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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10-Q

(Mark One)

X

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934 FOR THE QUARTERLY PERIOD ENDED SEPTEMBER 30, 200¢

OR
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 chagt)

Delaware 20-8875684
(State or other jurisdiction of (I.R.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 éE)filed all reports required to be filed by Seeti3 or 15(d) of the Securities

Exchange Act of 1934 during the preceding 12 mofah$or such shorter period that the Registrart vejuired to file such reports), and
(2) has been subject to such filing requirementsHe past 90 days. Ye&l No [

Indicate by check mark whether the Registrantl&gg@e accelerated filer, an accelerated filer, a-accelerated filer or a smaller

reporting company. See the definitions of “largeederated filer”, “accelerated filer” and “small@porting company” 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 Registrantskell company (as defined in Rule 12b-2 of the Bxrgje Act). Yes[d No
The number of the Registrant’s voting common urgfgesenting limited partner interests outstandimgf October 31, 2008 was

162,232,794, The number of the Registrant’s noimgatommon units representing limited partner iests outstanding as of October 31,
2008 was 103,268,576.
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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@urrent views with respect to, among other thjrayir operations and financial
performance. You can identify these forward-lookitgtements by the use of words such as “outldtielieves,” “expects,” “potential,”
“continues,” “may,” “will,” “should,” “seeks,” “appoximately,” “predicts,” “intends,” “plans,” “estiates,” “anticipates” or the negative
version of these words or other comparable wordsh$orwardlooking statements are subject to various risksiaretrtainties. Accordingl!
there are or will be important factors that couddise actual outcomes or results to differ matgrfatim those indicated in these statements.
We believe these factors include but are not lichitethose described under section entitled “R&térs” in our Annual Report on Form 10-
K for the fiscal year ended December 31, 2007 uak factors may be updated from time to time ingeniodic filings with the SEC, which
are accessible on the SEC’s website at www.secuwse factors should not be construed as exhauti¢t should be read in conjunction
with the other cautionary statements that are dwetin this report and in our other periodic fikngVe undertake no obligation to publicly
update or review any forward-looking statement, tivbeas a result of new information, future develepts or otherwise.
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In this report, references to “Blackstone,” “weys” or “our” refer (1) prior to the consummationafr reorganization into a holding
partnership structure in June 2007 as describedruitem 1. Financial Information—Financial Statemtee—Notes to Condensed
Consolidated and Combined Financial Statementsydited)—Note 1. Organization and Basis of Pres@nmtatReorganization of the
Partnership”, to Blackstone Group, which comprisedain consolidated and combined entities hisalsiacinder the common ownership of
(&) our two founders, Mr. Stephen A. SchwarzmanhindPeter G. Peterson, and our other senior magatjrectors, (b) selected other
individuals engaged in some of our businesses @ra gubsidiary of American International Groug.Jrno whom we refer collectively as our
“predecessor owners” or “pre-IPO owners,” and (Braour reorganization, to The Blackstone Group.land its consolidated subsidiaries.
Unless the context otherwise requires, referencéss report to the ownership of our founders atiebr Blackstone personnel include the
ownership of personal planning vehicles and fammgmbers of these individuals.
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ITEM 1.

Assets

PART I. FINANCIAL INFORMATION

FINANCIAL STATEMENTS

THE BLACKSTONE GROUP L.P.

Condensed Consolidated Statements of Financial Coitidn (Unaudited)
(Dollars in Thousands, Except Unit Data)

Cash and Cash Equivalel
Cash Held by Blackstone Fun

Investments

Accounts Receivabl

Due from Brokers

Investment Subscriptions Paid in Advai
Due from Affiliates

Intangible Assets, N¢

Goodwill
Other Asset:

Deferred Tax Assel
Total Assets

Liabilities and Partners’ Capital

Loans Payabl

Amounts Due to Nc-Controlling Interest Holder
Securities Sold, Not Yet Purchas

Due to Affiliates

Accrued Compensation and Bene
Accounts Payable, Accrued Expenses and Other [tiabi

Total Liabilities
Commitments and Contingencie:

Non-Controlling Interests in Consolidated Entities

Partners’ Capital
Partners’ Capital (common units: 272,702,270 issaretioutstanding as of September 30, 2008;
260,471,862 issued and 259,826,700 outstandin§g@saember 31, 200"
Accumulated Other Comprehensive Inca

Total Partners’ Capital

Total Liabilities and Partners’ Capital

See notes to condensed consolidated and combimattfal statements.

1

September 30,
2008

December 31,
2007

$1,13495 $ 868,62
143,68 163,69
5,468,32 7,145,15
297,38! 213,08
804,30: 812,25

— 36,69
387,58! 855,85
1,117,03 604,68
1,695,84i 1,597,47.
160,59 99,36¢
739,54 777,31
$11,949,25  $13,174,20
$ 986,02 $ 130,38
118,73 269,90
590,43 1,196,85
1,008,89 831,60
424,68 188,99
170,49 250,44t
3,299,27, 2,868,19!
4,836,12 6,079,15!
3,814,14; 4,226,501
(285) 34E
3,813,85 4,226,84!
$11,949,25  $13,174,20




Table of Contents

THE BLACKSTONE GROUP L.P.

Condensed Consolidated and Combined Statements efdome (Unaudited)
(Dollars in Thousands, Except Unit and Per Unit Dad)

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 Provisio
(Benefit) for Taxes

Non-Controlling Interests in Income (Loss) of
Consolidated Entities
Income (Loss) Before Provision (Benefit) for Taxe

Provision (Benefit) for Taxes
Net Income (Loss)

Net Loss

Net Loss Per Common Unit - Basic and Diluted
Common Units Entitled to Priority Distributiol

Common Units Not Entitled to Priority Distributiol

Weighted-Average Common Units Outstandinc- Basic
and Diluted
Common Units Entitled to Priority Distributiol
Common Units Not Entitled to Priority Distributiol
Revenues Earned from Affiliates
Management and Advisory Fe

Three Months
Ended September 30,

Nine Months
Ended September 30,

2008 2007 2008
$ 447,37 $ 329,44 $ 1,094,94
(416,07) 149,93 (618,48%)
(191,55 47,30; (214,531
(160,25/) 526,68 261,92
991,52 929,72 2,997,47
5,89: 2,25¢ 14,32¢
121,84: 111,81 324,58
13,44: 7,20: 58,18:
1,132,69 1,050,99! 3,394,56!
(550,75!) 9,88¢ (576,71)
(1,843,70) (514,42 (3,709,36)
(1,478,20) (407,070 (2,911,63)
(365,49¢) (107,349 (797,72)
(25,16¢) 5,841 (49,875
$ (340,33) $ (113,190 $ (747,85)
$ 12) 3 (049 3 (2.84)
$ (1.57) $ (1.57)
265,430,02 260,194,48 261,907,97
3,353,46: 1,125,98:
$ 87,71 $ 75,38 $ 14037

See notes to condensed consolidated and combimantfal statements.

2

2007

$ 1,118,54.
1,266,18.
320,46(
2,705,18

1,354,47.
28,56(
190,63:
126,44

1,700,11.

5,406,70!

6,411,77

4,601,13!
1,810,63
17,40:

June 19,
2007
through
September 30,
2007

$§ (16551
$ (0.69)

260,114,87

$ 401,43¢
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THE BLACKSTONE GROUP L.P.
Condensed Consolidated Statement of Changes in Paers’ Capital (Unaudited)

(Dollars in Thousands Except Unit Data)

Balance at December 31, 2007

Net Loss

Currency Translation Adjustme

Purchase of Interests from Predecessor Ow

Repurchase of Common Un

Deferred Tax Effects Resulting from Acquisit
of Ownership Interest

Distribution to Unitholder:

Equity-based Compensatic

Net Delivery of Vested Common Uni

Conversion of Blackstone Holdings Partnership
Units to Blackstone Common Un|

Balance at September 30, 20C

See notes to condensed consolidated and combmantfal statements.

Accumulated

Other

Comprehensive Total Comprehensive
Common Partners’ Partners’
Units Capital Income (Loss) Capital Loss
259,826,70 $4,226,50 $ 34t $4,226,84! $ =
— (747,85Y) — (747,85 (747,85Y)
— — (630) (630) (630)
— (44,61%) — (44,615 —
(10,000 (195) - (195) -
— (66€) — (66€) —
— (241,07, — (241,07, —
— 609,55: — 609,55: —
4,502,10 (18,54 — (18,545 —
8,383,47! 31,04 — 31,04 —
272,702,27 $3,814,14  $ (285)  $3,813,85  $ (748,48)

3
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THE BLACKSTONE GROUP L.P.

Condensed Consolidated and Combined Statements oagh Flows (Unaudited)

(Dollars in Thousands)

Operating Activities
Net Income (Loss
Adjustments to Reconcile Net Income (Loss) to NastCProvided by (Used in) Operating
Activities:
Blackstone Funds Relate
Non-Controlling Interests in Income (Loss) of ConsalethEntities
Net Realized (Gains) Losses on Investm:
Changes in Unrealized (Gains) Losses on Investmfditsable to Blackstone
Group
Non-Cash Performance Fees and Allocati
Equity-Based Compensation Exper
Intangible Amortizatior
Other Nor-Cash Amounts Included in Net Incor
Cash Flows Due to Changes in Operating Assets aillities:
Cash Held by Blackstone Fun
Cash Relinquished with Deconsolidation of Partrigr
Due from Broker:
Accounts Receivabl
Due from Affiliates
Other Asset:
Accrued Compensation and Bene
Accounts Payable, Accrued Expenses and Other [tiabi
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 Investmq
Net Cash Provided by (Used in) Operating Activi
Investing Activities
Purchase of Furniture, Equipment and Leaseholddugments
Elimination of Cash for Nc-Contributed Entitie:
Cash Paid for Acquisition, Net of Cash Acqui
Changes in Restricted Ca
Net Cash Used in Investing Activitis
Financing Activities
Issuance of Common Units in Initial Public Offeriagd to Beijing Wonderful Investmer
Distributions to No-Controlling Interest Holders in Consolidated Ees
Contributions from No-Controlling Interest Holders in Consolidated Eet
Contributions from Predecessor Own

Nine Months
Ended September 30,
2008 2007
$ (747,85) $ 1,793,23
(2,433,08) 2,033,09
86,07+ (3,825,60)
237,19: (43,839
506,90« (322,29))
2,494,69! 983,63¢
113,72! 62,40
13,41° 5,48¢
20,01¢ 494 24(
— (884,47¢)
7,94¢ (833,30)
63,36¢ 249,22
292,97 (405,42%)
42,52( (64,77¢)
143,49 49,61¢
(108,78 24,57t
(99,697 433,58:
(41,159 23,69t
3 -
(25,885,72) (12,371,95)
25,986,45 11,504,82
692,48: (1,094,05)
(37,849 (17,119
— (23,297
(336,57) =
(4,020 —
(378,439 (40,409
— 7,501,241
(779,067 (5,825,84))
292 57! 7,181,62!
— 282,33!
continued...

See notes to condensed consolidated and combimattfal statements.

4
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THE BLACKSTONE GROUP L.P.

Condensed Consolidated and Combined Statements of€h Flows (Unaudited)—(Continued)

(Dollars in Thousands)

Distributions to Predecessor Own

Purchase of Interests from Predecessor Ow

Net Settlement of Vested Common Units and Repueebd€ommon Unit:
Proceeds from Loans Payal

Repayment of Loans Payal

Distributions to Common Unitholde

Net Cash Provided by (Used in) Financing Activil
Effect of Exchange Rate Changes on Cash and Cashidients
Net Increase in Cash and Cash Equivalent
Cash and Cash Equivalents, Beginning of Pe
Cash and Cash Equivalents, End of Pe

Supplemental Disclosures of Cash Flow Informatiol
Payments for Intere:

Payments for Income Tax

Supplemental Disclosure of Non-Cash Financing Actities
Non-Cash Distributions to Partne

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

Conversion of Blackstone Holding Units to Commoritt)

Reorganization of the Partnersh
Gooduwill as a Result of Reorganizati

Intangibles as a Result of Reorganiza

Accounts Payable, Accrued Expenses and Other [tiabi
Due to Affiliates

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 |- Units to be Issue

See notes to condensed consolidated and combimmantfal statements.

5

Nine Months

Ended September 30,

2008 2007
$ — $(2,710,04)
(80,17)  (4,569,11)
(18,740 (17,692
1,178,171 5,251,93
(399,41 (5,479,87)
(241,07, —
(47,719 1,614,56'
— 63¢
266,32! 480,75(
868,62! 129,44
$1,134,95. $ 610,19¢
$ 10,87 $ 26,51
$ 3460t $ 55.27¢
$ — $ (3,399
$ i $ 118,94
$ — $ 823,03(
$ i $ 2,058,06!
$ — $ 65,99¢
$ 170,62t $ —
$ 31,04: $ —
$ 80,75  $(1,606,51)
$ (153,98) $ (722,289
$ (8,800 $ 17,66(
$ — $ 55,33¢
$ 82,02¢ $ 2,255,80.
$ 4,440 $ (793,21)
$ (3,779 $ 674,23
$ (666€) $ 118,98.
$ 280,40( $ =
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THE BLACKSTONE GROUP L.P.

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

1. ORGANIZATION AND BASIS OF PRESENTATION

The Blackstone Group L.P. (the “Partnership”), thge with its consolidated subsidiaries (collediyéBlackstone”),is a leading globi
alternative asset manager and provider of finaradalsory services. The alternative asset managelusimesses include the management of
corporate private equity funds, real estate fufudsjs of hedge funds, debt funds, collateralizeshlobligation (“CLO”) vehicles, proprietary
hedge funds, closed-end mutual funds and relatgéiiesrthat invest in such funds, collectively meésl to as the “Blackstone Funds.” “Carry
Funds” refers to the corporate private equity fumedal estate funds and debt funds that are martagBthckstone. Blackstone also provides
various financial advisory services, including amate and mergers and acquisitions advisory, retsiting and reorganization advisory and
fund placement services.

