson which gives rise to an indemnity obligatiereunder, such Partner shall be
responsible, up to the amount of such Partnererésts and remaining GP-Related Commitment and&&mwmmitment - Related
Commitment, for such Partner’s pro ratzre of the Partnership’s expenses related toiedemnity obligation, as determined by the General
Partner. The Partnership may purchase insurantiee textent available at reasonable cost, to dogses, claims, damages or liabilities
covered by the foregoing indemnification provisioRartners will not be personally obligated witbpect to indemnification pursuant to this
Section.

Section 3.7._Representations of Limited Partners

(a) Each Limited Partner by execution of this Agneat (or by otherwise becoming bound by the temascanditions hereof as provided
herein or in the Partnership Act) represents andamgs to every other Partner and to the Partngreficept as may be waived by the General
Partner, that such Limited Partner is acquiringhezfcsuch Limited Partner’s Interests for such ltediPartner’'s own account for investment
and not with a view to resell or distribute the saon any part hereof, and that no other persorahgsnterest in any such Interest or in the
rights of such Limited Partner hereunder. Each téchPartner represents and warrants that suchadniitirtner understands that the Interests
have not been registered under the Securities At9@3 and therefore such Interests may not bddegthout registration under such Act or
exemption from such registration, and that accaglgisuch Limited Partner must bear the economicafsan investment in the Partnership for
an indefinite period of time. Each Limited Partnepresents that such Limited Partner has such ledgel and experience in financial and
business matters that such Limited Partner is dapdhkevaluating the merits and risks of an invesitrin the Partnership, and that such Lirr
Partner is able to bear the economic risk of snghdtment. Each Limited Partner represents thdt kinited Partner’s overall commitment to
the Partnership and other investments which areaaatily marketable is not disproportionate tolthmited Partners net worth and the Limite
Partner has no need for liquidity in the LimitedtRar’s investment in Interests. Each Limited Partrepresents that to the full satisfaction of
the Limited Partner, the Limited Partner has begni$hed any materials that such Limited Partnerrguested relating to the Partnership,
Investment and the offering of Interests and hanla#forded the opportunity to ask questions ofespntatives of the Partnership concerning
the terms and conditions of the offering of Intésemnd any matters pertaining to each Investmaht@obtain any other additional information
relating thereto. Each Limited Partner represdrdsthe Limited Partner has consulted to the exdeatned appropriate by the Limited Partner
with the Limited Partner’'s own advisers as to tharicial, tax, legal and related matters conceraimgnvestment in Interests and on that basis
believes that an investment in the Interests igblé and appropriate for the Limited Partner.
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(b) Each Partner agrees that the representati@hs/armanties contained in paragraph (a) above bedailue and correct as of any date
such Partner (1) makes a capital contribution éoRhrtnership (whether as a result of Firm Advamtade to such Partner or otherwise) with
respect to any Investment, and such Partner hexgt®es that such capital contribution shall sesveoafirmation thereof and/or (2) repays any
portion of the principal amount of a Firm Advanaad such Partner hereby agrees that such repagimahserve as confirmation thereof.

Section 3.8._Tax RepresentatioBach Limited Partner certifies that (A) if thenited Partner is a United States person (as defingdde
Code) (x) (i) the Limited Partner's name, sociallséy number (or, if applicable, employer iderg#tion number) and address provided to the
Partnership and its Affiliates pursuant to an IRBnfr W-9, Payer's Request for Taxpayer Identificatdumber Certification (WW-9”) or
otherwise are correct and (ii) the Limited Partwédr complete and return a W-9, and (y) (i) the lified Partner is a United States person (as
defined in the Code) and (ii) the Limited Partndll motify the Partnership within 60 days of a charto foreign (non-United States) status or
(B) if the Limited Partner is not a United Statesgon (as defined in the Code) (x) (i) the inforiorabn the completed IRS Form W-8BEN,
Certificate of Foreign Status of Beneficial Owner United States Tax Withholding YW-8BEN") or other applicable form, including but not
limited to IRS Form W-8IMY, Certificate of Foreigntermediary, Foreign Partnership, or Certain Bfnches for United States Tax
Withholding (“W-8IMY™"), or otherwise is correct and (ii) the LimitedrBeer will complete and return the applicable IR8, including but
not limited to a W-8BEN or W-8IMY, and (y) (i) tHeamited Partner is not a United States person @imed in the Code) and (ii) the Limited
Partner will notify the Partnership within 60 dayfsany change of such status. The Limited Partgezes to properly execute and provide tc
Partnership in a timely manner any tax documentatiat may be reasonably required by the Generahéra

ARTICLE IV
CAPITAL OF THE PARTNERSHIP

Section 4.1. Capital Contributions by Partnea) Each Partner (other than BREE (Cayman)) neaseQuired to make GP-Related
Capital Contributions to the Partnership at suctes and in such amounts as are required to fun@fhRelated Required Amounts, as
determined by the General Partner from time to tipnevided, that (i) such GP-Related Capital Contributions/rtha made pro rata among the
Partners (other than BREE (Cayman)) based upoallineation of the Carried Interest in each GP-Rel&REP Europe Il Investment by the
General Partner and (ii) additional GP-Related @aflontributions in excess of GP-Related Requietbunts which are to be used for
ongoing business operations (as distinct from fivanlegal or other specific liabilities of the Baarship) (including those specifically set forth
in Sections 4.1(d) and 5.8(d)) shall be determimgthe General Partner; provided furthénat the General Partner may excuse any Partner
from making GP-Related Capital Contributions tod®P-Related Required Amounts as provided in tloek®and records of the Partnership.
Limited Partners (other than Special Limited Patrar any Affiliates thereof) shall not be requitednake additional GP-Related Capital
Contributions to the Partnership except (i) asrad@n of an increase in such Limited Partner'sB#ated Profit Sharing Percentage, or (i
specifically set forth in this Agreement; providédwever, that the General Partner and any Partner (oftiaer BREE (Cayman)) may agree
from time to time that such Partner shall makedditional GP-Related Capital Contribution to thetRarship; and provided furthérat each
Investor Limited Partner shall maintain its GP-RethCapital Account at a level equal to the prodii¢t) its GP-Related Profit Sharing
Percentage from time to time and (i) the totalitdmf the Partnership related to the PartnershipP-Related

23




BREA Europe Il Partner Interest; provided furthénat the foregoing in no way limits any otheryision of this Agreement (including
without limitation, Sections 5.8(d) and (e) and)@&bof any written agreement between a Partnertlamdartnership or an Affiliate thereof
which requires the making of any such additionali&ated Capital Contribution; provided furthehat if required by applicable law, the
maximum amount of capital a Partner is obligatedawtribute to the Partnership at any time in respésuch Partner's GP-Related Partner
Interest shall be disclosed in a Certificate fileéiccordance with the Partnership Act; and prayifiether, that, any provision of this
Agreement to the contrary notwithstanding, BREEy@an) shall be required to make a maximum capdaatrébution of (U.S.)$10.
Notwithstanding the foregoing, the unfunded amafrthe commitment of any Partner (other than BRERy(man)) to make C-Related

Capital Contributions to the Partnership (suchrats “ Unfunded Commitmefit may be determined and redetermined by the GéRardner
from time to time (including, without limitationng redetermination that results in a reductionuahsPartner’s Unfunded Commitment, which
reduction may be retroactive); providéht each Partner (other than BREE (Cayman)) agoeesike GP-Related Capital Contributions in the
full amount of such Partner's Unfunded Commitmerdrgy time, on condition that the General Partroerschot thereafter make a
redetermination that results in a reduction in sBahtner's Unfunded Commitment and subject to thikoterms and conditions set forth herein
and/or in any other agreement relating thereto;@odided further, that, following an initial determination of thermmitment of a Partner
(other than BREE (Cayman)), such Partner’s Unfur@dechmitment shall not be increased without the enhsf such Partner. Any provision
of this Agreement to the contrary notwithstanding GP-Related Capital Contribution shall becomeahapayable or be required to be made
by any Partner, unless and until it shall be cdigdhe General Partner for the purposes set fathin or in the Commitment Agreement of
such Partner.

(b) The General Partner may elect on a case bybzesie to (i) cause the Partnership to loan angnBaincluding any additional Partner
admitted to the Partnership pursuant to SectiorbGt excluding any Partners that are also execufffieers of Blackstone) the amount of any
GP-Related Capital Contribution required to be miaglsuch Partner or (ii) permit any Partner (inahgdany additional Partner admitted to the
Partnership pursuant to Section 6.1) to make ainedjGPRelated Capital Contribution to the Partnershimstallments, in each case on tel
determined by the General Partner in accordandeSdttion 5.2.

(c) Each GP-Related Capital Contribution by a Rarshall be credited to the appropriate GP-Rel&gital Account of such Partner in
accordance with Section 5.2.

(d)(i) The Partners and the Withdrawn Partners leatered into the Trust Agreement, pursuant to whértain amounts of the
distributions relating to the Carried Interest ol paid to the Trustee(s) for deposit in the TA&tount (such amounts to be paid to the Trustee
(s) for deposit in the Trust Account constituting ldoldback”). The General Partner shall determine, as s¢t foelow, the percentage of each
distribution of Carried Interest that shall be vaitd for BREP GP Delaware and each Partner Catdgaph withheld percentage constituting
BREP GP Delaware’s and such Partner Categorlisltiback Percentagd. The applicable Holdback Percentages initialhals be 0% for
BREP GP Delaware, 15% for Existing Partners (othen BREP GP Delaware), 21% for Retaining Withdr&antners (other than BREP GP
Delaware) and 24% for Deceased Partners (théial Holdback Percentage§ Any provision of this Agreement to the contrary
notwithstanding, the Holdback Percentage for BREPD@&laware shall not be subject to change purgoariause (i), (iii) or (iv) of this
Section 4.1(d).

(i) The Holdback Percentage may not be reduceargrindividual Partner as compared to the othetnBes in his Partner
Category (except as provided in clause (iv) belave General Partner may only reduce the Holdbackdhtages among the Partner
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Categories on a proportionate basis. For exanfplee iHoldback Percentage for Existing Partnedeisreased to 12.5%, the Holdback
Percentage for Retaining Withdrawn Partners anceBsed Partners shall be reduced to 17.5% and 28@eatively. Any reduction in
the Holdback Percentage for any Partner shall applly to distributions relating to Carried Interesade after the date of such reduction.

(iii) The Holdback Percentage may not be incredsedny individual Partner as compared to the oBteatners in his Partner
Category (except as provided in clause (iv) belawe General Partner may not increase the Retaifitigdrawn Partners’ Holdback
Percentage beyond 21% unless the General Partneurtently increases the Existing Partners’ Hol#tdaercentage to 21%. The
General Partner may not increase the DeceasedePatioldback Percentage beyond 24% unless ther@dpartner increases the
Holdback Percentage for both Existing PartnersReigining Withdrawn Partners to 24%. The Generghamay not increase the
Holdback Percentage of any Partner Category begdfa unless such increase applies equally to athPaCategories. Any increase in
the Holdback Percentage for any Partner shall applly to distributions relating to Carried Interesade after the date of such increase.
The foregoing shall in no way prevent the Geneaatrier from proportionately increasing the Holdb&ekcentage of any Partner
Category (following a reduction of the Holdback ¢&rtages below the Initial Holdback Percentagéff)eiresulting Holdback
Percentages are consistent with the above. Forgraihthe General Partner reduces the HoldbackdPeages for Existing Partners,
Retaining Withdrawn Partners and Deceased Partndr2.5%, 17.5% and 20%, respectively, the Gerigaigther shall have the right to
subsequently increase the Holdback Percentagés toitial Holdback Percentages.

(iv)(A) Notwithstanding anything contained hereinthe contrary, the Partnership may increase ardse the Holdback Percent
for any Partner in any Partner Category (in sugiachy, the “Subject Partnel) pursuant to a majority vote of the Special Lieut
Partners and BREP GP Delaware (ddidback Voté); provided, that a Subject Partner’s Holdback Percentage sbibe (I) increased
prior to such time as such Subject Partner (xptffiad by the Partnership of the decision to i@ such Subject Partner’s Holdback
Percentage and (y) has, if requested by such Subgetmer, been given 30 days to gather and promfdemation to the Partnership for
consideration before a second Holdback Vote (raqddsy the Subject Partner) and (ll) decreasedsardach decrease occurs subsec
to an increase in a Subject Partner’s Holdbackdmage pursuant to a Holdback Vote under this eléiv}, providedfurther, that such
decrease shall not exceed an amount such thatSsugjact Partner’s Holdback Percentage is lesstti@prevailing Holdback Percentage
for such Subject Partner’s Partner Category; pexdidrther, that a Partner shall not vote to increase a Subjartner’s Holdback
Percentage unless such voting partner determiméss igood faith judgment, that the facts and eirstances indicate that it is reasonably
likely that such Subject Partner, or any of hiscessors or assigns (including his estate or heing)at the time of such vote holds the
Partnership interest or otherwise has the righeteive distributions relating thereto, will not &epable of satisfying any GP-Related
Recontribution Amounts that may become due.

(B) A Holdback Vote shall take place at a Partnigrsheeting. Each of the Special Limited Partneids BREP GP Delaware
shall be entitled to cast one vote with respethéoHoldback Vote regardless of such Partner’'séstdan the Partnership. Such vote
may be cast by any such Partner in person or byypro
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(C) If the result of the second Holdback Vote israrease in a Subject Partner’s Holdback Percentgh Subject Partner
may submit the decision to an arbitrator, the itigwf which is mutually agreed upon by both thébjegt Partner and the
Partnership; providegdthat if the Partnership and the Subject Partaanot agree upon a mutually satisfactory arbitraitiin 10
days of the second Holdback Vote, each of the Bestiip and the Subject Partner shall request itdidate for arbitrator to select a
third arbitrator satisfactory to such candidatesyedfurther, that if such candidates fail to agree upon a mllytsatisfactory
arbitrator within 30 days of such request, the thiting President of the American Arbitration Asidion shall unilaterally select
the arbitrator. Each Subject Partner that subrmégdicision of the Partnership pursuant to thersketwldback Vote to arbitration
and the Partnership shall estimate their reasormbfgcted out-of-pocket expenses relating themaetbeach such party shall, to the
satisfaction of the arbitrator and prior to anyedietination being made by the arbitrator, pay thal tof such estimated expenses
(i.e., both the Subject Partner’s and the Partigssbhxpenses) into an escrow account to be cdettdly Simpson Thacher &
Bartlett, as escrow agent (or such other compatabldirm as the Partnership and Subject Partnall slgree). The arbitrator shall
direct the escrow agent to pay out of such esciameumnt all expenses associated with such arbitrdticluding costs leading
thereto) and to return to the “victorious” parte thntire amount of funds such party paid into sesgtrow account. If the amount
contributed to the escrow account by the losingyparinsufficient to cover the expenses of sudfiteation, such “losing” party
shall then provide any additional funds necessagoter such costs to such “victorious” party. porposes hereof, the “victorious
party shall be the Partnership, if the HoldbackcBetage ultimately determined by the arbitrataidser to the percentage
determined in the second Holdback Vote than i ithe prevailing Holdback Percentage for the Subiyectner’'s Partner Category;
otherwise, the Subject Partner shall be the “viotes” party. The party that is not the “victorioysérty shall be the “losing” party.

(D) In the event of a decrease in a Subject Pastitidback Percentage (1) pursuant to a Holdbaate Winder this clause
(iv) or (2) pursuant to a decision of an arbitratader paragraph (C) of this clause (iv), the Rahip shall release and distribute to
such Subject Partner any Trust Amounts (and thstTneome thereon (except as expressly providegimerith respect to using
Trust Income as Firm Collateral)) which exceedrguired Holdback of such Subject Partner (in adaoce with such Subject
Partner’s reduced Holdback Percentage) as thoughreduced Holdback Percentage had applied sircia¢hease of the Subject
Partner’s Holdback Percentage pursuant to a prewtmidback Vote under this clause (iv).

(v)(A) If a Partner’s Holdback Percentage excedifs {such percentage in excess of 15% constitutiag Excess Holdback
Percentag€), such Partner may satisfy the portion of hisdhzck obligation in respect of his Excess HoldbRekcentage (such portion
constituting such Partner'sExcess Holdback, and such Partner (or a Withdrawn Partner wétpect to amounts contributed to the
Trust Account while he was a Partner), to the edtténExcess Holdback obligation has previouslynbgatisfied in cash, may obtain the
release of the Trust Amounts (but not the Trusbine thereon which shall remain in the Trust Accamd allocated to such Partner or
Withdrawn Partner) satisfying such Partner’s orhfliawn Partner’s Excess Holdback obligation, bylpieg or otherwise making
available to the Partnership, on a first priorigsis (except as provided below), all or any portibhis Firm Collateral in satisfaction of
his Excess Holdback obligation. Any Partner seekingatisfy all or any portion of the Excess Holckbatilizing Firm Collateral shall
sign such documents and otherwise take such ottienas is necessary or appropriate (in the gadtd judgment of the General Partr
to perfect a first priority security interest imdaotherwise assure the ability of the
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Partnership to realize on (if required), such F@oilateral;_provided that in the case of entities listed in the boakd records of the
Partnership, in which Partners/members are peminittgledge their interests therein to financeal portion of their capital
contributions thereof (Pledgable Blackstone Interes)s to the extent a first priority security interesuisavailable because of an exis!
lien on such Firm Collateral, the Partner or Withein Partner seeking to utilize such Firm Collatstelll grant the Partnership a second
priority security interest therein in the mannes\ypded above; providefiirther, that (x) to the extent that neither a first pitionor a
second priority security interest in Pledgable B&ione Interests is available, or (y) if the GehBeatner otherwise determines in its g
faith judgment that a security interest in Firm I&tdral (and the corresponding documents and agtene not necessary or appropriate,
the Partner or Withdrawn Partner shall (in the adszther clause (x) or (y) above) irrevocablytiost in writing the relevant partnersh
limited liability company or other entity listed &xhibit A to remit any and all net proceeds rdaaglfrom a Firm Collateral Realization
on such Firm Collateral to the Trustee(s) as mollg provided in clause (B) below. The Partnersstiall, at the request of any Partner or
Withdrawn Partner, assist such Partner or WithdrBariner in taking such action as is necessarpdble such Partner or Withdrawn
Partner to use Firm Collateral as provided hereunde

(B) If upon a sale or other realization of all aiygortion of any Firm Collateral (aFirm Collateral Realizatiorf), the
remaining Firm Collateral is insufficient to cowvemy Partner’s or Withdrawn Partner’s Excess Hol&baquirement, then up to
100% of the net proceeds otherwise distributabkutd Partner or Withdrawn Partner from such Fiolaferal Realization
(including distributions subject to the repaymeffimancing sources as in the case of PledgablekBtane Interests) shall be paid
into the Trust Account to fully satisfy such Excétsldback requirement (allocated to such Partnéishdrawn Partner) and shall
be deemed to be Trust Amounts for purposes hereuAdg net proceeds from such Firm Collateral Reslon in excess of the
amount necessary to satisfy such Excess Holdbagkreznent shall be distributed to such Partner ghilYawn Partner.

(C) Upon any valuation or revaluation of Firm Codial that results in a decreased valuation of §ich Collateral so that
such Firm Collateral is insufficient to cover argrider’'s or Withdrawn Partner’'s Excess Holdbackunesment (including upon a
Firm Collateral Realization, if net proceeds theyef and the remaining Firm Collateral are insuéfitito cover any Partner’s or
Withdrawn Partner’'s Excess Holdback requiremeh8,Rartnership shall provide notice of the foregdmsuch Partner or
Withdrawn Partner and such Partner or Withdrawnreaishall, within 30 days of receiving such naoticentribute cash (or
additional Firm Collateral) to the Trust Accountsn amount necessary to satisfy his Excess Holdlgmpkrement. If any such
Partner or Withdrawn Partner defaults upon hisgations under this clause (C), then Section 5.8(d}{all apply thereto;
provided, that the first sentence of Section 5.8(d)(ii)lsha deemed inapplicable to a default under tlisse (C); provided
further, that for purposes of applying Section 5.8(d}6ig default under this clause (C): (1) the ternP*Related Defaulting Party
where such term appears in such Section 5.8(d}{@)l be construed as “defaulting party” for pugsbereof and (2) the termNét
GP-Related Recontribution Amount” and “GP-Relateddhtribution Amount” where such terms appear hsbection 5.8(d)(ii)
shall be construed as the amount due pursuanisteolguse (C).
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(vi) Any Partner or Withdrawn Partner may (i) olot#iie release of any Trust Amounts (but not thesfTiicome thereon which
shall remain in the Trust Account and allocateduoh Partner or Withdrawn Partner) or Firm Colkitein each case, held in the Trust
Account for the benefit of such Partner or Withdnafartner or (ii) require the Partnership to distte all or any portion of amounts
otherwise required to be placed in the Trust Actdwhether cash or Firm Collateral), by obtaininigtier of credit for the benefit of the
Trustee(s) (an L/C ") in such amounts. Any Partner or Withdrawn Partfeosing to furnish an L/C to the Trustee(s)sfich capacity,
an “L/C Partner”) shall deliver to the Trustee(s) an unconditioaadl irrevocable L/C from a commercial bank whaSeshort-term
deposits are rated at least A-1 by S&P and P-1 bgdy's (if the L/C is for a term of 1 year or less) (B) long-term deposits are rated at
least A+ by S&P or Al by Moody'’s (if the L/C is farterm of 1 year or more) (each R&quired Rating). If the relevant rating of the
commercial bank issuing such L/C drops below thevent Required Rating, the L/C Partner shall sypplthe Trustee(s), within 30 de
of such occurrence, a new L/C from a commerciakb@nose relevant rating is at least equal to thevesmt Required Rating, in lieu of
the insufficient L/C. In addition, if the L/C hagerm expiring on a date earlier than the latestjtibe termination date of BREP Europe
I, the Trustee(s) shall be permitted to drawdawnsuch L/C if the L/C Partner fails to provideenL/C from a commercial bank
whose relevant rating is at least equal to thevegieRequired Rating, at least 30 days prior tostaged expiration date of such existing
L/C. The Trustee(s) shall notify an L/C PartnerdHys prior to drawing on any L/C. The Trustee(sy 1fas directed by the Partnership in
the case of clause (1) below) draw down on an i@ i (1) such a drawdown is necessary to sasfy /C Partner’s obligation relating
to the Partnership’s obligations under the Clawlakvisions or (2) an L/C Partner has not provideww L/C from a commercial bank
whose relevant rating is at least equal to thevegleRequired Rating (or the requisite amount shaand/or Firm Collateral (to the extent
permitted hereunder)), at least 30 days prior ¢ostiated expiration of an existing L/C in accor@awith this clause (vi). The Trustee(s),
as directed by the Partnership, shall return tola@yPartner his L/C upon (1) termination of thei3r Account and satisfaction of the
Partnerships obligations, if any, in respect of the Clawbac&wsions, (2) an L/C Partner satisfying his enti@dback obligation in ca:
and Firm Collateral (to the extent permitted hedmi or (3) the release, by the Trustee(s), a&ctlid by the Partnership, of all amounts
in the Trust Account to Partners or Withdrawn Perdnlf an L/C Partner satisfies a portion of h@dthack obligation in cash and/or Fi
Collateral (to the extent permitted hereunder) tiné Trustee(s), as directed by the Partnershipase a portion of the amounts in the
Trust Account to the Partners or Withdrawn Partirethe Partner Category of such L/C Partner, & Réartner's L/C may be reduced by
an amount corresponding to such portion satisfiethsh and/or Firm Collateral (to the extent peeditiereunder) or such portion
released by the Trustee(s), as directed by the&ahip; provided, that in no way shall the genegldase of any Trust Income cause an
L/C Partner to be permitted to reduce the amouandf/C by any amount.

(vii)(A) Any in-kind distributions by the Partnership relating @r@d Interest shall be made in accordance hemeagithough suc
distributions consisted of cash. The Partnership digect the Trustee(s) to dispose of any in-kiisiributions held in the Trust Account
at any time. The net proceeds therefrom shalldsed as though initially contributed to the TrAstount.

(B) In lieu of the foregoing, any Existing Partmeay pledge with respect to any in-kind distributtbe Special Firm
Collateral referred to in the applicable books eswbrds of the Partnership; providetthat the initial contribution of such Special
Firm Collateral shall initially equal 130% of thequired Holdback Amount for a period of 90 dayg] drereafter shall equal at le
115% of the required Holdback Amount. Paragraph&(viii)(C) and (D) shall apply to such Speciark Collateral. To the exte
such Special Firm Collateral exceeds the applicatieémum percentage of the required Holdback Amaycified in the first
sentence of this clause (vii)(B), the related Rarimay obtain a release of such excess amounttfrerfirust Account.
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(viii)(A) Any Partner or Withdrawn Partner may i all or any portion of his Holdback (excludingyaExcess Holdback), and
such Partner or a Withdrawn Partner may, to thergttis Holdback (excluding any Excess Holdbacle) een previously satisfied in
cash or by the use of an L/C as provided hereitaiola release of Trust Amounts (but not the Thusbme thereon which shall remain in
the Trust Account and allocated to such Partn&¥itindrawn Partner) that satisfy such Partner’s a@thdfawn Partner’s Holdback
(excluding any Excess Holdback) by pledging toThestee(s) on a first priority basis all of his Siaé Firm Collateral in a particular
Qualifying Fund, which at all times must equal gceed the amount of the Holdback distributed toRhener or Withdrawn Partner (as
more fully set forth below). Any Partner seekingstdisfy such Partner’s Holdback utilizing Speé&iainm Collateral shall sign such
documents and otherwise take such other actios rescessary or appropriate (in the good faith juslgrof the General Partner) to
perfect a first priority security interest in, aotherwise assure the ability of the Trustee(syg#dize on (if required), such Special Firm
Collateral.

(B) If upon a distribution, withdrawal, sale, ligiaition or other realization of all or any portidnamy Special Firm Collateral
(a “ Special Firm Collateral Realizatiof), the remaining Special Firm Collateral (whichaiimot include the amount of Firm
Collateral that consists of a Qualifying Fund aséhéing used in connection with an Excess Holdbedksufficient to cover any
Partner’s or Withdrawn Partner’s Holdback (wheretakogether with other means of satisfying the Hattk as provided herein
(i.e., cash contributed to the Trust Account ot AD in the Trust Account)), then up to 100% of tret proceeds otherwise
distributable to such Partner or Withdrawn Parfremn such Special Firm Collateral Realization (whghall not include the amot
of Firm Collateral that consists of a Qualifyingrieband is being used in connection with an Exceddibick) shall be paid into the
Trust (and allocated to such Partner or Withdraaririer) to fully satisfy such Holdback and shalldeemed thereafter to be Trust
Amounts for purposes hereunder. Any net proceexts fuch Special Firm Collateral Realization in esscef the amount necessary
to satisfy such Holdback (excluding any Excess Hatik) shall be distributed to such Partner or Wilach Partner. To the extent a
Qualifying Fund distributes Securities to a PartreYithdrawn Partner in connection with a SpeEiain Collateral Realization,
such Partner or Withdrawn Partner shall be requmgztomptly fund such Partner’s or Withdrawn Parts deficiency with respect
to his Holdback in cash or an L/C.

(C) Upon any valuation or revaluation of the SpkEian Collateral and/or any adjustment in the Apable Collateral
Percentage applicable to a Qualifying Fund (asigealin the books and records of the Partnershiplich Partner’s or Withdrawn
Partner’s Special Firm Collateral valued at lessiteuch Partner’s Holdback (excluding any Exceddibéak) as provided in the
books and records of the Partnership, taking intmant other permitted means of satisfying the Hatdk hereunder, the
Partnership shall provide notice of the foregoimguch Partner or Withdrawn Partner and, withila8iness days of receiving st
notice, such Partner or Withdrawn Partner shaltrifute cash or additional Special Firm Collatdcathe Trust Account in an
amount necessary to make up such deficiency. Ifsaieh Partner or Withdrawn Partner defaults upsrohligations under this
clause (C), then Section 5.8(d)(ii) shall applyréte; provided that clause (A) of the first sentence of Sec&d@(d)(ii) shall be
deemed inapplicable to such default; provifigther, that for purposes of applying
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Section 5.8(d)(ii) to a default under this clauSg: (I) the term “GP-Related Defaulting Party” whesuch term appears in such
Section 5.8(d)(ii) shall be construed as “defagltarty” for purposes hereof and (ll) the terms “Bélated Net Recontribution
Amount” and “GP-Related Recontribution Amount” wleuch terms appear in such Section 5.8(d)(ii) fleatonstrued as the
amount due pursuant to this clause (C).

(D) Upon a Partner becoming a Withdrawn Partneangttime thereafter the General Partner may reto&ebility of such
Withdrawn Partner to use Special Firm Collateradetsforth in this Section 4.1(d)(viii), notwithading anything else in this
Section 4.1(d)(viii). In that case the provisiorilause (C) above shall apply to the WithdrawntiRarts obligation to satisfy the
Holdback (except that 30 daysodtice of such revocation shall be given), giveat the Special Firm Collateral is no longer avaé:
to satisfy any portion of the Holdback (excludiny &xcess Holdback).

(E) Nothing in this Section 4.1(d)(viii) shall prent any Partner or Withdrawn Partner from using ampunt of such Partner’
interest in a Qualifying Fund as Firm Collateralpyidedthat at all times Section 4.1(d)(v) and this Secdal(d)(viii) are each
satisfied.

Section 4.2._Interestinterest on the balances of the Partners’ cafgtalluding capital invested in GP-Related Investta@and, if
deemed appropriate by the General Partner, capitested in any other investment of the Partnejsstipll be credited to the Partners’ GP-
Related Capital Accounts at the end of each acamyperiod pursuant to Section 5.2, or at any otinee as determined by the General Par
at rates determined by the General Partner frora tortime, and shall be charged as an expense ¢fahtnership.

Section 4.3._Withdrawals of Capitalhe Partners may not withdraw capital relatesiutch Partner's GRelated Partner Interest from
Partnership except (i) for distributions of castotirer property pursuant to Section 5.8, (ii) d®eowise expressly provided in this Agreement,
or (iii) as determined by the General Partner.

ARTICLE V
PARTICIPATION IN PROFITS AND LOSSES

Section 5.1._General Accounting Mattefs) GPRelated Net Income (Loss) shall be determined byGhneral Partner at the end of ¢
accounting period and shall be allocated as destiilb Section 5.4.

(b) “ GP-Related Net Income (Los%¥rom any activity of the Partnership related be tPartnerships GRelated BREA Europe Il Intere
for any accounting period (other than GP-Relatetliheme (Loss) from GP-Related Investments desdrltelow) means (i) the gross income
realized by the Partnership from such activity dgrsuch accounting period less (ii) all expensab®Partnership, and all other items that are
deductible from gross income, for such accountiegoal that are allocable to such activity (detemudias provided below).

“ GP-Related Net Income (Los8from any GP-Related Investment for any accounpegod in which such GP-Related Investment has not
been sold or otherwise disposed of means (i) thesgamount of dividends, interest or other incoeweived by the Partnership from such GP-
Related Investment during such accounting perisdl (&) all expenses of the Partnership for sudwoacting period that are allocable to such
GP-Related Investment (determined as provided Below
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“ GP-Related Net Income (Los%from any GP-Related Investment for the accounpirgod in which such GP-Related Investment is sold
otherwise disposed of means (i) the sum of thesgposceeds from the sale or other disposition ofi S6P-Related Investment and the gross
amount of dividends, interest or other income neeiby the Partnership from such GP-Related Investrduring such accounting period less
(i) the sum of the cost or other basis to the fagthip of such GP-Related Investment and all esggof the Partnership for such accounting
period that are allocable to such GP-Related Imvest.

GP-Related Net Income (Losshall be determined in accordance with the accngntiethod used by the Partnership for U.S. Fedlecame

tax purposes with the following adjustments: (iy @amcome of the Partnership that is exempt from.fe8eral income taxation and not
otherwise taken into account in computing GP-Rdl&tet Income (Loss) shall be added to such taxabteme or loss; (ii) if any asset has a
value on the books of the Partnership that diffeos its adjusted tax basis for U.S. federal incamepurposes, any depreciation, amortization
or gain resulting from a disposition of such as$etll be calculated with reference to such valiigupon an adjustment to the value of any
asset on the books of the Partnership pursuantgailBtion Section 1.704¢b)(2), the amount of the adjustment shall betidetl as gain or lo

in computing such taxable income or loss; (iv) argenditures of the Partnership not deductibleomputing taxable income or loss, not
properly capitalizable and not otherwise taken axtoount in computing GP-Related Net Income (Lpss3uant to this definition shall be
treated as deductible items; (v) any income froBPaRelated Investment that is payable to Partrgesiiployees in respect of “phantom
interests” in such GP-Related Investment awardetth®&yseneral Partner to employees shall be incladezh expense in the calculation of GP-
Related Net Income (Loss) from such GP-Relateddiment, and (vi) items of income and expense (dinyinterest income and overhead
and other indirect expenses) of the PartnershipAdfiithtes of the Partnership shall be allocatedosag the Partnership and such Affiliates,
among various Partnership activities and GP-Rellteslstments and between accounting periods, ih ease as determined by the General
Partner. The General Partner may adjust GP-Reldg¢edhcome (Loss) as it deems appropriate from tortEme, including adjustments for
items of income accrued but not yet received, Uinedgains, items of expense accrued but not giet, mnrealized losses, reserves (including
reserves for taxes, bad debts, actual or threatéigadion, or any other expenses, contingenciesidigations) and other appropriate items,
any such adjustment, if made, shall be made inrdecce with GAAP; (_providedthat the General Partner shall not be requiradake any
such adjustment).

(c) An accounting period shall be a Fiscal Yeareptdhat, at the option of the General Partnegaounting period will terminate and a
new accounting period will begin on the admissiatedbf an additional Partner or the Settlement DageWithdrawn Partner, if any such date
is not the first day of a Fiscal Year. If any evegferred to in the preceding sentence occurstanGeneral Partner does not elect to terminate
an accounting period and begin a new accountinigghethen the General Partner may make such adqumstas it deems appropriate to the
Partners’ GP-Related Profit Sharing Percentageth®accounting period in which such event occpr®( to any allocations of GP-Related
Unallocated Percentages or adjustments to GP-Rldhatdit Sharing Percentages pursuant to Secti@ntd.reflect the Partners’ average GP-
Related Profit Sharing Percentages during suchuaticm period; providedthat the GP-Related Profit Sharing Percentag@&adhers in GP-
Related Net Income (Loss) from GP-Related Investmaoquired during such accounting period will beddl on GP-Related Profit Sharing
Percentages in effect when each such GP-Relatedtiment was acquired.

(d) In establishing GP-Related Profit Sharing Petages and allocating GP-Related Unallocated Ptrges pursuant to Section 5.3, the
General Partner may consider such factors as ihgegpropriate.
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(e) All determinations, valuations and other mattafrjudgment required to be made for accountinpg@ses under this Agreement shall
be made by the General Partner and approved tRattaership’s independent accountants. Such appdeterminations, valuations and other
accounting matters shall be conclusive and bindimgll Partners, all Withdrawn Partners, their ggsors, heirs, estates or legal represent
and any other person, and to the fullest extemhjierd by law no such person shall have the riglart accounting or an appraisal of the assets
of the Partnership or any successor thereto.

Section 5.2._Capital Accountga) There shall be established for each Partn¢gh@books of the Partnership, to the extent aisdeh
times as may be appropriate, one or more capitalats as the General Partner may deem to be apeofor purposes of accounting for s
Partner’s interests in the capital in respect chdBartner's GP-Related Partner Interest and GBt&ENet Income (Loss) of the Partnership
(each a “GP-Related Capital Accoufi}.

(b) As of the end of each accounting period othacase of a contribution to the Partnership iy @anmore of the Partners in respect of
such Partner or Partners’ GP-Related Partner btteog a distribution by the Partnership to onenore of the Partners in respect of such
Partner or Partners’ GP-Related Partner Interasthe time of such contribution or distribution),tbie appropriate GP-Related Capital
Accounts of each Partner shall be credited withfélilewing amounts: (A) the amount of cash andvhkie of any property contributed by st
Partner to the capital of the Partnership in respksuch Partner’'s GP-Related Partner Intereshdwsuch accounting period, (B) the GP-
Related Net Income allocated to such Partner folh siccounting period and (C) the interest creditethe balance of such Partner’s capital in
respect of such Partner's GP-Related Partner Bttésesuch accounting period pursuant to Secti@nahd (ii) the appropriate GP-Related
Capital Accounts of each Partner shall be debitithl tlve following amounts: (x) the amount of catg principal amount of any subordinated
promissory note of the Partnership referred todnot®n 6.5 (as such amount is paid) and the valamy property distributed to such Partner in
respect of such Partner’'s GP-Related Partner Bitdteging such accounting period and (y) the GRxfedlNet Loss allocated to such Partner
for such accounting period.

Section 5.3._ GHRelated Profit Sharing Percentagéa) Prior to the beginning of each annual acdagnteriod, the General Partner shall
(i) establish the profit sharing percentage (tti&P-Related Profit Sharing Percentafeof each Partner in each category of GP-Relatet! N
Income (Loss) for such annual accounting periogpamt to Section 5.1(a) taking into account suctofa as the General Partner deems
appropriate, including those referred to in Secdi(d), and (ii) disclose such GP-Related Prdiiairéhg Percentages as required by the
Partnership Act; provideghowever, that (i) the General Partner may elect to esthlfiP-Related Profit Sharing Percentages in GPté&tkla
Net Income (Loss) from any (-Related Investment acquired by the Partnershipjmdwuch accounting period at the time such GPiRela
Investment is acquired in accordance with paragtdpbelow and (ii) GP-Related Net Income (Loss)dach accounting period from any GP-
Related Investment shall be allocated in accordaiiitethe GP-Related Profit Sharing Percentagessiah GP-Related Investment established
in accordance with paragraph (d) below. The Gerieagtiner may establish different GP-Related P&iiring Percentages for any Partner in
different categories of GP-Related Net Income (Ldssthe case of the Withdrawal of a Partner, socmer Partner's GP-Related Profit
Sharing Percentages shall be allocated by the @eRartner to one or more of the remaining Partasithe General Partner shall determine. In
the case of the admission of any Partner to then@amhip as an additional Partner, the GP-Relatefit Sharing Percentages of the other
Partners shall be reduced by an amount equal t@h&elated Profit Sharing Percentage allocatedith new Partner pursuant to Section 6.1
(b); such reduction of each other Partner's GP4Rdl&rofit Sharing Percentage shall be pro ratadapon such Partner's GP-Related Profit
Sharing Percentage as in effect immediately padhé admission of the new Partner. Notwithstandlimgforegoing, the General Partner may
also adjust the GP-Related Profit Sharing Percenthgny Partner for any annual accounting pertddeaend of such annual accounting
period.

32



(b) The General Partner may elect to allocate eédPthrtners less than 100% of the GP-Related FBbéiting Percentages of any category
for any annual accounting period at the time sjesttifh Section 5.3(a) for the annual fixing of GBK&ed Profit Sharing Percentages (any
remainder of such GP-Related Profit Sharing Peaggrs being called aGP-Related Unallocated Percentaeprovided, that any GP-
Related Unallocated Percentage in any categoryPeR@lated Net Income (Loss) for any annual accagmnieriod that is not allocated by the
General Partner within 90 days after the end ofisagcounting period shall be deemed to be allocatenhg all the Partners (including BREP
GP Delaware) in the manner determined by the GéRaréner in its sole discretion.

(c) Unless otherwise determined by the GenerahBrih a particular case, (i) GP-Related ProfitrBtgaPercentages in GP-Related Net
Income (Loss) from any GP-Related Investment dtwtllocated in proportion to the Partners’ respedEP-Related Capital Contributions in
respect of such GP-Related Investment and (ii) @RtRd Profit Sharing Percentages in GP-Relatedridetne (Loss) from each GP-Related
Investment shall be fixed at the time such GP-Rel&tvestment is acquired and shall not thereafiange, subject to any repurchase rights or
other requirements established by the General &gpursuant to Section 5.7. BREE (Cayman) shakhmevGP-Related Profit Sharing
Percentage in GP-Related Net Income (Loss) from@PyRelated Investment, but shall receive its ptaghare, based on its capital
contribution, of earnings on short-term and tempoiavestments of the Partnership.

Section 5.4. Allocations of GRelated Net Income (Loss)a) Except as provided in Sections 5.4(d) an¢e),.45P-Related Net Income
for each GP-Related BREP Europe Il Investmentldiehllocated to the GP-Related Capital Accouelsted to such GP-Related BREP
Europe Il Investment of all the Partners partitipgin such GP-Related BREP Europe IIl Investmérdt, in proportion to and to the extent
of the amount of Non-Carried Interest (other thamoants representing a return of GP-Related Capibatributions) or Carried Interest
distributed to the Partners, second, to Partnatsréfteived Non-Carried Interest (other than ameepresenting a return of GP-Related
Capital Contributions) or Carried Interest in yepri®r to the years such GP-Related Net Incomeiisgoallocated to the extent such Non-
Carried Interest (other than amounts representirguan of GP-Related Capital Contributions) orizar Interest exceeded GP-Related Net
Income allocated to such Partners in such eariarg; and third, to the Partners in the same mahaesuch Non-Carried Interest (other than
amounts representing a return of GP-Related Capdatributions) or Carried Interest would have bdmstributed if cash were available to
distribute with respect thereto.

(b) GP-Related Net Loss of the Partnership shadliloeated as follows: (i) GP-Related Net Losstietato realized losses suffered by
BREP Europe Il and allocated (indirectly) to thertRership with respect to its pro rata share tifgizased on GP-Related Capital
Contributions made (indirectly) to BREP Europe #hall be allocated to the Partners in accordaritteeach Partner’s Non-Carried Interest
Sharing Percentage with respect to the GP-Relategstment giving rise to such loss suffered by BRIRope 11l and (i) GP-Related Net
Loss relating to realized losses suffered by BREREe 11l and allocated (indirectly) to the Parstép with respect to the Carried Interest s
be allocated in accordance with a Partner’s (inag@Vithdrawn Partner’'s) Carried Interest Give B&ekcentage (as of the date of such loss)
(subject to adjustment pursuant to Section 5.8(e));

(c) Notwithstanding Section 5.4(a) above, GP-Rel&tet Income relating to Carried Interest allocaétdr the allocation of a GRelatec
Net Loss pursuant to clause (ii) of Section 5.4l be allocated in accordance with such Calriggtest Give Back Percentages until s
time as the Partners have been allocated GP-Reé\etethcome relating to Carried Interest equah® aggregate amount of GP-Related Net
Loss previously allocated in accordance with clgiisef Section 5.4(b). Withdrawn Partners shalimain Partners for purposes of allocating
such GP-Related Net Loss with respect to Carriéstést.
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(d) To the extent the Partnership has any GP-ReM& Income (Loss) for any accounting period watesd to BREP Europe lll, such GP-
Related Net Income (Loss) will be allocated in ademce with GP-Related Profit Sharing Percentagesajling at the beginning of such
accounting period, except as provided in Sectid{e).

(e) The General Partner may authorize from timinte advances to Partners against their allocdtadees of GP-Related Net Income
(Loss).

Section 5.5._Liability of General PartnerGeneral Partners shall have unlimited liabiliy the satisfaction and discharge of all losses,
liabilities and expenses of the Partnership.

Section 5.6. Liability of Limited Partnerd€Each Limited Partner (including each Special tédiPartner) and former Limited Partner
shall be liable for the satisfaction and discharfjall losses, liabilities and expenses of the iasghip allocable to him pursuant to Section 5.4,
but only to the extent of his aggregate capitakidoutions to the Partnership pursuant to this Agrent. Except as otherwise provided in the
following sentence, in no event shall any LimiteadtRer (including any Special Limited Partner) @mfier Limited Partner be obligated to
make any additional capital contributions to thetfRaship in excess of his aggregate B&ated Capital Contribution and Capital Commitn
— Related Capital Contribution to the Partnershipspant to Sections 4.1 and 7.1, or have any Itghiliexcess of such aggregate GP-Related
Capital Contribution and Capital Commitment - RethCapital Contribution for the satisfaction ansctiiarge of the losses, liabilities and
expenses of the Partnership. In no way does attyedbregoing limit any Partner’s obligations un&erction 4.1(d) or 5.8(d) or otherwise to
make GP-Related Capital Contributions as providaeéimder. Notwithstanding anything contained hersiich Partner agrees that the exercise
of any right or power provided in this Agreemendiéhot make any Limited Partner liable as a gelneaener.

Section 5.7. Repurchase Rights, €fthe General Partner may from time to time esshtduch repurchase rights and/or requirements
respect to the Partners’ interests in partnerségpta (including GP-Related BREP Europe Il Investts) as the General Partner may
determine. The General Partner shall, prior todiksolution of the Partnership, have authorityalpwithhold any distribution otherwise paye
to any Partner until any such repurchase righte tegpsed or any such requirements have been sedtifi) pay any distribution to any Partner
that is Contingent as of the distribution date eequire the refund of any portion of such distribntthat is Contingent as of the Withdrawal
Date of such Partner, (c) amend any previouslybéisteed repurchase rights or other requirements fime to time and (d) make such
exceptions thereto as it may determine on a casadg basis.

Section 5.8._Distributions(a) (i) The Partnership shall make distributiofigvailable cash (subject to reserves and adjugsne
established by the General Partner as provide@dtich 5.1) or other property to Partners in respésuch Partners’ GP-Related Partner
Interests at such times and in such amounts adeteemined by the General Partner. The Generah&ashall determine the availability for
distribution of, and shall distribute, cash or athmperty separately for each category of GP-Rdlatet Income (Loss) established pursuant to
Section 5.1(a). Distributions of cash or other prdypwith respect to Non-Carried Interest shalhferdle among the Partners in accordance with
their respective Non-Carried Interest Sharing RFaeges, and, subject to Sections 4.1(d) and 5.@i&jibutions of cash or other property with
respect to Carried Interest shall be made amontmpétarin accordance with their respective Carngdrest Sharing Percentages.

34



(i) At any time that a sale, exchange, transfeotber disposition by BREP Europe Il of a portimine GP-Related Investment is
being considered by the Partnership @P-Related Disposable Investmé&ntat the election of the General Partner eaclneas GP-
Related Partner Interest with respect to such Glet&eInvestment shall be vertically divided inttseparate GP-Related Partner
Interests, a GP-Related Partner Interest attriteitalthe GP-Related Disposable Investment (a Bastfi GP-Related Class B Interes},
and a GP-Related Partner Interest attributableth &P-Related Investment excluding the GP-RelBisgdosable Investment (a Partrger’
“ GP-Related Class A Intergdt Distributions (including those resulting fronmsale, transfer, exchange or other disposition REB
Europe Ill) relating to a GP-Related Disposablesbtment (with respect to both Carried Interestidad-Carried Interest) shall be made
only to holders of GP-Related Class B Interests wdspect to such GP-Related Investment in accoedaith their GP-Related Profit
Sharing Percentages relating to such GP-Relatess @dnterests, and distributions (including theessulting from the sale, transfer,
exchange or the disposition by BREP Europe lliatiaty to a GP-Related Investment excluding suchReRted Disposable Investment
(with respect to both Carried Interest and Non-i@drinterest) shall be made only to holders of Gifaed Class A Interests with respect
to such GP-Related Investment in accordance wii thspective GP-Related Profit Sharing Percestagiating to such GP-Related
Class A Interests. Except as provided above, Higions of cash or other property with respectachecategory of GP-Related Net
Income (Loss) shall be allocated among the Paringlge same proportions as the allocations of @R#ied Net Income (Loss) of each
such category.

(b) Subject to the Partnership’s having sufficianailable cash in the reasonable judgment of thee@¢ Partner, the Partnership shall
make cash distributions to each Partner with redgpegach Fiscal Year of the Partnership in an eggte amount at least equal to the total U.S.
Federal, New York State and New York City incomd ather taxes that would be payable by such Pawtiterrespect to all categories of GP-
Related Net Income (Loss) allocated to such Paftresuch Fiscal Year, the amount of which shalthkulated (i) on the assumption that ¢
Partner is an individual subject to the then pravgimaximum U.S. Federal, New York State and NewvkyCity income tax rates, (ii) taking
into account the deductibility of state and loceddme and other taxes for U.S. Federal income tgpgses and (iii) taking into account any
differential in applicable rates due to the typd aharacter of GP-Related Net Income (Loss) alkt#d such Partner. Notwithstanding the
provisions of the foregoing sentence, the Geneaether may refrain from making any distributioniiif,the reasonable judgment of the General
Partner, such distribution is prohibited by or ialation of the Partnership Act.

(c) The General Partner may provide that a Pagr@remployee of the Partnership’s right to disttitns and investments of the
Partnership in respect of such Partner's GP-ReR&gther Interest may be subject to repurchasbéPartnership during such period as the
General Partner shall determine (Bépurchase Periof). Any Contingent distributions from investmentsrespect of such Partner's GP-
Related Partner Interest that are subject to réyagecrights will be withheld by the Partnership ailtibe distributed to the recipient thereof
(together with interest thereon at rates determinethe General Partner from time to time) as #u#pient’s rights to such distributions beco
Non-Contingent (by virtue of the expiration of the &pgable Repurchase Period or otherwise). The GéRenaner may elect in an individual
case to have the Partnership distribute any Coatindistribution in respect of a Partner’s BBlated Partner Interest to the applicable rect
thereof irrespective if whether the applicable Repase Period has lapsed. If a Partner (otherttre@eneral Partner) Withdraws from the
Partnership for any reason other than his deattal Dasability or Incompetence, the undistributédie of any investment in respect of such
Partner's GP-Related Partner Interest that ren@dmingent as of the applicable Withdrawal Datdldferepurchased by the Partnership at a
purchase price determined at such time by the GéRartner. Unless determined
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otherwise by the General Partner, the repurchaseibp thereof will be allocated among the remajnirartners with interests in such
investment in respect of such Partners’ GP-RelBtather Interests in proportion to their respectigecentage interests in such investment in
respect of such Partners’ GP-Related Partner btierer if no other Partner has a percentage sttaresuch specific investment, to BREP GP
Delaware, as General Partner; providédwever, that the General Partner may allocate the WithdrBartner$ share of unrealized investm
income from a forfeited investment in respect affsWithdrawn Partner's GP-Related Partner Inteatsbutable to the period after the
Withdrawn Partnes Withdrawal Date on any basis it may determineluiing to existing or new Partners who did notvesly have interes
in such investment in respect of such PartnersReRted Partner Interests, except that, in anyteeach Investor Limited Partner shall be
allocated a share of such unrealized investmesnigcequal to its respective GP-Related Profit SlgaPiercentage of such unrealized
investment income.

(d)(i) (A) If BREA Europe Il is obligated underéhClawback Provisions or Giveback Provisions tatigoate to BREP Europe 1l a
Clawback Amount or a Giveback Amount (other tha@apital Commitment Giveback Amount) and the Padimigris obligated to contribute
any such amount to BREA Europe Il in respect ef Bartnership’s GP-Related BREA Europe Il Partntarest (the amount of such
obligation of the Partnership with respect to sadhiveback Amount being herein called @P-Related Giveback Amouii the Partnership
shall call for such amounts as are necessary igfysatich obligations of the Partnership as deteeahiby the General Partner, in which case
each Partner and Withdrawn Partner shall contrituthe Partnership, in cash, when and as callatid¥Partnership, such an amount of prior
distributions by the Partnership (and the Otherd=@is) with respect to Carried Interest (and/or¥anried Interest in the case of a GP-
Related Giveback Amount) (theGP-Related Recontribution Amoufjitwhich equals (1) the product of (a) such Partmer Withdrawn
Partner’s Carried Interest Give Back Percentage(lanthe aggregate Clawback Amount payable by #rénErship in the case of Clawback
Amounts and (1) with respect to a GP-Related GagdbAmount, such Partner’s pro rata share of ghistributions of Carried Interest and/or
Non-Carried Interest in connection with (a) the GP&Radl BREP Europe Il Investment giving rise to @f-Related Giveback Amount, (b) if
the amounts contributed pursuant to clause (IBfmve are insufficient to satisfy such GP-Relatagack Amount, GP-Related BREP
Europe Il Investments other than the one givisg tb such obligation, but only those amounts veceby the Partners with an interest in the
GP-Related BREP Europe Il Investment referrechtolause (I1)(a) above and (c) if the GP-RelatedeBack Amount is unrelated to a specific
GP-Related BREP Europe Il Investment, all GP-Rel&REP Europe Il Investments. Each Partner arttidkdwn Partner shall promptly
contribute to the Partnership, along with satigyfiis comparable obligations to the Other Fund GRsy, upon such call, such Partner’s or
Withdrawn Partner’'s GRelated Recontribution Amount, less the amount paidf the Trust Account on behalf of such Partrewithdrawn
Partner by the Trustee(s) pursuant to written irtsitons from the Partnership, or if applicable, afthe Other Fund GPs with respect to
Carried Interest (and/or Non-Carried Interest im ¢thse of GP-Related Giveback Amounts) (thiet GP-Related Recontribution Amotnt
irrespective of the fact that the amounts in thesTAccount may be sufficient on an aggregate hasatisfy the Partnership’s and Other Fund
GPs’ obligations with respect to the Clawback Psimris and/or Giveback Provisions; providetat to the extent a Partner’s or Withdrawn
Partner’s share of the amount paid with respetitecClawback Amount exceeds his GP-Related Redmimn Amount, such excess shall be
repaid to such Partner or Withdrawn Partner as ptiynas reasonably practicable, subject to claiisbglow; provided further, that such
written instructions from the Partnership shall@fyeeach Partner’s and Withdrawn Partner’'s Bélated Recontribution Amount. Prior to si
time, the Partnership may, in its discretion (thalsbe under no obligation to), provide noticettimathe Partnership’s judgment, the potential
obligations in respect of the Clawback Provision&tveback Provisions will probably materialize ¢een estimate of the aggregate amount of
such obligations); providefdirther, that any amount from a Partner’s Trust Accourtu® pay any GP-Related Giveback Amount (or such
lesser amount as may be required by the GeneraldPpshall be contributed by such Partner to Reftner’'s Trust Account no later than 30
days after the Net GP-Related Recontribution Amaaipaid with respect to such GP-Related Givebatiodnt.
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(B) To the extent any Partner or Withdrawn Partrees satisfied any Excess Holdback obligation witmFCollateral, such
Partner or Withdrawn Partner shall, within 10 daf/the Partnership’s call for GP-Related RecontidouAmounts, make a cash
payment into the Trust Account in an amount equiahé amount of the Excess Holdback obligatiorsfatl with such Firm
Collateral, or such lesser amount such that theuatria the Trust Account allocable to such Partréwithdrawn Partner equals
the sum of (I) such Partner’s or Withdrawn Partsi&@PRelated Recontribution Amount and (II) any siméanounts payable to a
Other Fund GPs. Immediately upon receipt of such cthe Trustee(s) shall take such steps as aessmy to release such Firm
Collateral of such Partner or Withdrawn Partneraé¢o the amount of such cash payment. If the amolusuch cash payment is
less than the amount of Firm Collateral of suchri®aror Withdrawn Partner, the balance of such Fhotiateral if any, shall be
retained to secure the payment of B€lated Deficiency Contributions, if any, and shwlfully released upon the satisfaction of
Partnership’s and the Other Fund GPs’ obligatiopap the Clawback Amount. The failure of any PartreWithdrawn Partner to
make a cash payment in accordance with this clBis@o the extent applicable) shall constituteefadlit under Section 5.8(d)(ii)
if such cash payment hereunder constitutes a NeR&&ed Recontribution Amount under Section 5@&jd)

(iD(A) In the event any Partner or Withdrawn Partior a partner or other equity holder in any Othemd GP (a ‘GP-Related
Defaulting Party”) fails to recontribute all or any portion of su@P-Related Defaulting Party’s Net GP-Related Redmrtion Amount
for any reason, the Partnership shall requirethtoPartners and Withdrawn Partners to contritarieggpro ratabasis (based on each of
their respective Carried Interest Give Back Pemages in the case of Clawback Amounts, and GP-ReRxefit Sharing Percentages in
the case of GP-Related Giveback Amounts (as mdsedescribed in clause (Il) of Section 5.8(d)(i)(Above)), such amounts as are
necessary to fulfill the GP-Related Defaulting Parbbligation to pay such GP-Related Defaultingty?a Net GP-Related
Recontribution Amount (a GP-Related Deficiency Contributidhif the General Partner determines in its godthfaudgment that the
Partnership (or Other Fund GP) will be unable tileco such amount in cash from such GP-Related Wifg Party for payment of the
Clawback Amount or GP-Related Giveback Amounthascase may be, at least 20 Business Days prtbetiatest date that the
Partnership, and the Other Fund GPs, if applicalske permitted to pay the Clawback Amount or GPaRel Giveback Amount, as the
case may be; providedhat, subject to Section 5.8(e), no Partner ah@fawn Partner shall as a result of such GP-R&R#ficiency
Contribution be required to contribute an amourgxness of 150% of the amount of the Net GP-RelR&xbntribution Amount initially
requested from such Partner or Withdrawn Partnezspect of such default. Thereafter, the GenexghBr shall determine in its good
faith judgment that the Partnership should eithgmnft attempt to collect such amount in lighttoé tosts associated therewith, the
likelihood of recovery and any other factors corsad relevant in the good faith judgment of the &ahPartner or (2) pursue any and all
remedies (at law or equity) available to the Pastnig against the GP-Related Defaulting Party cthst of which shall be a Partnership
expense to the extent not ultimately reimbursethbyGP-Related Defaulting Party. It is agreed thatPartnership shall have the right
(effective upon such GP-Related Defaulting Pargolging a GP-Related Defaulting Party) to set-ofajpgropriate and apply against
such GP-Related Defaulting Party’s Net GP-RelateddRtribution Amount any amounts otherwise payabkbe GP-Related Defaulting
Party by the Partnership or any Affiliate therdat{uding amounts unrelated to Carried Interesthsas returns of capital and profit
thereon). Each Partner and
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Withdrawn Partner hereby grants to the Partneralsiecurity interest, effective upon such Partn&vithdrawn Partner becoming a GP-
Related Defaulting Party, in all accounts receigabid other rights to receive payment from anyliaté of the Partnership and agrees
that, upon the effectiveness of such security @sethe Partnership may sell, collect or otherwésdize upon such collateral. In
furtherance of the foregoing, each Partner and d¥étlhvn Partner hereby appoints the Partnershifsdsuig and lawful attorney-in-fact
with full irrevocable power and authority, in thame of such Partner or Withdrawn Partner or inis name, to take any actions which
may be necessary to accomplish the intent of ttneddiately preceding sentence. The Partnership séadhtitled to collect interest on
Net GP-Related Recontribution Amount of a GP-Rel@efaulting Party from the date such Net GP-Rdl&econtribution Amount was
required to be contributed to the Partnershiprateequal to the Default Rate.

(B) Any Partner’s or Withdrawn Partner’s failurerttake a GP-Related Deficiency Contribution shallseasuch Partner or
Withdrawn Partner to be a GP-Related DefaultingyRaith respect to such amount. The Partnershifi st seek any remaining
Trust Amounts (and Trust Income thereon) allocadea Partner or Withdrawn Partner to satisfy sughrfer’'s or Withdrawn
Partner’s obligation to make a GP-Related Deficge@ontribution before seeking cash contributiomsrfrsuch Partner or
Withdrawn Partner in satisfaction of such Partner'vithdrawn Partner’s obligation to make a GPdRed Deficiency
Contribution.

(iii) A Partner or Withdrawn Partner’s obligatiom mnake contributions to the Partnership under3kistion 5.8(d) shall survive the
termination of the Partnership.

(e) The Partners acknowledge that the General &astifi (and is hereby authorized to) take suclpsias it deems appropriate, in its g
faith judgment, to further the objective of providifor the fair and equitable treatment of all Rars, including by allocating Writedowns and
Net Losses (as defined in the BREP Europe |1l Agrert) on G-Related BREP Europe Il Investments that have lieersubject of a
Writedown and/or Net Losses (each, laoss Investmeri) to those Partners who participated in such Uossstments based on their Carried
Interest Sharing Percentage therein to the extantsuch Partners receive or have received Cdmntetest distributions from other GP-Related

BREP Europe Il Investments. Consequently and rtbsténding anything herein to the contrary, adjesttsto Carried Interest distributions
shall be made as set forth in this Section 5.8(e).

(i) At the time the Partnership is making Carriatefrest distributions in connection with a GP-RedaBREP Europe Il Investment
(the “Subject Investmeri} that have been reduced under the BREP Europe Hékgent as a result of one or more Loss Investmtd
General Partner shall calculate amounts distribetabor due from each such Partner as follows:

(A) determine each Partner’s share of each such ln&stment based on his Carried Interest Sh&a@ngentage in each such
Loss Investment (which may be zero) to the exteahd oss Investment has reduced the Carried Intdigsibutions otherwise
available for distribution to all Partners (inditlgachrough BREA Europe Il and the Partnershipnfr@REP Europe Il1) from the
Subject Investment (such reduction, theoss Amount);

(B) determine the amount of Carried Interest disttions otherwise distributable to such Partnehwaspect to the Subject
Investment (indirectly through BREA Europe Il atid Partnership from BREP Europe 1ll) before ardurion in respect of the
amount determined in clause (A) above (thénadjusted Carried Interest Distributioris and
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(C) subtract (I) the Loss Amounts relating to adisk Investments from (Il) the Unadjusted Carridériests Distributions for
such Partner, to determine the amount of Carrieetést distributions to actually be paid to suchtri®a (“ Net Carried Interest
Distribution™).

To the extent that the Net Carried Interest Distiin for a Partner as calculated in this claugés @ negative number, the General
Partner shall (1) notify such Partner, at or ptimthe time such Carried Interest distributionsatially made to the Partners, of his obligation
to recontribute to the Partnership prior Carriegest distributions (aNet Carried Interest Distribution Recontribution Amnt”), up to the
amount of such negative Net Carried Interest Dustidon, and (I1) to the extent amounts recontridytarsuant to clause (I) are insufficient to
satisfy such negative Net Carried Interest Distidduamount, reduce future Carried Interest distiitns otherwise due such Partner, up to the
amount of such remaining negative Net Carried &geDistribution. If a Partner’s (x) Net Carrieddrest Distribution Recontribution Amount
exceeds (y) the aggregate amount of prior Carrigerést distributions less the amount of tax therealculated based on the Assumed Tax
Rate (as defined in the BREP Europe Il Agreeminéffect in the Fiscal Years of such distributidtiee “Excess Tax-Related Amotiptthen
such Partner may, in lieu of paying such Partrexsess Tax-Related Amount, defer such amountstdsrtie below. Such deferred amount
shall accrue interest at the Prime Rate. Such ief@mounts shall be reduced and repaid by the minedCarried Interest otherwise
distributable to such Partner in connection wittufa Carried Interest distributions until such bakis reduced to zero. Any deferred amounts
shall be payable in full upon the earlier of (itkuime as the Clawback Amount is determined (asiged herein) and (ii) such time as the
Partner becomes a Withdrawn Partner.

To the extent there is an amount of negative Neti€hlnterest Distribution with respect to a Partremaining after the application of
this clause (i), notwithstanding clause (ll) of receding paragraph, such remaining amount oftivegidet Carried Interest Distribution shall
be allocated to the other Partners pro rata basedich of their Carried Interest Sharing Percestagthe Subject Investment.

A Partner who fails to pay a Net Carried Interestiibution Recontribution Amount promptly upon ioet from the General Partner (as
provided above) shall be deemed a GP-Related Defgutarty for all purposes hereof.

A Partner may satisfy in part any Net Carried leg¢Distribution Recontribution Amount from cashttis then subject to a Holdback, to
the extent that the amounts that remain subjegtHioldback satisfy the Holdback requirements heasahey relate to the reduced amount of
aggregate Carried Interest distributions receiveduzh Partner (taking into account any Net Canmeerest Distribution Recontribution
Amount contributed to the Partnership by such Raytn

Any Net Carried Interest Distribution Recontributibmount contributed by a Partner, including amsuwftcash subject to a Holdback
provided above, shall increase the amount avaifabldistribution to the other Partners as Cartigdrest distributions with respect to the
Subject Investment; providedhat any such amounts then subject to a Holdbakbe so distributed to the other Partners t@itent a
Partner receiving such distribution has satisfiedlHoldback requirements with respect to suchidigion (taken together with the other
Carried Interest distributions received by suchri®arto date).
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(i) In the case of Clawback Amounts which are ieggito be contributed to the Partnership as otlsergrovided herein, the
obligation of the Partners with respect to any @laek Amount shall be adjusted by the General Paasnéollows:

(A) determine each Partner’s share of any Net lossany GP-Related BREP Europe Ill Investmenthvigiave rise to the
Clawback Amount (i.e.the Net Losses that followed the last GP-Rel&®R&P Europe Il Investment with respect to which
Carried Interest distributions were made), basedumh Partner’s Carried Interest Sharing Perceritagiech GP-Related BREP
Europe Il Investments;

(B) determine each Partner’s obligation with respethe Clawback Amount based on such Partnersi€hinterest Give
Back Percentage as otherwise provided herein; and

(C) subtract the amount determined in clause (Byalirom the amount determined in clause (A) abwsitle respect to each
Partner to determine the amount of adjustment¢h €artner’'s share of the Clawback Amount (a PegrieClawback Adjustment
Amount”).

A Partner’s share of the Clawback Amount shalldibpurposes hereof be decreased by such Par@@lewgback Adjustment Amount, to
the extent it is a negative number (except to #ierg expressly provided below). A Partner’s shadrihe Clawback Amount shall for all
purposes hereof be increased by such Partner’sbh@ldwAdjustment Amount (to the extent it is a pesinumber); providedthat in no way
shall a Partner’s aggregate obligation to satigBlaavback Amount as a result of this clause (ijeed the aggregate Carried Interest
distributions received by such Partner. To therbaepositive Clawback Adjustment Amount remairterathe application of this clause
(i) with respect to a Partner, such remaining Glaek Adjustment Amount shall be allocated to therfeas (including any Partner whose
Clawback Amount was increased pursuant to thisseldii)) pro rata based on their Carried Interase@ack Percentages (determined without
regard to this clause (ii)).

Any distribution or contribution adjustments pumsut this Section 5.8(e) by the General Partnell fe based on its good faith
judgment, and no Partner shall have any claim agéie Partnership, the General Partner or any gtheners as a result of any adjustn
made as set forth above. This Section 5.8(e) apmiall Partners, including Withdrawn Partners.

It is agreed and acknowledged that this Sectio(e}pi8 an agreement among the Partners and in ponedifies the obligations of each
Partner regarding the Clawback Amount as providetié BREP Europe Il Agreement.

Section 5.9. Business Expensdse Partnership shall reimburse the Partnersefsonable travel, entertainment and miscellaneous
expenses incurred by them in their participatiothiz Partnership’s affairs in accordance with raled regulations established by the General
Partner from time to time.

Section 5.10. Tax Capital Accounts; Tax Allocations

For U.S. federal income tax purposes, there sleadidtablished for each Partner a single capitaluatccombining such Partner’s Capital
Commitment Capital Account and GP-Related Capitdddint, with such adjustments as the General Rad&termines are appropriate so that
such single capital account is maintained in coamalé with the principles and requirements of Sacti®4(b) of the Code and the Regulations
thereunder.
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(a)(b) For U.S. federal, state and local incomepiasposes only, Partnership income, gain, lossictézh or expense (or any item there
for each fiscal year shall be allocated to and antbe Partners in a manner corresponding to thenerdn which corresponding items are
allocated among the Partners pursuant to clauseb(le, provided the General Partner may in its didcretion make such allocations for tax
purposes as it determines are appropriate soltbattions have substantial economic effect orim@ccordance with the interests of the
Partners, within the meaning of the Code and trguR¢ions thereunder.

ARTICLE VI
ADDITIONAL PARTNERS; WITHDRAWAL OF PARTNERS;
SATISFACTION AND DISCHARGE OF
PARTNERSHIP INTERESTS; TERMINATION

Section 6.1. Additional Partner¢a) Effective on the first day of any month (@r such other date as shall be determined by ther@en
Partner in its sole discretion), the General Parshall have the right to admit one or more addaigersons into the Partnership as General
Partners or Limited Partners. Each such persot istadde the representations with respect to itslfarth in Section 3.6. The General Partner
shall determine and negotiate with the additioraatrier all terms of such additional Partner’s ggstition in the Partnership, including the
additional Partner’s initial GP-Related Capital @dution, Capital Commitment-Related Capital Cdmnition, GP-Related Profit Sharing
Percentage and Capital Commitment Profit Sharirrgét¢age. Each additional Partner shall have satihg/rights as determined by the
General Partner from time to time unless, uporatfraission to the Partnership of any Limited Partthexr General Partner shall designate that
such Limited Partner shall not have such votingtsgany such Limited Partner being calledMgohvoting Limited Partnel). Any additional
Partner shall, as a condition to becoming a Paraggee to become a party to, and be bound byethestand conditions of, the Trust
Agreement. If Blackstone or another or subsequeltehn of an Investor Note approved by the Geneaatrer for purposes of this Section 6.1
(a) shall foreclose upon a Limited Partner’'s Insedtote issued to finance such Limited Partner'spase of his Capital Commitment
Interests, Blackstone or such other or subsequ#déehshall succeed to such Limited Partner's Ghglbmmitment Interests and shall be
deemed to have become a Limited Partner to suemext

(b) The GP-Related Profit Sharing Percentages tlbeated to an additional Partner as of the datd Partner is admitted to the
Partnership, together with the pro rata reductiali other Partners’ GP-Related Profit SharingcBetages as of such date, shall be establishe
by the General Partner pursuant to Section 5.3.Cdptal Commitment Profit Sharing Percentagesetallmcated to an additional Partner a
the date such Partner is admitted to the Partnergigether with th@ro ratareduction in all other Partner€apital Commitment Profit Shari
Percentages as of such date, shall be establightbe IGeneral Partner.

(c) An additional Partner shall be required to cbute to the Partnership his pro rata share oPdugnership’s total capital, excluding
capital in respect of GP-Related Investments amt@laCommitment Investments in which such Partiegs not acquire any interests, at such
times and in such amounts as shall be determingldebgeneral Partner in accordance with Sectiohgadd 7.1.