Basis of Presentation— The accompanying unaudited condensed consolidetédombined financial statements of the Parti@rsh
have been prepared in accordance with accountingiples generally accepted in the United State&roérica (“GAAP”) for interim
financial information and the instructions to Fot@Q. The condensed consolidated and combined finlestei@ments, including these not
are unaudited and exclude some of the disclosergsred in annual financial statements. Managerelitves it has made all necessary
adjustments (consisting of only normal recurrirggnis) so that the condensed consolidated and codhfiirencial statements are presented
fairly and that estimates made in preparing itsdemsed consolidated and combined financial statenaea reasonable and prudent. The
operating results presented for interim periodshatenecessarily indicative of the results that rbayexpected for any other interim period or
for the entire year. These condensed consolidatédt@ambined financial statements should be readmjunction with the audited
consolidated and combined financial statementsided in the Partnership’s Annual Report on FornKifled with the Securities and
Exchange Commission.

The accompanying unaudited condensed consolidattd@mbined financial statements include (1) subsetyto the reorganization as
described below, the consolidated accounts of Blacle, and (2) prior to the reorganization thetiestengaged in the above businesses
the common ownership of the two founders of Blamhkst Stephen A. Schwarzman and Peter G. PetetsotiHounders”), Blackstong'othe!
senior managing directors and selected other iddals engaged in some of Blackstone’s businessesoimal planning vehicles beneficially
owned by the families of these individuals and lastdiary of American International Group, Inc. (@&I), collectively referred to as the
“predecessor owners”.

Certain of the Blackstone Funds are included inctiredensed consolidated and combined financiarsitts of the Partnership.
Consequently, the condensed consolidated and cewhfimncial statements of the Partnership refleetassets, liabilities, revenues,
expenses and cash flows of these consolidated &taok Funds on a gross basis. The majority econownership interests in these funds
reflected as Non-Controlling Interests in ConsdkdieEntities in the condensed consolidated and gwedlfinancial statements. The
consolidation of these Blackstone Funds has neffett on the Partnership’s Net Income or Partn€egital.

The Partnership’s interest in Blackstone Holdirgge(“Reorganization of the Partnership” below)iihiw the scope of the Emerging
Issues Task Force (“EITF”) Issue No. 04Eetermining Whether a General Partner, or the Gah&artners as a Group, Controls a Limited
Partnership or Similar Entity When the Limited Raats Have Certain Righ(“EITF 04-5"). Although the Partnership has a mitor
economic interest in Blackstone Holdings, it hasagority voting interest and controls the manageaneéBlackstone Holdings. Additionally,
although the Blackstone Holdings’ limited partnkedd a majority economic interest in Blackstone diiogis, they do not have the right to
dissolve the partnership or have substantive kigkdghts or participating rights

6



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, Or Where Otherwise Noted)

that would overcome the presumption of controlli®y Partnership. Accordingly, the Partnership cadat#s Blackstone Holdings and recc
non-controlling interest for the economic interesftimited partners of the Blackstone Holdingstparships.

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

Reorganization of the Partnership— The Partnership was formed as a Delaware linpgathership on March 12, 2007. The
Partnership is managed and operated by its geparizler, Blackstone Group Management L.L.C., wigdh turn wholly-owned and
controlled by the Founders and Blackstone’s oteaios managing directors.

Blackstone’s business was historically conducteduh a large number of entities as to which threas no single holding entity but
which were separately owned by its predecessor mwireorder to facilitate the initial public offag, as described in further detail below,
predecessor owners completed a reorganizationthe @afose of business on June 18, 2007 (the “Reizgtion”) whereby, with certain
limited exceptions, each of the operating entitiethe predecessor organization and the intellégiegperty rights associated with the
Blackstone name, were contributed (“ContributediBesses”) to five newly-formed holding partnershiBtackstone Holdings | L.P.,
Blackstone Holdings Il L.P., Blackstone HoldingkLUIP., Blackstone Holdings IV L.P. and Blackstd#eldings V L.P. (collectively,
“Blackstone Holdings™)) or sold to wholly-owned sidiaries of the Partnership (which in turn conitédd them to Blackstone Holdings). The
Partnership, through wholly-owned subsidiarieshésole general partner of each of the Blackskbwidings partnerships.

The Reorganization was accounted for as an exchafrgatities under common control for the interéstthe Contributed Businesses
which were contributed by the Founders and theratrior managing directors (collectively, the “@ohGroup”) and as an acquisition of
non-controlling interests using the purchase metifatcounting for all the predecessor owners datien the Control Group pursuant to
Statement of Financial Accounting Standard (“SFASY) 141,Business Combinatiorf$SFAS No. 141").

Blackstone also entered into an exchange agreenmitmholders of partnership units in Blackstone dHiogs (other than the
Partnership’s wholly-owned subsidiaries) so thasthholders, subject to the vesting, minimum rethimwnership requirements and transfer
restrictions set forth in the partnership agreemehfthe Blackstone Holdings partnerships, mayoujptir times each year exchange their
Blackstone Holdings Partnership Units for Blackst@ommon Units on a one-fone basis, subject to customary conversion ratestdpnt:
for splits, unit distributions and reclassificatsoftuntil the Blackstone Common Units issued in seithanges are transferred to third parties,
they will forego any priority distributions undetdgkstone’s cash distribution policy as describetlote 7. A Blackstone Holdings limited
partner must exchange one partnership unit in eatie five Blackstone Holdings partnerships teeeffan exchange for one common unit in
the Partnership. The terms “Blackstone Holdingdrieaship Unit” or “partnership unit in/of Blacksteidoldings” refer collectively to a
partnership unit in each of the Blackstone Holdipgenerships.

Undistributed earnings of the Contributed Businesheough the date of the Reorganization inuratiédenefit of the predecessor
owners.

Initial Public Offering — On June 27, 2007, the Partnership completechitialipublic offering (“IPO”) of its common units
representing limited partner interests in the Radhip. Upon the completion of the IPO, public istees indirectly owned approximately
14.1% of the equity in Blackstone. Concurrentlyhathie IPO, the Partnership completed the sale wfumbing common units, representing
approximately 9.3% of the equity
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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, Or Where Otherwise Noted)

in Blackstone, to Beijing Wonderful Investments,iavestment vehicle subsequently transferred tm&hivestment Corporation. On Octo
28, 2008, the agreement with Beijing Wonderful stmeents was amended whereby it, and certain affitates, are restricted in the future
from engaging in the purchase of Blackstone Comboits that would result in its aggregate benefiolhership in Blackstone on a fully-
diluted (as-converted) basis exceeding 12.5%, erease from 10% at the date of the IPO. In addiddackstone Common Units that Beijing
Wonderful Investments or its affiliates own in egs@f 10% aggregate beneficial ownership in Blamksion a fully-diluted (as-converted)
basis are not subject to any restrictions on teartsfit are non-voting while held by Beijing Wondgtihvestments or its affiliates.

The Partnership contributed the proceeds fromPi@ dnd the sale of non-voting common units to Begijivonderful Investments to its
wholly-owned subsidiaries, which in turn used thesmceeds to (1) purchase interests in the Con&tbBusinesses from the predecessor
owners (which interests were then contributed cB$tone Holdings in exchange for newly-issued IBitane Holdings Partnership Units)
and (2) purchase additional newly-issued Blackstdoleings Partnership Units from Blackstone Holding

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

Concurrently with the Reorganization, the ContrdzlBusinesses that act as a general partner afsaligated Blackstone Fund (with
the exception of Blackstone’s then existing pragarig hedge funds and four of the funds of hedge$utook the necessary steps to grant
rights to the unaffiliated investors in each respecund to provide that a simple majority of tlumd’s unaffiliated investors will have the
right, without cause, to remove the general pafidinat fund or to accelerate the liquidation daftéhat fund in accordance with certain
procedures. The granting of these rights resuftétlé deconsolidation of such investment funds ftoenPartnership’s consolidated financial
statements and the accounting of Blackstone’séstén these funds under the equity method. Wighetkception of certain funds of hedge
funds, hedge funds and debt funds, these righ@rbeeffective on June 27, 2007 for all Blackstonads where these rights were granted.
The effective date of these rights for the appliedbnds of hedge funds was July 1, 2007. The dateted results of these funds have been
reflected in the Partnership’s condensed conse@litlahd combined financial statements up to the®fedate of these rights.

Acquisition of GSO Capital Partners LP— On March 3, 2008, the Partnership acquired GSfit@lePartners LP and certain of its
affiliates (“GSQ”"). GSO is an alternative asset agar specializing in the credit markets. GSO mamnageous multi-strategy credit hedge
funds, mezzanine funds, senior debt funds and wai@LO vehicles. GSO’s results from the date ofigition have been included in the
Marketable Alternative Asset Management segment.

2.  SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Investments, At Fair Value— The Blackstone Funds are, for GAAP purposes,stment companies under the AICPA Audit and
Accounting Guiddnvestment Companigisat reflect their investments, including majorityned and controlled investments (the “Portfolio
Companies”) as well as Securities Sold, Not YetRased at fair value. The Partnership has retahreedpecialized accounting for the
Blackstone Funds pursuant to EITF Issue No. 88RE2ention of Specialized Accounting for Investmen®@onsolidation (“EITF 85-12").
Thus, such consolidated funds’ investments arectftl on the Condensed Consolidated Statementsaridial Condition at fair value, with
unrealized gains and losses resulting from chaimgkesr value reflected as a component of Net Gélirsses) from Fund Investment
Activities in the Condensed Consolidated and CombiBtatements of Income. Fair value is the amdattwould be received to sell an asset
or paid to transfer a liability, in an orderly teattion between market participants at the measmedate (i.e., the exit price).

8
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The fair value of the Partnership’s Investments Sadurities Sold, Not Yet Purchased are based sareible market prices when
available. Such prices are based on the last pat@son the measurement date, or, if no salesroatwn such date, at the close of business
“bid” price and if sold short, at the “ask” price & the “mid” price depending on the facts anduwinstances. Futures and options contracts
are valued based on closing market prices. Foramddswap contracts are valued based on marketaapeies obtained from recognized
financial data service providers.

A significant number of the investments, includowy carry fund investments, have been valued by#rénership, in the absence of
observable market prices, using the valuation nugtlogies described below. Additional informatiogaeding these investments is provided
in Note 4 to the condensed consolidated and cordbdinancial statements. For some investmentsg litthrket activity may exist;
management’s determination of fair value is thesebzon the best information available in the cirstances and may incorporate
management’s own assumptions, including approprisiteadjustments for nonperformance and liquidigks. The Partnership estimates the
fair value of investments when market prices arsobservable as follows:

Corporate private equity, real estate and debt gtreents— For investments for which observable market gride not exist, such
investments are reported at fair value as detewiiyethe Partnership. Fair value is determineddfgrence to projected net earnings,
earnings before interest, taxes, depreciation amuttization (“EBITDA”) and balance sheets, publiarket or private transactions, valuations
for comparable companies and other measures. \d&tbect to real estate investments, in determirdimgyélues management considered
projected operating cash flows and balance she@tss of comparable assets, if any, and replacetosts among other measures. The
methods used to estimate the fair value of priiratestments include the discounted cash flow methvatior capitalization rates (“cap rates”)
analysis. Valuations may also be derived by refezdn observable valuation measures for compacaiganies or assets (e.g., multiplyir
key performance metric of the investee companysseia such as EBITDA, by a relevant valuation mldtbbserved in the range of
comparable companies or transactions), adjustedanagement for differences between the investmehthe referenced comparables ar
some instances by reference to option pricing nsdebther similar methods. Corporate private goariid real estate investments may also
be valued at cost for a period of time after arugition as the best indicator of fair value. Theakiation methodologies involve a significi
degree of management judgment.

Funds of hedge funds- Blackstone Funds’ direct investments in hedga$ufiinvestee Funds”) are stated at fair valueetlam the
information provided by the Investee Funds whidltents the Partnership’s share of the fair valuéhefnet assets of the investment fund. If
the Partnership determines, based on its own digenice and investment procedures, that the valndtr any Investee Fund based on
information provided by the Investee Fund’s managi@ndoes not represent fair value, the Partnesshiigstimate the fair value of the
Investee Fund in good faith and in a manner thaEisonably chooses.

In certain cases debt and equity securities argedabn the basis of prices from an orderly transadietween market participants
provided by reputable dealers or pricing servitesletermining the value of a particular investmenicing services may use certain
information with respect to transactions in suckestments, quotations from dealers, pricing mastixearket transactions in comparable
investments and various relationships between tmeags.

Certain Blackstone Funds sell securities that tteepot own, and will therefore be obligated to ase such securities at a future date.
The value of an open short position is recorded leability, and the fund records unrealized apfaten or depreciation to the extent of the
difference between the proceeds received and the
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value of the open short position. The applicabkecBstone Fund records a realized gain or loss \atsdort position is closed. By entering
into short sales, the applicable Blackstone Furaddthe market risk of increases in value of tteeisty sold short. The unrealized
appreciation or depreciation as well as the redlgain or loss associated with short positionadtuided in the Condensed Consolidated and
Combined Statements of Income as Net Gains (Lofses)Fund Investment Activities.

Securities transactions are recorded on a tradehdesis.

Recent Accounting Developments

In March 2008, the FASB issued SFAS No. 1Bisclosures about Derivative Instruments and Hedghativities(*SFAS No. 161").
SFAS No. 161 is intended to improve financial réjpgrabout derivative instruments and hedging &@iv by requiring enhanced disclosures
to enable investors to better understand how tims$ruments and activities are accounted for; hndnahy they are used; and their effects on
an entity’s financial position, financial perforneam and cash flows. SFAS No. 161 is effective ifioaricial statements issued for fiscal years
and interim periods beginning after November 18&Q@vith early application encouraged. The Partipris currently evaluating the impact
that the adoption of SFAS No. 161 will have on Beetnership’s financial statement disclosures.

In March 2008, the EITF reached a consensus or INsu07-4 Application of the Two-Class Method under FASBestaint No. 128,
“Earnings Per Share, to Master Limited Partnersh{pSITF 07-4"). EITF 07-4 applies to master limitpdrtnerships that make incentive
equity distributions. EITF 07-4 is to be applietrospectively beginning with financial statemerssuied in the interim periods of fiscal years
beginning after December 15, 2008. The Partneiishprrently evaluating the impact that EITF 07-dynhave on its consolidated financial
statements.