(d) The admission of an additional Partner willdvédenced by the execution of a counterpart copghisfAgreement by such additional
Partner or the execution of an amendment to thieément by all the Partners (including the addéldPartner), as determined by the General
Partner, or the execution by such additional Paxhany other writing evidencing the intent of Bugerson to become a substitute or additi
Limited Partner and such writing being acceptedheyGeneral Partner on behalf of the Partnershig tiae filing of any certificates or
notifications pursuant to the Partnership Act. didiion, each additional Partner shall sign a cerpert copy of the Trust Agreement or any
other writing evidencing the intent of such Pertmbecome a party to the Trust Agreement.
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Section 6.2._Withdrawal of Partner&) Any Partner may Withdraw voluntarily from tRartnership on the last day of any calendar
month (or on such other date as shall be deterniigete General Partner in its sole discretion)nonless than 15 days’ prior written notice
by such Partner to the General Partner (or on shohter notice period as may be mutually agreead dggdween such Partner and the General
Partner); providedthat a Partner may not voluntarily Withdraw withh¢éhe consent of the General Partner if such Wawdl would (i) cause
the Partnership to be in default under any ofatstactual obligations or (ii) in the reasonablégment of the General Partner, have a material
adverse effect on the Partnership or its busim@ssided further that a Partner may Withdraw frdma Partnership with respect to such
Partner's GP-Related Partner Interest without Walwing from the Partnership with respect to suctirea’s Capital Commitment Partner
Interest, and a Partner may Withdraw from the Rastrip with respect to such Partner’s Capital Coment Partner Interest without
Withdrawing from the Partnership with respect tots&artner's GP-Related Partner Interest.

(b)(i) Upon the death or Incompetence of any LiahiRartner, or the occurrence of any other mandaétigdrawal event under the
Partnership Act with respect to any Limited Partserch Limited Partner shall thereupon cease @ lbenited Partner.

(i) The General Partner may not assign or traratlesr any portion of its interest in the Partreps(including its GP-Related
Partner Interest and its Capital Commitment Parmerest) without the prior consent of all the lified Partners. Each Limited Partner
agrees not to withhold its consent in the everdassignment or transfer has been approved by Lirkitethers whose GP-Related Profit
Sharing Percentages exceed two-thirds of the GBt&EProfit Sharing Percentages of all Limited & (in each case, as last
determined as of the date of the consent). Nottetiting the foregoing or any other provision otAgreement, the General Partner
may, at any time prior to any Disabling Event wiglspect to such General Partner and without theesdrof any other Partner, conver
merge into, or otherwise assign or transfer itsriggt as the General Partner of the Partnershgmyopther person, and such person will
succeed to the position of general partner of tménership, with all the rights, powers and obligias associated therewith, providcht
any individuals who are partners of the Partnershilcontrol and own (in the aggregate), direatlyindirectly, not less than a majority
of the equity interests in such other person. Tarerers, upon the request of the General Partgeggao provide the General Partner a
written ratification of such succession. If the @i Partner is converted to another type of eiptitssuant to this Section 6.2(b)(ii), the
General Partner will not cease to be the Generéh@eaof the Partnership and, upon such convergienPartnership will continue
without dissolution. If a merger of the GeneraltRar into another person pursuant to this Secti@(b§ii) will not result in the General
Partner being the surviving entity of the merglee, person that will be the surviving entity in therger with the General Partner will
itself be admitted to the Partnership as an additigeneral partner of the Partnership immedigiedgeding the merger upon its
execution of a counterpart to this Agreement apdnusuch merger, the Partnership will continue suithdissolution. Any purported
assignment or transfer pursuant to this SectiotbiiP which is not in accordance with this Agreem shall be null and void. The
General Partner shall not cease to be the genaralgy of the Partnership upon the collateral assant of, or the pledging or granting of
a security interest in, its entire interest in Batnership.

(c) Upon the Total Disability of a Special Limit&artner, such Partner shall thereupon cease tSpedal Limited Partner with respect
to such person’s GP-Related Partner Interest; geakihoweverthat the General Partner may elect to admit sudhdtawn Partner to the
Partnership
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as a Nonvoting Limited Partner with respect to sBahner’'s GP-Related Partner Interest, with sainprship interest as it may determine.
The determination of whether any Partner has sedferTotal Disability shall be made by the GenBeatner in its sole discretion after
consultation with a qualified medical doctor. I thbsence of agreement between the General Pantiestuch Partner, each party shall
nominate a qualified medical doctor and the twotdiscshall select a third doctor, who shall maledbhtermination as to Total Disability.

(d) If the General Partner determines that it shalin the best interests of the Partnership fgrRartner (including any Partner who has
given notice of voluntary Withdrawal pursuant taggraph (a) above) to Withdraw from the Partnerghipether or not Cause exists) with
respect to such Partner's GP-Related Partner Bitaral/or with respect to such Partner’'s Capitah@iment Partner Interest, such Partner,
upon written notice by the General Partner to $eatiner, shall be required to Withdraw with resgecuch Partner’'s GP-Related Partner
Interest and/or with respect to such Partner’s @a@iommitment Partner Interest, as determinechbyGeneral Partner, as of a date specified
in such notice, which date shall be on or afterdhte of such notice. If the General Partner reguamy Partner to Withdraw for Cause with
respect to such Partner's GP-Related Partner Bitaral/or with respect to such Partner’s Capitah@itment Partner Interest, such notice
shall state that it has been given for Cause aaflll dbscribe the particulars thereof in reasondbtail.

(e) The withdrawal from the Partnership of any Rartshall not, in and of itself, affect the obligas of the other Partners to continue the
Partnership during the remainder of its term. ARlitawn General Partner shall remain liable foohllgations of the Partnership incurred
while he was a General Partner and resulting framatts or omissions as a General Partner to thesfextent provided by law.

Section 6.3._ GHRelated Partner Interests Not Transferalff® No Limited Partner may sell, assign, pledgetberwise transfer or
encumber all or any portion of such Partner’'s Giated Partner Interest in the Partnership othar ggpermitted by written agreement
between such Partner and the Partnership; provigedever, that this Section 6.3 shall not impair transtgyoperation of law occurring by
virtue of the death or dissolution of a Partned arovided further that a Special Limited Partner may assign upbts »f his GP-Related
Profit Sharing Percentage to an estate plannirgg, imited partnership or limited liability compamwith respect to which such Special Limited
Partner controls investments related to any inténethe Partnership held therein (akstate Planning Vehicld. Each Estate Planning Vehi
will be a Nonvoting Limited Partner. Such Speciahlted Partner and the Nonvoting Limited Partnelt i jointly and severally liable-for all
obligations of both such Special Limited Partnest anch Nonvoting Limited Partner with respect te Brartnership (including the obligation to
make additional GP-Related Capital Contributioi$le General Partner may at its sole option exdrtgsat any time require such Estate
Planning Vehicle to Withdraw from the Partnershiptioe terms of this Article V1. Except as providadhe second proviso to the first sente
of this Section 6.3(a), no assignee, legatee,ilbige, heir or transferee (by conveyance, operatfdaw or otherwise) of the whole or any
portion of any Partner’'s GRelated Partner Interest in the Partnership slaai lany right to be a General Partner or Limitedréa without th
prior written consent of the General Partner whiedy be given or withheld in its sole discretion.tiithstanding the granting of a security
interest in the entire Interest of any PartnerhdRartner shall continue to be a partner of théneeship.

Section 6.4._General Partner Withdrawal; Transfggeneral Partnés Interest Except as contemplated by Section 6.2(b)(ii)hdiawal
by a General Partner is not permitted. The GerRaether may, in accordance with Section 6.2(b)@nsfer or assign its interest as a general
partner in the Partnership to a person who makels mpresentations with respect to itself as thee@Gs Partner deems necessary or
appropriate (with regard to compliance with apgdledaw or otherwise). A person who is admittecaasdditional or substitute General
Partner shall thereby become a General Partner and
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shall have the right to manage the affairs and palcein the control of the Partnership and to \ade Partner to the extent of the interest in the
Partnership so acquired. The General Partner sbaflease to be the general partner of the Pahiparpon the collateral assignment of or the
pledging or granting of a security interest indtgire interest in the Partnership.

Section 6.5._Satisfaction and Discharge of a Watwh Partnés Interest (a) The terms of this Section 6.5 shall applth GP-Related
Partner Interest of a Withdrawn Partner, but, exaspmtherwise expressly provided in this Sectidin ghall not apply to the Capital
Commitment Partner Interest of a Withdrawn Partiie term “Settlement Datéshall mean the date as of which a Withdrawn Rai$nGP-
Related Partner Interest in the Partnership itesetis determined under paragraph (b) below.

(b) Except where a later date for the settlemerat \bfithdrawn Partner’'s GP-Related Partner Intéregte Partnership may be agreed to
by the General Partner and a Withdrawn Partneritaddawn Partner’'s Settlement Date shall be hishdtawal Date; providedthat if a
Withdrawn Partner’s Withdrawal Date or Settlemeatdis not the last day of a month, then the Géfendner may elect in its discretion for
the Withdrawal Date or the Settlement Date to leeldist day of the month following the Withdrawalt®ar Settlement Date as the case may
be. During the interval, if any, between a WithdnaRartner's Withdrawal Date and Settlement Dateh &/ithdrawn Partner shall have the
same rights and obligations with respect to GP4#edI&apital Contributions, interest on capitalpeditions of GP-Related Net Income (Loss)
and distributions as would have applied had suctihdvawn Partner remained a Partner of the Partipedsiiing such period.

(c) In the event of the Withdrawal of a Limited fer, the General Partner shall promptly after Siithdrawn Partnes Settlement Dai
(i) determine and allocate to the Withdrawn Parté&P-Related Capital Account such Withdrawn Patsrellocable share of the GP-Related
Net Income (Loss) of the Partnership for the pegnding on such Settlement Date in accordanceAwiible V and (ii) credit the Withdraw
Partner's GP-Related Capital Account with interesiccordance with Section 5.2. In making the foreg calculations, the General Partner
shall be entitled to establish such reserves (thiotureserves, taxes, bad debts, unrealized loastes! or threatened litigation or any other
expenses, contingencies or obligations) as it degpsopriate. Except as provided in Section 6.&(c) unless otherwise determined by the
General Partner in a particular case, a Withdraannr shall not be entitled to receive any amoantsP-Related Unallocated Percentage in
respect of the accounting period during which dRahtner Withdraws from the Partnership (whetherairpreviously awarded or allocated) or
any amounts or GP-Related Unallocated Percentagsspect of prior accounting periods that havebeein paid or allocated (whether or not
previously awarded) as of such Withdrawn Partnéfithdrawal Date.

(d) From and after the Settlement Date of the Wiahah Partner, the Withdrawn Partner's GP-Relateditt$haring Percentages shall,
unless otherwise allocated by the General Partmesupnt to Section 5.3(a), be deemed to be GP-dteldnallocated Percentages (except for
GP-Related Profit Sharing Percentages with retpeGP-Related Investments as provided in paragf@tielow).

(e)(i) Upon the Withdrawal from the PartnershipadPartner with respect to such Partner's GP-ReR&ather Interest, such Withdrawn
Partner thereafter shall not, except as expreselyiged in this Section 6.5, have any rights ofatier (including voting rights) with respect to
such Partner’'s GP-Related Partner Interest, amgptas expressly provided in this Section 6.5h 3d@¢hdrawn Partner shall not have any
interest in the Partnership’s GP-Related Net Incflness) or in distributions, investments or othssets related to such Partner's GP-Related
Partner Interest. If a Partner Withdraws from thetiership with respect to such Partner's GP-RelR&tner Interest for any reason other than
for Cause pursuant to Section 6.2, then the WithdriBartner shall be entitled to
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receive, at the time or times specified in Sec@d{i) below, in satisfaction and discharge in fiflthe Withdrawn Partner’'s GRelated Partn:
Interest in the Partnership, (x) payment equahéoaggregate credit balance, if any, as of thdesetnt Date of the Withdrawn Partner's GP-
Related Capital Accounts, (excluding any GP-Rel&agital Account or portion thereof attributableatoy GP-Related Investment) and (y) the
Withdrawn Partner’s percentage interest attrib@ableach GP-Related Investment in which the Wéthwdr Partner has an interest as of the
Settlement Date as provided in paragraph (f) bélekich shall be settled in accordance with pardgi@pbelow), subject to all the terms and
conditions of paragraphs (a)-(p) of this Sectidh &.the amount determined pursuant to clausalfxyve is an aggregate negative balance, the
Withdrawn Partner shall pay the amount thereoh&Rartnership upon demand by the General Pantner after the date of the statement
referred to in Section 6.5(i) below; providetthat if the Withdrawn Partner was solely a Lirditeartner (other than a Special Limited Partner)
on his Withdrawal Date, such payment shall be megubnly to the extent of any amounts payable th $¥ithdrawn Partner pursuant to this
Section 6.5. Any aggregate negative balance iitGfheRelated Capital Accounts of a Withdrawn Partmieo was solely a Limited Partner
(other than a Special Limited Partner), upon thideseent of such Withdrawn Partner's GP-Relatedrearinterest in the Partnership pursuant
to this Section 6.5, shall be allocated among therdPartners’ GP-Related Capital Accounts in ataoce with their respective GP-Related
Profit Sharing Percentages in the categories oR8Rted Net Income (Loss) giving rise to such neggdialance as determined by the General
Partner as of such Withdrawn Partner’s SettlemeieOin the settlement of any Withdrawn Partne®sRelated Partner Interest in the
Partnership, no value shall be ascribed to goodthiéd Partnership name or in anticipation of anye&ahe Partnership or any successor thereto
might have in the event the Partnership or anyéstetherein were to be sold in whole or in part.

(i) Notwithstanding clause (i) of this Section @&} in the case of a Partner whose Withdrawal vé#ipect to such Partner’'s GP-
Related Partner Interest resulted from such Pastdeath or Incompetence, such Partner’s estdgal representative, as the case may
be, may elect, at the time described below, toivece Nonvoting Limited Partner GP-Related Partn&rest and retain such Partner’s
GP-Related Profit Sharing Percentage in all (btite®s than all) illiquid investments of the Parsiép in lieu of a cash payment (or
Note) in settlement of that portion of the WithdraRartner's GP-Related Partner Interest. The elecéferred to above shall be made
within 60 days after the Withdrawn Partner’'s Settat Date, based on a statement of the settlemhienth Withdrawn Partner’'s GP-
Related Partner Interest in the Partnership putdoahis Section 6.5.

(f) For purposes of clause (y) of paragraph (&l(ove, a Withdrawn Partner’s “percentage interesans his GP-Related Profit Sharing
Percentage as of the Settlement Date in the rel&@rRelated Investment. The Withdrawn Partner shtdin his percentage interest in such
GP-Related Investment and shall retain his GP-Bel@apital Account or portion thereof attributatlesuch GP-Related Investment, in which
case such Withdrawn Partner (Rétaining Withdrawn Partné) shall become a Nonvoting Limited Partner. The-B#ated Partner Interest
of a Retaining Withdrawn Partner pursuant to tlisagraph (f) shall be subject to the terms anditiond applicable to GP-Related Partner
Interests of any kind hereunder and such otherge@mad conditions as are established by the GeRartier. At the option of the General
Partner in its sole discretion, the General Pamnerthe Retaining Withdrawn Partner may agreeate lthe Partnership acquire such GP-
Related Partner Interest without the approval efdther Partners; providedhat the General Partner shall reflect in thekiseeind records of
the Partnership the terms of any acquisition purst@athis sentence.

(9) The General Partner may elect, in lieu of paynie cash of any amount payable to a WithdrawrirReapursuant to paragraph
(e) above, to have the Partnership issue the WathdPartner a subordinated promissory note and/distribute in kind to the Withdrawn
Partner such Withdrawn Partner’s pro rata sharedégermined by the General Partner) of any seesrdr other
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investments of the Partnership in relation to daattner’s GP-Related Partner Interest. If any sgesior other investments are distributed in
kind to a Withdrawn Partner under this paragraphtfg amount described in clause (x) of parag(aj(i shall be reduced by the value of
such distribution as valued on the latest balaheetsof the Partnership in accordance with genesaktepted accounting principles or, if not
appearing on such balance sheet, as reasonabtynitegd by the General Partner.

(h) [intentionally omitted].

(i) Within 120 days after the Settlement Date, @eneral Partner shall submit to the Withdrawn Rarénstatement of the settlement of
such Withdrawn Partner’'s GP-Related Partner Inténethe Partnership pursuant to this Section égether with any cash payment,
subordinated promissory note and in kind distritmsito be made to such Partner as shall be detedrbinthe General Partner. The General
Partner shall submit to the Withdrawn Partner seqmgintal statements with respect to additional ansgoayable to or by the Withdrawn
Partner in respect of the settlement of his GPiRédlRartner Interest in the Partnership ( gpgyments in respect of GP-Related Investments
pursuant to paragraph (f) above or adjustmentsderves pursuant to paragraph (j) below) promgter auch amounts are determined by the
General Partner. To the fullest extent permittedalny, such statements and the valuations on whiet are based shall be accepted by the
Withdrawn Partner without examination of the acamgbooks and records of the Partnership or atieariry. Any amounts payable by the
Partnership to a Withdrawn Partner pursuant toSleistion 6.5 shall be subordinate in right of payh@nd subject to the prior payment or
provision for payment in full of claims of all prest or future creditors of the Partnership or amycessor thereto arising out of matters
occurring prior to the applicable date of paymamndistribution; providedhat such Withdrawn Partner shall otherwise rarmkgessu in right ¢
payment (x) with all persons who become Withdrawartfiers and whose Withdrawal Date is within one Yedore the Withdrawal Date of t!
Withdrawn Partner in question and (y) with all mers who become Withdrawn Partners and whose WitkalrBate is within one year after 1
Withdrawal Date of the Withdrawn Partner in questio

(j) If the aggregate reserves established by thee@¢ Partner as of the Settlement Date in makieddregoing calculations should
prove, in the determination of the General Partttebe excessive or inadequate, the General Partagelect, but shall not be obligated, to
the Withdrawn Partner or his estate such exceds, ararge the Withdrawn Partner or his estate deéiciency, as the case may be.

(k) Any amounts owed by the Withdrawn Partner ® Bartnership at any time on or after the SettlerbDate (e.g., outstanding
Partnership loans or advances to such Withdrawmé&arshall be offset against any amounts payabtistributable by the Partnership to the
Withdrawn Partner at any time on or after the 8etédnt Date or shall be paid by the Withdrawn Patiméhe Partnership, in each case as
determined by the General Partner. All cash amopaysable by a Withdrawn Partner to the Partnershiger this Section 6.5 shall bear inte
from the due date to the date of payment at aifigatite equal to the lesser of (x) the rate afriest publicly announced from time to time by
JPMorgan Chase Bank, N.A., as its prime rate othig)maximum rate of interest permitted by appliedéw. The “due date” of amounts
payable by a Withdrawn Partner pursuant to Se@&ib(i) above shall be 120 days after a Withdrawrirea's Settlement Date. The “due date”
of amounts payable to or by a Withdrawn Partneegpect of GP-Related Investments for which thend'dawn Partner has retained a
percentage interest in accordance with paragrgmb(fve shall be 120 days after realization wigpeet to such GP-Related Investment. The
“due date” of any other amounts payable by a Wahalr Partner shall be 60 days after the date suduats are determined to be payable.
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() At the time of the settlement of any WithdraRartner's GP-Related Partner Interest in the Pestiife pursuant to this Section 6.5, the
General Partner may, to the fullest extent perhitte applicable law, impose any restrictions itrde@ppropriate on the assignment, pledge,
encumbrance or other transfer by such WithdrawtmBeapof any interest in any GRelated Investment retained by such Withdrawn Rarem:
securities or other investments distributed in Kimguch Withdrawn Partner or such Withdrawn Paisnéght to any payment from the
Partnership.

(m) If a Partner is required to Withdraw from thartRership with respect to such Partner's Réfated Partner Interest for Cause purs
to Section 6.2(d), then his GP-Related Partnerédsteshall be settled in accordance with paragréph€) of this Section 6.5; provided,
however that the General Partner may elect (but shall eaelquired) to apply any or all the following terarsd conditions to such settlement:

() In settling the Withdrawn Partner’s interestainy GP-Related Investment in which he has anastexs of his Settlement Date,
the General Partner may elect to (A) determinegaReRelated Unrealized Net Income (Loss) attribiableach such GP-Related
Investment as of the Settlement Date and allocetieet appropriate GP-Related Capital Account ofhndrawn Partner his allocable
share of such GP-Related Unrealized Net Incomes)Lfos purposes of calculating the aggregate balafsuch Withdrawn Partner’s
GP-Related Capital Account pursuant to clause fiproagraph (e)(i) above, (B) credit or debit, pplecable, the Withdrawn Partner with
the balance of his GP-Related Capital Account otiguo thereof attributable to each such GP-Rel#tedstment as of his Settlement
Date without giving effect to the GP-Related Unizsd Net Income (Loss) from such GP-Related Investras of his Settlement Date,
which shall be forfeited by the Withdrawn Partnef®©) apply the provisions of paragraph (f) abqueyvided, that the maximum amou
of GP-Related Net Income (Loss) allocable to sudthtivawn Partner with respect to any GP-Relate@stment shall equal such
Partner’'s percentage interest of the GP-Relate@alized Net Income, if any, attributable to such-Rdtated Investment as of the
Settlement Date (the balance of such GP-Relatedndeme (Loss), if any, shall be allocated as deiteed by the General Partner). The
Withdrawn Partner shall not have any continuingiiest in any GRRelated Investment to the extent an election isenpagisuant to (A) ¢
(B) above.

(i) Any amounts payable by the Partnership toWithdrawn Partner pursuant to this Section 6.5Idf@bkubordinate in right of
payment and subject to the prior payment in fultlafms of all present or future creditors of tretRership or any successor thereto
arising out of matters occurring prior to or onafter the applicable date of payment or distributio

(n) The payments to a Withdrawn Partner pursuatitisoSection 6.5 may be conditioned on the compkaby such Withdrawn Partner
with any lawful and reasonable (under the circumsa) restrictions against engaging or investing lisiness competitive with that of the
Partnership or any of its subsidiaries and Affdsmfor a period not exceeding two years determinyetthe General Partner. Upon written notice
to the General Partner, any Withdrawn Partner whsubject to noncompetition restrictions estabtighyethe General Partner pursuant to this
paragraph (o) may elect to forfeit the principaloamt payable in the final installment of his subpated promissory note, together with inte
to be accrued on such installment after the daferéditure, in lieu of being bound by such redidos.

(o) In addition to the foregoing, the General Partshall have the right to pay a Withdrawn Par{oérer than BREE (Cayman) or BREP
GP Delaware) a discretionary additional paymerarirmamount and based upon such circumstances adidions as it determines to be
relevant.
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The provisions of this Section 6.5 shall apply hg énvestor Limited Partner relating to a Limitedriher and to any transferee of any intere
such Partner pursuant to Section 6.3 if such Pawfighdraws from the Partnership.

(p)(i) The Partnership will assist a Withdrawn Rartor his estate or guardian, as the case may bee settlement of the Withdrawn
Partner's GP-Related Partner Interest in the Pigtiie Third party costs incurred by the Partngrshiproviding this assistance will be borne
by the Withdrawn Partner or his estate.

(i) The Partnership may reasonably determine iodgfith to retain outside professionals to prowvtue assistance to Withdrawn
Partners or their estates or guardians, as refesradove. In such instances, the Partnershipolitin the prior approval of a Withdrawn
Partner or his estate or guardian, as the caseéhmayrior to engaging such professionals. If théhdfiawn Partner (or his estate or
guardian) declines to incur such costs, the Pastigmill provide such reasonable assistance asved it can so as not to interfere with
the Partnership’s day-to-day operating, finand&at,and other related responsibilities to the Rastinip and the Partners.

(a) Each Limited Partner hereby irrevocably appothe General Partner as such Limited Partnerssand lawful agent, representative
and attorney-in-fact, each acting alone, in suchited Partner’'s name, place and stead, to makepexesign and file, on behalf of such
Limited Partner, any and all agreements, instrusjertnsents, ratifications, documents and certdahich the General Partner deems
necessary or advisable in connection with any #etisn or matter contemplated by or provided foBéttion 9.1 or this Section 6.5, including,
without limitation, the performance of any obligatiof such Limited Partner or the Partnership erdkercise of any right of such Limited
Partner or the Partnership. Such power of attormepupled with an interest and shall survive amctioue in full force and effect
notwithstanding the Withdrawal from the Partnershfigny Limited Partner for any reason and shdllbeoaffected by the death, disability or
incapacity of such Limited Partner.

Section 6.6._Termination of Partnershiphe General Partner may dissolve the Partneedhapy time on not less than 60 days’ notice of
the dissolution date given to the other Partneporithe dissolution of the Partnership, the Pastrrespective interests in the Partnership shall
be valued and settled in accordance with the proesdset forth in Sections 6.5, 8.1 and Articlewkjch provide for allocations to the capital
accounts of the Partners and distributions in atanoce with the capital account balances of thenBest

Section 6.7._Certain Tax Matter&) All items of income, gain, loss, deductior amedit of the Partnership shall be allocated atbe
Partners for U.S. Federal, state and local incareurposes in the same manner as such itemsarhogain, loss, deduction and credit shall
be allocated among the Partners pursuant to thisehgent, except as may otherwise be provided herdig the Code or other applicable law.
To the extent U.S. Treasury Regulations promulgpteduant to Subchapter K of the Code (includindeurSections 704(b) and (c) of the
Code) or other applicable law require allocatiamstéx purposes that differ from the foregoing editions, the General Partner may determine
the manner in which such tax allocations shall laelenso as to comply more fully with such Treasuegiations or other applicable law and,
at the same time, preserve the economic relatipasimong the Partners as set forth in this Agreertrethe event there is a net decrease in
partnership minimum gain or partner nonrecourse gehimum gain (determined in accordance with thHagiples of Regulations Sections
1.704-2(d) and 1.702¢i)) during any Partnership taxable year, eachn@ashall be specially allocated items of Partnigersacome and gain fc
such year (and, if necessary, subsequent yeaas) amount equal to its respective share of sucbewmease during such year, determined
pursuant to Regulations Sections 1.704-2(g) and4t(i)(5). The items to be so allocated shall bednined in accordance with Regulations
Section 1.704-2(f). In addition, this Agreementlsba considered to contain a “qualified incomeseff as provided in Regulations
Section 1.704-1(b)(2)(ii)(d).
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(b) The General Partner shall cause to be pre@dr&dS. Federal, state and local tax returns efRartnership for each year for which
such returns are required to be filed and, after@ml of such returns by the General Partner| shake such returns to be timely filed. The
General Partner shall determine the appropriagrrent of each item of income, gain, loss, dedadiod credit of the Partnership and the
accounting methods and conventions under the tes ¢d the United States, the several states aref otfevant jurisdictions as to the treatn
of any such item or any other method or procedeliated to the preparation of such tax returns.Géeeral Partner may cause the Partnership
to make or refrain from making any and all elecsigermitted by such tax laws. Each Partner aghegde shall not, unless he provides prior
notice of such action to the Partnership, (i) treathis individual income tax returns, any itenirafome, gain, loss, deduction or credit relating
to his interest in the Partnership in a mannernsiient with the treatment of such item by therfeaship as reflected on the Formlker othe
information statement furnished by the Partnerghiguch Partner for use in preparing his incomeetxrns or (ii) file any claim for refund
relating to any such item based on, or which weeklilt in, such inconsistent treatment. In respéan income tax audit of any tax return of
the Partnership, the filing of any amended retural@aim for refund in connection with any item atbme, gain, loss, deduction or credit
reflected on any tax return of the Partnershimgryr administrative or judicial proceedings arising of or in connection with any such audit,
amended return, claim for refund or denial of scielim, (A) the Tax Matters Partner (as defined glshall be authorized to act for, and his
decision shall be final and binding upon, the Raship and all Partners except to the extent an®ashall properly elect to be excluded from
such proceeding pursuant to the Code, (B) all esgeimcurred by the Tax Matters Partner in conardtierewith (including, without
limitation, attorneys’, accountants’ and other axgdees and disbursements) shall be expensdged?artnership and (C) no Partner shall have
the right to (1) participate in the audit of anyrtRarship tax return, (2) file any amended returclaim for refund in connection with any item
of income, gain, loss, deduction or credit refldade any tax return of the Partnership (unlessrbeigles prior notice of such action to the
Partnership as provided above), (3) participatniy administrative or judicial proceedings condddig the Partnership or the Tax Matters
Partner arising out of or in connection with angtsaudit, amended return, claim for refund or desfizuch claim, or (4) appeal, challenge or
otherwise protest any adverse findings in any sualit conducted by the Partnership or the Tax Mafartner or with respect to any such
amended return or claim for refund filed by thetRanship or the Tax Matters Partner or in any sadministrative or judicial proceedings
conducted by the Partnership or the Tax MattersnBarThe Partnership and each Partner herebyrdgsigny Partner selected by the General
Partner as the “tax matters partner” for purpose®eation 6231(a)(7) of the Code (the “ Tax Matteestner’). To the fullest extent permitted
by applicable law, each Partner agrees to indenamiti/hold harmless the Partnership and all othen&s from and against any and all
liabilities, obligations, damages, deficiencies argenses resulting from any breach or violatiostgh Partner of the provisions of this
Section 6.8 and from all actions, suits, proceeslidgmands, assessments, judgments, costs andsegpetiuding reasonable attorneys’ fees
and disbursements, incident to any such breaciotation.

(c) Each individual Partner shall provide to thetership copies of each U.S. Federal, state azal Iocome tax return of such Partner
(including any amendment thereof) within 30 daysrafiling such return.

Section 6.8._Special Basis Adjustmenlts connection with any assignment or transfea &fartnership interest permitted by the terms of
this Agreement, the General Partner may causeattad?ship, on behalf of the Partnership and atithe and in the manner provided in
Regulations Section 1.754-1(b), to make an eledticadjust the basis of the Partnership’s propiertiie manner provided in Sections 734(b)
and 743(b) of the Code.
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ARTICLE VII
CAPITAL COMMITMENT INTERESTS; CAPITAL CONTRIBUTIONS
ALLOCATIONS; DISTRIBUTIONS

Section 7.1. Capital Commitment Interests, etc.

(a)(i) This Article VIl and Article VIII hereof seforth certain terms and conditions with respedhw Capital Commitment Partner
Interests and the Capital Commitment BREP Europatérest and matters related to the Capital Caimemt Partner Interests and the Capital
Commitment BREP Europe Il Interest. Except as otfise expressly provided in this Article VII or &rticle VIII, the terms and provisions of
this Article VII and Article VIl shall not applya the GP-Related Partner Interests or the GP-REBREA Europe 1l Interest.

(i) Each Partner (other than BREE (Cayman)), s&yeragrees to make contributions of capital t® BEartnership (Capital
Commitment-Related Capital Contributiohsas required to fund the Partnership’s capitaltdbution to BREA Europe Il in respect of
the Capital Commitment BREP Europe Il Interest #redrelated Capital Commitment BREP Europe Il @utment (including, withou
limitation, funding all or a portion of the Blackste Commitment). No Partner shall be obligated &xenCapital Commitment-Related
Capital Contributions to the Partnership in an amauw excess of such Partner’s agreed share @lekstone Commitment. The
Commitment Agreements and SMD Agreements, if ahth@® Partners may include provisions with respethe foregoing matters. It is
understood that a Partner will not necessarilyigpete in each Capital Commitment Investment (Whitay include additional amounts
invested in an existing Capital Commitment Investthaor will a Partner necessarily have the sam@t@laCommitment Profit Sharing
Percentage with respect to (i) the Partnershiprtigroof the Blackstone Commitment or (i) the madiof each Capital Commitment
Investment in which such Partner participates; jged, that this in no way limits the terms of any Cortm@nt Agreement or SMD
Agreement. In addition, nothing contained hereialldiie construed to give any Partner the rightlitaim financing with respect to the
purchase of any Capital Commitment Interest, arttling contained herein shall limit or dictate teents upon which the General Partner
and its Affiliates may provide such financing. Téeguisition of a Capital Commitment Interest byimited Partner shall be evidencec
receipt by the Partnership of funds equal to sudtited Partner’s Capital Commitment — Related Cotrmant then due with respect to
such Capital Commitment Interest and such apprepdacumentation as the General Partner may subrttie Limited Partners from
time to time. If required by applicable law, theximum amount of Capital Commitment-Related Capitahtributions a Limited Partner
is obligated to contribute to the Partnership sballlisclosed in a Certificate filed in accordanith the Partnership Act. Any provision
of this Agreement to the contrary notwithstanding,Capital CommitmenRelated Capital Contribution or other capital ciimttion shall
become due and payable or be required to be madeybRartner, unless and until it shall be caltedhie General Partner for the
purposes set forth herein or in the Commitment Agrent of such Partner. Notwithstanding the foregatine unfunded amount of any
Partner’'s commitment to make Capital CommitmentaRel Capital Contributions to the Partnership (de@&tiner’s “Unfunded Capital
Commitment-Related Commitméntay be determined and redetermined by the Gémaraner from time to time (including, without
limitation, any redetermination that results ireduction in such Partner’'s Unfunded Capital ComnaittrRelated Commitment, which
reduction may be retroactive); providéwht each
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Partner agrees to make Capital Commitment-Relasgit& Contributions in the full amount of such fRar’'s Unfunded Capital
Commitment-Related Commitment at any time, on diowlithat the General Partner does not thereafédena redetermination that
results in a reduction in such Partner’'s Unfundagi@l Commitment-Related Commitment and subjeetitother terms and conditions
set forth herein and/or in any other agreementinglahereto; and provided furthethat, following an initial determination of a Baer’s
commitment to make Capital Commitment-Related Ghglbntributions, such Partner’'s Unfunded Capitaintitment-Related
Commitment shall not be increased without the conhsésuch Partner.

(b) The General Partner or one of its Affiliatas guich capacity, theAdvancing Party) may in its sole discretion advance all or any
portion of the Capital Commitment-Related Capitah@ibutions due to the Partnership from any LighiRartner with respect to any Capital
Commitment Investment Eirm Advances). Each such Limited Partner shall pay to the Aabiag Party interest on each Firm Advance from
the date of such Firm Advance until the repaymieetdof by such Limited Partner. Each Firm Advartalde repayable in full, including
accrued interest to the date of such repayment) pgor written notice by the Advancing Party. Thaking and repayment of each Firm
Advance shall be recorded in the books and reaafrttee Partnership, and such recording shall belasive evidence of each such Firm
Advance, binding on the Limited Partner and the #&ubing Party absent manifest error. Except as geavbelow, the interest rate applicabl
a Firm Advance shall equal the cost of funds ofAdgancing Party at the time of the making of s&@tmn Advance. The Advancing Party st
inform any Limited Partner of such rate upon sughited Partner’s request; providethat such interest rate shall not exceed the maixi
interest rate allowable by applicable law; providiedher, that amounts that are otherwise payable to sumlted Partner pursuant to
Section 7.4(a) shall be used to repay such FirmeAdg (including interest thereon). The AdvancingyPaay, in its sole discretion, change
terms of Firm Advances (including the terms corediherein) and/or discontinue the making of Firnvéates; providedthat (i) the
Advancing Party shall notify the relevant Limitedrihers of any material changes to such termsigritig interest rate applicable to such F
Advances and overdue amounts thereon shall noedxte maximum interest rate allowable by applieddlv.