In April 2008, the FASB issued Staff Position N&\$-142-3 Determination of the Useful Life of Intangible AsgeFSP No. 142-3").
FSP No. 142 amends the factors an entity should consideewelbping renewal or extension assumptions useétiermining the useful lif
of recognized intangible assets under SFAS No. G42dwill and Other Intangible Assets&SP No. 142-3 affects entities with recognized
intangible assets and is effective for financiatements issued for fiscal years beginning aftereder 15, 2008, and interim periods within
those fiscal years. Early adoption is prohibitee Tiew guidance applies prospectively to (1) intaegssets that are acquired individuall
with a group of other assets and (2) both intargésisets acquired in business combinations antlsasgésitions. The Partnership is curre
evaluating the impact that the adoption of FSPN&-3 may have on its consolidated financial statein

In June 2008, the FASB issued Staff Position EITd- 08-6-1,Determining Whether Instruments Granted in SharseBaPayment
Transactions Are Participating Securiti€sSP EITF No. 03-6-1"). FSP EITF No. 03-6-1 addeswhether instruments granted in share-
based payment transactions are participating sesugrior to vesting and therefore need to beuiet! in the earnings allocation in
calculating earnings per share under the two-ctatbhiod described in SFAS No. 1Z3rnings per Sharé=SP EITF No. 03-6-1 requires
entities to treat unvested share-based paymentiavizat have non-forfeitable rights to dividendlividend equivalents as a separate class of
securities in calculating earnings per share. F8B is effective for fiscal years beginning aftecBmber 15, 2008; earlier application is not
permitted. The Partnership is currently evaluathmgimpact that the adoption of FSP EITF No. 03+8dly have on its consolidated financial
statements.
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In September 2008, the FASB issued FSP FAS No.1183d FIN 45-4Disclosures about Credit Derivatives and CertainaGantees:
An Amendment of FASB Statement No. 133 and FA8®Riatation No. 45; and Clarification of the Effaet Date of FASB Stateme
No. 161. FSP FAS No. 133-1 and FIN 45-4 requires enhadesosures about credit derivatives and guaranides FSP is effective for
financial statements issued for reporting periautiirgg after November 15, 2008. The Partnershipiisenitly evaluating the impact that the
adoption of FSP FAS No. 133-1 and FIN 45-4 will @@n the Partnership’s financial statement discsu

In October 2008, the FASB issued FSP FAS 15B&ermining the Fair Value of a Financial Asset \Whiee Market for That Asset Is
Not Active("FSP FAS 157-3"), to help constituents measurevaiue in markets that are not active. FSP FAS3 &/consistent with the
joint press release the FASB issued with the Seesiind Exchange Commissic*SEC”) on September 30, 2008, which provides gdnera
clarification guidance on determining fair valueden SFAS No. 157 when markets are inactive. FSP F2VS3 was effective upon issuance,
including prior periods for which financial statemte had not been issued. The adoption of FSP 1di@-8ot have a material impact on the
Partnership’s consolidated financial statements.

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

Pursuant to the Reorganization transaction destiibdlote 1, the Partnership acquired interesthémpredecessor businesses from the
predecessor owners. These interests were acqinrpdrt, through an exchange of Blackstone Holdirggnership Units and, in part, throt
the payment of cash.

This transaction has been accounted for partiallg ransfer of interests under common control padijally, as an acquisition of non-
controlling interests in accordance with SFAS N4l.1The vested Blackstone Holdings Partnershipd_heiteived by the Control Groipthe
Reorganization are reflected in the condensed tidiased and combined financial statements as norolling interests at the historical cost
of the interests they contributed, as they areidensd to be the Control Group of the predecessmarization. The vested Blackstone
Holdings Partnership Units received by holdersinciuded in the Control Group in the Reorganizatima accounted for using the purchase
method of accounting under SFAS No. 141 and refteas non-controlling interests in the condensedalalated financial statements at the
fair value of the interests contributed as thedddrs are not considered to have been in the gronpolling Blackstone prior to the
Reorganization. Additionally, ownership intereseravpurchased with proceeds from the IPO. The paghin excess of the cost basis of the
interests acquired from members of the Control Groas been charged to equity. Cash payments reatathd acquisition of interests from
holders outside of the Control Group has been adeduor using the purchase method of accounting.

The total consideration paid to holders outsidthefControl Group was $2.79 billion and reflect&pl§9,093,969 Blackstone Holdings
Partnership Units issued in the exchange, thesédire of which was $2.14 billion based on the &hifiublic offering price of $31.00 per
common unit, and (2) cash of $647.6 million. Acdoglly, the Partnership has reflected the acquizedible assets at the fair value of the
consideration paid. The excess of the purchase prier the fair value of the tangible assets aequaipproximated $2.34 billion, the
remaining balance of which has been reported ircéipdions Goodwill and Intangible Assets in the @amsed Consolidated Statement of
Financial Condition as of September 30, 2008. Thiteflived intangible assets of $876.3 millionleeft the value ascribed for the future fee
income relating to contractual rights and clienirmestor relationships for management, advisoyianentive fee arrangements as well a
those rights and relationships associated witHuhee carried interest income from the carry furidse residual amount representing the
purchase price in excess of tangible and intangiéets (including other liabilities of $55.2 naitl) is $1.52 billion and has been recorded as
Goodwill.
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During the quarter ended March 31, 2008, the Pesttiye finalized the purchase price allocation, udihg the determination of goodw
attributable to the reporting segments, as providdle tables below for the acquisition of non-rolting interests at Reorganization.

Purchase Pric $2,789,46!
Goodwill $1,516,72
Finite-Lived Intangible Assets/Contractual Rig| 876,27(
Other Liabilities (55,159
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 a@mnsof GSO, an alternative asset manager speigliin the credit markets. The
purchase consideration of GSO consisted of caslBiukstone Holdings Partnership Units valued guisition closing at $635 million in
the aggregate, plus up to an additional targetd® $3illion to be paid over the next five years @ogent upon the realization of specified
earnings targets over that period. The Partnembipincurred $8.2 million of acquisition costs.dkibnally, profit sharing and other
compensatory payments subject to performance astthgemay be paid to the GSO personnel.

This transaction has been accounted for as ansitiqoiusing the purchase method of accounting uB&AS No. 141. The Partnership
is in the process of finalizing this purchase patlecation. To the extent that the estimates ursdide preliminary purchase price allocation
need to be adjusted further, the Partnership wika upon making that determination but not ldtantone year from the date of the
acquisition. The preliminary purchase price allarafor the GSO acquisition is as follows:

Finite-Lived Intangible Assets/Contractual Rig| $472,10(
Goodwill 179,12¢
Other Liabilities (11,049
Net Assets Acquired, at Fair Val 3,00(
Purchase Price Allocatic $643,18!
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The Condensed Consolidated Statement of Incomgaéonine months ended September 30, 2008 inclh@essults of GSO's
operations from the date of acquisition, March@)&, through September 30, 2008. Supplementalrivdtion on an unaudited pro forma
basis, as if the GSO acquisition had been consuethas of January 1, 2008 and January 1, 2007,atdsglg, is as follows:

Nine Months
Ended September 30,
(Unaudited)
2008 2007
Total Revenue $ 287,27 $3,085,79
Net Income (Loss $(753,659) $1,735,68.
For the Period
June 19, 2007
through
September 30
2007
Net Loss $ (171,619
Net Loss per Common Ur- Basic and Dilutec
Common Units Entitled to Priority Distributiol $ (2.86) $ (0.6€)
Common Units Not Entitled to Priority Distributiol $ (159

The unaudited pro forma supplemental informatiobased on estimates and assumptions, which thedPsintp believes are reasonal
it is not necessarily indicative of the Partner&hipondensed Consolidated and Combined Financiatlifion or Statements of Income in
future periods or the results that actually woudddnbeen realized had the Partnership and GSOabeambined entity during the periods
presented.

Goodwill and Intangible Assets
The following table outlines changes to the camgyamount of Goodwill and Intangible Assets:

Intangible

Goodwill Assets
Balance at December 31, 2C $1,597,47. $ 604,68:
Additions- GSO Acquisitior 179,12¢ 472,10(
Purchase Price Adjustmer- Reorganizatiol (80,759 153,98.
Amortization (113,72
Balance at September 30, 2( $1,695,84: $1,117,03

Total Goodwill has been allocated to each of therfeaship’s segments as follows: Corporate Pritageity - $694,512, Real Estate -
$421,739, Marketable Alternative Asset Managemé®1-:0,723, and Financial Advisory - $68,874.

Amortization expense is included in General, Adstirsitive and Other in the accompanying Condensed@iolated and Combined
Statements of Income. Amortization of intangibleeis held at September 30, 2008 is expected tppgrexmately $153.2 million for the
year ending December 31, 20!

13
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4. INVESTMENTS
Investments
A condensed summary of Investments consist ofdheviing:

September 30

December 31

2008 2007

Investments of Consolidated Blackstone Fu $ 2,898,661 $3,992,63
Equity Method Investmen 2,002,60: 1,971,22
Performance Fees and Allocations Related Invess 489,46 1,150,26-
Other Investment 77,58 31,02¢
$ 5,468,32 $7,145,15!

Blackstone’s share of Investments of ConsolidatiediB&tone Funds totaled $599.7 million and $996ilam at September 30, 2008
and December 31, 2007, respectively. Equity Metinwdstments represents investments in non-congetidands as described below, of

which Blackstone’s share totaled $1.78 billion $1id38 billion at September 30, 2008 and Decembg2@Q7, respectively.
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Investments of Consolidated Blackstone Funds

The following table presents a condensed summatiyeoinvestments held by the consolidated Blacksteumds that are reported at fair
value. These investments are presented as a pageenit Investments of Consolidated Blackstone Funds

Percentage of
Investments of
Consolidated
Fair Value Blackstone Funds
September 3C December 31 September 3C December 31

Geographic Region / Instrument Type / Industry
Description or Investment Strategy 2008 2007 2008 2007

United States and Canad:
Investment Funds, principally related to marketatilernative
asset management fun

Credit Driven $ 779,26¢ $ 929,90: 26.% 23.%%
Diversified Investment 789,86: 693,79¢ 27.2% 17.4%
Equity 157,83 174,53 5.4% 4.4%
Other 3,46¢ 2,19( 0.2% 0.1%
Investment Funds Total
(Cost: 2008 $1,647,566; 2007 $1,547,2 1,730,43. 1,800,42. 59.8% 45.2%

Equity Securities, principally related to markethlternative
asset management and corporate private equity -

Manufacturing 212,24¢ 439,89! 7.3% 10.8%
Services 181,82! 410,10¢ 6.2% 10.2%
Natural Resource 111,59: 20,05! 3.&8% 0.5%
Real Estate Asse 1,721 2,15% 0.1% 0.1%
Equity Securities Total
(Cost: 2008 $566,460; 2007 $837,9. 507,38t 872,20¢ 17.5% 21.71%

Partnership and LLC Interests, principally relatedorporate
private equity and real estate fur

Real Estate Asse 138,80: 170,19¢ 4.8% 4.2%
Services 128,80¢ 143,20¢ 4.4% 3.6%
Manufacturing 31,32¢ 31,23 1.1% 0.8%
Natural Resource 13C — 0.C% 0.C%
Partnership and LLC Interests Total
(Cost: 2008 $271,453; 2007 $260,3 299,07( 344,64: 10.2% 8.7%

Debt Instruments, principally related to marketaddternative
asset management fun

Manufacturing 4,392 4,191 0.2% 0.1%
Services 4,744 2,977 0.2% 0.1%
Real Estate Asse 482 33¢ 0.C% 0.C%
Debt Instruments Total
(Cost: 2008 $9,850; 2007 $7,7¢ 9,61¢ 7,507 0.4% 0.2%
United States and Canada Tota
(Cost: 2008 $2,495,329; 2007 $2,653,365) 2,546,50! 3,024,78I 88.(% 75.€%
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Percentage of

Investments of

Consolidated
Blackstone Funds

Fair Value
September 3C December 31 September 3C
Geographic Region / Instrument Type / Industry
Description or Investment Strategy 2008 2007 2008
Europe
Equity Securities, principally related to marketahblternative asset
management and corporate private equity ft
Manufacturing $ 47,76( $ 523,24« 1.6%
Services 46,78: 55,08: 1.€%
Equity Securities Total
(Cost: 2008 $106,646; 2007 $513,2 94,54: 578,32t 3.2%
Partnership and LLC Interests, principally relat@dorporate private
equity and real estate funds
(Cost: 2008 $45,135; 2007 $45,8! 56,07( 54,08¢ 1.¢%
Debt Instruments, principally related to marketaddternative asset
management funds
(Cost: 2008 $1,249; 2007 $4¢ 1,10¢ 452 0.C%
Europe Total
(Cost: 2008 $153,030; 2007 $559,576) 151,72( 632,86° 5.1%
Asia
Equity Securities, principally related to marketahblternative asset
management and corporate private equity ft
Services 86,95 129,09( 3.C%
Manufacturing 63,94¢ 104,23! 2.2%
Natural Resource 2,40¢ 17,52¢ 0.1%
Real Estate Asse — 37¢ 0.C%
Equity Securities Total
(Cost: 2008 $168,019; 2007 $223,3 153,29¢ 251,22¢ 5.3%
Partnership and LLC Interests, principally relat@dorporate private
equity and real estate fun
Manufacturing 352 — 0.C%
Services 17 — 0.C%
Partnership and LLC Interests Total
(Cost: 2008 $333; 2007-) 36¢ — 0.C%
Debt Instruments, principally related to marketaddternative asset
management funds
(Cost: 2008 $285; 2007-) 22: — 0.C%
Asia Total (Cost: 2008 $168,637; 2007 $223,382) 153,89: 251,22¢ 5.3%
Other Total (principally related to corporate private equity and
marketable alternative asset management funds)
(Cost: 2008 $57,951; 2007 $63,918) 46,54¢ 83,76 1.€%
Total Investments of Consolidated Blackstone Fund&ost: 2008
$2,874,947; 2007 $3,500,241) $2,898,66: $3,992,63! 100.(%

16

December 31

2007

13.(%

1.4%

14.4%

1.4%

0.C%

15.8%

3.2%
2.6%
0.4%
0.C%

6.3%

0.C%
0.C%

0.C%

0.C%
6.2%

2.1%

100.(%



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, Or Where Otherwise Noted)

At September 30, 2008 and December 31, 2007, there no individual investments, which includes édesation of derivative
contracts, with fair values exceeding 5.0% of Btdoke’s net assets. At September 30, 2008 and Deredi, 2007, consideration was given
as to whether any individual consolidated fundedde funds, feeder fund or any other affiliate exieal 5.0% of Blackstone’s net assets. At
September 30, 2008 and December 31, 2007, BlacKapital Fund Ltd. had a fair value of $699.4 noilliand $903.3 million, respectively,
and was the sole feeder fund investment to exde=8.0% threshold at each date.

Securities Sold, Not Yet Purchas@&tie following table presents the Partnership’s 8ties Sold, Not Yet Purchased held by the
consolidated Blackstone Funds, which are held Iotaireof Blackstone’s proprietary hedge funds. Bhewestments are presented as a
percentage of Securities Sold, Not Yet Purchased.

Percentage of Securities Sold

Fair Value Not Yet Purchased
September 3C December 31 September 3C December 31
Geographic Region / Instrument Type / Industry Clas 2008 2007 2008 2007
United States— Equity Instruments
Services $ 297,30( $ 597,88l 50.4% 50.(%
Manufacturing 189,69: 222,20! 32.1% 18.€%
Natural Resource 3,31( 123,49t 0.6% 10.2%
Real Estate Asse — 71,40¢ — 6.C%
United States Total
(Proceeds: 2008 $518,923; 2007 $1,013,! 490,30: 1,014,98: 83.1% 84.%%
Europe — Equity Instruments
Manufacturing 30,29« 39,16¢ 5.1% 3.2%
Services 5,85¢ 26,39¢ 1.C% 2.2%
Europe Total
(Proceeds: 2008 $34,515; 2007 $60,: 36,15( 65,56 6.1% 5.5%
Asia — Equity Instruments
Natural Resource 40,17° 162 6.6% —
Services 23,16: 25,38: 3.5% 2.1%
Manufacturing 64€ 78,38 0.1% 6.5%
Asia Total
(Proceeds: 2008 $74,777; 2007 $110,t 63,98¢ 103,92° 10.8€% 8.6%
All other regions — Equity Instruments — Manufacturing
(Proceeds: 2008-; 2007 $11,571 — 12,38( — 1.C%
Total
(Proceeds: 2008 $628,215; 2007 $1,196,189) $ 590,43 $1,196,85! 100.(% 100.(%
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Realized and Net Change in Unrealized Gains (L9gs@s Blackstone Fundslet Gains (Losses) from Fund Investment Activites
the Condensed Consolidated and Combined Statemielmsome include net realized gains (losses) frealizations and sales of investments
and the net change in unrealized gains (lossesltiresfrom changes in fair value of the consolathBlackstone Funds’ investments. The
following table presents the net realized and hahge in unrealized gains (losses) on investmezitsthrough the consolidated Blackstone
Funds:

Three Months Ended Nine Months Ended
September 30, September 30,
2008 2007 2008 2007
Realized Gains (Losse $(178,17)  $ 78,92¢ $(164,53()  $2,911,32
Net Change in Unrealized Gains (Loss (420,69) (92,547 (551,526 2,469,79

$(598,86)  $(13,62)  $(716,05()  $5,381,11!

Investments in Variable Interest Entiti@dackstone consolidates certain variable interasties (“VIES”) in addition to those entities
consolidated under EITF 04-5, when it is determitied Blackstone is the primary beneficiary, eittigectly or indirectly, through a
consolidated entity or affiliate. The assets of¢basolidated VIEs are classified within Investnsefthe liabilities of the consolidated VIEs
are non-recourse to Blackstone’s general creditors.

At September 30, 2008, Blackstone was the primangebciary of VIEs whose gross assets were $1.HiBrhiwhich is the carrying
amount of such financial assets in the condenseslatidated financial statements. The nature ofdhdgs includes investments in corporate
private equity, real estate, debt and funds of bddgds assets.

Blackstone is also a significant variable interesdtler in another VIE which is not consolidatedBéeckstone is not the primary
beneficiary. This VIE is a fund of hedge funds.S&ptember 30, 2008, gross assets of this entityaaximately $697.3 million.
Blackstone’s aggregate maximum exposure to lossappsoximately $220.1 million as of September 3M& Blackstone’s involvement
with this entity began on the date that it was fedmwhich was July 2002.

Equity Method Investments

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

A summary of Blackstone’s equity method investmédaoilews:

September 30 December 31
2008 2007
Equity Method Investmen $ 2,002,60: $1,971,22!
Three Months Ended Nine Months Ended
September 30, September 30,
2008 2007 2008 2007
Equity in Net Income $(167,250  $17,437  $(196,309)  $36,41:
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Performance Fees and Allocations

Blackstone manages corporate private equity fureds,estate funds, debt funds, funds of hedge fandshedge funds that are not
consolidated. The Partnership records as reveruartiount that would be due pursuant to the fundeagents at each period end as if the
value of the investments were realized as of sat¢b.dn certain performance fee arrangements cetateedge funds in the marketable
alternative asset management segment, Blackstamdiiked to receive performance fees and allooatishen the return on assets under
management exceeds certain benchmark returns @r péinformance targets. In such arrangements, pegftce fees and allocations are
accrued monthly or quarterly based on measuringuatd fund performance to date versus the perfoomdenchmark stated in the
investment management agreement.

Other Investments

Other Investments consist primarily of investmesdwities held by Blackstone for its own accourtt Brvestments held in escrow on
behalf of others. The following table presents B&ione’s net realized and net change in unrealjaémus (losses) in other investments:

Three Months Ended Nine Months Ended
September 30, September 30,
2008 2007 2008 2007
Realized Gain $ (232 $(B91) $ 104 $ 9,64¢
Net Change in Unrealized Gains (Loss (7,549 1,28i (9,115 22,81¢

$(7,78)  $(2,629 $(9,01)  $32,46¢

Fair Value Measurements

SFAS No. 157Fair Value Measurementg“SFAS No. 157"), establishes a hierarchal disale framework which prioritizes and ranks
the level of market price observability used in g investments at fair value. Market price obability is affected by a number of
factors, including the type of investment, the elateristics specific to the investment and theestéthe marketplace including the existence
and transparency of transactions between markégtipants. Investments with readily available agtguoted prices or for which fair value
can be measured from actively quoted prices inrdarty market generally will have a higher degréenarket price 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 followirsgegiories.

Level I—Quoted prices are available in active mtger identical investments as of the reportinged@he type of investments
included in Level | include listed equities anddis derivatives. As required by SFAS No. 157, thariership does not adjust the quc
price for these investments, even in situationsre/fackstone holds a large position and a sal&da@asonably impact the quoted
price.

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

Level lll—Pricing inputs are unobservable for thgeéstment and includes situations where therdtlis, lif any, market activity for
the investment. The inputs into the determinatibfaio value require significant management judgtr@amestimation. Investments that
are included in this category generally
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include general and limited partnership interestsarporate private equity and real estate funelst flinds, funds of hedge funds,

distressed debt and non-investment grade residigaksts in securitizations and collateralized déligations.

In certain cases, the inputs used to measuredaievmay 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 investnebased on the lowest level of input
that is significant to the fair value measuremé&he Partnership’s assessment of the significaneepairticular input to the fair value

measurement in its entirety requires judgment amsiders factors specific to the investment.

The following table summarizes the valuation ofd@istone’s investments by the above SFAS No. 15%#ie hierarchy levels as of

September 30, 2008:

Total Level | Level Il Level lll
Investments of Consolidated Blackstone Fu $2,898,66: $665,78"7 $7,28¢  $2,225,59
Other Investment 77,587 34,78¢ — 42,80:
Securities Sold, Not Yet Purchas 590,43’ 590,43’ — —

Blackstone’s share of Investments of ConsolidatiediB&tone Funds totaled $599.7 million and $996ilam at September 30, 2008

and December 31, 2007, respectively.

The following table summarizes the Level lll invesints by valuation methodology as of Septembe2G03:

Marketable
Alternative
Corporate Asset
Fair Value Based on Private Equity Real Estate Managemen
Third-Party Fund Manage — — 76.2%
Specific Valuation Metric: 12.% 8.4% 2.4%
Total 12.%% 8.4% 78.1%

Total
Investment

Company
Holdings
76.2%

23.1%
100.(%

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

follows:
Three Months Endec
September 30, 2008
Balance, Beginning of Peric $ 2,463,21!
Transfers Ir —
Purchases (Sales), N (4,670
Realized and Unrealized Gains (Losses), (190,149
Balance, September 30, 20 $ 2,268,40i
Changes in Unrealized Gains (Losses) Included miEgs Related to Investments
Still Held at Reporting Dat $ 219,38)
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Nine Months Endec

September 30, 200

$ 2,362,54
160,04(

25,28¢
(279,47)

$  2,268,40
$ 344,63))
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5. LOANS PAYABLE

As of September 30, 2008, the Partnership’s asswmeetit facilities from the GSO acquisition constid a capital asset facility with
$16.8 million of available credit of which $16.41l@in was drawn.

On May 12, 2008 Blackstone renewed its existinglicfacility by entering into a new $1.0 billionwelving credit facility (“New Credit
Facility”) with Blackstone Holdings | L.P., Blackste Holdings Il L.P., Blackstone Holdings Il L.Blackstone Holdings IV L.P., and
Blackstone Holdings V L.P., as joint and severaboorowers. The New Credit Facility provides fovetving credit borrowings with a final
maturity date of May 11, 2009. Interest on the bwings is based on an adjusted LIBOR rate or aterbase rate, in each case plus a me
and undrawn commitments bear a commitment fee Nidve Credit Facility contains customary represeatetj covenants and events of
default applicable to the co-borrowers and certditheir subsidiaries. Covenants include limitatam incurrence of liens, indebtedness,
employee loans and advances, mergers, consolidaisaet sales and certain acquisitions, linesigihbss, amendment of partnership
agreements, ownership of core businesses, anittedtpayments. Financial covenants consist of éinrmam net leverage ratio and a
requirement to keep a minimum amount of fee gemgyatssets under management, each tested quaftkdyNew Credit Facility is
unsecured and unguaranteed. As of September 38, $885.0 million was outstanding under this fagili

6. INCOME TAXES

The Blackstone Holdings Partnerships operate irUtise as partnerships for U.S. federal income tap@ses and generally as corporate
entities in non-U.S. jurisdictions; accordinglyesie entities in some cases are subject to the Netv Gity unincorporated business tax or, in
the case of non-U.S. entities, to non-U.S. corgoiratome taxes. In addition, certain wholly-ownedtees of the Partnership are subject to
federal, state and local corporate income taxdsr Rrthe Reorganization, Blackstone providedNew York City unincorporated business
tax for certain entities based on a statutory 0at%.

Blackstone’s effective income tax rate was a be¢wé®.89% and a provision of 5.44% for the threenths ended September 30, 2008
and 2007, respectively, and a benefit of 6.25%aaptbvision of 0.96% for the nine months ended &aper 30, 2008 and 2007, respectiv
Blackstone’s income tax benefit or provision wetgeaefit of $25.2 million and a provision of $5.8lman for the three months ended
September 30, 2008 and 2007, respectively, andefibef $49.9 million and a provision of $17.4 hah for the nine months ended
September 30, 2008 and 2007, respectively.

Blackstone’s effective tax rate for the three msrdhd nine months ended September 30, 2008 wats tlue following: (1) certain
wholly-owned subsidiaries were subject to fedest@te and local corporate income taxes on incotoeadéd to Blackstone and certain non-
U.S. corporate entities continue to be subjecoimd.S. corporate income tax, and (2) a portion ofdhimpensation charges that contribut
Blackstone’s net loss are not deductible for tapppses. Blackstone’s effective tax rate for the¢hmonths and nine months ended
September 30, 2007 was due to the fact that mitheé Reorganization, Blackstone provided for NeavkYCity unincorporated business tax
on certain businesses that were subject to suchn@xcorporate income tax on certain non-U.S. catpeentities.

7. NET LOSS PER COMMON UNIT

Beginning in the three month period ended Septer®®e008, certain unitholders exchanged Blackskwidings Partnership Units f
Blackstone Common Units. Until the Blackstone Comrhimits issued in such exchanges are transferrtidrtbparties, the unitholders will
forego any priority distributions referred to below
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As a result, net loss available to the common woidiérs was allocated between common units entitigatiority distributions and common
units not entitled to priority distributions. Thafhership has calculated net loss per unit in@zowe with EITF Issue No. 03-06,
Participating Securities and the T-Class Method Under FASB Statement (‘E8TF 03-06").

Basic and diluted net loss per common unit forttiiee and nine months ended September 30, 20G@&mdated as follows:

Total Undistributed Los
Net Loss Allocable to Common Unit Holde
Less: Distributions to Common Unitholde

Total Undistributed Los

Allocation of Total Undistributed Los
Undistributed Loss — Common Unitholders
Entitled to Priority Distribution:
Undistributed Loss — Common Unitholders N
Entitled to Priority Distribution:
Total Undistributed Los

Net Loss Per Common Ur— Common Units Entitles
to Priority Distributions Undistributed Loss per
Common Unit

Priority Distributions
Net Loss Per Common Unit — Common
Units Entitled to Priority Distribution

Net Loss Per Common Unit — Common
Units Not Entitled to Priority
Distributions
Weighted-Average Common Units Outstanding —
Common Units Entitled to Priority Distributiol
Weighted-Average Common Units Outstanding —
Common Units Not Entitled to Priority Distributio
Total Weighte-Average Common Units Outstandi

Three Months Ended
September 30, 2008

Basic

$ (340,33)
80,71

$  (421,04)

$ (415,79)
(5,259
$ (421,049

$ (1.57)
0.3(

$ (1.27)

$ (1.57)
265,430,02

3,353,46i
268,783,49
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Diluted

$ (340,33)
80,71

$ (421,04
$ (415,79)

(5,259
$ (421,04

$ (1.57)
0.3(

$ (1.27)

$ (1.57)
265,430,02

268,783,49

Nine Months Ended
September 30, 2008

Basic

$ (747,85)
237,96

$ (985,81
$ (980,56

(5,259
$ (98581

$ (3.79
0.9¢

$ (2.89)

$ (1.57)
261,907,97

1,125,98.
263,033,95

Diluted

$ (747,85Y
237,96(

$ (985,81
$ (980,56

(5,259
$ (98581)

$ (3.7
0.9C

$ (2.8

$ (1.57)
261,907,97

1,125,98.
263,033,95
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For the three months ended September 30, 200&la0fd29,543,142 unvested deferred restricted commmits and 831,014,915
Blackstone Holdings Partnership Units were antitdie and as such have been excluded from thelasitmu of diluted earnings per unit. For
the nine months ended September 30, 2008, a tosa, b78,865 unvested deferred restricted commats and 832,994,660 Blackstone
Holdings Partnership Units were anti-dilutive asdsach have been excluded from the calculationlatied earnings per unit.