(c) BREE (Cayman) shall be required to make a marinsapital contribution of (U.S.) $10. BREE (Caymahall have no Capital
Commitment Profit Sharing Percentage in Capital @itnent Net Income (Loss) from any Capital Committni@vestment, but shall receive
its pro ratashare, based on its capital contribution, of eamion short-term and temporary investments of HrenBrship.

Section 7.2._Capital Commitment Capital Accounts.

(a) There shall be established for each Partnén@books of the Partnership as of the date of dtion of the Partnership, or such later
date on which such Partner is admitted to the Pesirip, and on each such other date as such Pérst@cquires a Capital Commitment
Interest in a particular Capital Commitment Invesiiy a Capital Commitment Capital Account for e@apital Commitment Investment in
which such Partner acquires a Capital Commitmeterést on such date. Each Capital Commitment-Rel@#pital Contribution of a Partner
shall be credited to the appropriate Capital Commeitt Capital Account of such Partner on the daté Slapital Commitment-Related Capital
Contribution is paid to the Partnership. Capitair@atment Capital Accounts shall be adjusted tcefany transfer of a Partner’s interest in
the Partnership related to his Capital Commitmemtrier Interest, as provided in this Agreement.
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(b) A Partner shall not have any obligation to Bagtnership or to any other Partner to restorenagpative balance in the Capital
Commitment Capital Account of such Partner. Unistiibution of any such Partner’s interest in ttegtRership with respect to a Capital
Commitment Interest as a result of the dispositiprthe Partnership of the related Capital Commitnievestment and in whole upon the
dissolution of the Partnership, neither his Cagitaimmitment Capital Accounts nor any part therdwflisbe subject to withdrawal or
redemption except with the consent of the Geneaetheer.

Section 7.3._Allocations

(a) Capital Commitment Net Income (Loss) of thet®enship for each Capital Commitment Investment| dfeallocated to the related
Capital Commitment Capital Accounts of all the Rart participating in such Capital Commitment Itrent in proportion to their respective
Capital Commitment Profit Sharing Percentages fich<Capital Commitment Investment. Capital Commithi¢et Income (Loss) on any
Unallocated Capital Commitment Interest shall becalted to each Partner in the proportion suchmeegs aggregate Capital Commitment
Capital Accounts bear to the aggregate Capital Ciomemt Capital Accounts of all Partners; providetat if any Partner makes the election
provided forin Section 7.6, Capital Commitment Net Income ()axfshe Partnership for each Capital Commitmeresiment shall be
allocated to the related Capital Commitment Capitadounts of all the Partners participating in s@apital Commitment Investment who do
not make such election in proportion to their resipe Capital Commitment Profit Sharing Percentdgesuch Capital Commitment
Investment.

(b) Any special costs relating to distributions uant to Section 7.6 or 7.7 shall be speciallycalled to the electing Limited Partner.
Section 7.4._Distributions

(a) Each Limited Partner’s allocable portion of GapCommitment Net Income received from his Cdpgtammitment Investments,
distributions to such Limited Partner that conséitreturns of capital, and other Capital Commitni¢et Income of the Partnership (including
without limitation Capital Commitment Net Incomerdtutable to Unallocated Capital Commitment Ingtsg during a fiscal year of the
Partnership will be credited to payment of the btee Notes to the extent required below as ofdiseday of such fiscal year (or on such ea
date as related distributions are made in thedistzetion of the General Partner) with any casbwamhdistributable to such Limited Partner
pursuant to clauses (ii) and (vii) below to be ritistted within 45 days after the end of each figesdr of the Partnership (or in each case on
such earlier date as selected by the General Pantite sole discretion) as follows (subject tactan 7.4(c) below):

(i) First, to the payment of interest then due hhraestor Notes (relating to Capital Commitmenvéstments or otherwise) of such
Limited Partner (to the extent Capital Commitmeset Nicome and distributions or payments from OS@urces do not equal or exceed
all interest payments due, the selection of thdseich Limited Partner’s Investor Notes upon whidierest is to be paid and the division
of payments among such Investor Notes to be detedy the Lender or Guarantor);
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(i) Second, to distribution to the Limited Partreéran amount equal to the U.S. Federal, statdaad income taxes on income of
the Partnership allocated to such Limited Partoeséich year in respect of such Limited Partnedpi@l Commitment Partner Interest
(the aggregate amount of any such distributionl §leatletermined by the General Partner, subjeittedimitation that the minimum
aggregate amount of such distribution be the takwlould be payable if the taxable income of therfeaship related to all Partners’
Capital Commitment Partner Interests were all alled to an individual subject to the then-prevgilnaximum U.S. Federal, New York
State and New York City tax rates (taking into aodahe extent to which such taxable income alleddty the Partnership was compc
of long-term capital gains and the deductibilitystdite and local income taxes for U.S. Federalnmetax purposes)); provided, that
additional amounts shall be paid to the Limitedtfar pursuant to this clause (ii) to the extent ghech amount reduces the amount
otherwise distributable to the Limited Partner parg to a comparable provision in any BFREP Agregroein any BFIP Agreement,
BFMEZP Agreement or BFCOMP Agreement and therenatesufficient amounts to fully satisfy such praeisfrom the relevant
partnership; provided further, that amounts paigpant to the provisions in such BFREP Agreemdf$P Agreements, BFMEZP
Agreements or BFCOMP Agreements comparable tontineeidiately preceding proviso shall reduce thoseuantsootherwise distributak
to the Limited Partner pursuant to provisions inlsBFREP Agreements, BFIP Agreements, BFMEZP Agezgsior BFCOMP
Agreements that are comparable to this clause (ii);

(iii) Third, to the payment in full of the principamount of the Investor Note financing (A) any @apCommitment Investment
disposed of during or prior to such fiscal yea(®yany BFREP Investments (other than Capital Corment Investments), BFIP
Investments, BFMEZP Investments or BFCOMP Investsdisposed of during or prior to such fiscal yéarthe extent not repaid from
Other Sources;

(iv) Fourth, to the return to such Limited Parto&fA) all Capital CommitmenRelated Capital Contributions made in respect e
Capital Commitment Interest to which any Capitah@aitment Investment disposed of during or priostich fiscal year relates or (B)
capital contributions made to BFREP (other thanRhgnership), BFIP, BFMEZP or BFCOMP in respedntérests therein relating to
BFREP Investments (other than Capital Commitmewng¢siments), BFIP Investments, BFMEZP InvestmenBFREZOMP Investments
disposed of during or prior to such fiscal yeacliiing all principal paid on the related Invediwtes), to the extent not repaid from
amounts of Other Sources (other than amounts o€&@ied Interest);

(v) Fifth, to the payment of principal (includingypreviously deferred amounts) then owing undeotller Investor Notes of such
Limited Partner (including those unrelated to tlaetiership), the selection of those of such LimReditner’s Investor Notes to be repaid
and the division of payments among such Investdedito be determined by the Lender or Guarantor;

(vi) Sixth, up to 50% of any Capital Commitment Nietome remaining after application pursuant taisés (i) through (v) above
shall be applied pro rata to prepayment of prifagall remaining Investor Notes of such Limitedriher (including those unrelated to
the Partnership), the selection of those of suahited Partnes Investor Notes to be repaid, the division of pagta among such Inves
Notes and the percentage of remaining Capital Camemnit Net Income to be applied thereto to be detexdnby the Lender or
Guarantor; and
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(vii) Seventh, to such Limited Partner to the exterany amount of Capital Commitment Net Incomma@ing after making the
distributions in clauses (i) through (vi) abovedauch amount is not otherwise required to be edgb Investor Notes pursuant to the
terms thereof.

To the extent there is a partial disposition ofapital Commitment Investment, any other BFREP Itmest or any BFIP Investment,
BFMEZP Investment or BFCOMP Investment, as appleabe payments in clauses (i) and (iv) abovalldhe based on that portion of the
Capital Commitment Investment, other BFREP InvestimBFIP Investment, BFMEZP Investment or BFCOMPestment, as applicable,
disposed of and the principal amount and relategtést payments of such Investor Note shall besteljito reflect such partial payment so that
there are equal payments over the remaining terineofelated Investor Note. For a Limited PartnbBovs no longer an employee or officer of
Blackstone, distributions shall be made pursuastaoses (i) through (i) above, and then, untbesGeneral Partner or its Affiliate has
exercised its rights pursuant to Section 8.1 hewraof remaining income or other distribution inpest of such Limited Partner’s Capital
Commitment Partner Interest shall be applied tgtlepayment of the outstanding Investor Notes ohdiimited Partner, until all such Limit:
Partner’s Investor Notes have been repaid inith any such income or other distribution remainihereafter distributed to such Limited
Partner.

Distributions of Capital Commitment Net Income nimymade at any other time at the discretion of2beeral Partner. At the General
Partner’s discretion, any amounts distributed tinaited Partner in respect of such Limited Parta&apital Commitment Partner Interest will
be net of any interest and principal payable orirhisstor Notes for the full period in respect dfieh the distribution is made.

(b) [Intentionally omitted]

(c) To the extent that the foregoing Partnershgbritiutions and distributions and payments fromed®ources are insufficient to satisfy
any principal and/or interest due on Investor Noaesl to the extent that the General Partner isolks discretion elects to apply this paragraph
(c) to any individual payments due, such unpaidrent will be added to the remaining principal amaf such Investor Notes and shall be
payable on the next scheduled principal paymer @dong with any deferred principal and any ppatiand interest due on such date);
provided, that such deferral shall not apply to a LimitedtRer that is no longer an employee or officeBlafckstone. All unpaid interest on
such Investor Notes shall accrue interest at ttezést rate then in effect for such Investor Notes.

(d) [Intentionally omitted]

(e) The Capital Commitment Capital Account of eRelntner shall be reduced by the amount of anyilligion to such Partner pursuant
to paragraph (a) of this Section 7.4.

(f) At any time that a sale, exchange, transfestber disposition of a portion of a Capital Commetm Investment is being considered by
the Partnership or BREP Europe Il (€&pital Commitment Disposable Investmgnat the election of the General Partner eachnieas
Capital Commitment Interest with respect to suchidhCommitment Investment shall be verticallyided into two separate Capital
Commitment Interests, a Capital Commitment Inteagisibutable to the Capital Commitment Disposdhieestment (a Partner’'sCapital
Commitment Class B Interé3f and a Capital Commitment Interest attributaiolsuch Capital Commitment Investment excludingGlagital
Commitment Disposable Investment (a PartneCapital Commitment Class A Interé&st Distributions (including those resulting from aetti
or indirect sale, transfer, exchange or other digjmm by the Partnership) relating to a Capitair@utment Disposable Investment shall be
made only to holders of Capital Commitment CladatBrests with respect to such Capital Commitmenéstment in
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accordance with their respective Capital Commitniofit Sharing Percentages relating to such Ca@anmitment Class B Interests, and
distributions (including those resulting from thieedt or indirect sale, transfer, exchange or othigposition by the Partnership) relating to a
Capital Commitment Investment excluding such Cagitammitment Disposable Investment shall be madsg twrholders of Capital
Commitment Class A Interests with respect to suapit@ Commitment Investment in accordance witlirtrespective Capital Commitment
Profit Sharing Percentages relating to such Ca@itehmitment Class A Interests.

(9)(i) If BREA Europe lll is obligated under thev@back Provisions to contribute to BREP Europa I@iveback Amount with respect
the Capital Commitment BREP Europe Il Interest #melPartnership is obligated to contribute anynsaroount to BREA Europe Il in respect
of the Partnership’s Capital Commitment BREA Eurdp®artner Interest (the amount of such obligati®ing herein called aCapital
Commitment Giveback Amouitthe Partnership shall call for such amountsr@snecessary to satisfy such obligation of théneeship as
determined by the General Partner, in which cask Partner shall contribute to the Partnershigash, when and as called by the Partnership,
such an amount of prior distributions by the Paghi with respect to the Capital Commitment BRERdpe Il Interest (the Capital
Commitment Recontribution Amouhtvhich equals such Partner’s pro rata share iof listributions in connection with (a) the Capita
Commitment BREP Europe Il Investment giving rieghe Capital Commitment Giveback Amount, (b) & gimounts contributed pursuant to
clause (a) above are insufficient to satisfy suapital Commitment Giveback Amount, Capital CommitthBREP Europe Il Investments
other than the one giving rise to such obligatind ) all Capital Commitment Investments, if thep@al Commitment Giveback Amount is
Other Giveback Amount (as defined in the BREP EarbpAgreement). Each Partner shall promptly citmitte to the Partnership upon notice
thereof such Partner’'s Capital Commitment Recouatidim Amount. Prior to such time, the Partnershigymn the General Partner’s discretion
(but shall be under no obligation to), provide oetihat in the General Partner’s judgment, theri@ieobligations in respect of the Giveback
Provisions will probably materialize (and an estienaf the aggregate amount of such obligations).

(iD(A) In the event any Partner (aCapital Commitment Defaulting Partyfails to recontribute all or any portion of su€lapital
Commitment Defaulting Party’s Capital CommitmentcRetribution Amount for any reason, the Partnersiall require all other
Partners and Withdrawn Partners to contribute, proaata basis (based on each of their respeC@yptal Commitment Profit Sharing
Percentages), such amounts as are necessaryiltaalCapital Commitment Defaulting Party’s oldigpn to pay such Capital
Commitment Defaulting Party’s Capital CommitmentcRBetribution Amount (a Capital Commitment Deficiency Contributitnif the
General Partner determines in its good faith judgnt@at the Partnership will be unable to collestteamount in cash from such Capital
Commitment Defaulting Party for payment of the GalpCommitment Giveback Amount at least 20 Busirizags prior to the latest date
that the Partnership is permitted to pay the Ch@itenmitment Giveback Amount; providethat no Partner shall as a result of such
Capital Commitment Deficiency Contribution be regdito contribute an amount in excess of 150% e@ftimount of the Capital
Commitment Recontribution Amount initially requessfeom such Partner in respect of such defaultr@ifer, the General Partner shall
determine in its good faith judgment that the Renghip should either (1) not attempt to collecthsamount in light of the costs associe
therewith, the likelihood of recovery and any otfemtors considered relevant in the good faith judgt of the General Partner or
(2) pursue any and all remedies (at law or eqaitsilable to the Partnership against the Capitah@dment Defaulting Party, the cost
which shall be a Partnership expense to the extntltimately reimbursed by the Capital CommitmBefaulting Party. It is agreed that
the Partnership shall have the right (effectiverupach Capital Commitment Defaulting Party becondr@apital Commitment
Defaulting Party) to set-
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off as appropriate and apply against such Capibahi@itment Defaulting Party’s Capital Commitment Beiribution Amount any
amounts otherwise payable to the Capital CommitrBerfidulting Party by the Partnership or any Affiéiahereof. Each Partner hereby
grants to the Partnership a security interestcgffe upon such Partner becoming a Capital Comrmtrbefaulting Party, in all accounts
receivable and other rights to receive payment filoenPartnership or any Affiliate of the Partnepshind agrees that, upon the
effectiveness of such security interest, the Pastiie may sell, collect or otherwise realize upoatscollateral. In furtherance of the
foregoing, each Partner hereby appoints the Patiipeas its true and lawful attorney-in-fact withl frrevocable power and authority, in
the name of such Partner or in the name of then®attip, to take any actions which may be neceseagcomplish the intent of the
immediately preceding sentence. The Partnershiplsh@ntitled to collect interest on the Capitain@mitment Recontribution Amount

a Capital Commitment Defaulting Party from the dateh Capital Commitment Recontribution Amount weguired to be contributed to
the Partnership at a rate equal to the Default.Rate

(B) Any Partner’s failure to make a Capital CommnetmhDeficiency Contribution shall cause such Partode a Capital
Commitment Defaulting Party with respect to suctoant.

(iii) A Partner’s obligation to make contributiotsthe Partnership under this Section 7.4(h) shallive the termination of the
Partnership.

Section 7.5._ValuationsCapital Commitment Investments shall be valuetlafly as of the end of each year (and at suctr tithes as
deemed appropriate by the General Partner) in daoce with the principles utilized by BREA Europle(dr any other Affiliate that is a
general partner of BREP Europe lll) in valuing istreents of BREP Europe Il or, in the case of itwests not held by BREP Europe I, in
the good faith judgment of the General Partnerjeztitin each case to the second proviso of the idiebely succeeding sentence. The value of
any Capital Commitment Interest as of any date (tGapital Commitment Valug shall be based on the value of the underlyingi@h
Commitment Investment as set forth above; providbdt the Capital Commitment Value may be deteeahias of an earlier date if determined
appropriate by the General Partner in good faitbyided further, that such value may be adjusted by the Generaidtao take into account
factors relating solely to the value of a Capitah@nitment Interest (as compared to the value ofittderlying Capital Commitment
Investment), such as restrictions on transfergbilite lack of a market for such Capital Commitmiat¢rest and lack of control of the
underlying Capital Commitment Investment. To thik éutent permitted by applicable law such valuasighall be final and binding on all
Partners; provided furthethat the immediately preceding proviso shallaymbly to any Capital Commitment Interests held pgeson who is
or was at any time a member of the General Partner.

Section 7.6._Disposition Election

(a) At any time prior to the date of the Partngrshéexecution of a definitive agreement to dispoafksa Capital Commitment Investment,
the General Partner may in its sole discretion jtearRartner to retain all or any portion of it® pata share of such Capital Commitment
Investment (as measured by such Partner’'s Capit@ndtment Profit Sharing Percentage in such Cagitahmitment Investment). If the
General Partner so permits, such Partner shatlictsthe General Partner in writing prior to sueted(i) not to dispose of all or any portion of
such Partner’s pro rata share of such Capital Cémemnit Investment (the Retained Portiori) and (i) either to (A) distribute such Retained
Portion to such Partner on the closing date of slighosition or (B) retain such Retained Portiothia Partnership on behalf of such Partner
until such time as such Partner shall instructGleaeral Partner upon 5 days notice to distributd ®etained Portion to such Partner. Such
Partner’s
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Capital Commitment Capital Account shall not beuatid in any way to reflect the retention in thetfaship of such Retained Portion or the
Partnership’s disposition of other Partners’ ptta ishares of such Capital Commitment Investmeotiged, that such Partner’'s Capital
Commitment Capital Account shall be adjusted upistridution of such Retained Portion to such Parbraupon distribution of proceeds with
respect to a subsequent disposition thereof by#ramership.

(b) No distribution of such Retained Portion slaitur unless any Investor Notes relating theretd $lave been paid in full prior to or
simultaneously with such distribution.

Section 7.7._Capital Commitment Special DistribatElection.

(a) From time to time during the term of this Agremnt, the General Partner may in its sole disanetipon receipt of a written request
from a Partner, distribute to such Partner anyipormf its pro rata share of a Capital Commitmeaelstment (as measured by such Partner’s
Capital Commitment Profit Sharing Percentage irhdDapital Commitment Investment) (&apital Commitment Special Distributidh Such
Partner’s Capital Commitment Capital Account shalladjusted upon distribution of such Capital Cotmmaint Special Distribution.

(b) No Capital Commitment Special Distributions Ikbacur unless any Investor Notes relating thesttall have been paid in full prior
or simultaneously with such Capital Commitment Sgeistribution.

ARTICLE VIII
WITHDRAWAL; DISSOLUTION; ADMISSION OF NEW PARTNERS

Section 8.1. Limited Partner Withdrawal; RepurehatCapital Commitment Interestéa) Capital Commitment Interests (or a portion
thereof) that were financed by Investor Notes baltreated as not subject to repurchase for pusguseof based upon the proportion of (a
sum of Capital Commitment-Related Capital Contiilmg not financed by an Investor Note with respeaach Capital Commitment Interest
and principal payments on the related Investor No{®) the sum of the Capital Commitment-Relategi@l Contributions not financed by an
Investor Note with respect to such Capital Committrieterest, the original principal amount of suietestor Note and all deferred amounts of
interest which from time to time comprise partiué principal amount of the Investor Note. A Limitédrtner may prepay a portion of any
outstanding principal on the Investor Notes; predidthat in the event that a Limited Partner pregalesr any portion of the principal amount
of the Investor Notes within nine months priorhe date on which such Limited Partner is no lorsgeemployee or officer of Blackstone, the
Partnership (or its designee) shall have the rigtits sole discretion, to purchase the Capitah@otment Interest that became Non-Contingent
as a result of such prepayment; provided furthbat the purchase price for such Capital Commitnhterest shall be determined in
accordance with the determination of the purchaiee f a Limited Partner’s Contingent Capital Coitment Interests as set forth in
paragraph (b) below. Prepayments made by a Linftether shall apply pro rata against all of suchiteéd Partner’s Investor Notes; provided
that such Limited Partner may request that suchgyments be applied only (w) to Investor Notestieggto BFREP Investments or (x) to
Investor Notes relating to BFIP Investments ort¢ylnvestor Notes relating to BFMEZP Investment$zrito Investor Notes relating to
BFCOMP Investments. Except as expressly providedileCapital Commitment Interests that were noarficed in any respect with Investor
Notes shall be treated as MContingent Capital Commitment Interests.

(b) Upon a Limited Partner ceasing to be an offareemployee of the General Partner or any of ffgidtes, other than as a result of si
Limited Partner dying or suffering a Total Disatyilisuch Limited Partner (theWithdrawn Partner’) and the Partnership or any other person
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designated by the General Partner shall each hawveght (exercisable by the Withdrawn Partner imi80 days and by the Partnership or its
designee(s) within 45 days of such Limited Partegasing to be such an officer or employee) ortiamg thereafter, upon 30 days notice, but
not the obligation, to require the Partnership jectito the Partnership Act, to buy (in the casexarcise of such right by such Withdrawn
Partner) or the Withdrawn Partner to sell (in tasecof exercise of such right by the Partnershipsatesignee(s)) all (but not less than all) <
Withdrawn Partner’s Contingent Capital Commitmentetests. The purchase price for each such Comtir@gpital Commitment Interest will
be an amount equal to (i) the outstanding princpadunt of the related Investor Note plus accrugstést thereon to the date of purchase (
portion of the purchase price to be made in casti)(& an additional amount (theAdjustment Amourf) equal to (x) all interest paid by the
Limited Partner on the portion of the principal ambof the Investor Note relating to the portiortlod related Capital Commitment Interest
remaining Contingent plus (y) all Capital CommitrhBlet Losses allocated to the Withdrawn PartnethenContingent portion of such Capital
Commitment Interest minus (z) all Capital Commitiniiet Income allocated to the Withdrawn PartnetlenContingent portion of such
Capital Commitment Interest; providethat, if the Withdrawn Partner was terminatedrfremployment or membership for Cause, the amc
referred to in clause (x) or (y) of the Adjustmé&mount, in the General Partnersole discretion, may be deemed to equal zeroAtiestmen
Amount shall, if positive, be payable by the hotdef the purchased Capital Commitment InterestegdNithdrawn Partner from the next
Capital Commitment Net Income received by such éiaan the Contingent portion of such Withdrawntiats Capital Commitment Intere
at the time such Capital Commitment Net Incomeceived. If the Adjustment Amount resulting fromeathange is negative, it shall be
payable to the holders of the purchased Capitalr@itmment Interest by the Withdrawn Partner at theetsuch Capital Commitment Net
Income is received by the Withdrawn Partner fromnlext Capital Commitment Net Income on the Nont®gent portion of the Withdrawn
Partner’s Capital Commitment Interests or, if tletRership or its designee(s) elect to purchask ®ithdrawn Partner’'s Non-Contingent
Capital Commitment Interests, in cash by the Wiladr Partner at the time of such purchase; provjdiedt the General Partner and its
Affiliates may offset any amounts otherwise owingatWithdrawn Partner against any Adjustment Amawwved by such Withdrawn Partner.
Until so paid, such remaining Adjustment Amountlwibt itself bear interest. At the time of such ghase of the Withdrawn Partner’s
Contingent Capital Commitment Interest, his reldteastor Note shall be payable in full. If neitilee Withdrawn Partner nor the Partnership
nor its designee(s) exercise the right to requpairchase of such Contingent Capital Commitmeetrésts, then the Withdrawn Partner shall
retain the Contingent portion of his Capital Comment Interests and the Investor Notes shall remaistanding, shall become fully recourse
to the Withdrawn Partner in his individual capacgkall be payable in accordance with their renmgirriginal maturity schedules and shall be
prepayable at any time by the Withdrawn Partnérisabption, and the General Partner shall apply guepayments against outstanding
Investor Notes on a pro rata basis. To the extettanother Partner purchases a portion of a G&pitamitment Interest of a Withdrawn
Partner, the purchasing Partner’s Capital Commitr@apital Account and Capital Commitment Profit Ghg Percentage for such Capital
Commitment Investment shall be correspondinglyeased.

(c) Upon the occurrence of a Final Event with respe any Limited Partner, such Limited Partnerlisth@reupon cease to be a Partner
with respect to such Limited Partner’s Capital Cdtmment Partner Interest. If such a Final Eventlshedur, no Successor in Interest to any
such Limited Partner shall for any purpose heregine or be deemed to become a Partner. The gbteas against the Partnership and the
remaining Partners, acquired hereunder by, ortingutereunder to, a Successor in Interest to amyner shall be to receive any distributions
and allocations with respect to such Limited Pattn€apital Commitment Partner Interest pursuarirticle VIl and this Article VIII, subject
to the right of the Partnership to purchase theit@aommitment Interests of such former Partnespant to Section 8.1(b) or Section 8.1(d))
to the extent, at the time, in the manner and énatmount otherwise payable to such Limited Pattadrsuch a Final Event not occurred, an
other right
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shall be acquired hereunder by, or shall resukdngder to, a Successor in Interest to such Paktiether by operation of law or otherwise.
Until distribution of any such Partner’s interestle Partnership upon the dissolution of the Rastrip as provided in Section 9.2, neither his
Capital Commitment Capital Accounts nor any paetéiof shall be subject to withdrawal or redemptigtiout the consent of the General
Partner. The Partnership shall be entitled to @megtSuccessor in Interest to such Partner asrilyeperson entitled to receive distributions and
allocations hereunder with respect to such Pagr@apital Commitment Partner Interest.

(d) If a Limited Partner dies or suffers a Totasahility, all Contingent Capital Commitment Inteeesf such Partner shall be purchased
by the Partnership or its designee (within 30 dzythe first date on which the Partnership knowkas reason to know of such Limited
Partner’s death or disability) as provided in Sat8.1(b) (except that any Adjustment Amount shalpayable by or to the estate or personal
representative in cash), and any Investor Notesilmg such Contingent Capital Commitment Intersktdl thereupon be prepaid as provided
in Section 8.1(b). In addition, in the case of death or Total Disability of a Limited Partnertlie estate or personal representative of such
Limited Partner so requests in writing within 189yd of the Limited Partner’s death or ceasing tatemployee or member (directly or
indirectly) of the General Partner or any of itdikdtes by reason of Total Disability (such reqiseshall not exceed one per calendar year), the
Partnership or its designee may but is not obldy&tepurchase for cash all (but not less thanNgi-Contingent Capital Commitment Interests
of such Limited Partner as of the last day of therership’s then current fiscal year at a pricea¢¢p the Capital Commitment Value thereof.
Each Limited Partner shall be required to inclugprapriate provisions in his will to reflect suctopisions of the Partnership Agreement. In
addition, the Partnership may, in the sole disoretif the General Partner, upon notice to the @stapersonal representative of such Limited
Partner within 30 days of the first date on whisé Partnership knows or has reason to know of kirolied Partner’s death or Total
Disability, determine either (i) to distribute Seities or other property to the estate or persomaitesentative in exchange for such Non-
Contingent Capital Commitment Interests as provide8ection 8.1(e) or (ii) to require sale of siddn-Contingent Capital Commitment
Interests to the Partnership or its designee #sedfist day of any fiscal year of the Partnergbipearlier period, as determined by the General
Partner in its sole discretion) for an amount istcaqual to the Capital Commitment Value thereof.

(e) In lieu of retaining a Withdrawn Partner asimited Partner with respect to any Non-Contingeapi@l Commitment Interests, the
General Partner may, in its sole discretion, byceadio such Withdrawn Partner within 45 days ofdgasing to be an employee or officer of
General Partner or any of its Affiliates, or at dimye thereafter, upon 30 days written notice, ietee (1) to distribute to such Withdrawn
Partner the pro rata portion of the Securitiestbeoproperty underlying such Withdrawn PartneramMContingent Capital Commitment
Interests, subject to any restrictions on distidng associated with the Securities or other ptgpar satisfaction of his No@ontingent Capiti
Commitment Interests in the Partnership or (2)aose, as of the last day of any fiscal year oFPthgnership (or earlier period, as determined
by the General Partner in its sole discretion),Rhetnership or another person designated by the@EePartner (who may be itself another
Limited Partner or another Affiliate of the GenePalrtner) to purchase all (but not less than &l§uch Withdrawn Partner's Non-Contingent
Capital Commitment Interests for a price equaht €apital Commitment Value thereof. The Generaneashall condition any distribution
purchase of voting Securities pursuant to paragfdpbbove or this paragraph (e) upon the Withdr®ariner's execution and delivery to the
Partnership of an appropriate irrevocable proxyairor of the Partnership or its nominee, relatmguch Securities.

(H The Partnership may subsequently transfer amglldcated Capital Commitment Interest or portio@reof which is purchased by it as
described above to any other person approved b@émeral Partner. In connection with such purcloageansfer or the purchase of a Capital
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Commitment Interest or portion thereof by the Penship’s designee(s), Blackstone may loan all poréion of the purchase price of the
transferred or purchased Capital Commitment Inteécethe Partnership, the transferee or the designechaser(s), as applicable. To the extent
that a Withdrawn Partner’s Capital Commitment lests (or portions thereof) are repurchased by #nmérship and not transferred to or
purchased by another person, all or any porticsuch repurchased Capital Commitment Interests madkie sole discretion of the General
Partner, (i) be allocated to each Partner alreadljgipating in the Capital Commitment Investmemtithich the repurchased Capital
Commitment Interest relates, (ii) be allocatedaohePartner in the Partnership, whether or notdirgarticipating in such Capital
Commitment Investment, and/or (iii) continue toHe#d by Partnership itself as an unallocated Ch@itanmitment Investment (such Capital
Commitment Interests being herein calledrfallocated Capital Commitment Intere8}sTo the extent that a Capital Commitment Inteiss
allocated to Partners as provided in clause (iJar(d) above, any indebtedness incurred by therneaship to finance such repurchase shall
also be allocated to such Partners. All such Ce@anmitment Interests allocated to Limited Parsngrall be deemed to be Contingent and
shall become Non-Contingent as and to the extentthie principal amount of such related indebtesliesepaid. The Limited Partners
receiving such allocations shall be responsiblesémh related indebtedness only on a nonrecousse teethe extent appropriate as provided in
this Agreement, except as such Limited Partnerslam&eneral Partner shall otherwise agree. Iftiebtedness financing such repurchased
interests is not so limited, the Partnership mayire an assumption by the Limited Partners of sndbbtedness on the terms thereof as a
precondition to allocation of the related Capitahn@nitment Interests to such Limited Partners; ptedj that a Limited Partner shall not,
except as set forth in his Investor Note, be oldiddo accept any personally recourse obligatidassnhis prior consent is obtained. So long as
the Partnership itself retains the Unallocated @hgiommitment Interests pursuant to clause (b\ae, such Unallocated Capital Commitm
Interests shall belong to the Partnership and adghitedness financing the Unallocated Capital Camerit Interests shall be an obligation of
the Partnership to which all income of the Partnigrés subject except as otherwise agreed by tideleof such indebtedness. Any Capital
Commitment Net Income (Loss) on an Unallocated ahgiommitment Interest shall be allocated to d2atiner in the proportion his
aggregate Capital Commitment Capital Accounts beé#re aggregate Capital Commitment Capital Accowntall Partners; debt service on
such related financing will be an expense of thereaship allocable to all Partners in such prdpos.

(g) If a Partner is required to Withdraw from thertRership with respect to such ParteeCapital Commitment Partner Interest for Ca
then his Capital Commitment Interest shall be sétith accordance with paragraphs (a)-(f) and (thief Section 8.1; providedhat if such
Partner was not at any time a direct partner oPtnership, the General Partner may elect (kalt sbt be required) to apply any or all the
following terms and conditions to such settlement:

(i) purchase for cash all of such Withdrawn Parmiion-Contingent Capital Commitment Interests. Phechase price for each
such Non-Contingent Capital Commitment Interestidieathe lower of (A) the original cost of such NGontingent Capital Commitme
Interest or (B) an amount equal to the Capital Ciment Value thereof;

(ii) allow the Withdrawn Partner to retain such NGontingent Capital Commitment Interests; provigdéuat the maximum amount
of Capital Commitment Net Income allocable to s\Withdrawn Partner with respect to any Capital Cotmmint Investment shall equal
the amount of Capital Commitment Net Income thatilddnave been allocated to such Withdrawn Parfrearah Capital Commitment
Investment had been sold as of the Settlement &adte then prevailing Capital Commitment Value¢og, or

(iii) in lieu of cash, purchase such Non-Conting€apital Commitment Interests by providing the Witwn Partner with a
promissory note in the amount determined in (i)\v&b®&uch promissory note shall have a maximum t#rtan (10) years with interest at
the Federal Funds Rate.
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(h) The Partnership will assist a Withdrawn Partrehis estate or guardian, as the case may liee isettlement of the Withdrawn
Partner’s Capital Commitment Partner Interest eRlartnership. Third party costs incurred by thereaship in providing this assistance will
be borne by the Withdrawn Partner or his estate.

(i) The Partnership may reasonably determine irddaih to retain outside professionals to prowiue assistance to Withdrawn Partners
or their estates or guardians, as referred to abowaich instances, the Partnership will obtaeghior approval of a Withdrawn Partner or his
estate or guardian, as the case may be, priorgagimgy such professionals. If the Withdrawn Par{pehis estate or guardian) declines to ir
such costs, the Partnership will provide such neale assistance as and when it can so as ndetéeire with the Partnership’s day-to-day
operating, financial, tax and other related resfmlites to the Partnership and the Partners.

(j) Each Limited Partner hereby irrevocably appeisach General Partner as such Limited Partneiésaind lawful agent, representative
and attorney-in-fact, each acting alone, in suchited Partner’'s name, place and stead, to makepexesign and file, on behalf of such
Limited Partner, any and all agreements, instrugjatdcuments and certificates which such Generéh&adeems necessary or advisable in
connection with any transaction or matter contemapldy or provided for in this Section 8.1, incluglj without limitation, the performance of
any obligation of such Limited Partner or the Parship or the exercise of any right of such LimiRattner or the Partnership. Such power of
attorney is coupled with an interest and shall iserand continue in full force and effect notwitistling the Withdrawal from the Partnership
of any Limited Partner for any reason and shallbegffected by the death, disability or incapaoitguch Limited Partner.

Section 8.2._Transfer of Limited Parttee€apital Commitment InteresExcept as otherwise agreed by the General Partadrimited
Partner or former Limited Partner shall have tightto sell, assign, mortgage, pledge or otherdispose of or transfer (Transfer”) all or
part of any such Partner’s Capital Commitment Rartnterest in the Partnership; providetiat this Section 8.2 shall in no way impair
Transfers (i) as permitted in Section 8.1 abovéhécase of the purchase of a Withdrawn Partrerteceased or Totally Disabled Limited
Partner’s Capital Commitment Interests, (ii) Tramsfby a Limited Partner to another Limited Partrfddon-Contingent Capital Commitment
Interests, (iii) Transfers of up to 25% of a LindtBartner’'s Capital Commitment Partner Interestrtdestate Planning Vehicle and (iv) with the
prior written consent of the General Partner, wiiohsent may be withheld without giving any reaswrefor. No person acquiring an interest
in the Partnership pursuant to this Section 8.2 beaome a Limited Partner of the Partnershipaaguire such Partner’s right to participate in
the affairs of the Partnership, unless such pesbali be admitted as a Limited Partner pursua®eiction 6.1. A Limited Partner shall not ce
to be a limited partner of the Partnership uponcthitateral assignment of, or the pledging or grambf a security interest in, its entire limited
partner interest in the Partnership in accordaritie e provisions of this Agreement.

Section 8.3.__ Compliance with LavNotwithstanding any provision hereof to the cantr no sale or Transfer of a Capital Commitment
Interest in the Partnership may be made exceptrimpiance with all U.S. Federal, state and oth@liegble laws, including U.S. Federal and
state securities laws.
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ARTICLE IX
DISSOLUTION

Section 9.1. Dissolution

(a) The Partnership shall be dissolved and subsgiguerminated:
() pursuant to Section 6.6;
(i) upon the expiration of the Term; or

(i) upon the occurrence of a Disabling Event wigispect to a General Partner or any other eversirtga dissolution of the
Partnership under the Partnership Act, provithed the Partnership will not be dissolved or reggiito be wound up in connection with a
Disabling Event with respect to a General Partifiefi) at the time of the occurrence of such evitdre is at least one other general
partner of the Partnership who is hereby authoriaednd elects to, carry on the business of thm@ahip; or (ii) all remaining Partners
consent to the continuation of the business oPenership within 90 days following the occurrentany such event, which consent
will not be withheld by any Limited Partner if a jaty of the Remaining Partners agree in writingsb continue the business of the
Partnership. A ‘Majority of Remaining Partnersmeans remaining Partners who, as of the datei@i sonsent, have aggregate capital
account balances representing at least a majoryniount of the total GP-Related Capital Accoutdthees of all the remaining Partners.

Section 9.2. Final Distribution

(a) Within 120 calendar days after the effectiveedd dissolution of the Partnership, the asseth@Partnership shall be distributed in
the following manner and order:

(i) to the payment of the expenses of the windipghiguidation and dissolution of the Partnership;

(i) to pay all creditors of the Partnership, othigan Partners, either by the payment thereof®@nthking of reasonable provision
therefor;

(iii) to establish reserves, in amounts establidhethe General Partner or the liquidator, to nodkeeér liabilities of the Partnership;
and

(iv) to pay, in accordance with the terms agreedragrthem and otherwise orpeo ratabasis, all creditors of the Partnership that
are Partners, either by the payment thereof omiieing of reasonable provision therefor.

(b) The remaining assets of the Partnership sleadigplied and distributed among the Partners &safsi

(i) With respect to each Partner’'s GP-Related Ratimterest, the remaining assets of the Partresstall be applied and distributed
to such Partner in accordance with the procedwefgh in Section 6.5 which provide for allocatioto the capital accounts of the
Partners and distributions in accordance with #pgtal account balances of the Partners; and fgggaes of the application of this
Section 9.2(b)(i), determining GP-Related Capitat@unts on liquidation, all unrealized gains, Iesaed accrued income and deductions
of the Partnership shall be treated as realizedeswhnized immediately before the date of distidoy and
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(i) With respect to each Partner’s Capital ComneitthPartner Interest, an amount shall be paid¢h Bartner in cash or Securities
in an amount equal to such Partner’s respectivét&dpommitment Liquidating Share for each CapZaimmitment Investment;
provided, that if the remaining assets relating to any G@ommitment Investment shall not be equal texareed the aggregate Capital
Commitment Liquidating Shares for such Capital Cotmmant Investment, to each Partner in proportioits&apital Commitment
Liquidating Share for such Capital Commitment Irimeant; and the remaining assets of the Partnershafed to the Partners’ Capital
Commitment Partner Interests shall be paid to tmnrs in cash or Securities in proportion torthespective Capital Commitment Pr:
Sharing Percentages for each Capital Commitmemsknvent from which such cash or Securities are/eléri

Section 9.3._ Amounts Reserved Related to Capiaii@itment Partner Interests

(a) If there are any Securities or other propertgther investments or securities related to thgnees’ Capital Commitment Partner
Interests which, in the judgment of the liquidatannot be sold, or properly distributed in kindhe case of dissolution, without sacrificing a
significant portion of the value thereof, the vabie Partner’s interest in each such Securitytleninvestment or security may be excluded
from the amount distributed to the Partners pauditing in the related Capital Commitment Investnmmsuant to clause (ii) of Section 9.2(b).
Any interest of a Partner, including his pro ratgerest in any gains, losses or distributions,énusities or other property or other investments
or securities so excluded shall not be paid oribisted until such time as the liquidator shalledtatine.

(b) If there is any pending transaction, contindettility or claim by or against the Partnershigiated to the Partners’ Capital
Commitment Partner Interests as to which the istayeobligation of any Partner therein cannothim judgment of the liquidator, be then
ascertained, the value thereof or probable logetteen may be deducted from the amount distribetablsuch Partner pursuant to clause (i
Section 9.2(b). No amount shall be paid or chatgeahy such Partner on account of any such traiesact claim until its final settlement or
such earlier time as the liquidator shall determirtee Partnership may meanwhile retain from otbhenrsdue such Partner in respect of such
Partners Capital Commitment Partner Interest an amounthwvtiie liquidator estimates to be sufficient toewthe share of such Partner in
probable loss or liability on account of such tet®n or claim.

(c) Upon determination by the liquidator that cimcatances no longer require the exclusion of anyii®és or other property or retention
of sums as provided in paragraphs (a) and (b)isfSBaction 9.3, the liquidator shall, at the eatljgracticable time, distribute as provided in
clause (ii) of Section 9.2(b) such sums or suchugées or other property or the proceeds realizenh the sale of such Securities or other
property to each Partner from whom such sums our8ess or other property were withheld.
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ARTICLE X
MISCELLANEOUS

Section 10.1._Submission to Jurisdiction; Waiviedwry Trial. (a) Any and all disputes which cannot be settletcably, including any
ancillary claims of any party, arising out of, tatg to or in connection with the validity, negdt@n, execution, interpretation, performance or
non-performance of this Agreement (including thidity, scope and enforceability of this arbitratiprovision) shall be finally settled by
arbitration conducted by a single arbitrator in Néark, New York U.S.A. in accordance with the thexisting Rules of Arbitration of the
International Chamber of Commerce. If the partiethe dispute fail to agree on the selection oddnitrator within thirty (30) days of the
receipt of the request for arbitration, the Intéioraal Chamber of Commerce shall make the appointnieghe arbitrator shall be a lawyer and
shall conduct the proceedings in the English laggu®erformance under this Agreement shall contfmgasonably possible during any
arbitration proceedings.

(b) Notwithstanding the provisions of paragraph {la¢ General Partner may bring, or may cause d@n@&rship to bring, on behalf of the
General Partner or the Partnership or on behalhefor more Partners, an action or special prongediany court of competent jurisdiction
the purpose of compelling a party to arbitratekseptemporary or preliminary relief in aid of arbdration hereunder, and/or enforcing an
arbitration award and, for the purposes of thisgeaph (b), each Partner (i) expressly conserttsetapplication of paragraph (c) of this
Section 10.1 to any such action or proceedinga(jiees that proof shall not be required that naopetamages for breach of the provisions of
this Agreement would be difficult to calculate ahdt remedies at law would be inadequate, andrfigyocably appoints the General Partne
such Partner’s agent for service of process in ection with any such action or proceeding and agtieat service of process upon such agent,
who shall promptly advise such Partner of any serice of process, shall be deemed in every résgfiiective service of process upon the
Partner in any such action or proceeding.

(c) (1) EACH PARTNER HEREBY IRREVOCABLY SUBMITS TOHE JURISDICTION OF COURTS LOCATED IN NEW YORK,
NEW YORK FOR THE PURPOSE OF ANY JUDICIAL PROCEEDINEROUGHT IN ACCORDANCE WITH THE PROVISIONS C
PARAGRAPH (B) OF THIS SECTION 10.1, OR ANY JUDICIARROCEEDING ANCILLARY TO AN ARBITRATION OR
CONTEMPLATED ARBITRATION ARISING OUT OF OR RELATING'O OR CONCERNING THIS AGREEMENT. Such ancillary
judicial proceedings include any suit, action avqaeding to compel arbitration, to obtain tempoxarpreliminary judicial relief in aid ¢
arbitration, or to confirm an arbitration award .€Tjparties acknowledge that the forma designatatiiyparagraph (c) have a reasonable
relation to this Agreement, and to the partiesatiehship with one another.

(i) The parties hereby waive, to the fullest exteatmitted by applicable law, any objection whibbyt now or hereafter may have
personal jurisdiction or to the laying of venueaofy such ancillary suit, action or proceeding btdug any court referred to in paragraph
(c) (i) of this Section 10.1 and such parties agr@eto plead or claim the same.

Section 10.2._Ownership and Use of the Firm Naffige Partnership acknowledges that Blackstone TIMQ. (“ TM ”), a Delaware
limited liability company with a principal place bfisiness at 345 Park Avenue, New York, New York5H) (or its successors or assigns) is
the sole and exclusive owner of the mark and nab@XSTONE and that the ownership of, and the rightise, sell or otherwise dispose of,
the firm name or any abbreviation or modificatibereof which consists of or includes BLACKSTONEakhelong exclusively to TM, which
company (or its predecessors, successors or ashignticensed the Partnership to use BLACKSTONIiEsiname. The Partnership
acknowledges that TM owns the service mark BLACKSIEXor various services and that the Partnershigiisg the BLACKSTONE mark
and name on a non-exclusive, non-sublicensable and
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non-assignable basis in connection with its busimesl authorized activities with the permissioff . All services rendered by the
Partnership under the BLACKSTONE mark and namelvglfendered in a manner and with quality leveds #ine consistent with the high
reputation heretofore developed for the BLACKSTOMErk by TM and its Affiliates and licensees. ThetRership understands that TM may
terminate its right to use BLACKSTONE at any timeTiM’s sole discretion by giving the Partnershiptten notice of termination. Promptly
following any such termination, the Partnership teke all steps necessary to change its partrereite to one which does not include
BLACKSTONE or any confusingly similar term and ceadl use of BLACKSTONE or any term confusingly 8anthereto as a service mark
or otherwise.

Section 10.3._Written Consenfny action required or permitted to be taken hwote of Partners at a meeting may be taken without
meeting if a Majority in Interest of the Partneomsent thereto in writing.

Section 10.4. Letter Agreements; SchedulBlse General Partner may, or may cause the Pahiipeio, enter or has previously entered,
into separate letter agreements with individuatri®gas with respect to GP-Related Profit Sharing@®sages, Capital Commitment Profit
Sharing Percentages or any other matter, in eash@aterms and conditions not inconsistent with Agreement; providedthat,
notwithstanding the foregoing, any terms of thiségment may be made subject to any such letteeagmats to the extent provided elsewhere
herein. If required by applicable law, such sepaletter agreements, or any provision thereof farination contained therein, shall be filed, or
disclosed in a Certificate filed, in accordancehwvtite Partnership Act. The General Partner may fioma to time execute and deliver to the
Partners Schedules which set forth the then cuoagpital balances, GP-Related Profit Sharing Péagers and Capital Commitment Profit
Sharing Percentages of the Partners and any otlttensideemed appropriate by the General Partneh Schedules shall be for information
purposes only and shall not be deemed to be p#niAgreement for any purpose whatsoever.

Section 10.5. Governing LawThis Agreement shall be governed by and constinedcordance with the laws of the Province of
Alberta, Canada, without regard to conflicts of lasnciples. In particular, the Partnership is fedrpursuant to the Partnership Act, and the
mutual rights, duties and liabilities of the Genétartners and Limited Partners (including the $gdddmited Partners) shall be as provided
therein, except as herein otherwise expressly geakilf any provision of this Agreement shall bé&dhe be invalid, such provision shall be
given its meaning to the maximum extent permittedblv and the remainder of this Agreement shallbeaffected thereby.

Section 10.6. Successors and Assigns; Third Bameficiaries This Agreement shall be binding upon and shabjexct to the
penultimate sentence of Section 6.3(a), inure eédnefit of the parties hereto, their respectiiesrand personal representatives, and any
successor to a trustee of a trust which is or bescerparty hereto; provided that no person clairhinghrough or under a Partner (whether
such Partner’s heir, personal representative @rafilse), as distinct from such Partner itself, khale any rights as, or in respect to, a Partner
(including the right to approve or vote on any ratir to notice thereof) except the right to reeaimly those distributions expressly payable to
such person pursuant to Articles VI and VIII. Angrider or Withdrawn Partner shall remain liabletfor obligations under this Agreement
(including any Net GP-Related Recontribution Amauand any Capital Commitment Recontribution Amouaotsny transferee of all or any
portion of such Partner’s or Withdrawn Partnertiest in the Partnership, unless waived by thee@®artner. The Partnership shall, if the
General Partner determines, in its good faith juelgtnbased on the standards set forth in Secti&(d)%i)(A) and 7.4(g)(ii)(A), to pursue su
transferee, pursue payment (including any Net GRiB& Recontribution Amounts and/or any Capital @otment Recontribution Amounts)
from the transferee with respect to any such obiga. Nothing in this Agreement is intended, rtwalsanything
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herein be construed, to confer any rights, leg&cuitable, on any person other than the Partmetsheir respective legal representatives, t
successors and permitted assigns. Notwithstantdmfptegoing, the provisions of Sections 5.8(d(ijl (iii) shall inure to the benefit of the
limited partners or other investors in BREP Eurbpeand such limited partners or investors shalé the right to enforce the provisions
thereof to the extent the Partnership does notwike do so.

Section 10.7. PartnerWill . Each Special Limited Partner shall include indriier will a provision that addresses certaintenatin
respect of his or her obligation relating to thetfership that is satisfactory to the General Rartand each such Partner and Withdrawn
Partner shall confirm annually to the Partnersimpyriting, that such provision remains in his @rlcurrent will. Where applicable, any estate
planning trust of such Partner or Withdrawn Partoexhich a portion of such Partner’s or WithdralRartner’s Interest is transferred shall
include a provision substantially similar to suebyssion and the trustee of such trust shall commnually to the Partnership, in writing, that
such provision or its substantial equivalent remmamnsuch trust. In the event any Limited PartréMithdrawn Partner fails to comply with the
provisions of this Section 10.7 after the Partnigrlas notified such Partner or Withdrawn Partrféri® or her failure to so comply and such
failure to so comply is not cured within 30 dayssath notice, the Partnership may withhold anyalhdistributions to such Partner or
Withdrawn Partner until the time at which such paxamplies with the requirements of this Sectiori710

Section 10.8._ConfidentialityBy executing this Agreement, each Partner expyreggees, at all times during the term of the iRaghip
and thereafter and whether or not at the time tnBaof the Partnership, to maintain the confiddityi of, and not to disclose to any person
other than the Partnership, another Partner orsopalesignated by the Partnership, any informattating to the business, financial structi
financial position or financial results, clientsaffairs of the Partnership that shall not be galheknown to the public or the securities indus
except as otherwise required by law or by any r#guy or self-regulatory organization having juigtibn; provided, however, that any
corporate Partner may disclose any such informaétiisirequired by law, rule, regulation or custtordisclose. Notwithstanding anything in
this Agreement to the contrary, to comply with ey Regulation Section 1.6041b)(3)(i), each Partner (and any employee, reptesige ol
other agent of such Partner) may disclose to adya#lipersons, without limitation of any kind, tbleS. federal income tax treatment and tax
structure of the Partnership, it being understawdi agreed, for this purpose, (1) the name of, gradher identifying information regarding
(a) the Partners or any existing or future invegorany Affiliate thereof) in any of the Partneos,(b) any investment or transaction entered
into by the Partners; (2) any performance infororatielating to any of the Partners or their invesita; and (3) any performance or other
information relating to previous funds or investrizesponsored by any of the Partners, does notitgessuch tax treatment or tax structure
information.

Section 10.9._Noticeswhenever notice is required or permitted by fgseement to be given, such notice shall be inimgifincluding
telecopy or similar writing) and shall be giventitgnd delivery (including any courier service) detepy to any Partner at its address or
telecopy number shown in the Partnership’s bookisraoords or, if given to the General Partner erRartnership, at the address or telecopy
number of the Partnership in New York City. Eachtsnotice shall be effective (i) if given by tel@go upon dispatch, and (i) if given by hand
delivery, when delivered to the address of suclneaor the General Partner or the Partnershipifipeas aforesaid.

Section 10.10._Counterpart¥his Agreement may be executed in any numbeoohterparts, all of which together shall constitate
single instrument.
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Section 10.11. Power of Attorne¥ach Partner hereby irrevocably appoints the @Géiartner as such Partner’s true and lawful
representative and attorney-in-fact, acting alameuch Partner’'s name, place and stead, to makeuge, sign and file all instruments,
documents and certificates which, from time to timey be required to set forth any amendment toAlgreement or may be required by this
Agreement or by the laws of Canada, the Provincglleérta or any other jurisdiction in which the Bearship shall determine to do busines:
any political subdivision or agency thereof, to@xe, implement and continue the valid and sulpgjstixistence of the Partnership. Such pc
of attorney is coupled with an interest and shailiwe and continue in full force and effect notwgtanding the subsequent Withdrawal from
the Partnership of any Partner for any reason halll isot be affected by the disability or incapadit such Partner.

Section 10.12. Cumulative RemedidRights and remedies under this Agreement are kativel and do not preclude use of other rights
and remedies available under applicable law.

Section 10.13. Legal Fee&xcept as more specifically provided hereinhia ¢vent of a legal dispute (including litigati@anbitration or
mediation) between any Partner or Withdrawn Paranerthe Partnership, arising in connection with party seeking to enforce Section 4.:
or any other provision of this Agreement relatingtie Holdback, the Clawback Amount, the GP-Rel&aeback Amount , the Capital
Commitment Giveback Amount, the Net GP-Related Redmution Amount or the Capital Commitment Recdnition Amount, the “losing”
party to such dispute shall promptly reimburse“thetorious party” for all reasonable legal feeslaaxpenses incurred in connection with such
dispute (such determination to be made by the asleadjudicator). Any amounts due under this Sacti®.13 shall be paid within 30 days of
the date upon which such amounts are due to beapaiduch amounts remaining unpaid after suchgletik accrue interest at the Default R

Section 10.14. Entire Agreementhis Agreement embodies the entire agreementiaddrstanding of the parties hereto in respedief t
subject matter contained herein. There are noicéstrs, promises, representations, warrantiesgants or undertakings, other than those
expressly set forth or referred to herein. Sultie&ection 10.4, this Agreement supersedes all pgeeements and understandings between the
parties with respect to such subject matter.

IN WITNESS WHEREOF, the parties have executedAlgieement effective as of the day and year firsivabwritten. In the event thal
is impracticable to obtain the signature of anyhef Partners to this Agreement, this Agreement sleabinding among the other Partners
executing the same.

GENERAL PARTNERS

BLACKSTONE REAL ESTATE EUROPE (CAYMAN)
IIILTD.

By: /s/ROBERTL. F RIEDMAN
Name: Robert L. Friedme
Title: Director

BREP EUROPE Ill GP L.F
By: BREP Europe Il GP L.L.C., its general part
By: /s/ROBERTL. F RIEDMAN

Name: Robert L. Friedme
Title: Chief Legal Officel
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LIMITED PARTNERS:

All Limited Partners now and hereafter admittedspan
to powers of attorney now and hereafter granteti¢o
General Partne

By: BREP EUROPE IIl GP L.F

By: BREP Europe Il GP L.L.C., its general part

By: /s/ROBERTL. F RIEDMAN

Name: Robert L. Friedme
Title: Chief Legal Officel
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BLACKSTONE REAL ESTATE SPECIAL SITUATIONS ASSOCIATEL.L.C.

SECOND AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT of BLACKSTONE REAL ESTATE
SPECIAL SITUATIONS ASSOCIATES L.L.C., a Delawarenited liability company (the “ Compariy, dated as of June 30, 2008 by and
among Blackstone Holdings Il L.P., a Delaware ledipartnership (the “* Managing Membeor “ Holdings”), the other members of the
Company (if any) as set forth in the books and sof the Company, and such other persons thatdanitted to the Company as members
after the date hereof in accordance herewith.

WITNESSETH

WHEREAS, the Amended and Restated Operating Agretofdlackstone Real Estate Special Situation®gisges L.L.C, dated as of
May 15, 2008, which amended and restated the Giighperating Agreement of the Company, dated &ectmber 13, 2007 (the “ Original
Operating Agreemeri}, constitutes the existing limited liability corapy agreement of the Company (the “ Existing Agreset);

WHEREAS, in order to amend the Company’s Existirgge®ement to reflect certain changes thereto, théepahereto wish to amend and
restate the Existing Agreement in its entirety asemafter set forth.

NOW, THEREFORE, the parties agree as follows:
ARTICLE |

DEFINITIONS

Section 1.1 Definitions Unless the context otherwise requires, the falhgvterms shall have the following meanings forgmses of this
Agreement:

“ Admission Letter’ has the meaning set forth in Section 7.4.

“ Affiliate " means, with respect to any Person, any otheroRetsat either, directly or indirectly, controls,dontrolled by, or is under
common control with, such Person.

“ Agreement’ means this Second Amended and Restated Limitaldility Company Agreement, as it may be amendedrestéted from
time to time.

“BCOM " means the collective reference to (i) Blackst@memmunications Partners | L.P., a Delaware limjgadnership, and (ii) any
other investment vehicle established pursuant tlar2 of the partnership agreement for the pastmie referred to in clause (i) above.

“BCP " means the collective reference to Blackstone @apiartners L.P., a Delaware limited partnersaipm any other investment
vehicle established in accordance with the ternBlatkstone Capital Partners L.P.’s partnershigeagrent to invest in lieu of Blackstone
Capital Partners L.P. on behalf of one or morénefgartners thereof.

“BCP 11 " means the collective reference to Blackstone @hpiartners Il Merchant Banking Fund L.P., a Deleimited partnership
formerly known as Blackstone Domestic Capital Rednil L.P., Blackstone Offshore Capital PartnéisP., a Cayman Islands exempted
limited



partnership, and any other investment vehicle éstadal pursuant to paragraph 2.7 of the respeptivinership agreements of either of such
partnerships.

“BCP IIl " means the collective reference to Blackstone @hpiartners 11l Merchant Banking Fund L.P., a Delee limited partnership,
Blackstone Offshore Capital Partners Ill L.P., a@an Islands exempted limited partnership, andathgr investment vehicle established
pursuant to paragraph 2.7 of the respective paftieagreements of either of such partnerships.

“BCP IV " is the collective reference to Blackstone Capiaftners IV L.P., a Delaware limited partnershipd any other investment
vehicle or structure formed to invest in lieu thedrén whole or in part).

“BCP V" is the collective reference to (i) Blackstone GalpPartners V L.P., a Delaware limited partngpshind any alternative
investment vehicles relating thereto, (ii) BCP \l=8., a Delaware limited partnership, and any aliive investment vehicles relating thereto,
(iii) Blackstone Capital Partners V-AC L.P., a Detae limited partnership, and any alternative itwent vehicles relating thereto, and
(iv) any other parallel funds formed in connectwith the foregoing.

“ BECOMP " means Blackstone Family Communications PartnerkhiP., Blackstone Family Communications Parthgr$-SMD L.P.
and any other entity that is an Affiliate thereofidhas terms substantially similar to those offtliegoing partnerships and is formed in
connection with the participation by one or moréipers thereof directly or indirectly in investmsim securities also purchased by BCOM or
any other funds with substantially similar investrnebjectives to BCOM and that are sponsored oraged by an Affiliate of the Company
(which includes serving as general partner of unols).

“ BECOMP Agreement means the limited partnership agreement or agoserning document of each limited partnershiptbeoentity
named or referred to in the definition of “BFCOMRY% amended, supplemented, restated or otherwid#i@doto date, and as such limited
partnership agreement or other governing documentlme further amended, supplemented, restatecherwaise modified from time to time,
and any other BFCOMP limited partnership agreeroeother governing document.

“ BECOMP Investment means any direct or indirect investment by BFCOMP

“ BFIP " means Blackstone Capital Associates Il L.P., Blamks Capital Associates Il L.P., Blackstone Fanhilyestment Partnership
L.P., Blackstone Family Investment Partnership_IR., Blackstone Family Investment Partnership I\l=R., Blackstone Family Investment
Partnership IV-A -SMD L.P., Blackstone Family Intregnt Partnership V L.P., Blackstone Family InvesttiPartnership V- SMD L.P. and
any other entity that is an Affiliate thereof arasherms similar to those of the foregoing partmessand is formed in connection with the
participation by one or more of the partners themevestments in securities also purchased by BBCP II, BCP lll, BCP IV, BCP V or any
other fund with substantially similar investmenfeattives to BCP, BCP II, BCP Ill, BCP IV and BCPavid that are sponsored or managed by
an Affiliate of the Company (which includes serviag general partner of such funds).

“ BFIP Agreement means the limited partnership agreement or agle@erning document of each limited partnershiptbeoentity
named or referred to in the definition of “BFIP§ amended, supplemented, restated or otherwisdigtbth date, and as such limited
partnership agreement or other governing documepthm further amended, supplemented, restatecheraise modified from time to time,
and any other BFIP limited partnership agreemertloer governing



document.
“ BFIP Investment means any direct or indirect investment by BFIP.

“ BEMEZP " means Blackstone Family Mezzanine Partnership-SM®, Blackstone Family Mezzanine PartnershipMESL.P.,
Blackstone Mezzanine Holdings L.P., Blackstone Maaze Holdings Il L.P., any entity formed to invegte-by-side with GSO Capital
Opportunities Fund L.P. and any other entity teain Affiliate thereof and that has terms substfiytsimilar to those of the foregoing
partnerships or other entities and is formed imeation with the participation by one or more partnor other equity owners thereof directl
indirectly in investments in securities also pusgtby BMEZP |, BMEZP Il, GSO Capital Opportunitfesnd L.P. or any other funds with
substantially similar investment objectives to BMEE BMEZP Il or GSO Capital Opportunities Fund Lad that are sponsored or managed
by an Affiliate of the Company (which includes seryas general partner of such funds).

“BEMEZP Agreement means the limited partnership agreement or ogleeerning document of each limited partnershiptbeoentity
named or referred to in the definition of “BFMEZR amended, supplemented, restated or otherwiddiaaato date, and as such limited
partnership agreement or other governing documepthm further amended, supplemented, restatecherise modified from time to time,
and any other BFMEZP limited partnership agreemoether governing document.

“ BEMEZP Investment means any direct or indirect investment by BFMEZP

“ BFREP” means Blackstone Real Estate Capital Associates Blackstone Real Estate Capital AssociatesRI,Blackstone Real
Estate Capital Associates Il L.P., Blackstone HafReal Estate Partnership L.P., Blackstone FaRégal Estate Partnership Il L.P., Blackst
Family Real Estate Partnership Il L.P., Blackstéaeily Real Estate Partnership International-A-SMB., Blackstone Family Real Estate
Partnership IV-SMD L.P., Blackstone Family RealdEstPartnership International 11-SMD L.P., Blackstd-amily Real Estate Partnership V-
SMD L.P., Blackstone Family Real Estate Partnerstif$MD L.P., Blackstone Family Real Estate Parshgs Europe 111-SMD L.P.,
Blackstone Real Estate Holdings L.P., Blackstonal Bstate Holdings Il L.P., Blackstone Real Estédédings Il L.P., Blackstone Real Esti
Holdings International—A L.P., Blackstone Real Estdoldings IV L.P., Blackstone Real Estate Holdiigternational Il L.P., Blackstone
Real Estate Holdings V L.P., Blackstone Real Edthatkelings VI L.P., Blackstone Real Estate Holdikgsope Il L.P., and any other entity
that is an Affiliate thereof and that has termsssabtially similar to those of the foregoing parsigps and is formed in connection with the
participation by one or more partners thereof &l estate and real estate-related investmentpatehased by the Funds and any other funds
with substantially similar investment objectiveghe Funds and that are sponsored or managed Affibate of the Company (which includes
serving as general partner of such funds).

“ BFREP Agreement means the limited partnership agreement or ogloeerning document of each limited partnershiptbeoentity
named or referred to in the definition of “BFRERS amended, supplemented, restated or otherwisdieddd date, and as such limited
partnership agreement or other governing documepthm further amended, supplemented, restatechernwise modified from time to time,
and any other BFREP limited partnership agreemeatteer governing document.

“ BEREP Investment means any direct or indirect investment by BFREP.
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“ Blackstone” means, collectively, The Blackstone Group L.PDedaware limited partnership and any Affiliate bef (excluding any
portfolio companies of any Blackstone sponsore@stment funds).

“BMEZP 1" means (i) Blackstone Mezzanine Partners L.P.ela®are limited partnership, and (ii) any otherdstiment vehicle
established pursuant to Article 2 of the partngrstgreement for the partnership referred to insg&i) above.

“BMEZP 11 " means (i) Blackstone Mezzanine Partners Il LaFDelaware limited partnership, and (ii) any otimsestment vehicle
established pursuant to Article 2 of the partngrstgreement for the partnership referred to ingggi) above.

“ BRESS Holdings means Blackstone Real Estate Special Situatianidirgs L.P., a Cayman Islands exempted limitedneaship.

“ BRESS Holdings Partnership Agreemé&means the Amended and Restated Agreement of &thiartnership of BRESS Holdings,
dated May 15, 2008, as amended, supplemented enage modified from time to time.

“ Capital Account’ means a capital account established for each Memib the books and records of the Company andtaiaéd and
adjusted as provided in Articles V and VI. A sepai@apital Account shall be established for eacimidler with respect to each category of
Income (Loss) (including, without limitation, Fuiket Income (Loss), Other Net Income (Loss) andiieentive Allocation) as may be
determined by the Managing Member in its sole @itian.

“ Cause” means the occurrence or existence of any ofaheviing with respect to a Member, as determinaédyfareasonably, on an
informed basis and in good faith by the Managinger: (i) (w) any breach by any Member of any psavi of any non-competition
agreement, (x) any material breach of this Agredroeany rules or regulations applicable to suchnmlder that are established by the
Managing Member, (y) such Member’s deliberate failio perform his or her duties to the Companyzpsuch Member's committing to or
engaging in any conduct or behavior that is or lm@yarmful to the Company in a material way asrd@teed by the Managing Member;
provided, that in the case of any of the foregoing clayggs(x), (y) and (z), the Managing Member has gigech Member written notice (a “
Notice of Breacl”) within fifteen days after the Managing Membercbmes aware of such action and such Member fadsam® such breach,
failure to perform, conduct or behavior within é&n days after receipt of such Notice of Breacmftioe Managing Member (or such longer
period, not to exceed an additional fifteen dagsstzll be reasonably required for such cure, gemithat such Member is diligently pursuing
such cure); (ii) any act of fraud, misappropriafidishonesty, embezzlement or similar conduct agaive Company; (iii) conviction (on the
basis of a trial or by an accepted plea of guittpao contenderg of a felony or crime (including any misdemeanbaige involving moral
turpitude, false statements or misleading omissifamgery, wrongful taking, embezzlement, extort@rbribery), or a determination by a court
of competent jurisdiction, by a regulatory bodybgra self-regulatory body having authority withpest to securities laws, rules or regulations
of the applicable securities industry, that suchm¥er individually has violated any applicable sé@s laws or any rules or regulations
thereunder, or any rules of any such self-regwabody (including, without limitation, any licengimequirement), if such conviction or
determination has a material adverse effect ors(#sh Member’s ability to function as a Member, makinto account the services required of
such Member and the nature of the Company’s busjegB) the business of the Company; or (iv) aayon or conduct that is opposed to the
best interest of the Company and its Affiliates.



“ Class A Interest has the meaning set forth in Section 5.7(a).

“ Class B Interest has the meaning set forth in Section 5.7(a).

“ Code” means the U.S. Internal Revenue Code of 1986, asdad from time to time, or any successor stafintg.reference herein to
particular provision of the Code shall include, whappropriate, the corresponding provision in sugcessor statute.

“ Commitment” with respect to any Member means any commitmeaderby such Member to contribute capital to the Qamy.
“ Company” has the meaning set forth in the preamble hereto.
“ Contingent” means subject to repurchase rights and/or otfgarirements.

“ Covered Persohhas the meaning set forth in Section 3.5(a).

“ Delaware Arbitration Act has the meaning set forth in Section 7.1(d).

“ Delaware Fund means Blackstone Real Estate Special SituatiomslfE.P., a Delaware limited partnership, and, wtibe context
requires, any parallel funds thereof or alternativeestment vehicles related thereto.

“ Delaware Fund Partnership Agreeménteans the Amended and Restated Agreement of échitartnership of the Delaware Fund,
dated as of May 15, 2008, as amended, supplementatierwise modified from time to time.

“ Disposable Special Investmehhas the meaning set forth in Section 5.7(a).

“ Estate Planning Vehiclehas the meaning set forth in Section 6.3.

“ Exchange Act’' means the U.S. Securities Exchange Act of 1984 mmended.

“ Existing Agreement has the meaning set forth in the preamble hereto.

“ Fiscal Year” means a calendar year, or any other period chbgehe Managing Member.

“ Fund Agreements means the collective reference to (i) Delawarad-Rartnership Agreement, (ii)) BRESS Holdings Raship

Agreement and (iii) any other limited partnershipeements, operating agreements and other govedoitigmentation of the Funds, in each
case, as amended, supplemented or otherwise nubfiifie time to time.

“ Funds” means the collective reference to (i) the Delavaund, (i) BRESS Holdings and (iii) any othemnatte investment partnerships

for which the Company serves as general partnenainere the context requires, any parallel fundsl@rnative investment vehicles related to
the foregoing.

“ Fund Net Income (Loss)means any net income (loss) of the Company redah the Companyg’investment of capital in the Funds,
not including (i) Other Net Income (Loss) or (iDyanet income (loss) relating to the Incentive Alidon allocable to the Company from the
Funds in accordance with the applicable Fund Agezds) and any appreciation or depreciation reldtiegeto. The Managing Member may
designate separate categories of Fund Net Incomesjlas it may




determine in its sole discretion.
“ GAAP " has the meaning set forth in Section 5.1(b).
“Holdings” has the meanings set forth in the preamble hereto

“ Incentive Allocation” means the incentive allocations or other perfarogabased allocations of net capital appreciatiames profits
from the Funds to the Company pursuant to the ealplie Fund Agreements, excluding any allocationsedicapital appreciation or net profits
made to the Company by virtue of its capital ineddt such Funds (which capital, for the avoidamiogoubt, shall not include any Incentive
Allocation that remains in the Funds and any relaipital appreciation).