Basic and diluted net loss per common unit forttiee and nine months ended September 30, 20@akrdated as follows:

Three Months Ended June 19, 2007 through
September 30, 2007 September 30, 2007
Basic Diluted Basic Diluted
Net Loss Allocable to Common Unit Holde $ (113,190 $ (113,190 $ (165,519 $ (165,519
Weighte«-Average Common Units Outstandi 260,194,48 260,194,48 260,114,87 260,114,87
Net Loss per Common Ur $ (0.49 $ (0.49 $ (0.69 $ (0.69

For the three months ended September 30, 2007alaof@3,457,425 unvested deferred restricted comamits and 827,365,412
Blackstone Holdings Partnership Units were antitdie and as such have been excluded from theladitmu of diluted earnings per unit. For
the period June 19, 2007 to September 30, 20@tabdf 33,546,583 unvested deferred restrictednsomunits and 827,382,860 Blackstone
Holdings Partnership Units were anti-dilutive asdsach have been excluded from the calculationlatied earnings per unit.

Cash Distribution Policy

Blackstone’s current intention is to distributatsocommon unitholders on a quarterly basis sulbstgnall of its net after-tax share of
its annual Adjusted Cash Flow from Operations icess of amounts determined by its general partniee necessary or appropriate to
provide for the conduct of its business, to makgrapriate investments in its business and its futsomply with applicable law, any of its
debt instruments or other agreements, or to prdaid&iture distributions to common unitholders &ty ensuing quarter. The declaration and
payment of any distributions will be at the solsadétion of its general partner, which may chamgéistribution policy at any time. Until
December 31, 2009, the holders of Blackstone Hgkljpartnership units will not receive any distribos (other than tax distributions in the
circumstances specified in Blackstone’s 2007 Anegort on Form 10-K) for a year unless and umtihmon unitholders receive aggregate
distributions of $1.20 per common unit for suchry@ackstone does not intend to maintain thisnisiallocation after December 31, 2009.

Unit Repurchase Program

In January 2008, Blackstone announced that thedBafaDirectors of its general partner, Blackstonep Management L.L.C., had
authorized the repurchase by Blackstone of up @9$billion of Blackstone Common Units and Blackgtd#oldings Partnership Units.
Under this unit repurchase program, units may panehased from time to time in open market trarigast in privately negotiated
transactions or otherwise. The timing and the dctumber of Blackstone Common Units and Blackstdo#lings Partnership Units
repurchased will depend on a variety of factorsluding legal requirements, price and economicraadket conditions. This unit repurchase
program may be suspended or discontinued at argyaimd does not have a specified expiration date.
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During the nine months ended September 30, 20@&kBtone repurchased a combination of 8,329,10kd@sd unvested Blackstone
Holdings Partnership Units and Blackstone CommoitsLias part of the unit repurchase program forta tmst of $125.0 million.

8. EQUITY -BASED COMPENSATION

The Partnership granted equity-based compensatiarda to Blackstone’s senior managing directors;partner professionals, non-
professionals and selected external advisors pilymiarconnection with the IPO. As of January 1080the Partnership had the ability to
grant 162,109,845 units under the Partnership’¥ Zxuity Incentive Plan during the year ended Ddwar31, 2008.

For the three months and nine months ended Septe8@h2008, the Partnership recorded compensatiparse of $775.4 million and
$2.50 billion, respectively, in relation to its éyubased awards with a corresponding tax bené&ff3c2 million and $11.2 million,
respectively. The Partnership recorded compensatipense of $747.4 million and $983.6 million foe three months ended September 30,
2007 and for the period June 19, 2007 through &apte 30, 2007, respectively. As of September 3082there was $10.02 billion of
estimated unrecognized compensation expense retatet/ested equity-based compensation arrangenidrdas cost is expected to be
recognized over a weighted-average period of 4a8sye

Total vested and unvested outstanding units, ifetuBlackstone Common Units, Blackstone Holdinggigaship Units and deferred
restricted common units, were 1,113,883,826 aepfe3nber 30, 2008. Total outstanding unvested phanohits were 554,994 as of
September 30, 2008.

A summary of the status of the Partnership’s uregesjuity-based awards as of September 30, 2008 anchmary of changes for the
nine months ended September 30, 2008, are predesima:

Blackstone Holdings The Blackstone Group L.P.
Equity Settled Awards Cash Settled Awards
Weighted- Weighted- Weighted-
Average Deferred Average Average
Grant Date Restricted Grant Date Grant Date
Partnership Common Phantom
Unvested Units Units Fair Value Units Fair Value Units Fair Value
Balance, December 31, 20 439,153,98 $ 31.0C 34,734,87 $ 26.6¢ 967,92! $ 27.2:
Granted 1,630,32! 17.5¢ 857,47 17.2¢ 24,63( 16.52
Repurchase (7,510,48) 31.0C — — — —
Vested (77,986,67) 31.0C  (5,960,18) 28.6: (370,11 28.12
Exchangec (128,200 31.0C 167,27 19.62 3,33¢ 15.11
Forfeited (736,29Y 31.0C (975,060 26.6¢ (70,779 26.9(
Balance, September 30, 20 354,422,64 $ 30.9¢ 28,824,37 $ 25.8¢ 554,99: $ 26.12

In March 2008, the Partnership modified certain@emanaging directors’ Blackstone Holdings Parshgr Unit award agreements and
subsequently repurchased under the unit repurglrageam both vested and unvested units in conjonatith the modifications. A
percentage of the cash settlement was paid up tiodhe senior managing directors and the remaipargentage of the settlement will be t
in escrow and in certain cases earned over a ggasirvice period. At the date of modificatiore artnership recognized total
compensation expense of $167.2 million, which idlided in the total equity-based compensation esgen $2.50 billion, related to the
modifications and cash settlement. Additional congation expense related to the portion of theesattht held in escrow will be recognized
over the specified service period which ranges feqproximately 18 to 50 months.
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Units Expected to Vest
The following unvested units, as of September B082 are expected to vest:

Weighted-Average
Service Period
Units in Years
Blackstone Holdings Partnership Ur 327,820,78 4.€
Deferred Restricted Blackstone Common U 23,138,44 5.4
Total Equity Settled Award 350,959,23 4.€
Phantom Units 457,99 1.€

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.aftsgements stipulate that the recipient receagh cequity instruments or a combination
of cash and equity instruments to be earned oveiteeperiods ranging from three to five years asdd upon the realization of specified
earnings targets over the period 2008 through 2B&2the non-performance dependent compensatiangegments, the Partnership will
recognize the estimated expense on a straightéises over the service period. For the performdmased compensation arrangements tied to
specified earnings targets, the Partnership estBr@impensation expense based upon whether dhalge that forecasted earnings will ir
or exceed the required earnings targets and resognizes the expense over the earnings period.
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9. RELATED PARTY TRANSACTIONS
Affiliate Receivables and Payables

Blackstone Group considers its Founders, otheos@emanaging directors, employees, the Blackstomal§and the Portfolio Compan
to be affiliates. As of September 30, 2008 and Dexr 31, 2007, Due from Affiliates and Due to A#tes were comprised of the following:

September 3C December 31
2008 2007
Due from Affiliates

Primarily Interest Bearing Advances Made on Beb&Rredecessor Owners and Blackstone
Employees for Investments in Blackstone Fu $ 151,18: $ 143,84¢
Payments Made on Behalf of N-Consolidated Entitie 94,417 204,70:
Management and Performance Fees Due fron-Consolidated Funds of Fun 68,93¢ 90,69¢
Amounts Due from Portfolio Compani 60,97( 43,68:
Advances Made to Predecessor Owners and BlackEiompdoyees 7,74C 9,74¢
Investments Redeemed in M-Consolidated Funds of Fun 4,33¢ 363,17¢

$ 387,58! $ 855,85:

Due to Affiliates

Due to Predecessor Owners in Connection with theRieceivable Agreeme $ 688,54 $ 689,11¢
Due to Predecessor Owners and Blackstone Emplt 280,40( 65,99t
Distributions Received on Behalf of Predecessor €wmand Blackstone Employe 28,28: 71,06t
Distributions Received on Behalf of N-Consolidated Entitie 7,44 3,31¢
Payments Made by N-Consolidated Entitie 4,22 2,11¢

$1,008,89! $ 831,60¢

Interests of the Founders, Other Senior Managing Dectors and Employees

In addition, the Founders, other senior managingettirs and employees invest on a discretionarng lrashe consolidated Blackstone
Funds both directly and through consolidated e#itTheir investments may be subject to preferdemidgmagement fee and performance fee
and allocation arrangements. As of September 308 20d December 31, 2007, the Founders’, otheoserdanaging directors’ and
employees’ investments aggregated $1.24 billion&ind7 billion, respectively, and the Founders’, otherisemanaging directors’ and
employees’ share of the Non-Controlling Interestiicome (Loss) of Consolidated Entities aggreg&{@&0.8) million and $(40.5) million
for the three months ended September 30, 2008 @®id, Pespectively, and $(164.7) million and $272ition for the nine months ended
September 30, 2008 and 2007, respectively.

Loans to Affiliates

Loans to affiliates consist of interds¢aring advances to certain Blackstone individt@mfance their investments in certain Blackst
Funds. These loans earn interest at Blackstonstsoédorrowing and such interest totaled $1.0igmlland $1.3 million for the three months
ended September 30, 2008 and 2007, respectively$4i million and $5.1 million for the nine montlsded September 30, 2008 and 2007,
respectively.
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Contingent Repayment Guarantee

Blackstone and its personnel who have receivedechimterest distributions have guaranteed paymera several basis (subject to a
cap) to the carry funds of any contingent repaynieatvback) obligation with respect to the excemsied interest allocated to the general
partners of such funds and indirectly receivedehegito the extent that either Blackstone or itspenel fail to fulfill their respective cash
clawback obligation, if any.

Tax Receivable Agreements

Blackstone used a portion of the proceeds froniRiieand the sale of non-voting common units toiBgijNonderful Investments to
purchase interests in the predecessor businessegte predecessor owners. In addition, holdepadhership units in Blackstone Holdings
Partnership Units may exchange their Blackstonalidgk Partnership Units for Blackstone Common Uoitsa one-for-one basis. The
purchase and subsequent exchanges are expece=ifioim increases in the tax basis of the tangiblintangible assets of Blackstone
Holdings and therefore reduce the amount of takBheckstone’s wholly-owned subsidiaries would attise be required to pay in the future.

Certain subsidiaries of the Partnership which arparate taxpayers have entered into tax receivagreements with each of the
predecessor owners and additional tax receivalskeatents have been executed, and will continue &xbcuted, with newlgdmitted senic
managing directors and others who acquire Blackstdwidings Partnership Units. The agreements peofadthe payment by the corporate
taxpayers to such owners of 85% of the amount &l savings, if any, in U.S. federal, state andlloeme tax that the corporate taxpayers
actually realize as result of the aforemention@deases in tax basis and of certain other tax ismefated to entering into these tax
receivable agreements. For purposes of the taxvadide agreements, cash savings in income taxb@itomputed by comparing the actual
income tax liability of the corporate taxpayerghe amount of such taxes that the corporate taxpayeuld have been required to pay had
there been no increase to the tax basis of thebi@nand intangible assets of Blackstone Holdirga aesult of the exchanges and had the
corporate taxpayers not entered into the tax rabédvagreements.

Assuming no material changes in the relevant taxdad that the corporate taxpayers earn suffi¢eetdble income to realize the full
tax benefit of the increased amortization of theets the expected future payments under the taivable agreements (which are taxable to
the recipients) will aggregate $688.5 million ottee next 15 years. The present value of these astthpayments totals $139.6 million
assuming a 15% discount rate and using Blackstane& recent projections relating to the estimatadhg of the benefit to be received.
Future payments under the tax receivable agreemengspect of subsequent exchanges would be iti@itb these amounts.

10. COMMITMENTS AND CONTINGENCIES

Guarantees— Blackstone had approximately $12.0 million ofées of credit outstanding to provide collaterghsort related to a
credit facility at September 30, 2008.

Certain real estate funds guarantee paymentsrtbghirties in connection with the on-going busirestsvities and/or acquisitions of
their Portfolio Companies. At September 30, 2008hsgyuarantees amounted to $23.7 million.

Debt Covenants— Blackstone’s debt obligations contain variousteomry loan covenants. In management’s opiniorseto®venants
do not materially restrict Blackstone’s investmenfinancing strategy. Blackstone was in compliawié all of its loan covenants as of
September 30, 2008.
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Investment Commitments— The Blackstone Funds had signed investment comenits with respect to investments representing
commitments of $59.8 million as of September 3@&0ncluded in this is $9.1 million of signed imment 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 $1.18 billion as of
September 30, 2008.

Certain of Blackstone’s funds of hedge funds neisadidated in these financial statements have wedrinvestment commitments to
unaffiliated hedge funds of $3.04 billion as of &spber 30, 2008. The funds of hedge funds congelitia these financial statements may,
but are not required to, allocate assets to thasdst

Contingent Obligations (Cash Clawback)— Carried interest is subject to cash clawbackéoextent that the carried interest
distributed to date exceeds the amount contragtdak to Blackstone based on cumulative resultsfifancial reporting purposes at each
period end, the general partner may reflect a cakiobligation to the limited partners of a func&eda changes in unrealized value of a fund
on which there have been carried interest reatimatihowever the settlement of a potential oblayais not due until the end of the life of the
respective fund. If, at September 30, 2008, athefinvestments held by the carry funds, whichaatfair value, were deemed worthless, a
possibility that management views as remote, thewsnof carried interest subject to potential claskowould be $1.33 billion, on an after
tax basis, at an assumed tax rate of 35.0%. Agpteghber 30, 2008, none of the general partnateaforporate private equity, real estate or
debt funds had an actual cash clawback obligatiany limited partners of the funds. In additiotadkstone may be contingently obligated
to fund obligations to certain Blackstone fundsi® extent Blackstone personnel fail to meet tbapital obligations to such funds.

Contingent Performance Fees and Allocations— Performance fees and allocations related to mdletdternative asset managem
funds for the nine months ended September 30, R@ddded $22.9 million attributable to arrangementgere the measurement period has
not ended.

Litigation — From time to time, Blackstone is named as a akfanin legal actions relating to transactions cabed in the ordinary
course of business. After consultation with legairtsel, management believes the ultimate liakdlitging from such actions that existed a
September 30, 2008, if any, will not materiallyeaff Blackstone’s results of operations, financ@difion or cash flows.

11. SEGMENT REPORTING
Blackstone transacts its primary business in thitedrStates and substantially all of its revenuesygnerated domestically.

Blackstone conducts its alternative asset manageaneifinancial advisory businesses through foporgble segments:

» Corporate Private Equity — Blackstone’s Corporaigd®e Equity segment comprises its managemenbigfacate private equity
funds.

* Real Estat— Blackston’s Real Estate segment comprises its managemegdlaéstate fund:

» Marketable Alternative Asset Management — BlacksteiMarketable Alternative Asset Management segmigise consistent
focus is current earnings is comprised of its managnt of funds of hedge funds, debt funds and Cp@mgrietary hedge funds
and publicl-traded close-end mutual funds. GE's results from the date of acquisition have beeluded in this segmer
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» Financial Advisory — Blackstone’s Financial Advigagegment comprises its corporate and mergers@ndsitions advisory
services, restructuring and reorganization adviseryices and Park Hill Group, which provides fyncement services for
alternative investment fund

These business segments are differentiated bywaeous sources of income, with the Corporatede\Equity, Real Estate and
Marketable Alternative Asset Management segmenitsgoily earning their income from management faes iavestment returns on assets
under management, while the Financial Advisory sagrprimarily earns its income from fees relatetht@stment banking services and
advice and fund placement services.

Economic Net Income (“ENI") is a key performanceaseare used by management. ENI represents segniéntome excluding the
impact of income taxes and transaction relatedstemiuding charges associated with equity-basetpemsation, 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 msudh financial statements reflect certain comgiéms expenses including profit-sharing
arrangements associated with senior managing disealeparted partners and other selected emplolhese compensation expenses were
accounted for as partnership distributions priatht PO but are included in the financial statetaéor periods following the IPO as a
component of compensation and benefits expenseaddyegate of ENI for all reportable segments exjliatal Reportable Segment ENI.
ENI is used by the management primarily in makiegspurce deployment and compensation decisionssaBtaskstone’s four segments.

Management makes operating decisions and asséssgsrformance of each of Blackstone’s businessierts based on financial and
operating metrics and data that is presented witth@iconsolidation of any of the Blackstone Futidd are consolidated into the condensed
consolidated and combined financial statementss€guently, all segment data excludes the assatdjties and operating results related to
the Blackstone Funds.
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Notes to Condensed Consolidated and Combined Finaat Statements (Unaudited)—(Continued)
(All Dollars Are in Thousands, Except Unit and PerUnit Data, Or Where Otherwise Noted)

The following table presents the financial dataBtackstone’s four reportable segments for thegmenths ended September 30, 2008
and as of and for the nine months ended Septenih088:

Segment Revenut
Management Fee
Base Management Fe
Advisory Fees
Transaction and Other Fe
Management Fee Offse
Total 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 Revenut
Management Fee
Base Management Fe
Advisory Fees
Transaction and Other Fe
Management Fee Offse
Total 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 Assel

Three Months Ended September 30, 2008

Marketable
Alternative Total
Corporate Real Asset Financial Reportable
Private Equity Estate Management Advisory Segments
$ 67,00¢ $ 80,36 $ 131,27¢ $ — $ 278,64¢
— — — 157,02¢ 157,02¢
26,09( 7,05(C 4,27( — 37,41(
(9,330 (1,438 — — (10,765
83,76¢ 85,97¢ 135,54¢ 157,02¢ 462,32(
(104,65 (302,44 (12,489 — (419,58¢)
(47,452 (57,180 (171,03) 3,71¢ (271,95)
(68,33¢) (273,65:) (47,97)  160,74: (229,22
34,19: 21,10: 60,26¢ 82,29t 197,85
23,957 14,80 26,07 17,352 82,18¢
58,14¢ 35,90¢ 86,34 99,64 280,04¢
$ (126,48)  $(309,56) $ (134,31) $ 61,09 $ (509,266
September 30, 2008 and the Nine Months then Ended
Marketable
Alternative Total
Corporate Real Asset Financial Reportable
Private Equity Estate Management Advisory Segments
$ 201,31 $ 215,08¢ $ 361,91! $ — $ 778,31t
— — — 296,66 296,66
56,08¢ 25,69¢ 8,282 — 90,06¢
(32,979 (2,165) — — (35,13
224,42¢ 238,62: 370,19° 296,66¢ 1,129,991
(246,12 (409,64)) 37,59: — (618,16¢)
(70,917 (69,14/) (200,532 8,13¢ (332,449
(92,607 (240,16 207,26 304,80¢ 179,30(
(6,277)* 88,87: 200,70: 177,83¢ 461,13!
67,031 43,54¢ 69,53¢ 40,95( 221,07:
60,76( 132,42. 270,24 218,78t 682,20¢
$ (153,36) $(37258) $ (62,979 $ 86,02 $ (502,909
$3,048,38! $2,433,33. $2,944,78 $579,35:  $9,005,85:

30




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, Or Where Otherwise Noted)

The credit balance in Compensation and Benetditslfe Corporate Private Equity segment is prirgdhé result of a $107.1 million
reversal of prior period carried interest allocationade to certain personnel that are participatittige Partnership’s profit sharing
arrangements due to decreases in the fair valugsrtblio investments

The following table reconciles the Total ReportaBé&gments to Blackstone’s Income (Loss) Before Biefioe Taxes and Total Assets

for the three months ended September 30, 2008sntiand for the nine months ended September 318:20

(@)
(b)

(©

Three Months Ended September 30, 2008

Total

Reportable Blackstone

Segments Adjustments Consolidated
Revenue:! $ (229,22() $ 68,96¢ ©) $ (160,25)
Expense: $ 280,04t $ 852,65: (b) $ 1,132,69
Other Loss $ — $ (550,759 (c) $ (550,75
Economic Net Income (Los $ (509,26¢) $ 143,76 (d) $ (365,499

September 30, 2008 and the Nine Months then Ended
Total

Reportable Blackstone

Segments Adjustments Consolidated
Revenue: $ 179,30( $ 82,62: ©) $ 261,92:
Expense: $ 682,20¢ $ 2,712,36. (b) $ 3,394,56
Other Loss $ — $ (576,71) (c) $ (576,71)
Economic Net Income (Los $ (502,909 $ (294,819 (d) $ (797,72)
Total Assets $9,005,85: $ 2,943,40 (e) $11,949,25

The Revenues adjustment principally represmatsagement and performance fees and allocationegfniom Blackstone Funds to
arrive at Blackstone consolidated and combinedmees which were eliminated in consolidati

The Expenses adjustment represents the additierpenses of the consolidated Blackstone Fumtiset Blackstone unconsolidated
expenses, amortization of intangibles and expemdated to equity-based compensation to arrivelati8tone consolidated and
combined expense

The Other Income (Loss) adjustment results fromfaHewing:

Three Months Endec Nine Months Endec
September 30, 2008 September 30, 200

Fund Management Fees and Performance Fees andiidios
Eliminated in Consolidatio $ (75,849 $ (93,58
Fund Expenses Added in Consolidat 14,06¢ 60,96¢
Non-Controlling Interests in Income (Loss) of ConsolethEntities (488,97) (544,099
Total Consolidation Adjustmen $ (550,759 $ (576,71)
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Notes to Condensed Consolidated and Combined Finaat Statements (Unaudited)—(Continued)
(All Dollars Are in Thousands, Except Unit and PerUnit Data, Or Where Otherwise Noted)

(d) The reconciliation of Economic Net Income (Loss)rtoome (Loss) Before Benefit for Taxes as repoitetie Condensed Consolida

Statement of Income consists of the followi

Economic Net Income (Los
Adjustments
Amortization of Intangible:
Transaction Related Charg
Other Adjustment

Decrease in Loss Associated with Non-Controllingdests in
Income of Consolidated Entities Primarily Relattnghe
Blackstone Holdings Partnership Units Held by Bkioke

Holdings Limited Partner
Total Adjustment:
Income (Loss) Before Benefit for Tax

Three Months Endec

September 30, 2008

$ (509,260

(39,51
(804,05
(12,286)

999,62(
143,76

Nine Months Endec

September 30, 200

$ (502,909

(113,729
(2,541,05)
(12,286)

2,372,24.
(294,819

$ (365,499 $  (797,72)

() The Total Assets adjustment represents the¢iaddif assets of the consolidated Blackstone Famdise Blackstone unconsolidated
assets to arrive at Blackstone consolidated andiwed asset:

The following table presents financial data for@stone’s four reportable segments for the threkrégme months ended September 30,
2007:

Three Months Ended September 30, 2007

Marketable Total
Alternative Reportable
Corporate Real Asset Financial
Private Equity Estate Managemen Advisory Segments
Segment Revenut
Management Fee
Base Management Fe $ 66,38¢ $ 70,61¢ $ 87,99¢ $ — $225,00¢
Advisory Fees — — — 81,91 81,91
Transaction and Other Fe 48,71 14,88¢ 1,69¢ — 65,29!
Management Fee Offse (20,897 (9,287) — — (30,177
Total Management and Advisory Fe 94,20¢ 76,22 89,69: 81,91: 342,03!
Performance Fees and Allocatic 108,39¢ 28,47¢ 2,52 — 139,39¢
Investment Income and Oth 24,68¢ 4,39¢ 32,65¢ 2,35¢ 64,09t
Total Revenue 227,29:. 109,10( 124,87 84,26¢ 545,52¢
Expense!
Compensation and Benef 56,31¢ 39,32t 34,00¢ 50,02( 179,67(
Other Operating Expens 22,79¢ 12,63¢ 17,77¢ 13,48¢ 66,70
Total Expense 79,11% 51,96¢ 51,78¢ 63,50 246,37
Economic Net Incom $ 148,17: $ 57,13¢ $ 73,08¢ $20,76( $299,15¢
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Nine Months Ended September 30, 2007

Marketable
Alternative Total
Corporate Real Asset Financial Reportable
Private Equity Estate Managemen Advisory Segments
Segment Revenut
Management Fee
Base Management Fe $ 188,10( $ 168,25. $ 22350¢ $ — $ 579,86¢
Advisory Fees — — — 271,95: 271,95:
Transaction and Other Fe 113,88: 243,77¢ 4,75¢ — 362,41!
Management Fee Offse (41,757 (9,972) — — (51,729
Total Management and Advisory Fe 260,23: 402,05 228,26: 271,95: 1,162,50:
Performance Fees and Allocatic 503,28t 662,26 132,49( — 1,298,03!
Investment Income and Oth 117,19 151,72: 89,05¢ 5,07: 363,04«
Total Revenue 880,71« 1,216,04. 449,80t 277,02 2,823,59
Expense!
Compensation and Benef 98,20( 79,72¢ 104,63 88,27: 370,83¢
Other Operating Expens 54,86¢ 27,25: 52,52’ 27,325 161,97!
Total Expense 153,06¢ 106,98 157,16 115,60( 532,81
Economic Net Incom $ 727,64! $1,109,06 $ 292,64: $161,42° $2,290,77

The following table reconciles the Total ReportaBégments to Blackstone’s Income Before ProvisiwiTaxes for the three and nine
months ended September 30, 2007:

Three Months Ended September 30, 2007

Total
Reportable Blackstone
Segments Adjustments Consolidated
Revenue:! $ 54552¢ $ (18,84Y) (a) $ 526,68t
Expense: $ 246,37: $ 804,62: (b) $1,050,99
Other Income $ — $ 988 () $ 9,88¢
Economic Net Income (Los $ 299,15¢ $ (406,507 (d) $ (107,349
Nine Months Ended September 30, 2007
Total
Reportable Blackstone
Segments Adjustments Consolidated
Revenue: $2,823,59. $ (118,409 (a) $2,705,18:
Expense: $ 532,81+ $1,167,29' (b) $1,700,11.
Other Income $ —  $5,406,70' (c) $5,406,70'
Economic Net Incom $2,290,77 $ (480,13%) (d) $1,810,63

(@) The Revenues adjustment principally represaatsagement and performance fees and allocationed&om Blackstone Funds to
arrive at Blackstone combined revenues which wim@reated in consolidatior
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Notes to Condensed Consolidated and Combined Finaat Statements (Unaudited)—(Continued)
(All Dollars Are in Thousands, Except Unit and PerUnit Data, Or Where Otherwise Noted)

The Expenses adjustment represents the additierpenses of the consolidated Blackstone Fumtiset Blackstone unconsolidated
expenses to arrive at Blackstone consolidated ambined expense

The Other Income adjustment results from the fathmw
Three Months Endec Nine Months Endec

September 30, 2007 September 30, 200

Fund Management Fees and Performance Fees andidios

Eliminated in Consolidatio $ 18,84: $ 118,40¢
Intersegment Eliminatio (5,187 (5,187
Fund Expenses Added in Consolidat 7,20z 126,44¢
Non-Controlling Interests in Income (Loss) of ConsalahEntities (10,979 5,167,03!

Total Consolidation Adjustmen $ 9,88¢ $  5,406,70!