“ Incompetencé means, with respect to any Member, the deterriindiy the Managing Member in its sole discretiafter consultation
with a qualified medical doctor, that such Memlseincompetent to manage his person or his property.

“ Instrument” means (i) capital stock, shares of beneficiatiiast, warrants, debt securities, high-yield delezzanine debt, preferred
stock, bridge equity, loans (including participasdn loans), bonds, notes (including senior natesB-notes), debentures, whether
subordinated, convertible or otherwise, mutual &jnhrtnership interests and similar financialrunstents, money market funds, commercial
paper, certificates of deposit, bank debt, tradand, obligations of the United States, any Stageetof, any non-U.S. government or
international agency and instrumentalities of ahthem, bankers’ acceptances, trust receipts amef abligations, and instruments or
evidences of indebtedness commonly referred te@asrgies of whatever kind or nature, in each cagany person, corporation, partnership,
trust, government or entity whatsoever, whetheraimpublicly traded or readily marketable, (ii)rights, options and derivative instruments
relating thereto, whether or not publicly tradedeadily marketable and (iii) in forward contraaisrivative instruments, futures, “spot”
transactions, hedging transactions and swap amaggs involving one or more stocks, bonds, loahgsigal commodities, stock or other
indexes, financial instruments, interest rates@mdencies.

“ Interest” means a limited liability company interest (adinled in § 18-101(8) of the LLC Act) in the Compatmycluding those which
are held by a Retaining Withdrawn Member.

“ Investment Managermeans Blackstone Real Estate Special Situatiahssérs L.L.C., a Delaware limited liability compan

“ Investor Note’” means a promissory note of a Member evidencidgliedness incurred by such Member to the Lend@&uarantor for
the purpose of financing the purchase of an Inténghie Company and/or the amount of one or mapstal contributions to the Company,
which is secured by such Interest, all other Irgsref such Member in the Company (if any), in esade on terms which were or are approved
by the Managing Member; providedhat such promissory note may also evidence tedeless relating to interests in BFREP, BFIP, BFMMEZ
and BFCOMP, in which case, such indebtedness alsallbe secured by interests of such Member in BEREIP, BFMEZP and BFCOMP,
in each case on terms which were or are approvedebllanaging Member. Such indebtedness shalldygagable as provided in the Investor
Note, any security agreement related thereto &agplicable, the BFREP Agreements, BFIP Agreem@#MEZP Agreements and BFCOI
Agreements and any documentation related theretfer&nces to “Investor Notes” herein may refer tdtiple loans made pursuant to such
promissory note, whether made with respect to 8fember’s Interest(s) in the Company or BFREP Inwestts, BFIP Investments, BFMEZP
Investments or BFCOMP Investments, and refereras tinvestor Note” refer to one such loan ascetext requires. In no way shall any
indebtedness incurred to acquire Interests in tragany, and, if



applicable, interests in BFREP, BFIP, BFMEZP or BRIP be considered part of the Investor Notes foppses hereof if the Lender or
Guarantor is not the lender or guarantor with resgieereto.

“ Lender or Guarantdt means Blackstone, in its capacity as lender argntor under the Investor Notes, including anyliate of the
Company that makes or guarantees loans to endéerder to acquire an Interest in the Company arésts in BFREP, interests in BFIP,
interests in BFMEZP or interests in BFCOMP.

“LLC Act " means the Delaware Limited Liability Company AgtDel.C. § 18-101, et seq. as it may be amended fime to time, and
any successor to such statute.

“ Losses” has the meaning set forth in Section 3.5(b).

“ Majority in Interest of the Memberson any date (a “ vote dat@ means one or more persons who are Members @imauthe
Managing Member but excluding Nonvoting Special Nbens) on the vote date and who, as of the lasblihye most recent accounting period
ending on or prior to the vote date (or as of datdr date on or prior to the vote date selectethbyManaging Member), have aggregate Profit
Sharing Percentages representing at least a nyagdriihe Profit Sharing Percentages of all the pessvho are Members (including the
Managing Member but excluding Nonvoting Special Nbens) on the vote date.

“ Managing Membef' has the meaning set forth in the preamble hereto.

“ Member” means any person who is a member of the Compaalyding the Regular Members, the Managing Menaret the Special
Members. Except as otherwise specifically provibletkin, no group of Members, including the Speldiambers and any group of Members
the same Member Category, shall have any righote &s a class on any matter relating to the Compaciuding, but not limited to, any
merger, reorganization, dissolution or liquidation.

“ Member Category means the Managing Member, the Regular MembkesSpecial Members or the Retaining Withdrawn Mersibe
each referred to as a group for purposes hereof.

“ Net Income (Loss) has the meaning set forth in Section 5.1(a).

“ Non-Contingent’ means generally not subject to repurchase rightsther requirements.

“ Nonvoting Special Membérhas the meaning set forth in Section 6.1(a).

“ Original Operating Agreemerithas the meaning set forth in the preamble hereto.

“ Other Net Income (Loss)for any accounting period means the net incomeedioss of the Company for such accounting pead
determined on an accrual basis after deductioexpenses of the Company, in accordance with GA&Eluding (i) Fund Net Income (Loss)
and (ii) any net income (loss) relating to the Imoee Allocation allocable to the Company from thends in accordance with the applicable
Fund Agreements. The Managing Member may desigegtarate categories of Other Net Income (Losg)raay determine in its sole
discretion.

“ PassThru Member’ has the meaning set forth in Section 6.7(c).
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“ Person” means any individual, partnership, joint ventuwrerporation, limited liability company, unincor@ed organization or
association, trust (including the trustees thenedlfieir capacity as such), government (or agemcgubdivision thereof), governmental
entity or other entity.

“ Profit Sharing Percentagemeans, with respect to any Member, such Memlpgitsentage interest in Net Income (Loss) or any
category thereof (including, without limitation, fadiNet Income (Loss), Other Net Income (Loss) dwdihcentive Allocation), as
determined by the Managing Member and set forttherbooks and records of the Company, as sucht Buodiring Percentage may be
modified from time to time in accordance herewfleparate Profit Sharing Percentages may be estethlier each Member with respect
to each separate category of Net Income (LosS).

“ Positive Basis has the meaning set forth in Section 6.7(b).

“ Positive Basis Membeérhas the meaning set forth in Section 6.7(b).

“ Regular Membet means any Member, excluding the Managing Memberany Special Members.
“ Regulations’ means the U.S. Treasury regulations promulgatetéuthe Code.
“ Repurchase Perigthas the meaning set forth in Section 5.7(c).

“ Retaining Withdrawn Membermeans a Withdrawn Member who has retained andatén the Company following such
Withdrawn Member’s Withdrawal Date. A Retaining Wdtawn Member shall be considered a Nonvoting Sb&tember for all
purposes hereof.

“ Settlement Daté has the meaning set forth in Section 6.5(a).

“ Special Investmentshas the meaning set forth in Section 4.04(ahefDelaware Fund Partnership Agreement.

“ Special Investment Accourithas the meaning set forth in Section 4.02(ahefDelaware Fund Partnership Agreement.

“ Special Membef means any person shown on the books and recottie €ompany as a Special Member of the Company.
“ Tax Matters Membet has the meaning set forth in Section 6.7(c).

“TM " has the meaning set forth in Section 7.2.

“ Total Disability” means the inability of a Member substantiallypgrform the services required of a Regular Membeafperiod
of six consecutive months by reason of physicahental iliness or incapacity and whether arisingadisickness, accident or otherwise.

“ Unallocated Percentagehas the meaning set forth in Section 5.3(b).
“Valuation Agent” has the meaning set forth in Section 4.06(chefDelaware Fund Partnership Agreement.

“ Withdraw ” or “ Withdrawal” with respect to a Member means a Member ceasiig ta member of the Company (except as a
Retaining Withdrawn Member) for any reason (inchgddeath,




Total Disability, Incompetence, removal, resignatar retirement, whether such is voluntary or invéry) unless the context shall limit
the type of withdrawal to a specific reason andthtfiawn” with respect to a Member means, as afateadMember who has ceased to
be a member of the Company (except as a Retainittgdvdwn Member).

“ Withdrawal Date’ means, with respect to any Withdrawn Member,dhte on which such Withdrawn Member ceases to be a
Member of the Company.

“ Withdrawn Member’ means a Member whose Interest in the Company&as terminated for any reason.

Section 1.2 Terms Generallyrhe definitions in Section 1.1 shall apply equétl both the singular and plural forms of the term
defined. Whenever the context may require, any quarshall include the corresponding masculine, figmei and neuter forms. The term
“person” includes individuals, partnerships (indhgllimited liability partnerships), companies (inding limited liability companies), joint
ventures, corporations, trusts, governments (om@gse or political subdivisions thereof) and othssociations and entities. The words
“include”, “includes” and “including” shall be deesd to be followed by the phrase “without limitatibn

ARTICLE Il

GENERAL PROVISIONS

Section 2.1 Managing, Regular and Special Memb&he Members may be Managing Members, Regular Mesntr Special
Members. The Managing Member as of the date hésddbldings and the Regular Members as of the klateof are those persons shown as
Regular Members in the books and records of thef@oy, and the Special Members as of the date haregfersons shown as Special
Members on the signature pages hereof.

Section 2.2 Continuation; Name; Foreign JurisdidioThe Company was heretofore formed as a limitlillty company pursua
to the LLC Act to conduct its activities under theme of Blackstone Real Estate Special Situatisséiates L.L.C. The certificate of
formation of the Company may be amended and/oatex$from time to time by the Managing Member, mSaathorized person” (within the
meaning of the LLC Act). The Managing Member iglier authorized to deliver and file any other éiedies (and any amendments and/or
restatements thereof) necessary for the Compaguyalify to do business in a jurisdiction in whi¢tetCompany may wish to conduct business.

Section 2.3 Term The term of the Company began on the date thefiCate of Formation of the Company was filed astill
continue unless and until terminated as providedihe

Section 2.4 Purpose; Power@) The purpose of the Company shall be, diremtlyndirectly through subsidiaries or Affiliatg$), to
serve as general partner of the Funds and perfeerfunctions of a general partner specified inapplicable Fund Agreements, (ii) to serve as
a general partner and/or limited partner of ottetrgerships and/or as a member of one or moredihiiability companies, (iii) to invest in, a
acquire limited partnership interests, limited ii&yp company interests and/or other equity intésés, and/or securities of, any one or more
limited partnerships, limited liability companiesddor other entities, and/or receive allocatioessf distributions and other payments from any
one more



of such limited partnerships, limited liability cp@anies and/or other entities, in each case as #realing Member shall determine, (iv) to c:
on such other businesses, perform such other ssraied make such other investments as are deersieabdi= by the Managing Member ant
are permitted under the LLC Act and the applicdhlad Agreements, (v) any other lawful purpose, @i)do do all things necessary,
desirable, convenient and/or incidental thereto.

(b) In furtherance of its purpose, the Companyldiele all powers necessary, suitable or converiggrthe accomplishment of its
purposes, alone or with others, as principal onggecluding the following:

(i) to be and become a general or limited partfigactnerships, a member of limited liability comjges, a holder of common
and preferred stock of corporations and/or an itoveés the foregoing entities or other entitiesconnection with the making of
investments or the acquisition, holding or dispogibf Instruments or other property or as otheevdeemed appropriate by the
Managing Member in the conduct of the Company’srimss, and to take any action in connection theargewi

(i) do any and all acts on behalf of the Funds exekcise all rights and remedies of the Funds reiipect to its interest in ¢
Person, firm, corporation or other entity, incluglinvithout limitation, the voting or lending of ilnements, participation in
arrangements with creditors, the institution arttlesment or compromise of suits and administragix@eedings and other similar
matters;

(iii) acquire a long position or a short positioittwrespect to any Instrument and make purchassales increasing,
decreasing or liquidating such position or chandig a long position to a short position or froreteort position to a long positic
without limitation as to the frequency of the fluation in such positions or as to the frequenchefchanges in the nature of such
positions;

(iv) purchase Instruments and hold them for investm

(v) enter into contracts for or in connection witikestments in Instruments (including with resgedoreign exchange
transactions, hedging transactions and/or trarmatielating to derivative Instruments);

(vi) determine the valuation of investments andewkeemed appropriate, consult with the Valuatigem with respect
thereto;

(vii) enter into joint venture arrangements, coeswwith third parties or invest in other pooleddastment vehicles, which
arrangements or investments shall be subject in to the terms and conditions of the respegiiverning document for such
transaction, including without limitation, paymegitfees or provision for performance allocationsdimilar arrangements) with
respect thereto;

(viii) offer co-investment opportunities to its Alfates, one or more limited partners of the Furstigtegic investors or other
third parties;

(ix) establish one or more Special Investment Actsin connection with the Special Investmentsheffunds, each of whit
shall be so denominated on the books of the Funds;
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(x) combine purchase or sale orders on behalf@ftmds, with orders for other accounts to whieh@ompany or any of its
Affiliates may provide investment services and el the Instruments or other assets so purchaseddy on an average price
basis or by any other method of equitable allocatiomong such accounts;

(xi) borrow monies, on a secured or unsecured pfsi® brokers, banks, and any other parties, whiely include the
Company its Affiliates, for any purpose includitgthout limitation, to increase investment capacithake capital commitments,
cover expenses, fund withdrawals or distributidasilitate investments or cash management, raisgeamr utilize any other form
of leverage, make guaranties and loans to any Pegptedge the obligations of the partners of thedsuto make capital
contributions, issue, accept, endorse and execateigsory notes, drafts, bills of exchange, wasabonds, debentures and other
negotiable or non-negotiable instruments and edéenf indebtedness and grant or issue guarapti@gded, that any borrowing
from the Company or its Affiliates shall be on asnténgth and commercially reasonable terms;

(xii) appoint and enter into a contract with anydea, including the Investment Manager, to do amy @l acts and exercise
all rights, powers, privileges and other incidesft®wnership or possession with respect to Instntmand other property and funds
held or owned by the Funds;

(xiii) open, maintain and close accounts with brskelealers and custodians, which power shall decthe authority to issue
all instructions and authorizations to brokers,|eiesaand custodians regarding Instruments and mttvezgin and to pay, or
authorize the payment and reimbursement of, brgeecammissions (that may be in excess of the love¢ss available), which are
paid to brokers who execute transactions for tlewut of the Funds, who supply or pay the coseséarch and brokerage servi
provided, that the Company determines in good faith thahsamount of commission is reasonable in relatiothé value of the
brokerage and research services provided by swiehrviewed in terms of either that particulansaction or its overall
responsibilities with respect to the accounts agttiiwh the Company exercises investment discretiad,that such services would
benefit the Funds;

(xiv) use “soft dollars” generated by the Fundsthi® extent permitted by applicable law to paydertain research and non-
research-related services and products used bydhmpany and the Investment Manager within the safbor afforded by
Section 28(e) of the Exchange Act;

(xv) open maintain and close bank accounts and drahauthorize checks, wire transfers or otherrsrfie the payment of
monies;

(xvi) enter into custodial arrangements regardimglhstruments and other assets owned benefitiglthe Funds with banks,
brokers and other financial institutions, whereloeated;

(xvii) enter into arrangements with placement agemtsimilar persons to solicit investors in theésiwhich arrangements
may provide for the compensation of such placeragants in return for services rendered;

(xviii) transfer or otherwise deal in, and to exsecall rights, powers, privileges and other inoideof ownership or possess
of the Funds with respect to Instruments and gbheperty and funds held or owned by the Funds arsgture the payment of such
or other
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obligations of the Funds by possession of, mortggugm, hypothecation or pledge of, or otherwisd teall or part of the propert
of the Funds whether at the time owned or thereaftquired:;

(xix) organize one or more partnerships or corponstor other entities formed to hold record tile,nominee for the Funds,
otherwise (whether alone or together with otheegiment vehicles), to Instruments or funds of theds;

(xx) authorize any partner, director, officer, eoy@e or other agent of the Company, the Investidiamtager or agent or
employee of the Funds to act for and on behalfiefRunds in all matters incidental to the foregping

(xxi) make, in its sole discretion, any and allotiens for U.S. federal, state, local and non-Wa8.purposes, including any
election to adjust the basis of the Funds’ propptissuant to Section 754 of the Code,;

(xxii) make, execute, deliver, record and filea@ttificates, instruments, documents, reportsatestents, or any amendment
thereto, of any kind necessary or desirable toraptish the business, purpose and objectives oftimels, in each case as required
by any applicable law, agreement or its businedgment;

(xxiii) do any other act that the Company deemsessary or advisable in connection with the managéesred administration
of the Funds;

(xxiv) to sue and be sued, to prosecute, settmompromise all claims against third parties, to poymise, settle or accept
judgment to claims against the Company, and towgresll documents and make all representationsijssins and waivers in
connection therewith;

(xxv) to distribute, subject to the terms of thigrAement, at any time and from time to time toNfeanbers cash or
investments or other property of the Company, gr@mbination thereof; and

(xxvi) to take such other actions necessary, delgir@onvenient or incidental thereto and to engageich other businesses
may be permitted under Delaware law.

Section 2.5 Registered Office; Place of Businesgji®ered Agent The Company shall maintain an office and prinkpace of

business at 345 Park Avenue, New York, New York540dr such other place or places as the Managingtde may designate from time to
time. The Company shall maintain a registered efit The Corporation Trust Company, 1209 OrangeegtWilmington, New Castle County
Delaware 19801. The name and address of the Cortgpeagistered agent is The Corporation Trust Compb2@9 Orange Street, Wilmingt
New Castle County Delaware 19801. The Managing Mamimy from time to time change the registered tgeaffice by an amendment
the certificate of formation of the Company.

ARTICLE 1l
MANAGEMENT

Section 3.1 Managing Membe(a) Holdings is the Managing Member as of the dereof. The Managing Member shall cease to

be the Managing Member only if it (i) Withdraws finche Company for any
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reason or (ii) consents in its sole discretionetgsign as the Managing Member. The Managing Memiagr mot be removed without its consent.
There may be one or more Managing Members. Intkatghat one or more other Managing Members isitdelinto the Company as such, all
references herein to the “Managing Member” in tingwlar form shall be deemed to also refer to satbler Managing Members as may be
appropriate. The relative rights and responsibsgitbf such Managing Members will be as agreed fqgon time to time between them.

(b) Upon the Withdrawal from the Company or volupteesignation of the last remaining Managing Membé of the powers
formerly vested therein pursuant to this Agreenaemnt the LLC Act shall be exercised by a Majorityriterest of the Regular Members.

Section 3.2 Member Voting, et¢a) Except as otherwise expressly provided hexethexcept as may be expressly required by the
LLC Act, Regular Members and Special Members ahk shall have no right to, and shall not, take pathe management or control of the
Company’s business or act for or bind the Company,shall have only the rights and powers grardedem herein.

(b) To the extent a Member is entitled to vote wéhpect to any matter relating to the Companyh stiember shall not be
obligated to abstain from voting on any matter@te in any particular manner) because of any @stefor conflict of interest) of such Member
(or any affiliate thereof) in such matter.

(c) Meetings of the Members may be called onlyh®/Managing Member.

Section 3.3 Managementa) The management, control and operation oCimapany and the formulation and execution of biss
and investment policy shall be vested in the Mamg@diember. The Managing Member shall, in its disore exercise all powers necessary
and convenient for the purposes of the Companijudirg those enumerated in Section 2.4, on bemalfiathe name of the Company. All
decisions and determinations (howsoever describesiri) to be made by the Managing Member pursuetiti$ Agreement shall be made in
discretion, subject only to the express terms amdlitions of this Agreement (including Section 7.4)

(b) Notwithstanding any provision of this Agreemémthe contrary, the Company is hereby authorinéthout the need for any
further act, vote or consent of any Member, (igxecute and deliver, and to perform the Companfigiations under, each agreement of the
Company (including, without limitation, the applida Fund Agreements), including, without limitatjeerving as a general partner of the
Funds, (ii) to execute and deliver, as a genendhpaof the Funds, the applicable Fund Agreemestsmended, restated and/or supplemented
and to perform the Company’s obligations, and tesseathe Funds to perform its obligations, undemih@icable Fund Agreements, and (iii) to
take any action, in the applicable capacity, copiated by or arising out of any applicable Fund gegnents.

(c) The Managing Member and any other person dasiginby the Managing Member, each acting indivigu& hereby authorize
and empowered, as an authorized person of the Gompithin the meaning of the LLC Act, or otherwidbe Managing Member hereby
authorizing and ratifying any of the following amtis):

(i) to execute and deliver and/or file (in the naamel on behalf of the Company, and/or in the nangecen behalf of the Company
the general partner of the Funds) any agreemehtedCompany (including, without limitation, the dippble Fund Agreements) or of the
Funds (including, without limitation, the applicatffund Agreements) and any amendments, restatements
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and/or supplements thereof, the certificate of ftion of the Company or the certificate of limiteartnership of the Company or of the
Funds (and any amendments, restatements and/demgigs of any of the foregoing) and any otherifieates, notices, applications and
other documents (and any amendments, restatenmaits supplements thereof) to be filed with anyegmowment or governmental or
regulatory body, including, without limitation, asych document that may be necessary for the Comgrathe Funds to qualify to do
business in a jurisdiction in which the Companyher Funds desires to do business; or

(i) to prepare or cause to be prepared, and g sigecute and deliver and/or file (in the name amtbehalf of the Company and/or
in the name and on behalf of the Company as thergepartner of the Funds), (A) such documentgrungents, certificates and
agreements as may be necessary or desirable frefarice of the Company’s or the Funds’ purposésari certificates, forms, notices,
applications and other documents to be filed withh government or governmental or regulatory bodyehalf of the Company or the
Funds, (C) any certificates, forms, notices, agpions and other documents that may be necessagviable in connection with any
bank account of the Company or the Funds, andchaltks, notes, drafts and other documents of thed$-tivat may be required in
connection with any such bank account or any banfanilities or services that may be utilized bg tbompany or the Funds,

(D) resolutions with respect to any of the foregpmatters (which resolutions, when executed bypmargon authorized as provided in
Section 3.3(c), each acting individually, shalldeemed to have been adopted by the Members, thp&gnor the Funds, as applicable,
for all purposes), and (E) any amendments, restigvand/or supplements of any of the foregoing.

The authority granted to any person (othen th@ Managing Member) in this Section 3.3(c) maydvoked at any time by the Managing
Member by an instrument in writing signed by thendging Member

Section 3.4 Responsibilities of Membefg) Unless otherwise determined by the Managimgniidler in a particular case, each
Regular Member shall devote substantially all mgetand attention to the businesses of the Compadyits Affiliates, and each Special
Member shall not be required to devote any timattantion to the businesses of the Company orfiiiakes.

(b) All outside business or investment activitiésh® Members (including outside directorshipsrasteeships), shall be subject to
such rules and regulations as are establishedebylitnaging Member from time to time.

(c) The Managing Member may from time to time elssalsuch other rules and regulations applicab¢onbers as the Managing
Member deems appropriate, including rules goverttiegauthority of Members to bind the Company taficial commitments or other
obligations.

Section 3.5 Exculpation and Indemnificatiofa) Liability to Members Notwithstanding any other provision of this Agmeent,
whether express or implied, to the fullest extesrnptted by law, no Member nor any of such Membeg{sresentatives, agents or advisors nor
any partner, member, officer, employee, represigtadgent or advisor of the Company or any oAffdiates (individually, a “ Covered
Persor’ and, collectively, the “ Covered Persdishall be liable to the Company or any other Memtor any act or omission (in relation to
the Company, this Agreement, any related documeany transaction or investment contemplated hecelifiereby) taken or omitted by a
Covered Person (other than any act or omissiontitotiisg Cause) unless there is a final and noreafgble judicial determination and/or
determination of an arbitrator that such Covered&redid not
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act in good faith and in what such Covered Persasanably believed to be in, or not opposed tob#st interests of the Company and within
the authority granted to such Covered Person lsyAbreement, and, with respect to any criminalagiroceeding, had reasonable cause to
believe that such Covered Person’s conduct wasvimlaEach Covered Person shall be entitled to irelyood faith on the advice of legal
counsel to the Company, accountants and other expeprofessional advisors, and no action takearyyCovered Person in reliance on such
advice shall in any event subject such person ydiahility to any Member or the Company. To theemt that, at law or in equity, a Member
has duties (including fiduciary duties) and lia@$ relating thereto to the Company or to anokMiember, to the fullest extent permitted by
law, such Member acting under this Agreement si@tlbe liable to the Company or to any such othemer for its good faith reliance on the
provisions of this Agreement. The provisions ostAgreement, to the extent that they expand oriceiie duties and liabilities of a Member
otherwise existing at law or in equity, are agrbgdhe Members, to the fullest extent permittedavy, to modify to that extent such other
duties and liabilities of such Member.

(b) Indemnification To the fullest extent permitted by law, the Comypahall indemnify and hold harmless (but onlyhe extent
of the Companys assets (including, without limitation, the reniagnCommitments of the Members) each Covered Pdrsomand against ar
and all claims, damages, losses, costs, expenddmhilities (including, without limitation, amots paid in satisfaction of judgments, in
compromises and settlements, as fines and penattietegal or other costs and reasonable expehgegestigating or defending against any
claim or alleged claim), joint and several, of ax@ture whatsoever, known or unknown, liquidatedrdiquidated (collectively, “ Loss€%,
arising from any and all claims, demands, actisngs or proceedings, civil, criminal, administvatior investigative, in which the Covered
Person may be involved, or threatened to be inehlas a party or otherwise, by reason of such @avEerson’s management of the affairs of
the Company or which relate to or arise out ofhocannection with the Company, its property, itsibass or affairs (other than claims,
demands, actions, suits or proceedings, civil, i administrative or investigative, arising @fitany act or omission of such Covered Person
constituting Cause); providedhat a Covered Person shall not be entitleddermification under this Section with respect tg alaim, issue
or matter if there is a final and non-appealabtidial determination and/or determination of anitaalbor that such Covered Person did not act
in good faith and in what such Covered Person restslyg believed to be in, or not opposed to, the imsrest of the Company and within the
authority granted to such Covered Person by thigé&ment, and, with respect to any criminal actroceeding, had reasonable cause to be
that such Covered Person’s conduct was unlawfoliged further, that if such Covered Person is a Member or a tlvélvn Member, such
Covered Person shall bear its share of such Lassezordance with such Covered Persderofit Sharing Percentage in the Company ass
time of the actions or omissions that gave rissuch Losses. To the fullest extent permitted by Expenses (including legal fees) incurred by
a Covered Person (including, without limitatione tanaging Member) in defending any claim, dematon, suit or proceeding may, with
the approval of the Managing Member, from timeitieet be advanced by the Company prior to the filigbosition of such claim, demand,
action, suit or proceeding upon receipt by the Camypof a written undertaking by or on behalf of @@vered Person to repay such amount to
the extent that it shall be subsequently determihatithe Covered Person is not entitled to bermdiéed as authorized in this Section, and the
Company and its Affiliates shall have a continuiigght of offset against such Covered Person’s @gerinvestments in the Company and such
Affiliates and shall have the right to withhold anmds otherwise distributable to such Covered Pets@atisfy such repayment obligation. If a
Member institutes litigation against a Covered Benrshich gives rise to an indemnity obligation heréer, such Member shall be responsible,
up to the amount of such Member’s Interests andgiimy Commitment, for such Member’s pro rateare of the Company’s expenses related
to such indemnity obligation, as determined byNamaging Member. The Company may purchase insuréamtkle extent available at
reasonable cost, to cover losses, claims, damadedbitities covered by the foregoing indemnifiat provisions. Members will not be
personally obligated with respect to indemnificatgursuant to this Section 3.5(b).
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Section 3.6 Representations of Memhgs) Each Regular and Special Member by executidhis Agreement (or by otherwise
becoming bound by the terms and conditions heregiravided herein or in the LLC Act) represents amdrants to every other Member ant
the Company, except as may be waived by the Magdgamber, that he is acquiring each of his Interést his own account for investment
and not with a view to resell or distribute the saon any part thereof, and that no other persorahgsnterest in any such Interest or in the
rights of such Member hereunder; providéldat a Member may choose to make transfers foteeatad charitable planning purposes (in
accordance with the terms hereof). Each RegulaiSqettial Member represents and warrants that herstachds that the Interests have not
been registered under the Securities Act of 1983n@ended from time to time, and therefore suardsts may not be resold without
registration under such Act or exemption from stegjistration, and that accordingly such Member rbesir the economic risk of an
investment in the Company for an indefinite perddime. Each Regular and Special Member repreghatde has such knowledge and
experience in financial and business matters,itbas capable of evaluating the merits and riskanoihvestment in the Company, and that t
able to bear the economic risk of such investmeath Regular and Special Member represents thawkisll commitment to the Company
and other investments which are not readily matkets not disproportionate to the Member’'s netttvand the Member has no need for
liquidity in the Member’s investment in InteresEach Regular and Special Member represents thetll satisfaction of the Member, the
Member has been furnished any materials that heduaeested relating to the Company and the offesfrigterests and has been afforded the
opportunity to ask questions of representativah®fCompany concerning the terms and conditiorikeobffering of Interests and any matters
pertaining thereto and to obtain any other add#iamformation relating thereto. Each Regular ape&al Member represents that the Member
has consulted to the extent deemed appropriateebiiember with the Member’'s own advisors as tdithencial, tax, legal and related matters
concerning an investment in Interests and on thsislkbelieves that an investment in the Intersstsitable and appropriate for the Member.

(b) Each Regular and Special Member agrees thaefiresentations and warranties contained in paphga) above shall be true
and correct as of any date that such Member makagpital contribution to the Company, and such Menttereby agrees that such capital
contribution shall serve as confirmation thereof.

(c) Each Regular or Special Member certifies thti{ such Member is a United States person (agddfin Section 7701 of the
Code) (x) such Member’'s name, social security nungre if applicable, employer identification nunmipand residence address (if an
individual) or principal place of business addr@kan entity) provided to the Company and its Adfies pursuant to an IRS Form 9YReques
for Taxpayer ldentification Number and Certificati¢ W-9 ") or otherwise are correct, (y) such Member wihtplete and return a W-9, and
(z) such Member will notify the Company within 68ys of a change to foreign (n&imited States) status or (B) if such Member isanbinitec
States person (as defined in Section 7701 of tleC(x) the information on the completed IRS ForrBBEN, Certificate of Foreign Status of
Beneficial Owner for United States Tax Withholdifig/-8BEN ") or other applicable form, including but not lired to IRS Form W-8IMY,
Certificate of Foreign Intermediary, Foreign Flowfdugh Entity, or Certain U.S. Branches for Unitdtes Tax Withholding (“ VBIMY "),
or otherwise is correct, (y) the Member will compland return the applicable IRS form, including ot limited to a W-8BEN or W-8IMY
and (z) such Member will notify the Company witléid days of any change of such status. Each Regupecial Member agrees to properly
execute and provide to the Company in a timely reaany tax documentation that may be reasonablyined)by the Managing Member.
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ARTICLE IV
CAPITAL OF THE COMPANY

Section 4.1 Capital Contributions by Membe(a) Each Regular Member may be required to maké&al contributions to the
Company at such times and in such amounts as mdgtbemined by the Managing Member from time tcetion as may be set forth in such
Regular Membes Admission Letter. Special Members shall not logiired to make capital contributions to the Compexgept as specifical
set forth in this Agreement or as they otherwiseeagprovided that the Managing Member and any Special Memtser agree from time to
time that such Special Member shall make an additioapital contribution to the Company.

(b) Each capital contribution by a Member shaltbedited to the appropriate Capital Account(s)uaftsMember in accordance
with Section 5.2 and maintained in the books aednds of the Company.

(c) The Managing Member may elect on a case-by4sasis with respect to any Member (including angittahal Member
admitted to the Company pursuant to Section 6.kkciuding any Member that is also an executiveeeffof Blackstone) to (i) cause the
Company to loan to any such Member the amount pfcapital contribution to the Company by such Memtreterms determined by the
Managing Member, (i) permit any such Member to makequired capital contribution to the Companingtallments on terms determined by
the Managing Member or (iii) permit any such Memtzeincur indebtedness to the Lender or Guaramtothfe purpose of financing the
purchase of an Interest in the Company and/or iti@uat of one or more capital contributions to tt@rpany, which indebtedness shall be
evidenced by an Investor Note and secured by sueheist, all other Interests of such Member inGbenpany (if any) and, if applicable,
interests of such Member in BFREP, BFIP, BFMEZP BRCOMP, in each case on terms which were or goeoapd by the Managing
Member.

Section 4.2 InterestThere shall be no interest on the balances dfti@bers’ Capital Accounts.

Section 4.3 Partial Withdrawals of Capitdtach Member may make partial withdrawals in respésuch Member’s Capital
Account(s) in such amounts and at such times ashegermitted by the Managing Member from timeteet Payments with respect to any
such partial withdrawals will be made at such tiraed in cash or in kind as may be determined byvtaeaging Member.

ARTICLE V
PARTICIPATION IN PROFITS AND LOSSES

Section 5.1 General Accounting Matteig) Net Income (Loss) shall be determined byMamaging Member at the end of each
accounting period and shall be allocated as desttiilb Section 5.4. “ Net Income (Lossneans, with respect to any accounting period, the
sum of: (i) Fund Net Income (Loss) for such peri@d Other Net Income (Loss) for such period, &gl the Incentive Allocation for such
period. The
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Managing Member may from time to time (i) estabksiditional separate categories of Net Income (Logth respect to the Company as it
may determine (including, without limitation, Netclome (Loss) relating to Special Investments byRimeds) and (ii) calculate and allocate
Income (Loss) for each such category on a sepheais.

(b) Net Income (Loss) with respect to any accougngiariod shall be determined in accordance witratteounting method used by
the Company for U.S. federal income tax purposés thie following adjustments: (i) any income of thempany that is exempt from U.S.
federal income taxation and not otherwise takem &micount in computing Net Income (Loss) shall éea to such taxable income or loss;
(i) if any asset has a value on the books of tbem@any that differs from its adjusted tax basisUd8. federal income tax purposes, any
depreciation, amortization or gain resulting fromigposition of such asset shall be calculated vatbrence to such value; (iii) upon an
adjustment to the value of any asset on the boblteedCompany pursuant to Regulation Section 1 ZQd) (2), the amount of the adjustment
shall be included as gain or loss in computing gaghble income or loss; (iv) any expenditureshef Company not deductible in computing
taxable income or loss, not properly capitalizabid not otherwise taken into account in computileg INcome (Loss) pursuant to this
definition shall be treated as deductible item$;afwy income that is payable to Company employeesspect of “phantom interests” awarded
by the Managing Member to employees shall be iredduals an expense in the calculation of Net Incdross), and (vi) items of income and
expense (including interest income and overhead#met indirect expenses) of the Company, Holdengs other Affiliates of the Company
shall be allocated among the Company, Holdingssaicti Affiliates as determined by the Managing MemBay adjustments to Net Income
(Loss) by the Managing Member, including adjustradat items of income accrued but not yet receivedealized gains, items of expense
accrued but not yet paid, unrealized losses, resdimcluding reserves for taxes, bad debts, actureatened litigation, or any other
expenses, contingencies or obligations) and otheropriate items shall be made in accordance wigh generally accepted accounting
principles (* GAAP"); provided, that the Managing Member shall not be requirechéde any such adjustments; provided furtiieat the
Managing Member may elect from time to time to aldte and allocate Net Income (Loss) attributablarty item of income or expense or any
investment of the Company on a basis separatetiier@ompany’s other business.