(d) The reconciliation of Economic Net Income teadme (Loss) Before Provision for Taxes as repdrteie Condensed Consolidated

Statement of Income consists of the followi

Three Months Endec

September 30, 2007

Nine Months Endec

September 30, 200

Economic Net Incom $ 299,15¢ $ 2,290,77
Adjustments
Amortization of Intangible: (55,209 (62,409
Transaction Related Charg (747,400 (983,639
Decrease in Loss Associated with I-Controlling
Interests in Income of Consolidated Entities Prilpa&elating
to the Blackstone Holdings Partnership Units Held b
Blackstone Holdings Limited Partne 396,10: 565,90(
Total Adjustment: (406,507 (480,139
Income (Loss) Before Provision for Tax $ (107,349 $ 1,810,63

34



Table of Contents

ITEM 2. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

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

Our Business

Blackstone is one of the largest independent alter asset managers in the world. We also prowidéde range of financial advisory
services, including corporate and mergers and aitguis advisory, restructuring and reorganizatidmisory and fund placement services.

Our business is organized into four business setgnen

» Corporate Private Equity. We are a world leader in private equity investinaying managed five general private equity funds, a
well as one specialized fund focusing on media@mmunications-related investments, since we asteda this business in
1987. In addition, we are in the process of raisingsixth general private equity fund and we atmthing new separate vehicles
to make infrastructure and clean technology investism Through our corporate private equity fundgpwesue transactions
throughout the world, including leveraged buyouduasitions of seasoned companies, transactiongdvimgpstart-up businesses in
established industries, turnarounds, minority itwests, corporate partnerships and industry cotesitins.

* Real Estate.Our real estate segment is diversified geograpiieald across a variety of sectors. We launchedimimeal estate
fund in 1994 and have managed six general redkefstads, two internationally focused real estateds and a European focused
real estate fund. Our real estate funds have mgd#isant investments in lodging, major urban offibuildings, distribution and
warehousing centers and a variety of real estateatipg companies. In addition, our real estateigpsituations fund targets
global nor-controlling debt and equity investment opportusitie the public and private marke

» Marketable Alternative Asset ManagementEstablished in 1990, our marketable alternativetassnagement segment is
comprised of our management of funds of hedge fushelst funds and collateralized loan obligationl(CC) vehicles, proprietary
hedge funds and publicly-traded closed-end mutwad$. These products are intended to provide ioxestith greater levels of
current income and for certain products, a grdetes of liquidity.

» Financial Advisory . Our financial advisory segment serves a divenseghobal group of clients with corporate and mesgand
acquisitions advisory services, restructuring aatganization advisory services and fund placersemnices for alternative
investment funds

“Blackstone Funds,” “our funds” and “our investmdéumhds” refer to the corporate private equity fundsl estate funds, funds of hedge
funds, debt funds, CLOs, proprietary hedge funds@osed-end mutual funds that are managed by Blaok. “Our carry funds” refer to the
corporate private equity funds, real estate fumdkdebt funds that are managed by Blackstone. Hedge funds” refer to the funds of hedge
funds and proprietary hedge funds that are manbg&lackstone.

Business Environment

The world financial markets experienced unpreceztemblatility and declines across asset class#dwithird quarter of 2008. Credit
fears served to substantially stall the vital leigdinarkets, including the inter-bank lending markéte lack of lending between financial
institutions and to corporations left many companieth healthy and unhealthy, unable to borrowb&l economic growth has slowed in
both developed and emerging nations and in marigmegs now entering a recession. Commodity pritiag declined.
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Substantial value has been lost across investnsset alasses. During the third quarter, the S&Pds@lined 8.9%, the European equity
index declined 21.0% and the Asian Index declineé@%. These declines accelerated in October, Wéts&P 500 for example declining by
an additional 16.9% that month. Credit spreads medeby 140 basis points during the quarter. Higidyand high grade bond indices
declined during the quarter, yielding 13.1% and6 (&r bonds rated BBB), respectively. Slowing glbbbconomic growth has led to the
decline of commodities pricing. During the thirdagier, oil declined to $101 per barrel from $14@ dropped further to $68 by the end of
October. The U.S. dollar rose against each of tive Bnd Pound Sterling by 11.8% and 11.9%, respsgti

Investors reacted to weakening markets by sigmiflgaeducing equity and fixed income holdings. @sonsequence, many equity and
fixed income mutual funds and hedge funds expeeérsubstantial redemptions and a reduction in véeelining market prices also forced
many leveraged investors to sell assets to meajimegquirements and reduce leverage ratios regggdif market prices.

As a result of economic weakness and limited ligyjdeal estate markets in the U.S. and Europegdly experienced increases in
capitalization rates and declines in value. Vacdaggls in numerous office markets increased andmae per average room in the hotel
markets declined in several regions.

Government intervention in the U.S., Europe andiAsis been swift and significant. Several U.S.Eumpean financial institutions
have required government support in the form ofguiges or capital injections. Coordinated interatgt cuts, capital injections, equity
participation and a framework for securities puss® are intended to return confidence and stalilithe global financial system. Whether
and when this will occur is not yet known.

The external shocks to financial services industtye, and likely will continue, to reshape the cefitive landscape. Some of the
largest financial institutions are no longer insé&hce or have been acquired. Two of the largeg&ebage firms have become bank holding
companies.

Lenders continue to severely restrict commitmentsew debt, limiting industry-wide leveraged acdioga activity levels in both
corporate and real estate markets. General adquisittivity has continued to decline, which had ha impact on several of our investment
businesses.

Blackstone’s businesses are materially affecteddmglitions in the financial markets and economieditions in the United States,
Western Europe, Asia and to some extent elsewheteiworld. The duration of current economic arathat conditions is unknown.

Key Financial Measures and Indicators

Our key financial measures and indicators are dissai below. See also “— Critical Accounting Poktibelow and Note 2. “Summary
of Significant Accounting Policies” in the “Notes €onsolidated and Combined Financial Statementi#&m 8. “Financial Statements and
Supplemental Data” in our Annual Report on FormKlfdr the fiscal year ended December 31, 2007.

Revenues
Revenues consist of primarily management and agvises, performance fees and allocations and fmas#t income and other.

Management and Advisory Fed$anagement and advisory fees consist of (1) fundagament fees and (2) advisory fees.

(1) Fund Management FeeFund management fees are compriset
(&) Base Management Fe. Base management fees are fees charged diredtg fond or fund investor
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(b)  Transaction and Other Feedransaction and other fees (including monitofiegs) are comprised of fees charged directly
to funds and fund portfolio companies. Our investtravisory agreements generally require thatrikiestment advisor
share a portion of certain fees with the limitedtpers of the fund. Transaction and Other Feeseref amounts, if any,
shared with limited partner

(c) Management Fee Offse. Our investment advisory agreements generallyirediat the investment advisor share a portion
of certain expenses with the limited partners effimd. These shared items (“management fee rest)ireduce the
management fees received from the limited partiMdasiagement fee offsets are comprised principdllyroken deal and
placement fee expenst

(2) Advisory FeesAdvisory fees consist of advisory retainer and seantion-based fee arrangements related to meaygsisitions,
restructurings, divestitures and fund placementises for alternative investment funt

Performance Fees and Allocatiori®erformance fees and allocations represent thernergfal allocations of profits (“carried interést”
which are a component of our general partner isteri@ the carry funds. We are entitled to carimnterest from an investment carry fund in
the event investors in the fund achieve cumulativestment returns in excess of a specified rateettain performance fee arrangements
related to funds of hedge funds and hedge fundsiirMarketable Alternative Asset Management segnveaiare entitled to receive
performance fees and allocations when the returassets under management exceeds certain bencheharis or other performance targ:

In all cases, each fund is considered separatehairregard and for a given fund, performance &wbsallocations can never be negative over
the life of the fund.

Investment IncomeBlackstone invests in corporate private equitydfs) real estate funds, debt funds, funds of héduis and hedge
funds that are not consolidated. The Partnershipuats for these investments under the equity ndetfi@ccounting. Blackstone’s share of
operating income generated by these investmentsisded as a component of Investment Income ahdrOt

Expenses

Compensation and Benefits Experiagor to the IPO in June 2007, our compensationtemefits expense reflected compensation
(primarily salary and bonus) paid or accrued sdielgur non-senior managing director employees walithayments for services rendered by
our senior managing directors and selected othikviduals engaged in our businesses accountedsfpadnership distributions rather than as
employee compensation and benefits expense. Subrseguour IPO, compensation and benefits expeafleets (1) employee compensation
and benefits expense paid and payable to our emgdpyncluding our senior managing directors, (Ritg-based compensation associated
with grants of equity-based awards to senior martadirectors, other employees and selected otk@ridluals engaged in our businesses and
(3) profit sharing-based compensation payment8fackstone personnel and profit sharing interestsarried interest.

Other Operating Expensed he balance of our expenses represent generadinihistrative expenses including interest expense
occupancy and equipment expenses and other exp&rtgel consist principally of professional feeabfic company costs, travel and rela
expenses, communications and information servindslapreciation and amortization.

Fund Expensed.he expenses of our consolidated Blackstone Funisist primarily of interest expense, professidaat and other
third-party expenses.

Non-Controlling Interestsin Income of Consolidated Entities

Prior to the IPO, non-controlling interests in ino® of consolidated entities has primarily consistEititerests of unaffiliated thirgarty
investors and AlIG’s investments in Blackstone Fuymgisuant to AIG’s mandated limited partner capitahmitments, on which we receive
carried interest allocations and which we
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refer to collectively as “Limited Partners” or “LPas well as discretionary investments by Blackstparsonnel and employees. Non-
controlling interests related to carry funds argjasct to on-going realizations and distributiongpofceeds therefrom during the life of a fund
with a final distribution at the end of each respecfund’s term, which could occur under certairtemstances in advance of or subsequent
to that fund’s scheduled termination date. Nomrolling interests related to our funds of heflgeds and hedge funds are generally subje
annual, semi-annual or quarterly withdrawal or reggon by investors in our hedge funds following #xpiration of a specified period of
time (typically between one and three years) wagital may not be withdrawn or may only be withdnasubject to a redemption fee. When
redeemed amounts become legally payable to ineestaur funds of hedge funds and hedge fundsamnrant basis, they are reclassified as
a liability. On the date of the Reorganization,lsnon-controlling interests were initially recordatttheir historical carry-over basis as those
interests remained outstanding and were not beiolgamged for Blackstone Holdings Partnership Units.

Following the IPO, we are no longer consolidatingstof our investment funds, as we granted to ttadfiliated investors the right,
without cause, to remove the general partner dfi epplicable fund or to accelerate the liquidatbeach applicable fund in accordance with
certain procedures and accordingly non-controliirigrests in income of consolidated entities reldtethe Limited Partner interests in the
deconsolidated funds were subsequently no londjeccted in our financial results. However, we ratsignificant non-controlling interests in
income of consolidated entities relating to the emhip interests of the limited partners of thecR&one Holdings Partnerships and the
limited partner interests in our investment furftest remain consolidated. The Blackstone Group is,Rhrough wholly-owned subsidiaries,
the sole general partner of each of the Blackskwidings partnerships. The Blackstone Group L.Rsotidates the financial results of
Blackstone Holdings and its consolidated subsidgrand the ownership interest of the limited magmf Blackstone Holdings is reflected as
a non-controlling interest in The Blackstone Grawip.'s condensed consolidated and combined finheatatements.

Income Taxes

Prior to the IPO, we operated as a partnershiproted liability company for U.S. federal incomextpurposes and primarily as a
corporate entity in non-U.S. jurisdictions. As aul, our income was not subject to U.S. federdl state income taxes. Generally, the tax
liability related to income earned by these ergitiepresents obligations of the individual partreard members. Income taxes shown on The
Blackstone Group’s historical combined income stegiets are attributable to the New York City unimmoated business tax and other
income taxes on certain entities located in non-jlu$sdictions.

Following the IPO, the Blackstone Holdings parthgrs 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.Ssgliations. Accordingly, these entities in
some cases will continue to be subject to New YQiti unincorporated business taxes or non-U.S.nretaxes. In addition, certain of the
wholly-owned subsidiaries of The Blackstone Group.land the Blackstone Holdings partnerships asgesuto corporate federal, state and
local income taxes that are reflected in our cosddrconsolidated and combined financial statements.

There remains some uncertainty regarding Black&tdngure taxation levels. In June 2007, a bill vimtsoduced in the U.S. Senate that
would preclude Blackstone from qualifying for tnewnt as a partnership for U.S. federal income tap@ses under the publicly traded
partnership rules. In addition, other bills relgtto the taxation of investment partnerships haegipusly been introduced in the U.S. House
of Representatives. In June 2008, the House ofd3eptatives approved a bill that would generaljytr@at carried interest as non-qualifying
income under the tax rules applicable to publichgéd partnerships, which would require Blackstoneold interests in entities earning such
income through taxable subsidiary corporations, @)dax carried interest as ordinary income fag federal income tax purposes, rather
than in accordance with the character of incomevedéry the underlying fund, which is in many casapital gain. If any such proposed
legislation were to be enacted and it applied tatwgould materially increase the amount of tagagable by Blackstone and/or its
unitholders.
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Economic Net Income

Economic Net Income (“ENI”) represents segmentimetme excluding the impact of income taxes andsiation related items,
including charges associated with equity-based emsgtion, the amortization of intangibles and coaf@actions including acquisitions.
Blackstone’s historical combined financial statetsdar periods prior to the IPO do not include thé&snsaction related charges nor do such
financial statements reflect certain compensatigreases including profit-sharing arrangements aattwith senior managing directors,
departed partners and other selected employeeseTdmmpensation expenses were accounted for aegsdnip distributions prior to the IPO
but are included in the financial statements faiqus following the IPO as a component of compédosadnd benefits expense. ENI is used
by management primarily in making resource deplaytna@d compensation decisions across Blackstonaissegments. (See Note 11.
“Segment Reporting” in the “Notes to the CondenSedsolidated and Combined Financial Statement®airt I. Financial Information,

Item 1. Financial Statements of this filing.)