(c) An accounting period shall be a Fiscal Yeacegt that, at the option of the Managing Memberaecounting period will
terminate and a new accounting period will begirtf@admission date of an additional Member oMiithdrawal Date of a Withdrawn
Member, if any such date is not the first day &liscal Year, or on any other date determined byMheaging Member in its sole discretion. If
any event referred to in the preceding sentencers@nd the Managing Member does not elect to text@ian accounting period and begin a
new accounting period, then the Managing Member make such adjustments as its deems appropritite tdembers’ Profit Sharing
Percentages for the accounting period in which swemt occurs (prior to any allocations of UnaltecePercentages or adjustments to Profit
Sharing Percentages pursuant to Section 5.3) lectéhe Members’ average Profit Sharing Percestageing such accounting period.

(d) In establishing Profit Sharing Percentagesalludtating Unallocated Percentages (if any) purst@mSection 5.3, the Managing
Member may consider such factors as it deems agptep

(e) All determinations, valuations and other mattafrjudgment required to be made for accountimp@ses under this Agreement
shall be made by the Managing Member and approyetiebCompany’s independent accountants. Such apgrmeterminations, valuations
and other accounting matters shall be conclusidebamding on all Members, all Withdrawn Membersittsuccessors, heirs, estates or legal
representatives and any other person, and to testfextent permitted
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by law, no such person shall have the right toaoanting or an appraisal of the assets of the Gompr any successor thereto.

Section 5.2 Capital Accounts

(a) There shall be established for each Membehermoboks of the Company, to the extent and at 8oads as may be appropriate,
one or more Capital Accounts as the Managing Memimr deem to be appropriate for purposes of acowufdr such Member’s interests in
the capital and Net Income (Loss) of the Compangeparate Capital Account shall be establisheéddoh Member with respect to Fund Net
Income (Loss), Other Net Income (Loss) and theritige Allocation. In addition, the Managing Membmay also establish separate Capital
Accounts for each Member with respect to any otlagegories of Net Income (Loss) (if any) (includimgthout limitation, Net Income (Loss)
relating to Special Investments by the Funds) asy determine in its sole discretion.

(b) As of the end of each accounting period othincase of a capital contribution to the Companwgite or more of the Members
or a distribution by the Company to one or mor¢hefMembers, at the time of such contribution atribution, (i) the appropriate Capital
Accounts of each Member shall be credited withfthlewing amounts: (A) the amount of cash and thkig of any property contributed by
such Member to the capital of the Company durirdhsaccounting period and (B) the Net Income alleddab such Member for such
accounting period; and (ii) the appropriate Capliatounts of each Member shall be debited withftlewing amounts: (x) the amount of
cash, the principal amount of any subordinated Bsony note of the Company referred to in Secti@n(és such amount is paid) and the value
of any property distributed to such Member duringhsaccounting period and (y) the Net Loss allatébesuch Member for such accounting
period.

Section 5.3 Profit Sharing Percentages

(a) Prior to the beginning of each annual accognpieriod, the Managing Member shall establish tioditsharing percentage (the “
Profit Sharing Percentaggof each Member in each category of Net Incomes@) for such annual accounting period pursuaBetdion 5.1
(a), taking into account such factors as the Mamaiilember deems appropriate, including those redieto in Section 5.1. The Managing
Member may establish different Profit Sharing Petages for any Member on a Fund-by-Fund basis mgpect to each different category of
Net Income (Loss) for each such Fund (includinghwauit limitation, Fund Net Income (Loss), Other N&tome (Loss) and the Incenti
Allocation) as it may determine in its sole dis@et provided, that each Member’s Profit Sharing Percentage reisipect to Fund Net Income
(Loss) shall be based on such Member’s Capital Atbalance in such Member’s Fund Net Income (L@sg)ital Account as it relates to the
aggregate Fund Net Income (Loss) Capital Accoulatrizas of all Members. In the case of the Withdtasta Member, such Withdrawn
Member’s Profit Sharing Percentage shall be alkdtaty the Managing Member to one or more of the blensiin its sole discretion. Except as
may be otherwise determined by the Managing Memnibéhe case of the admission of any Member tadQbmpany as an additional Member,
the Profit Sharing Percentages of the other Memdieaii be reduced on_a pro réi@sis (based on such Members’ respective Profitiigha
Percentages in effect immediately prior to suchiasion) by an amount equal to the Profit Sharing@&sage allocated to such new Member
pursuant to Section 6.1(b). Notwithstanding thedming, the Managing Member may also adjust th&étF8baring Percentage of any Member
for any annual accounting period at the end of suufual accounting period in its sole discretion.

(b) The Managing Member may elect to allocate ®oNfembers less than 100% of the Profit Sharingdteages of any category
for any annual accounting period at the time sjetifh Section 5.3(a) for the annual fixing of Rr&haring Percentages (any remainder of
such
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Profit Sharing Percentages being called an “ Ugalied Percentad® Any Unallocated Percentage for any annual antiog period may be
allocated by the Managing Member at such latergiar to such Members as the Managing Member détimine; providedthat any
Unallocated Percentage in any category of Net Ire@moss) for any annual accounting period thabisatiocated by the Managing Member
within 90 days after the end of such accountingogeshall be deemed to be allocated among all Mesnfirecluding the Managing Member)
with previously allocated Profit Sharing Percentagesuch category of Net Income (Loss) proportielyan accordance with such previously
allocated Profit Sharing Percentages.

Section 5.4 Allocations of Net Income (Los€ixcept as otherwise provided in this Agreemeset, INcome (Loss) and, to the ext:
necessary, individual categories thereof or comptaef income, gain, loss or deduction, of the Canypshall be allocated among the
Members in a manner that as closely as possibesgieconomic effect to the provisions of this Agi® and the other relevant provisions of
Agreement, as determined in the reasonable disarefithe Managing Member.

Section 5.5 Liability of MembersExcept as otherwise provided in the LLC Act, nerivber shall be personally obligated for any
debt, obligation or liability of the Company orafiy other Member solely by reason of being a Memlbeaddition, in no way does any of the
foregoing limit any Member’s obligations to makepital contributions as provided hereunder.

Section 5.6 Repurchase Rights, €fthie Managing Member may from time to time estibuch repurchase rights and/or other
requirements with respect to the Members’ Interestse Company as the Managing Member may deternihe Managing Member shall
have authority to (a) withhold any distribution ettvise payable to any Member until any such remsetrights have lapsed or any such
requirements have been satisfied, (b) pay anyildigton to any Member that is Contingent as ofdistribution date and require the refund of
any portion of such distribution that is Contingaatof the Withdrawal Date of such Member, (c) athamy previously established repurchase
rights or other requirements from time to time &hdmake such exceptions thereto as it may determina case by case basis.

Section 5.7 Distributions(a) The Company shall make distributions of al## cash (subject to reserves and other adjustrasnt
provided herein) or other property to the Membesuah times and in such amounts as are determingte Managing Member. The
Managing Member shall, if it deems it appropriatetermine the availability for distribution of, adistribute, cash or other property separately
for each category of Net Income (Loss) establigh@duant to Section 5.1(a). Subject to Sectiond), Hjstributions of cash or other property
with respect to Incentive Allocation shall be maaeong Members in accordance with their respectreéitFSharing Percentages with respect
thereto. At any time that a sale, exchange, tramsfether disposition by the Funds of a portiom@pecial Investment is being considered by
the Company (a “ Disposable Special Investnigrdat the election of the Managing Member each Mers Interest with respect to such
Special Investment shall be vertically divided itim separate Member Interests, an Interest atéiibel to the Disposable Special Investment
(a Member's “ Class B Intere%t and an Interest attributable to such Speciaéttment excluding the Disposable Special Investifeen
Member's “ Class A Interegj. Distributions (including those resulting fronsale, transfer, exchange or other dispositiorhleyRunds)
relating to a Disposable Special Investment stalinade only to holders of Class B Interests witipeet to such Special Investment in
accordance with their Profit Sharing Percentagkeding to such Class B Interests, and distributignsluding those resulting from the sale,
transfer, exchange or other disposition by the Bunelating to a Special Investment excluding ddidposable Special Investment shall be
made only to holders of Class A Interests with eespo such Special Investment in accordance \iir tespective Profit Sharing Percentages
relating
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to Class A Interests. Except as provided abovériloligions of cash or other property with respeceach category of Net Income (Loss) shall
be allocated among the Members in the same proparas the allocations of Net Income (Loss) of esacii category.

(b) Subject to the Company’s having sufficient ¢adale cash in the reasonable judgment of the Mangalgiember, the Company
shall make cash distributions to each Member vépect to each Fiscal Year of the Company in areggte amount at least equal to the total
federal, New York state and New York city incomeets that would be payable by such Member with reisjpeall categories of Net Income
(Loss) allocated to such Member for such Fiscalry#se amount of which shall be calculated (i) lba &ssumption that each Member is an
individual subject to the then prevailing maximuedéral, New York state and New York city income ftates, (ii) taking into account the
deductibility of state and local income and otlaeess for federal income tax purposes and (iii)rtgknto account any differential in applicable
rates due to the type and character of Net Incdross] allocated to such Member and (iv) taking extoount any other distribution made to
such Member under this Agreement during such Figeal. Notwithstanding the foregoing, the Manadibgmber may refrain from making
any such distribution if, in the reasonable judgtradrthe Managing Member, such distribution woudddrohibited by § 18-607 of the LLC
Act.

(c) The Managing Member may provide that a Membeglst to distributions and investments of the Campmay be subject to
repurchase by the Company during such period asl#raging Member shall determine (a “ Repurchas®@¥&. Any Contingent
distributions from investments subject to repurehiaghts will be withheld by the Company and will istributed to the recipient thereof
(together with interest thereon at rates determimethe Managing Member from time to time) as th@pient’s rights to such distributions
become Non-Contingent (by virtue of the expiratidrthe applicable Repurchase Period or otherwibag. Managing Member may elect in an
individual case to have the Company distribute @optingent distribution to the applicable recipidrereof irrespective of whether the
applicable Repurchase Period has lapsed. If a Memitiedraws from the Company for any reason othanthis death, Total Disability or
Incompetence, the undistributed share of such Me€sb@erest that remains Contingent as of theiapple Withdrawal Date shall be
repurchased by the Company at a purchase pricentdatsl at such time by the Managing Member. Untedermined otherwise by the
Managing Member, the repurchased portion therebbbwiallocated among the remaining Members in priogpn to their respective Profit
Sharing Percentages with respect thereto.

Section 5.8 Business Expensd@$he Company shall reimburse the Members for megsie travel, entertainment and miscellaneous
expenses incurred by them in the conduct of the i2my's business in accordance with rules and régukestablished by the Managing
Member from time to time.

ARTICLE VI

ADDITIONAL MEMBERS; WITHDRAWAL OF MEMBERS;
SATISFACTION AND DISCHARGE OF
COMPANY INTERESTS; TERMINATION

Section 6.1 Additional Memberga) Effective on the first day of any month (er such other date as shall be determined by the
Managing Member in its sole discretion), the Mangdilember shall have the right to admit one or naatditional persons into the Company
as Regular Members or Special Members. The Mandgember shall determine and negotiate with eaclitiaddl Member all terms of such
additional Member’s participation in the Compamgluding such additional Member’s initial capitaintribution, Profit Sharing Percentage
and base salary. Each additional Member
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shall have such voting rights as may be determinyettie Managing Member unless, upon the admissidthet Company of any Special
Member, the Managing Member shall designate thett 8pecial Member shall not have such voting rigaty such Special Member being
called a “ Nonvoting Special Memb8&r

(b) Any Profit Sharing Percentages to be allocatesh additional Member as of the date such Mernsbadmitted to the Company,
together with any pro rat@duction in all other Members’ Profit Sharing Ramages as of such date, shall be establishecehiMainaging
Member pursuant to Section 5.3.

(c) Each additional Member may be required to dbuate to the Company his pro rathare of the Company’s total capital, at such
times and in such amounts as shall be determindkebylanaging Member in accordance with Section 4.1

(d) The admission of an additional Member will bédenced by (i) the execution of a counterpart copthis Agreement by such
additional Member or (ii) the execution of an ammedt to this Agreement by all the Members (inclgdine additional Member), as
determined by the Managing Member.

Section 6.2 Withdrawal of Memberga) Any Member (other than the Managing Membgnn@y voluntarily Withdraw from the
Company, in whole or in part, at any time uporeast sixty (60) days’ prior written notice to ther@pany, (ii) may be removed from the
Company at any time by the Managing Member for@agon or no reason, (iii) shall be deemed to hatlelrawn from the Company upon
such Member’s death, Total Disability or Incompeggror (iv) shall automatically be removed from @ampany to the extent Cause exists
with respect thereto; providedhat a Member may not voluntarily Withdraw withidie consent of the Managing Member if such Witehl
would (i) cause the Company to be in default uradsr of its contractual obligations or (ii) in theasonable judgment of the Managing
Member, have a material adverse effect on the Cagnpaits business; providddrther, that to the extent a Withdrawal relates to a G&pi
Account relating to an investment of capital in Faends, such Withdrawal may only be made to thergxtermitted by the applicable Fund
Agreements.

(b) Upon the Withdrawal of any Member, includingtbg occurrence of any Withdrawal event under th€ IAct with respect to
any Member, such Member shall thereupon cease aoNbember.

(c) As of the effective date of a Member’s Withdedywsuch Member shall execute a release in favti@Company and its
Members, releasing the Company and its Members &bliabilities to the withdrawing Member in suédrm as determined by the Managing
Member.

(d) If the Managing Member determines that it shallin the best interests of the Company for anynlker (including any Member
who has given notice of voluntary Withdrawal pursi@ paragraph (a) above) to Withdraw from the @any (whether or not Cause exists)
with respect to such Member’s Interest, such Memiggon written notice by the Managing Member tohrshiember, shall be required to
Withdraw with respect to such Member’s Interestda®rmined by the Managing Member, as of a dateiipd in such notice, which date
shall be on or after the date of such notice.dfManaging Member requires any Member to WithdranCfause with respect to such Member
Interest, such notice shall state that it has lgdesn for Cause and shall describe the particute=eof in reasonable detail.

(e) Upon the Total Disability of a Regular Membmsch Member shall thereupon cease to be a Reguarddr with respect to su
Member’s Interest; providedthat the
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Managing Member may elect to admit such WithdraweniNder to the Company as a Nonvoting Special Memiiarrespect to such Member’
Interest, with such Interest as the Managing Menrntey determine. The determination of whether anynldler has suffered a Total Disability
shall be made by the Managing Member in its saderdtion after consultation with a qualified medidactor. In the absence of agreement
between the Managing Member and such Member, eati ghall nominate a qualified medical doctor #meltwo doctors shall select a third
doctor, who shall make the determination as to [Moisability.

(f) The withdrawal from the Company of any Memblkeal§ not, in and of itself, affect the obligatiookthe other Members to
continue the Company during the remainder of itsite

Section 6.3 Company Interests Not Transferable Member may sell, assign, pledge or otherwisesfer or encumber all or any
portion of such Member’s Interest other than asnitéed by written agreement between such Membertiea@€ompany; providedthat this
Section 6.3 shall not impair transfers by operatiblaw, transfers by will or by other testamentargtrument occurring by virtue of the death
or dissolution of a Member, or transfers requirgdrbst agreements; providéarther, that a Regular Member may transfer, for estaanhg
purposes, up to 25% of his Profit Sharing Percentaginy estate planning trust, limited partnershigimited liability company with respect
which a Regular Member controls investments rel&deghy interest in the Company held therein (&state Planning Vehicld. Each Estate
Planning Vehicle will be a Nonvoting Special Memb®uch Regular Member and the Nonvoting Special Mamshall be jointly and severally
liable for all obligations of both such Regular Meen and such Nonvoting Special Member with resfretite Company, as the case may be.
The Managing Member may at its sole option exebtésat any time require any Estate Planning Vehhithdraw from the Company on t
terms of this Article VI. Except as provided in tbecond proviso to the first sentence of this $adi.3, no assignee, legatee, distributee, h
transferee (by conveyance, operation of law orrettse) of the whole or any portion of any Membadriterest shall have any right to be a
Member without the prior written consent of the Mgimg Member (which consent may be withheld withgiuing reason therefor).
Notwithstanding the granting of a security intelieshe entire Interest of any Member, such Menghall continue to be a Member of 1
Company.

Section 6.4 Conseguences upon Withdrawal of a Mem(a@ The Withdrawal of a Regular Member shall dissolve the Compar
if at the time of such Withdrawal there are onenore remaining Regular Members and any one or wiosach remaining Regular Members
continue the business of the Company (any andiel semaining Regular Members being hereby autedria continue the business of the
Company without dissolution and hereby agreeingatgo). Notwithstanding Section 6.4(b), if upon Wehdrawal of a Regular Member there
shall be no remaining Regular Member, the Compaayl be dissolved and shall be wound up unles$iimR0 days after the occurrence of
such Withdrawal, all remaining Special Members agnewriting to continue the business of the Conypamd to the appointment, effective as
of the date of such Withdrawal, of one or more RagMembers.

(b) The Company shall not be dissolved, in ands#lf, by the Withdrawal of any Member, but shalhtinue with the surviving or
remaining Members as members thereof in accordaitheand subject to the terms and provisions of fgreement.

Section 6.5 Satisfaction and Discharge of a Withwirdembets Interest (a) The terms of this Section 6.5 shall applyhe
Interest of a Withdrawn Member. The term “ Settlairiate” shall mean the date as of which a Withdrawn Mensbl@terest in the Company
is settled as determined under paragraph (b) below.
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(b) Except where a later date for the settlemerat \bfithdrawn Member’s Interest in the Company meygreed to by the
Managing Member and a Withdrawn Member, a Withdralember’s Settlement Date shall be his Withdrawatel) provided that if a
Withdrawn Member’s Withdrawal Date or Settlementéia not the last day of a month, then the Marmylember may elect in its discretion
for the Withdrawal Date or the Settlement Dateedte last day of the month following the Withdra®ate or Settlement Date as the case
may be. During the interval, if any, between a \Witwn Member’'s Withdrawal Date and Settlement Dsttieh Withdrawn Member shall have
the same rights and obligations with respect tatabpontributions, interest on capital, allocasasf Net Income (Loss) and distributions as
would have applied had such Withdrawn Member resthan Member of the Company during such period.

(c) In the event of the Withdrawal of a Member, fanaging Member shall promptly after such WithdnadWember's Settlement
Date (i) determine and allocate to the Withdrawrmier’s Capital Account such Withdrawn Member’s edlble share of the Net Income
(Loss) of the Company for the period ending on sbetilement Date in accordance with Article V aiildctedit the Withdrawn Member's
Capital Account with interest in accordance witlttgs 5.2. In making the foregoing calculationg Managing Member shall be entitled to
establish such reserves (including reserves, téeesdebts, unrealized losses, actual or threaté@iggdion or any other expenses,
contingencies or obligations) as it deems approgriaxcept as provided in Section 6.5(c) and urddssrwise determined by the Managing
Member in a particular case, a Withdrawn Membell sitd be entitled to receive any amounts or Urated Percentage in respect of the
accounting period during which such Member Withdsdmm the Company (whether or not previously awdrdr allocated) or any amounts
or Unallocated Percentage in respect of prior acting periods that have not been paid or allocétdgether or not previously awarded) as of
such Withdrawn Member’s Withdrawal Date.

(d) From and after the Settlement Date of a Withalrdember, such Member’s Profit Sharing Percentagespect of the various
categories of Net Income (Loss) of the Companygothan the category of Net Income (Loss) relatim§pecial Investments as provided in
Section 6.5(f)) shall be reduced to zero (or indhse of a partial Withdrawal, shall be reducedrptabased on the Profit Sharing Percentage
represented by the withdrawn Interest as relateéde@ggregate Profit Sharing Percentage of tlewaat Member), and (i) the Profit Sharing
Percentage of all of the remaining Members shalidjasted pro ratt their respective Profit Sharing Percentagesiett $ime or (ii) such
Profit Sharing Percentages shall become Unallodaéedentages, in each case, as determined by thagitg Member in its sole discretion.

(e) (i) Upon the Withdrawal from the Company of afber, such Withdrawn Member thereafter shall extept as expressly
provided in this Section 6.5, have any rights Member (including voting rights), and, except apressly provided in this Section 6.5, such
Withdrawn Member shall not have any interest in eategory of the Company’s Net Income (Loss) (idiig, without limitation, Fund Net
Income (Loss), Other Net Income (Loss) or the ItigenAllocation) or in distributions, investmentsaher assets related to such Member’s
Interest. If a Member Withdraws from the Companydny reason other than for Cause, then the Witthnildember shall be entitled to
receive, at the time or times specified in Sec@di(h) below, in satisfaction and discharge in @dlthe Withdrawn Member’s Interest in the
Company, (X) payment equal to the aggregate peditalance, if any, as of the Settlement Date ofAfitadrawn Member’s Capital Account
(or portion thereof, as applicable), (excluding &@wapital Account or portion thereof attributableaty Special Investments) and (y) the
Withdrawn Member’s Profit Sharing Percentage ipees of the category of Net Income (Loss) of thenPany established by the Managing
Member relating to Special Investments in which\tighdrawn Member has an interest as of the SegtlgrDate as provided in paragraph
(f) below (which shall be settled in accordancenvpiiragraph (f) below), subject to all the termd eonditions of paragraphs (a)-(p) of this
Section 6.5. If the amount determined pursuantaose (x) above is an
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aggregate negative balance, the Withdrawn Memlsdl gay the amount thereof to the Company upon dehhg the Managing Member on or
after the date of the statement referred to iniGe®.5(h) below; providedthat if the Withdrawn Member was solely a Spebaimber on his
Withdrawal Date, such payment shall be requireg tmthe extent of any amounts payable to such dvétlvn Member pursuant to this
Section 6.5. Any aggregate negative balance iiCtgtal Accounts of a Withdrawn Member who was lyadeSpecial Member, upon the
settlement of such Withdrawn Member’s Intereshim €Company pursuant to this Section 6.5, shalllbeaed among the other Members’
Capital Accounts in accordance with their respeckvofit Sharing Percentages in the categoriesepimtome (Loss) giving rise to such
negative balance as determined by the Managing Meadbof such Withdrawn Member’s Settlement Datehé settlement of any Withdrawn
Member’s Interest in the Company, no value shakhdéaibed to goodwill, the Company name or in @udition of any value the Company or
any successor thereto might have in the event timep@ny or any interest therein were to be soldhnolesor in part.

(il) Notwithstanding clause (i) of this Section @} in the case of a Member whose Withdrawal wégpect to such Member's
Interest resulted from such Member’s death or Inoetence, such Member's estate or legal represeatats the case may be, may elect,
at the time described below, to receive a Nonvo8pgcial Member Interest and retain such MembeaodétFSharing Percentage in the
category of Net Income (Loss) established by thaddéng Member relating to Special Investments ef@ompany in lieu of a cash
payment (or promissory note) in settlement of gaation of the Withdrawn Member’s Interest. Thectilen referred to above shall be
made within 60 days after the Withdrawn Member’#l8ment Date, based on a statement of the settieafesuch Withdrawn Member’s
Interest in the Company pursuant to this Sectién 6.

(f) With respect to any Withdrawn Member’s ProftiéBing Percentage relating to the category of Nebrine (Loss) established by
the Managing Member for Special Investments, atlikeretion of the Managing Member, such Withdradember may retain such Profit
Sharing Percentage and its Capital Account or gottiereof attributable to such Special Investmentahich case such Withdrawn Member
(a “ Retaining Withdrawn Membé) shall become a Nonvoting Special Member. The Meninterest of a Retaining Withdrawn Member
pursuant to this paragraph (f) shall be subjethéaterms and conditions applicable to Member &#tr of any kind hereunder and such other
terms and conditions as are established by the dlagdMember. At the option of the Managing Membreit$ sole discretion, the Managing
Member and the Retaining Withdrawn Member may atpdeve the Company acquire such Interest wittteiipproval of the other
Members; providedthat the Managing Member shall reflect in theksoand records of the Company the terms of anyisitigmn pursuant to
this sentence.

(9) The Managing Member may elect, in lieu of papitria cash of any amount payable to a Withdrawn Menpursuant to
paragraph (e) above, to have the Company issu/itelrawn Member a subordinated promissory notéartd distribute in-kind to the
Withdrawn Member such Withdrawn Member’s pro rsttare (as determined by the Managing Member) olsanurities or other investments
of the Company in relation to such Member’s Intersany such distributions in-kind are made t&/ahdrawn Member in respect of its
Interest under this paragraph (g), the amount desttin clause (x) of paragraph (e)(i) shall beust! by the value of such distribution as
valued on the latest balance sheet of the Compaagdordance with generally accepted accountingiplies or, if not appearing on such
balance sheet, as reasonably determined by theden®lember.

(h) Within 120 days after the Settlement Date Mtamaging Member shall submit to the Withdrawn Mendbstatement of the
settlement of such Withdrawn Member’s Intereshim €ompany pursuant to this Section 6.5 togethtr aviy cash payment, subordinated
promissory note and in kind distributions to be m&m such Member as shall be determined by the §lagaMember.
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The Managing Member shall submit to the WithdrawenMber supplemental statements with respect toiadditamounts payable to or by the
Withdrawn Member in respect of the settlement sflhterest in the Company ( e,grayments in respect of Special Investments puidoa
paragraph (f) above or adjustments to reservesipnt$o paragraph (i) below) promptly after suctoants are determined by the Managing
Member. To the fullest extent permitted by law,lsatatements and the valuations on which they asedshall be accepted by the Withdrawn
Member without examination of the accounting boakd records of the Company or other inquiry. Anyants payable by the Company to a
Withdrawn Member pursuant to this Section 6.5 shalsubordinate in right of payment and subjetihéoprior payment or provision for
payment in full of claims of all present or futuneditors of the Company or any successor ther&timg out of matters occurring prior to the
applicable date of payment or distribution; proddeat such Withdrawn Member shall otherwise rank passu in right of payment (x) with

all persons who become Withdrawn Members and whiifedrawal Date is within one year before the Withdal Date of the Withdrawn
Member in question and (y) with all persons whodme Withdrawn Members and whose Withdrawal Dateitisin one year after the
Withdrawal Date of the Withdrawn Member in question

(i) If the aggregate reserves established by theagimg Member as of the Settlement Date in makiedgaregoing calculations
should prove, in the determination of the Manadiember, to be excessive or inadequate, the Mandgergber may elect, but shall not be
obligated, to pay the Withdrawn Member or his estatch excess, or to charge the Withdrawn Membkisastate such deficiency, as the ¢
may be.

() Any amounts owed by the Withdrawn Member to @Gempany at any time on or after the SettlemeneD&tg., outstanding
Company loans or advances to such Withdrawn Mengbe) be offset against any amounts payable drildisable by the Company to the
Withdrawn Member at any time on or after the Setdat Date or shall be paid by the Withdrawn Mentbehe Company, in each case as
determined by the Managing Member. All cash amopayable by a Withdrawn Member to the Company utttisrSection 6.5 shall bear
interest from the due date to the date of paymeaftfl@ating rate equal to the lesser of (x) the k& interest publicly announced from time to
time by JPMorgan Chase Bank, N.A., as its prime oat(y) the maximum rate of interest permittedabplicable law. The “due date” of
amounts payable by a Withdrawn Member pursuanetii@ 6.5(i) above shall be 120 days after a Witwh Member’s Settlement Date. The
“due date”of amounts payable to or by a Withdrawn Membeespect of Special Investments for which the Withairdember has retainec
percentage interest in accordance with paragrgm@b(fve shall be 120 days after realization wigpeet to such Special Investment. The “due
date” of any other amounts payable by a Withdravemider shall be 60 days after the date such amaunmidetermined to be payable.

(k) At the time of the settlement of any Withdrailember’s Interest in the Company pursuant to tleisti®n 6.5, the Managing
Member may, to the fullest extent permitted by ayafile law, impose any restrictions it deems apipatg on the assignment, pledge,
encumbrance or other transfer by such Withdrawn beamof any Interest retained by such Withdrawn Memhbny securities or other
investments distributed in-kind to such Withdrawerwber or such Withdrawn Member’s right to any pagtrieom the Company.

() If a Member is required to Withdraw from the i@pany with respect to such Member’s Interest fonggéathen his Member
Interest shall be settled in accordance with pazlys (a)-(p) of this Section 6.5; providegabweverthat the Managing Member may elect (but
shall not be required) to apply any or all thedwling terms and conditions to such settlement:
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() In settling the Withdrawn Member’s Interesttire Company as of the applicable Settlement DageManaging Member may
elect to (A) determine the unrealized Net Incomes) attributable to each Special Investment irctwsuch Member has an interest ¢
the Settlement Date and allocate to the approp@afgtal Account of the Withdrawn Member its allblsashare of such unrealized Net
Income (Loss) for purposes of calculating the agate balance of such Withdrawn Member’s Capitaloiet pursuant to clause (x) of
paragraph (e)(i) above, (B) credit or debit, adiapple, the Withdrawn Member with the balance isf @apital Account or portion there
attributable to each such Special Investment dssoBettlement Date without giving effect to theealized Net Income (Loss) from such
Special Investment as of its Settlement Date, whidl be forfeited by the Withdrawn Member or @pply the provisions of paragraph
(f) above, provided that the maximum amount of Net Income (Loss)callde to such Withdrawn Member with respect to &pgcial
Investment shall equal such Member’s percentagedst of the unrealized Net Income, if any, attdbie to such Special Investment as
of the Settlement Date (the balance of such Neirirec(Loss), if any, shall be allocated as deterthimethe Managing Member). The
Withdrawn Member shall not have any continuingries¢ in any Special Investment to the extent actiele is made pursuant to (A) or
(B) above.

(i) Any amounts payable by the Company to the \dfittvn Member pursuant to this Section 6.5 shafill®rdinate in right of
payment and subject to the prior payment in fultlafms of all present or future creditors of then@pany or any successor thereto ari:
out of matters occurring prior to or on or aftee tipplicable date of payment or distribution.

(m) The payments to a Withdrawn Member pursuathigoSection 6.5 may be conditioned on the compéany such Withdrawn
Member with any lawful and reasonable (under theuchstances) restrictions against engaging or tmges a business competitive with that
of the Company or any of its subsidiaries and #ffds for a period not exceeding two years detezthby the Managing Member. Upon
written notice to the Managing Member, any Withdnavlember who is subject to noncompetition reswitsi established by the Managing
Member pursuant to this paragraph (m) may elefdrfeit the principal amount payable in the finasiallment of his subordinated promissory
note, together with interest to be accrued on snstialiment after the date of forfeiture, in lieLibeing bound by such restrictions; providhet
if the principal amount of such final installmenowd exceed $10 million, such Withdrawn Member kbhalrequired to forfeit only $10 millic
thereof and shall still be entitled to receive a@yaining balance of such final installment as&hén due.

(n) In addition to the foregoing, the Managing Meanbhall have the right to pay a Withdrawn Membdisaretionary additional
payment in an amount and based upon such circupestaamd conditions as it determines to be releVdrg.provisions of this Section 6.5 shall
apply to any Member relating to a Member and totaagsferee of any interest of such Member purste8ection 6.3 if such Member
Withdraws from the Company.

(o) (i) The Company will assist a Withdrawn Membeiits estate or guardian, as the case may bbgiadttiement of the
Withdrawn Member’s Interest in the Company. Thiedtp costs incurred by the Company in providing @ssistance will be borne by the
Withdrawn Member or its estate.

(i) The Company may reasonably determine in g@otth fto retain outside professionals to provideabsistance to Withdrawn
Members or their estates or guardians, as reféoralove. In such instances, the Company will obitaé prior approval of a Withdrawn
Member or his estate or guardian, as the case mgyrior to engaging such professionals. If thehdfiawn Member (or his estate or
guardian) declines to incur such costs, the Compalhprovide such
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reasonable assistance as and when it can so ssintdrfere with the Company’s day-to-day opemtiiinancial, tax and other related
responsibilities to the Company and the Members.

(p) Each Member hereby irrevocably appoints the &g@mg Member as such Member’s true and lawful ggeptesentative and
attorney-in-fact, each acting alone, in such Merisheaime, place and stead, to make, execute, sijfilanon behalf of such Member, any and
all agreements, instruments, consents, ratificatidncuments and certificates which the Managinghkr deems necessary or advisable in
connection with any transaction or matter contemapldy or provided for in this Section 6.5, incluglj without limitation, the performance of
any obligation of such Member or the Company orekercise of any right of such Member or the Congp&uch power of attorney is coupled
with an interest and shall survive and continuilhforce and effect notwithstanding the Withdrdram the Company of any Member for
any reason and shall not be affected by the ddathbility or incapacity of such Member.

Section 6.6 Dissolution of the Companyhe Managing Member may dissolve the Company poithe expiration of its term at a
time on not less than 60 day®itice of the dissolution date given to the othemilbers. Upon the dissolution of the Company, atidviing the
payment of creditors of the Company and the makingrovisions for the payment of any contingentiditional or unmatured claims knowr
the Company as required under the LLC Act, the Menmsilrespective interests in the Company shalldieed and settled in accordance with
the procedures set forth in Sections 5.7 and 6i6hwprovide for allocations to the Capital Accounfshe Members and distributions in
accordance with the Capital Account balances oMbhmbers. The Managing Member shall be the liquiddh the event that the Managing
Member is unable to serve as liquidator, a liquidatrustee shall be chosen by affirmative vota dajority in Interest of the Members voting
at a meeting of Members (excluding Nonvoting Sdddiembers).

Section 6.7 Certain Tax Matterga) All items of income, gain, loss, deductior amedit of the Company shall be allocated among
the Members for federal, state and local incomeptaposes in the same manner as such items of eyogein, loss, deduction and credit shall
be allocated among the Members pursuant to thiséygent, except as may otherwise be provided herdig the Code or other applicable
law. To the extent Regulations promulgated purstm®ubchapter K of the Code (including under Sesti704(b) and (c) of the Code) or ot
applicable law require allocations for tax purposes differ from the foregoing allocations, the hdging Member may determine the manner
in which such tax allocations shall be made s@a®mply more fully with such Regulations or othgplicable law and, at the same time,
preserve the economic relationships among the Mesrdseset forth in this Agreement. In the eventetlie a net decrease in partnership
minimum gain or partner nonrecourse debt minimuim ¢determined in accordance with the principleRefulation Sections 1.704-2(d) and
1.704-2(i)) during any taxable year of the Comparach Member shall be specially allocated itemSafhpany income and gain for such year
(and, if necessary, subsequent years) in an aneguat to its respective share of such net decidaseg such year, determined pursuant to
Regulations Sections 1.704-2(g) and 1.704-2(i) The items to be so allocated shall be determinetcordance with Regulations
Section 1.704-2(f). In addition, this Agreementlsba considered to contain a “qualified incomeseff as provided in Regulations
Section 1.704-1(b)(2)(ii)(d).

(b) Notwithstanding Section 6.7(a), if the Compaeslizes capital gains (including short-term cdmgtns) for federal income tax
purposes (“gains”) for any fiscal year during oméshe end of which one or more Positive Basis Mem (as hereinafter defined) Withdraw
from the Company pursuant to this Article VI, thahhging Member may elect to allocate such gairisliasvs: (i) to allocate such gains
among such Positive Basis Members, pro imfaroportion to the respective Positive Basish@winafter defined) of each such Positive Basis
Member, until either the full amount of such gashsill have been so allocated or the Positive Rdsaich such Positive Basis Member shall
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have been eliminated and (ii) to allocate any gawotsso allocated to Positive Basis Members toother Members in such manner as shall
equitably reflect the amounts allocated to such lders’ Capital Accounts pursuant to this Agreement.

As used herein, (i) the term “ Positive Basghall mean, with respect to any Member and aangftime of calculation, the amount
by which its aggregate Capital Account balancegfuheined in accordance with Section 5.2) as of siml exceeds its “adjusted tax basis,” for
Federal income tax purposes, in its interest inGbmpany as of such time (determined without re¢aihy adjustments made to such
“adjusted tax basis” by reason of any transferssignment of such interest, including by reasodeath, and without regard to such Member’s
share of the liabilities of the Company under Sec#52 of the Code), and (i) the term “ Positiv@sB Membef shall mean any Member who
Withdraws from the Company and who has PositiveasBas of the effective date of its Withdrawal, buth Member shall cease to be a
Positive Basis Member at such time as it shall regeived allocations pursuant to clause (i) offits paragraph of this Section 6.7(b) equal
to its Positive Basis as of the effective dateofVithdrawal.

(c) The Managing Member shall cause to be prepaltddderal, state and local tax returns of the @any for each year for which
such returns are required to be filed and, aftpraml of such returns by the Managing Member,Istaise such returns to be timely filed.
Managing Member shall determine the appropriattnent of each item of income, gain, loss, dedoaiiod credit of the Company and the
accounting methods and conventions under the tes ¢d the United States, the several states aref otfevant jurisdictions as to the treatn
of any such item or any other method or procedeliaged to the preparation of such tax returns.Nlheaging Member may cause the
Company to make or refrain from making any anetkttions permitted by such tax laws. Each Membeges that he shall not, unless he
provides prior notice of such action to the Compdiytreat, on his individual income tax returasy item of income, gain, loss, deduction or
credit relating to his interest in the Company imanner inconsistent with the treatment of suah iy the Company as reflected on the Form
K-l or other information statement furnished by @empany to such Member for use in preparing hierime tax returns or (i) file any claim
for refund relating to any such item based on, bictv would result in, such inconsistent treatmémtespect of an income tax audit of any tax
return of the Company, the filing of any amendednreor claim for refund in connection with anynitesf income, gain, loss, deduction or
credit reflected on any tax return of the Compamyany administrative or judicial proceedings agsout of or in connection with any such
audit, amended return, claim for refund or denfauxh claim, (A) the Tax Matters Member (as dalibelow) shall be authorized to act for,
and his decision shall be final and binding upbie, Eompany and all Members except to the extentmbér shall properly elect to be
excluded from such proceeding pursuant to the C&)eall expenses incurred by the Tax Matters Menibeonnection therewith (including,
without limitation, attorneys’, accountants’ anthet experts’ fees and disbursements) shall be eggsesf the Company and (C) no Member
shall have the right to (1) participate in the awdfliany Company tax return, (2) file any amendetdnmn or claim for refund in connection with
any item of income, gain, loss, deduction or cregfiected on any tax return of the Company (unkesprovides prior notice of such action to
the Company as provided above), (3) participatmiyn administrative or judicial proceedings condddig the Company or the Tax Matters
Member arising out of or in connection with anysaadit, amended return, claim for refund or deafaduch claim or (4) appeal, challenge or
otherwise protest any adverse findings in any suatit conducted by the Company or the Tax Matteesnlder or with respect to any such
amended return or claim for refund filed by the @amy or the Tax Matters Member or in any such adtrative or judicial proceedings
conducted by the Company or the Tax Matters Menifiee. Company and each Member hereby designate amylgr selected by the
Managing Member as the “tax matters partner” fappaes of Section 6231(a) (7) of the Code (thex Matters Membet). To the fullest
extent permitted by applicable law, each Membeeagto indemnify and hold harmless the Companya#irather Members from and against
any and all liabilities, obligations, damages,
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deficiencies and expenses resulting from any breaefolation by such Member of the provisions luktSection 6.7 and from all actions, st
proceedings, demands, assessments, judgmentsandstspenses, including reasonable attorrfeys and disbursements, incident to any
breach or violation. Each person (for purposesisf $ection 6.7(c), called a “ PaBsru Member’) that holds or controls an interest as a
Member on behalf of, or for the benefit of, anotherson or persons, or which Pass-Thru Memberriefigally owned (directly or indirectly)
by another person or persons, shall, within 30 deewing receipt from the Tax Matters Member ofyanotice, demand, request for
information or similar document, convey such noticether document in writing to all holders of kénial interests in the Company holding
such interests through such Pass-Thru Member.

(d) Each individual Member shall provide to the Quany copies of each federal, state and local inciaxeeturn of such Member
(including any amendment thereof) within 30 daysrafiling such return.

Section 6.8 Special Basis Adjustments connection with a distribution of Company pedy to a Member or any assignment or
transfer of a Company interest permitted by themgeof this Agreement, the Managing Member may céus€&€ompany, on behalf of the
Members and at the time and in the manner provitd&bde Section 754 and Regulation Section 1.754;-1¢ make an election to adjust the
basis of the Company’s property in the manner glediin Sections 734(b) and 743(b) of the Code.

ARTICLE VII
MISCELLANEOUS

Section 7.1 Submission to Jurisdiction; WaiverwfyJTrial . (a) Any and all disputes which cannot be settieticably, including
any ancillary claims of any party, arising out@flating to or in connection with the validity, re@tion, execution, interpretation, performance
or non-performance of this Agreement (including vh#dity, scope and enforceability of this arbiitoa provision) shall be finally settled by
arbitration conducted by a single arbitrator in Néerk in accordance with the then-existing Rule@\dfitration of the International Chamber
of Commerce. If the parties to the dispute faigpee on the selection of an arbitrator withint$h{B0O) days of the receipt of the request for
arbitration, the International Chamber of Commesicall make the appointment. The arbitrator shak kewvyer and shall conduct the
proceedings in the English language. Performanderuhis Agreement shall continue if reasonablysiiids during any arbitration proceedin

(b) Notwithstanding the provisions of paragraph {la¢@ Managing Member may bring, or may cause th@giany to bring, on
behalf of the Managing Member or the Company obelnalf of one or more Members, an action or spge@deeding in any court of
competent jurisdiction for the purpose of compellamparty to arbitrate, seeking temporary or priglary relief in aid of an arbitration
hereunder, and/or enforcing an arbitration awad] & the purposes of this paragraph (b), each Merti) expressly consents to the
application of paragraph (c) of this Section 7.-ang such action or proceeding, (ii) agrees thapfshall not be required that monetary
damages for breach of the provisions of this Agre@mwvould be difficult to calculate and that renesdat law would be inadequate, and
(iii) irrevocably appoints the Managing Member asts Member$ agent for service of process in connection wih such action or proceedi
and agrees that service of process upon any sutt,agho shall promptly advise such Member of arghsservice of process, shall be deemed
in every respect effective service of process uperMember in any such action or proceeding.

(c)(i)) EACH MEMBER HEREBY IRREVOCABLY SUBMITS TO TH JURISDICTION OF COURTS LOCATED IN NEW
YORK, NEW YORK FOR THE PURPOSE OF
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ANY JUDICIAL PROCEEDING BROUGHT IN ACCORDANCE WITHHE PROVISIONS OF THIS SECTION 7.1, OR ANY JUDICIAL
PROCEEDING ANCILLARY TO AN ARBITRATION OR CONTEMPLAED ARBITRATION ARISING OUT OF OR RELATING TO OR
CONCERNING THIS AGREEMENT. Such ancillary judiciatoceedings include any suit, action or proceetbhngompel arbitration, to obta
temporary or preliminary judicial relief in aid afbitration, or to confirm an arbitration award.eTparties acknowledge that the forum(s)
designated by this paragraph (c) have a reasonalblion to this Agreement, and to the partiesatiehship with one another.

(ii) The parties hereby waive, to the fullest extearmitted by applicable law, any objection whibkBy now or hereafter may have
to personal jurisdiction or to the laying of verafeany such ancillary suit, action or proceedingught in any court referred to in the
preceding paragraph of this Section 7.1 and sudiepagree not to plead or claim the same.

(d) Notwithstanding any provision of this Agreemémthe contrary, this Section 7.1 shall be corstirto the maximum extent
possible to comply with the laws of the State ofddare, including the Delaware Uniform Arbitratidwet (10 Del. C. § 5701 et seq.) (the “
Delaware Arbitration Act). If, nevertheless, it shall be determined byoart of competent jurisdiction that any provisianwording of this
Section 7.1, including any rules of the Internasiob@hamber of Commerce, shall be invalid or unesdable under the Delaware Arbitration
Act, or other applicable law, such invalidity shadit invalidate all of this Section 7.1. In thaseathis Section 7.1 shall be construed so as to
limit any term or provision so as to make it vadidenforceable within the requirements of the Deal@nArbitration Act or other applicable la
and, in the event such term or provision cannadkmited, this Section 7.1 shall be construedrtot such invalid or unenforceable provision.

Section 7.2 Ownership and Use of the Blackstoneddarhe Company acknowledges that Blackstone TM L.:GM ), a
Delaware limited liability company with a principglace of business at 345 Park Avenue, New Yorky Nerk 10154, (or its successors or
assigns) is the sole and exclusive owner of th&kraad name BLACKSTONE and that the ownership o e right to use, sell or otherwise
dispose of, the firm name or any abbreviation odifiation thereof which consists of or includesMLKSTONE, shall belong exclusively to
TM. The Company shall not be permitted to use thABKSTONE name and service mark without the pricitten consent of TM. To the
extent the Company is permitted to use the BLACKSEMame and service mark, all services rendergtidoCompany under the
BLACKSTONE mark and name will be rendered in a nearand with quality levels that are consistent wiih high reputation heretofore
developed for the BLACKSTONE mark by TM and its ikéites and licensees. The Company understandstthtite extent TM hereinafter
permits the Company to use the BLACKSTONE namesamdice mark, TM may thereafter terminate the Camgisaright to use
BLACKSTONE at any time in TM’s sole discretion bivigng the Company written notice of terminationoRptly following any such
termination, the Company will take all steps neags$o change its partnership name to one whicls do¢include BLACKSTONE or any
confusingly similar term and cease all use of BLAZIKONE or any term confusingly similar thereto aevice mark or otherwise.

Section 7.3 Written Consenfny action required or permitted to be taken lwote of Members at a meeting may be taken without
a meeting if a Majority in Interest of the Membeonsent thereto in writing.

Section 7.4 Admission Letters; Schedul&he Managing Member may, or may cause the Comfzarenter into separate letter
agreements (* Admission Letteswith certain Members with respect to capital téutions, Profit Sharing Percentages, benefitaryr other
matter, in each case, on terms and conditionswonisistent with this Agreement. The Managing Menmbay from time to time execute and
deliver to the Members schedules which set forghthien current Capital
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Account balances and Profit Sharing Percentagdsedflembers and any other matters deemed apprejmyahe Managing Member. Such
schedules shall be for information purposes onty slrall not be deemed to be part of this Agreerfegrdany purpose whatsoever.

Section 7.5 Governing Law; Separability of Prowisio This Agreement shall be governed by and constinedcordance with the
laws of the State of Delaware without regard togiples of conflict of laws. In particular, the Cpany has been formed pursuant to the LLC
Act, and the rights and liabilities of the Membehall be as provided therein, except as hereimetse expressly provided. If any provision of
this Agreement shall be held to be invalid, suatvimion shall be given its meaning to the maximwieet permitted by law and the remainder
of this Agreement shall not be affected thereby.

Section 7.6 Successors and Assigiibis Agreement shall be binding upon and shabjext to the penultimate sentence of

Section 6.3, inure to the benefit of the partie®tte their respective heirs and personal reprasigas, and provided that no person claiming
through or under a Member (whether such Membetils personal representative or otherwise), asrdisfrom such Member itself, shall have
any rights as, or in respect to, a Member (inclgdhre right to approve or vote on any matter andtice thereof) except the right to receive
only those distributions expressly payable to quetson pursuant to Article VI. Any Member or Withdm Member shall remain liable for the
obligations under this Agreement of any transfereall or any portion of such Member’s or WithdraMember’s interest in the Company,
unless waived by the Managing Member. Nothing ia Agreement is intended, nor shall anything hebeirtonstrued, to confer any rights,
legal or equitable, in any person other than thenllers and their respective legal representatiwags,lsuccessors and permitted assigns.

Section 7.7 Confidentiality; Restrictive CovenanBy executing this Agreement, each Member expyesgiees, at all times during
the term of the Company and thereafter and whetheot at the time a Member of the Company, to ta&irthe confidentiality of, and not to
disclose to any person other than the Companyhandember or a person designated by the Compaminéormation relating to the
business, financial structure, financial positiarfioancial results, clients or affairs of the Ccanp that shall not be generally known to the
public or the securities industry, except as otlimewequired by law or by any regulatory or seffti@atory organization having jurisdiction;
provided, that any corporate Member may disclose any sufchmation it is required by law, rule, regulationcustom to disclose. In additic
each Member shall be subject to the restrictiveenants and other obligations set forth in such MensbAdmission Letter.

Section 7.8 NoticesWhenever notice is required or permitted by fggseement to be given, such notice shall be inimgit
(including telecopy or similar writing) and sha# lgiven by hand delivery (including any couriernsee) or telecopy to any Member at its
address or telecopy number shown in the Compamgdkdand records or, if given to the Managing Mendsehe Company, at the address of
the Company provided herein. Each such notice Sleadiffective (i) if given by telecopy, upon disgatand (ii) if given by hand delivery, wh
delivered to the address of such Member, the Mawgalgiember or the Company specified as aforesaid.

Section 7.9 Counterpart§his Agreement may be executed in any numbeoofterparts, all of which together shall constitate
single instrument.

Section 7.10 Power of AttorneyFach Member (other than the Managing Member)hyeireevocably appoints the Managing
Member as such Member’s true and lawful agentesprtative and attorney-in-fact, each acting alonsych Member’'s name, place and
stead, to make, execute, sign and file, on beliafioh Member, any and all agreements, instrumeotyments and certificates which the
Managing Member deems necessary or advisable imection with any
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transaction or matter contemplated by or providedrf this Agreement, including without limitatiotihe performance of any obligation of such
Member or the Company or the exercise of any riflsuch Member or the Company or an amendmenigdireement. Such power of
attorney is coupled with an interest and shall iserand continue in full force and effect notwitistling the Withdrawal from the Company of
any Member for any reason and shall not be affeloyetthe death, Total Disability or Incompetenceswth Member.

Section 7.11 Membég&s Will . Each Member and Withdrawn Member shall includkigor her will a provision that addresses
certain matters in respect of his or her obligatioelating to the Company that is satisfactonh®NManaging Member and each such Member
and Withdrawn Member shall confirm annually to @@mpany, in writing, that such provision remainis current will. Where applicable,
any estate planning trust of such Member or Withdrdember to which a portion of such Member’s otiWdlrawn Member’s Interest is
transferred shall include a provision substantisiiyilar to such provision and the trustee of swakt shall confirm annually to the Company,
in writing, that such provision or its substangguivalent remains in such trust. In the eventMeynber or Withdrawn Member fails to com,
with the provisions of this Section 7.11 after @@mpany has notified such Member or Withdrawn Mendfdis failure to so comply and st
failure to so comply is not cured within 30 dayssath notice, the Company may withhold any andiatfibutions to such Member until the
time at which such party complies with the requieets of this Section 7.11.

Section 7.12 Cumulative RemedieRights and remedies under this Agreement are ativel and do not preclude use of other
rights and remedies available under applicable law.

Section 7.13 Legal Fee&xcept as more specifically provided hereinhi@ évent of a legal dispute (including litigati@ambitration
or mediation) between any Member or Withdrawn Menaral the Company, arising in connection with argvjsion of this Agreement, the
“losing” party to such dispute shall promptly reiambe the “victorious party” for all reasonable lefgees and expenses incurred in connection
with such dispute (such determination to be madtbyelevant adjudicator). Any amounts due unkisr$ection 7.13 shall be paid within 30
days of the date upon which such amounts are dbe paid.

Section 7.14 Entire Agreementhis Agreement embodies the entire agreemenunddrstanding of the parties hereto in respect of
the subject matter contained herein. There arestoictions, promises, representations, warrant@gnants or undertakings, other than those
expressly set forth or referred to herein. Sultie&ection 7.4, this Agreement supersedes all pgoeements and understandings between the
parties with respect to such subject matter.

*kkkk
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IN WITNESS WHEREOF, the parties have executedAlgieement effective as of the day and year firsivabwritten. In the event
that it is impracticable to obtain the signatureny of the Members to this Agreement, this Agremtnsball be binding among the other

Members executing the same.
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MANAGING MEMBER:
BLACKSTONE HOLDINGS Il L.P.

By:  Blackstone Holdings I/l GP Inc., its General Pat
By: /s/ Robert L. Friedma

Name Robert L. Friedmau
Title: Chief Legal Officer and Secreta




Exhibit 10.36
T HE B LACKSTONE G ROUP L.P.
2007 EQuiTy | NCENTIVE P LAN

D EFERRED U NIT A GREEMENT

Participant: Date of Grant:

Number of Deferred Units:

1. Grant of Deferred UnitsThe Partnership hereby grants the number of defemits (the “ Deferred Unit$ listed above to the
Participant (the “ Award), effective as of the Date of Grant specified adoon the terms and conditions hereinafter s¢h fiorthis agreement
(the “ Award Agreement). This grant is made pursuant to the terms of Bleekstone Group L.P. 2007 Equity Incentive Plas §mended,
modified or supplemented from time to time, thddrP), which is incorporated herein by reference aratlma part of this Award Agreement.
Each Deferred Unit represents the unfunded, unedaight of the Participant to receive a Commontdnithe delivery date(s) specified in
Section 4 hereof and each Common Unit shall beecssinder the Plan.

2. Definitions. Capitalized terms not otherwise defined herealldtave the same meanings as in the Plan.

(a) “ Caus¥€ shall mean the occurrence or existence of arth@following as determined fairly, reasonably,aminformed basis and in
good faith by the Administrator:

(i) (x) any material breach of any rules or regolas of the Partnership or its Affiliates applicalbd the Participant, (y) the
Participant’s deliberate failure to perform hisher duties to the Partnership or its Affiliates(zxthe Participant’'s committing to, or engaging
in any conduct or behavior that is or may be hatofthe Partnership or its Affiliates in a matémay; provided, that, in the case of any of
the foregoing clauses (x), (y) and (z), the Adntaitor has given the Participant written noticé fotice of BreacH') within fifteen days after
the Administrator becomes aware of such actionthadParticipant fails to cure such breach, faitorperform, conduct or behavior within
fifteen days after receipt by the Participant aftsilotice of Breach from the Administrator (or suehger period, not to exceed an additional
fifteen days, as shall be reasonably requireddohsure, providedthat the Participant is diligently pursuing sucie);

(ii) any act of fraud, misappropriation, dishonessnbezzlement or similar conduct against the Bestip or its Affiliates; or

(iiif) conviction (on the basis of a trial or by ancepted plea of guilty awlo contenderg of a felony or crime (including any
misdemeanor charge involving moral turpitude, fatsgements or misleading omissions, forgery, wialrtgking, embezzlement, extortion or
bribery), or a determination by a court of compéjerisdiction, by a regulatory body or by a sedfyulatory body having authority with respect
to applicable securities laws, rules or regulatiohthe securities industry, that the Participadiividually has violated any applicable securities
laws or any rules or regulations thereunder, orraigs of any such self-regulatory body (includingthout limitation, any licensing
requirement), if such conviction or determinati@sa material adverse effect on (A) the Participatiility to function in his or her position
with the Partnership or its Affiliates, taking irdocount the services required of such positiontaadature of the Partnership’s and its
Affiliate’s business or (B) the business of thetRarship or its Affiliates.
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(b) “ Qualifying Event’ shall mean, during the Participant’s Employmeithwhe Partnership and its Affiliates, the Papant's death or
Disability.

(c) “ Vested Deferred Unitsshall mean those Deferred Units which have becweested pursuant to Section 3 or otherwise pursioant
the Plan.

(d) “ Vesting Dates shall mean each of the first, second and thintiarsaries of the Date of Grant.

3. Vesting.

(a) Vesting—GeneraBubject to the Participant’s continued Employmeitihthe Partnership and its Affiliates, the Awaldhl vest on
the applicable Vesting Dates as follows:

(i) 33.3% of the Deferred Units granted hereundhatlisrest on each of the following dates: (1) tirstfanniversary of the Date of Grant
(the “ First Anniversary Dat®; (II) the second anniversary of the Date of Gréhe “ Second Anniversary Datg and (ll1) the third
anniversary of the Date of Grant (the “ Third Arerisary Daté) (each a “ Anniversary Vesting Date

(b) Vesting—Qualifying Eventilpon the occurrence of a Qualifying Event, 100%hef Deferred Units granted hereunder shall vest (to
the extent not previously vested) upon the dasuoh event.

(c) Vesting—Termination&xcept as otherwise set forth in Section 3(b)hevent the Participant’s Employment with the ieanghip
and its Affiliates is terminated for any reasorg tiortion of the Award that has not yet vested pamsto Section 3(a) or 3(b) hereof (or
otherwise pursuant to the Plan) shall be cancéthedediately and the Participant shall automatictdifeit all rights with respect to such
portion of the Award as of the date of such terriama

4. Delivery.

(a) Delivery—GeneralThe Partnership shall, on each applicable Vestiatg Bet forth in Section 3(a) of this Award Agreaméeliver tc
the Participant the Common Units underlying thedbefd Units which vest and become Vested Defermitsldn such date.

(b) Delivery—Qualifying EventsUpon the occurrence of a Qualifying Event, thetfaship shall, within 10 days following the dafe
such event, deliver Common Units to the Participamespect of 100% of the Deferred Units whicht\eesd become Vested Deferred Units on
such date.

(c) Delivery—Termination€Except as otherwise set forth in Section 4(b) di),46 the event any of the Deferred Units becorest¥d
Deferred Units in connection with the terminatidrthe Participant's Employment with the Partnersduigl its Affiliates, the Partnership shall,
within 10 days following the date of such terminati deliver Common Units in respect of such Ve®eéerred Units.

(d) Forfeiture—Cause TerminatiarNotwithstanding anything to the contrary hereipon the termination of the Participant’s
Employment by the Partnership or any of its Affifia for Cause, all outstanding Deferred Units (Wwhebr not vested) shall immediately
terminate and be forfeited without consideratiod ao further Common Units with respect of the Awahall be delivered to the Participant or
to the Participant’s legal representative, benafies or heirs Without limiting the foregoing, any Common Unitsathhave previously been
delivered to the Participant or the Participant’s



legal representative, beneficiaries or heirs purstathe Award and which are still held by thetRgrant or the Participant’s legal
representative, or beneficiaries or heirs as ofitite of such termination for Cause, shall also éalietely terminate and be forfeited without
consideration.

5. Change in ControlNotwithstanding anything to the contrary her@inthe event of a Change in Control, (i) 100% & Beferred Unit
granted hereunder which then remain outstandinly &gt (to the extent not previously vested) upleadate of such Change in Control, and
(i) the Partnership shall deliver Common Unitgte Participant at the same times as would otheriésdelivered pursuant to Section 4(a);
provided, however, if such Change in Control (or any subsequent Gaam Control) would constitute “a change in thenevship or effective
control” or a “change in the ownership of a subs&portion of the assetsf the Partnership (in each case within the meaaofrection 409/
of the Code), the Partnership shall instead defB@nmon Units to the Participant in respect of 10ff%he then outstanding Deferred Units
the extent not previously delivered) on or withihdays following such Change in Control.

6. Dividends. No dividends or other distributions shall accoudecome payable with respect to any Deferreddoribr to the date upon
which they become Vested Deferred Units (to thembxot previously delivered as Common Units ofefibed).

7. Adjustments Upon Certain Event§he Administrator shall, in its sole discretiomake certain substitutions or adjustments to the
Deferred Units subject to this Award Agreement parg to Section 9 of the Plan.

8. No Right to Continued Employmenthe granting of the Deferred Units evidencedthy Award Agreement shall impose no
obligation on the Partnership or any Affiliate wntinue the Employment of the Participant and shatllessen or affect the Partnership’s or its
Affiliate’s right to terminate the Employment ofcuParticipant.

9. No Rights of a Holder of Common UnitExcept as otherwise provided herein, the Padidighall not have any rights as a holder of
Common Units, until such Common Units have beemeidor transferred to the Participant.

10. Restrictions Any Common Units issued or transferred to thei€ipant pursuant to Section 4 of this Award Agrestnshall be
subject to such stop transfer orders and othenictishs as the Administrator may deem advisablgenthe Plan or the rules, regulations, and
other requirements of the Securities and Excharayerfiission, any stock exchange upon which such Camldmits are listed and any
applicable U.S. or non-U.S. federal, state or I¢te@ak, and the Administrator may cause a notatiomotations to be put entered into the books
and records of the Partnership to make approprédégence to such restrictions.

11. Transferability Unless otherwise determined or approved by thiAitrator, the Deferred Units may not be assigiadidnated,
pledged, attached, sold or otherwise transferreshoumbered by the Participant other than by wilhypthe laws of descent and distribution,
and any purported assignment, alienation, pledtgctament, sale, transfer or encumbrance not peainlity this Section 11 shall be void and
unenforceable against the Partnership or any Atéli

12. Notices All notices, requests, claims, demands and atbermunications hereunder shall be in writing aralldie given (and shall
be deemed to have been duly given upon receipdebyery in person, by courier service, by fax girbgistered or certified mail (postage
prepaid, return receipt requested) to the respept@rties at the following addresses (or at subbraddress for a party as shall be specifiec
notice given in accordance with this Section 12):



(a) If to the Partnership, to:

The Blackstone Group L.P.
345 Park Avenue

New York, New York, 10154
Attention: Chief Legal Officer
Fax: (212) 583-5258

(b) If to the Participant, to the address appeairinye personnel records of the Partnership orAdfilate.

13. Withholding. The Participant may be required to pay to theéreaship or any Affiliate and the Partnership oy &ffiliate shall have
the right and is hereby authorized to withhold frany issuance or transfer due under this Agreewramtder the Plan or from any
compensation or other amount owing to the Partigipgpplicable withholding taxes with respect ty &@suance or transfer under this Award
Agreement or under the Plan and to take such aasanay be necessary in the opinion of the Pattipets satisfy all obligations for the
payment of such withholding taxes, including, withbmitation, by reducing the number of Common tdrihat would otherwise be transferred
or issued pursuant to this Award Agreement. WitHioniting the foregoing, the Administrator may, fnatime to time, permit the Participant to
make arrangements prior to any vesting date ovelglidate described herein to pay the applicablehsiding taxes by remitting a check prior
to the applicable vesting or delivery date.

14. Choice of Law The interpretation, performance and enforcemétitis Award Agreement shall be governed by the tdithe State
of New York.

15. Subject to PlanBy entering into this Award Agreement, the Pdpaat agrees and acknowledges that the Particlpmteceived and
read a copy of the Plan. All Deferred Units and @Gun Units issued or transferred with respect thesie® subject to the Plan. In the event
conflict between any term or provision containedeireand a term or provision of the Plan, the atiie terms and provisions of the Plan will
govern and prevail.

16. Entire AgreementThis Award Agreement contains the entire underiteg between the parties with respect to the DedeUnits
granted hereunder (including, without limitatione tvesting and delivery schedules described hetainl) hereby replaces and supersedes any
prior communication and arrangements between thigcipant and the Partnership or any of its Affiia with respect to the matters set forth
herein and any other pre-existing economic or otin@ngements between the Participant and thed?ahip or any of its Affiliates, unless
otherwise explicitly provided for in any other agneent that the Participant has entered into wighRtrtnership or any of its Affiliates and that
is set forth on Schedule A hereto. Unless set fontischedule A hereto, no such other agreementeghiteto prior to the Date of Grant shall
have any effect on the terms of this Award Agreetmen

17. Modifications. Notwithstanding any provision of this Award Agment to the contrary, the Partnership reservesighéto modify
the terms and conditions of this Award Agreementluding, without limitation, the timing or circurtasces of the issuance or transfer of
Common Units to the Participant hereunder, to tterg such modification is determined by the Paghip to be necessary to comply with
applicable law or preserve the intended deferra@dme recognition with respect to the Deferredt®antil the issuance or transfer of
Common Units hereunder.



18. Signature in Counterpart3his Award Agreement may be signed in countegpadch of which shall be an original, with the eam
effect as if the signatures thereto and hereto wposm the same instrument.

[ Signatures on next pagge.
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IN WITNESS WHEREOF, the parties hereto have exetthis Award Agreement.

THE BLACKSTONE GROUP L.P.

By:

Name: Stephen A. Schwarzman, Administrator

THE PARTICIPANT

By:

Name:




Exhibit 31.1
CHIEF EXECUTIVE OFFICER CERTIFICATION

I, Stephen A. Schwarzman, certify that:

1.
2.

| have reviewed this Quarterly Report on Forr-Q for the period ended June 30, 2008 of The BlaclstGroup L.P.

Based on my knowledge, this report does notaiorny untrue statement of a material fact or anttate a material fact necessary to
make the statements made, in light of the circunt&ts under which such statements were made, nigtaisg with respect to the period
covered by this repor

Based on my knowledge, the financial statements$ aéimer financial information included in this repdairly present in all materi
respects the financial condition, results of opgerst and cash flows of the Registrant as of, andffie periods presented in this rep

The Registrar's other certifying officer and | are responsibledstablishing and maintaining disclosure contamld procedures (i
defined in Exchange Act Rules -15(e) and 15-15(e)) for the Registrant and ha

a) Designed such disclosure controls and procedaresused such disclosure controls and procedotes designed under our
supervision, to ensure that material informatidatieg to the Registrant, including its consolidhgeibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) Evaluated the effectiveness of the Regis’s disclosure controls and procedures and preséntad report our conclusions abc
the effectiveness of the disclosure controls andgulures, as of the end of the period coveredibyéport based on such
evaluation; ant

c) Disclosed in this report any change in the Regyig's internal control over financial reportirttat occurred during the Registrant’s
most recent fiscal quarter that has materiallycéfe, or is reasonably likely to materially affatie Registrant’s internal control
over financial reporting; an

The Registrant’s other certifying officer andave disclosed, based on our most recent evaluatioiernal control over financial
reporting, to the Registrant’s auditors and thetazammittee of the Registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting which ai
reasonably likely to adversely affect the Regid’s ability to record, process, summarize and refpwahcial information; an

b)  Any fraud, whether or not material, that invawaanagement or other employees who have a signifiole in the Registrant’s
internal controls over financial reportir

Date: August 8, 2008

/s| STEPHENA. S CHWARZMAN

Stephen A. Schwarzm:

Chief Executive Office

of Blackstone Group Management L.L.




Exhibit 31.2

CHIEF FINANCIAL OFFICER CERTIFICATION

I, Michael A. Puglisi, certify that:

1.
2.

| have reviewed this Quarterly Report on Forr-Q for the period ended June 30, 2008 of The BlaclstGroup L.P.

Based on my knowledge, this report does notaiorny untrue statement of a material fact or anttate a material fact necessary to
make the statements made, in light of the circunt&ts under which such statements were made, nigtaisg with respect to the period
covered by this repor

Based on my knowledge, the financial statements$ aéimer financial information included in this repdairly present in all materi
respects the financial condition, results of opgerst and cash flows of the Registrant as of, andffie periods presented in this rep

The Registrar's other certifying officer and | are responsibledstablishing and maintaining disclosure contamld procedures (i
defined in Exchange Act Rules -15(e) and 15-15(e)) for the Registrant and ha

a) Designed such disclosure controls and procedaresused such disclosure controls and procedotes designed under our
supervision, to ensure that material informatidatieg to the Registrant, including its consolidhgeibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) Evaluated the effectiveness of the Regis’s disclosure controls and procedures and preséntad report our conclusions abc
the effectiveness of the disclosure controls andgulures, as of the end of the period coveredibyéport based on such
evaluation; ant

c) Disclosed in this report any change in the Regyig's internal control over financial reportirttat occurred during the Registrant’s
most recent fiscal quarter that has materiallycéfe, or is reasonably likely to materially affatie Registrant’s internal control
over financial reporting; an

The Registrant’s other certifying officer andave disclosed, based on our most recent evaluatioiernal control over financial

reporting, to the Registrant’s auditors and thetazammittee of the Registrant’s board of direct@spersons performing the equivalent

functions):

a) All significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting which ai
reasonably likely to adversely affect the Regid’s ability to record, process, summarize and refpwahcial information; an

b)  Any fraud, whether or not material, that invawaanagement or other employees who have a signifiole in the Registrant’s
internal controls over financial reportir

Date: August 8, 2008

/s]  MICHAEL A. P uGLISI

Michael A. Puglisi

Chief Financial Office

of Blackstone Group Management L.L.




Exhibit 32.1

Certification of the Chief Executive Officer
Pursuant to 18 U.S.C. Section 1350,
As Adopted Pursuant to Section 906 of the Sarbané&3xley Act of 2002

In connection with the Quarterly Report of The Bdstone Group L.P. (the “Partnership”) on Form 1@e6the period ended June 30,
2008 as filed with the Securities and Exchange Cimsion on the date hereof (the “Report”), |, StapAe Schwarzman, Chief Executive
Officer of Blackstone Group Management L.L.C., ¢femeral partner of the Partnership, certify, punsta 18 U.S.C. § 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley A2D02, that, to my knowledge:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeof1934; anc

(2) The information contained in the Report fairly pets, in all material respects, the financial ctadiand results of operations of 1
Partnership

Date: August 8, 2008

/s|  STEPHENA. S CHWARZMAN

Stephen A. Schwarzm:

Chief Executive Office

of Blackstone Group Management L.L.

* The foregoing certification is being furnishededg pursuant to 18 U.S.C. Section 1350 and isheitg filed as part of the Report or as a
separate disclosure docume



Exhibit 32.2

Certification of the Chief Financial Officer
Pursuant to 18 U.S.C. Section 1350,
As Adopted Pursuant to Section 906 of the Sarbané3xley Act of 2002

In connection with the Quarterly Report of The Bdstone Group L.P. (the “Partnership”) on Form 1@e€the period ended June 30,
2008 as filed with the Securities and Exchange Cimsion on the date hereof (the “Report”), I, MichAePuglisi, Chief Financial Officer of
Blackstone Group Management L.L.C., the generahpawof the Partnership, certify, pursuant to 18.0. § 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, tihaty knowledge:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeof1934; anc

(2) The information contained in the Report fairly pets, in all material respects, the financial ctadiand results of operations of 1
Partnership

Date: August 8, 2008

/s MicHAEL A. P ucLisI

Michael A. Puglisi

Chief Financial Office

of Blackstone Group Management L.L.

* The foregoing certification is being furnishededg pursuant to 18 U.S.C. Section 1350 and isheitg filed as part of the Report or as a
separate disclosure docume