Operating Metrics

The alternative asset management business is deotmgsiness that is primarily based on managiirg fharty capital and does not
require substantial capital investment to suppapid growth. However, there also can be volataisgociated with its earnings and cash flow.
Since our inception, we have developed and usddusakey operating metrics to assess and monitoprerating performance of our various
alternative asset management businesses in ordegriitor the effectiveness of our value creatimgtsgies.

Assets Under ManagemeAsssets 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 entitledalh from investors in those funds
pursuant to the terms of their capital commitmeéathose funds (plus the fair value of co-investteemranged by us that were
made by limited partners of our funds in portfaimmpanies of such funds and as to which we redee®or a carried interest
allocation);

(2) the net asset value of our funds of hedge fundgrpatary 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 manageisaa a result this measure may
not be comparable to similar measures presentedhgy asset managers. In addition, our calculaifassets under management includes
commitments to and the fair value of invested it our funds from Blackstone and our personagardless of whether such commitments
or invested capital is subject to fees. Our deéinibf assets under management is not based odedimition of assets under management that
is set forth in the agreements governing the imaeat funds that we manage.

As a result of raising new funds with sizeable tagiommitments, increases in the net asset valuesr funds and their retained pro
and our acquisition of GSO, our assets under managehave increased significantly over the perjpgsented.

Limited Partner Capital Investedlimited Partner capital invested represents thewarhof Limited Partner capital commitments which
were invested by our carry funds during each pepies$ented, plus the capital invested through gestments arranged by us that were made
by limited partners in investments of our carrydaras to which we receive fees or a carried intedscation. Over the 2@ear period endin
December 31, 2007, we earned average gross maltplavested capital for realized and partiallglized investments of 2.6x and 2.5x in
our corporate private equity and real estate furedgectively.

We manage our business using traditional finamoedsures and our key operating metrics since wevedhat these metrics measure
the productivity of our investment activities.
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Condensed Consolidated and Combined Results of Oions

Following is a discussion of our condensed conatdéid and combined results of operations for theetland nine months ended
September 30, 2008 and 2007. For a more detaigwdisiion of the operating results of our four bessrsegments (which are presented on a
basis that deconsolidates the investment funds areage) in these periods, see “— Segment Analysisi

The following table sets forth information regamgliour condensed consolidated and combined redutisesations and certain key
operating metrics for the three and nine month&dr®ptember 30, 2008 and 2007.

Three Months Ended Nine Months Ended
September 30, 2008 vs. 2007 September 30, 2008 vs. 2007
2008 2007 $ % 2008 2007 $ %
(Dollars in Thousands) (Dollars in Thousands)
Revenues
Management and Advisory Fe $ 447370 $ 329,44: $ 117,92¢ 36% $ 109494  $ 111854 $ (23,600 (2)%
Performance Fees and Allocatic (416,07¢) 149,93 (566,01() N/M (618,48') 1,266,18 (1,884,66) N/M
Investment Income (Loss) and Otl (191,55)) 47,307 (238,859 N/M (214,53Y) 320,46( (534,99) NM
Total Revenues (160,25 526,68t (686,940 N/M 261,92 2,705,18 (2,443,26) _(90%
Expenses
Compensation and Benef 991,52: 929,72: 61,80( 7% 2,997,47 1,354,47. 1,643,00- 121%
Interest 5,89: 2,25¢ 3,63¢ 161% 14,32¢ 28,56( (14,239 (50)%
General, Administrative and Oth 121,84 111,81« 10,02¢ 9% 324,58 190,63 133,94° 70%
Fund Expense 13,44: 7,202 6,24C 8™ 58,18 126,44¢ (68,26) _(54%
Total Expenses 1,132,69 1,050,99! 81,70: 8% 3,394,56! 1,700,11: 1,694,451  10C%
Other Income (Loss)
Net Gains (Losses) from Fund Investment Activi (550,75%) 9,88¢ (560,639 N/M (576,71) 5,406,70! (5,983,42) N/M
Income (Loss) Before Non-Controlling Interests in
Income (Loss) of Consolidated Entities and Provisio
(Benefit) for Taxes (1,843,70) (514,42Y (1,329,28)  258% (3,709,36) 6,411,770  (10,121,13) N/M
Non-Controlling Interests in Income (Loss) of
Consolidated Entities (1,478,20) (407,076 (1,071,13)  263% (2,911,63) 4,601,13! (7,512,77) NM
Income (Loss) Before Provision (Benefit) for Taxes (365,499 (107,349 (258,15() 24C% (797,72) 1,810,63' (2,608,36) N/M
Provision (Benefit) for Taxes (25,16¢) 5,841 (31,009 N/M (49,877) 17,40: (67,279 NIM
Net Income (Loss) $ (340,33) $ (113,190 $ (227,14) 201% $ (747,85) $ 1,793,23 $ (2,541,09) N/M
Assets Under Management (at Period E $116,279,22  $98,200,51 $18,078,71 _18%  $116,279,22 $98,200,51  $ 18,078,71 _18%
Capital Deployed
Limited Partner Capital Investe $ 2,299,80: $ 2,704,48. $ (40467) _(19% $ 4,823,111 $ 8,312,75 $ (3,489,64) 42)%
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Revenues

Management and Advisory Fees were $447.4 milliortte third quarter of 2008, an increase of $1h7ilflon, or 36%, from the third
quarter of 2007. The change was principally driggran $18.08 billion, or 18%, increase in AssetsiéirManagement and by increased
revenues in all three businesses in our financiaisary services segment.

Performance Fees and Allocations were $(416.1)anifor the third quarter of 2008, a decrease @a58 million from the third quarter
of 2007. The change was due to a net decrease faithvalue of the underlying portfolio assetsoaf funds compared to a net appreciation
during the third quarter of 2007. The net reductiothe fair value of the underlying portfolio atsswas caused by a decrease in the unre:
value of certain assets in our real estate andbcatp private equity funds and certain debt fudsincrease in capitalization rates, lower
operating projections for some portfolio compan@seflect a softening economy, adverse fluctuatiorforeign exchange rates and a
reduction in share prices of various publicly hielestments consistent with the general declingsarglobal equity markets were the
catalysts for the reduction in the unrealized valfithe assets.

Investment Income (Loss) and Other was $(191.6)anifor the third quarter of 2008, a decrease28&9 million from the third
quarter of 2007. The change was primarily attriblgdo a decrease in the fair value of Blackstoire/estments in our funds of hedge funds
and proprietary hedge funds, consistent with oVeesdlines in the global equity and debt markeisaddition, our investments in our real
estate, corporate private equity and certain detd$ decreased in value due to net depreciatitheinnderlying portfolio assets.

Management and Advisory Fees were $1.09 billiortHernine months ended September 30, 2008, a decoé&23.6 million, or 2%, ¢
compared to the nine months ended September 3@, 20@ecrease in transaction fees which reflecsaease in the size and volume of
consummated transactions was offset by an inciedszse management fees as a result of an $18lio® mcrease in Assets Under
Management and an increase in fees generated bgstaicturing and reorganization advisory servimgsiness.

Performance Fees and Allocations were $(618.5)aniflor the nine months ended September 30, 2068¢ceease of $1.88 hillion as
compared to the nine months ended September 3@, Z6@ change was due to a net reduction in thevédiie of the underlying portfolio
assets of our funds compared to a net apprecidtidng the nine months ended September 30, 206¥ n€hreduction in the fair value of the
underlying portfolio assets was caused by a reduéti the unrealized value of certain assets irreakestate and corporate private equity
funds. The reduction in the unrealized value of¢hassets was due primarily to an increase inalagaition rates, lower operating projections
for some portfolio companies, and a reduction @rstprices of various publicly held investmentssistent with the general declines in the
global equity markets.

Investment Income (Loss) and Other was $(214.9)anifor the nine months ended September 30, 28@#crease of $535.0 million
compared to the nine months ended September 3@, Z8@ change was primarily attributable to a desean the fair value of our
investments in our funds of hedge funds and praawiehedge funds, consistent with overall decliimethe global equity and debt markets. In
addition, our investments in our real estate, c@f@oprivate equity and certain debt funds deckdse to net depreciation in the fair value
underlying portfolio assets.

Expenses

Expenses were $1.13 billion for the third quarte2@08, an increase of $81.7 million, or 8%, frdm third quarter of 2007. The change
reflected higher Compensation and Benefits of $&iilBon, principally resulting from incremental amization of equity-based
compensation of $28.0 million. Additionally, ourcagsition of GSO accounted for $24.9 million of tneerall increase.

Expenses were $3.40 billion for the nine monthsdn8eptember 30, 2008, an increase of $1.69 b#lsocompared to the nine months
ended September 30, 2007. The change reflecteéh@dmpensation and Benefits
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of $1.64 billion, principally resulting from thearemental amortization of equity-based compensaif@i.51 billion as well as compensation
including profit sharing arrangements associatet wiir senior managing directors and other selemtagloyees which were accounted fo
partnership distributions prior to our IPO. The adtlition of personnel to support the growth ofheattour business segments, including
expansion into Asia and our expanding hedge fursinesses, also contributed to the increase in Cosgien and Benefits. These increases
were partially offset by a reduction in compensatiosts of $129.5 million resulting from the rearsf prior period carried interest
allocations to certain personnel due to a net régluin the fair value of underlying funds’ invesnts.

General, Administrative and Other increased $188l8on compared to the nine months ended Septer®®e2007, primarily due to
$51.3 million of incremental amortization expenssaxiated with our intangible assets related td@Ox, acquisition of GSO and an increase
of fees due to the costs of being a public comp@uy.expenses are primarily driven by levels ofitess activity, revenue growth and
headcount expansion.

Other Income (Loss)

Other Income (Loss) was $(550.8) million for thedtquarter of 2008, a decrease of $560.6 millimmf the third quarter of 2007. The
change was due to declines in the investment paece of certain of our proprietary hedge fundspaxate debt funds and funds of hedge
funds. These losses arose at the Blackstone Fawels bf which $(489.0) million and $(11.0) milliavere allocated to non-controlling
interest holders for the third quarter ended Sep&30, 2008 and September 30, 2007, respectively.

Other Income (Loss) was $(576.7) million for thaenmonths ended September 30, 2008, a decrease98fHlillion as compared to the
nine months ended September 30, 2007. The changdwesto the deconsolidation of certain of our imdour Corporate Private Equity,
Real Estate and Marketable Alternative Asset Mameae segments at the IPO date. These losses dnbeeRlackstone Funds level, of
which $(544.1) million of losses and $5.17 billiohgains were allocated to non-controlling intetesiders for the nine months ended
September 30, 2008 and September 30, 2007, regggcti

Assets Under Management

Assets Under Management were $116.28 billion ateelper 30, 2008, an increase of $18.08 billion8%kince September 30, 2007.
The increase was principally due to the additio15.04 billion from our acquisition of GSO, $4.Biflion from our funds of hedge funds
and $6.45 billion of capital raised primarily inrduropean focused real estate fund and our sigtiagreal estate fund. These increases
partially offset by a decrease in our corporategig equity funds due to $3.95 billion of realipat and changes in unrealized values.

Capital Deployed

Limited Partner Capital Invested was $2.30 billfonthe third quarter of 2008, a decrease of $4@illfon, or 15%, from the third
quarter of 2007. The change reflects a decreasizérand volume of investment activity in the thijghrter of 2008 as a result of the current
market conditions discussed above in “— BusinessrBnment.”

Limited Partner Capital Invested was $4.82 billfonthe nine months ended September 30, 2008, rease of $3.49 billion, or 42%, as
compared to the nine months ended September 3@, Z6@ change reflects a decrease in the size@ndche of consummated transactions,
compared to the prior year period that most notadflected our fundshvestment of $3.27 billion to acquire Equity O#i€roperties Trust
February 2007.
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Segment Analysis

Discussed below is our ENI for each of our repdei@@gments. This information is reflected in thenmer utilized by our senior
management to make operating decisions, assessrparfce and allocate resources. References to $eatbrs or investments may also r
to portfolio companies and investments of the ulyiteg funds that we manage.

For segment reporting purposes, revenues and expans presented on a basis that deconsolidates/éstment funds we manage. As
a result, segment revenues are greater than theserped on a consolidated and combined GAAP basisuse fund management fees
recognized in certain segments are received frenBtackstone Funds and eliminated in consolidatiben presented on a consolidated and
combined GAAP basis. Furthermore, segment expeaarsdswer than related amounts presented on a kdasa and combined GAAP ba:
due to the exclusion of fund expenses that are lpaidmited Partners and the elimination of non-colting interests.

Corporate Private Equity
The following table presents our results of operaifor our Corporate Private Equity segment:

Three Months Ended Nine Months Ended
September 30, 2008 vs. 2007 September 30, 2008 vs. 2007
2008 2007 $ % 2008 2007 $ %
(Dollars in Thousands) (Dollars in Thousands)
Segment Revenut
Management Fee
Base Management Fe $ 67,00¢ $ 66,38¢ $ 62C 1% $201,31: $188,10¢ $ 13,20« 7%
Transaction and Other Fe 26,09( 48,71 (22,62)) (46)% 56,08¢ 113,88 (57,795 (B51)%
Management Fee Offse (9,330 (20,897 11,56: (55% (32,979 (41,75) 8,78t (21)%
Total Management Fel 83,76¢ 94,20¢ (10,439 (A%  224,42¢ 260,23« (35,800 (14)%
Performance Fees and Allocatic (104,65) 108,39¢ (213,05) N/M (246,127) 503,28t (749,409 N/M
Investment Income (Loss) and Otl (47,452 24,68: (72,139 N/M (70,917) 117,19¢ (188,100 N/M
Total Revenue (68,33¢) 227,29. (295,629 N/M (92,607 880,71« (973,32) N/M
Expense!
Compensation and Benef 34,19: 56,31¢ (22,127) (39)% (6,277) 98,20(  (104,47) N/M
Other Operating Expens 23,95% 22,79¢ 1,15¢ 5% 67,037 54,86¢ 12,16¢ 22%
Total Expense 58,14¢ 79,11% (20,969 (271)% 60,76( 153,06 (92,309 (60)%
Economic Net Income (Los $(126,48) $148,17: $(274,66) N/M $(153,367) $727,64' $(881,01) N/M

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

Three Months Ended Nine Months Ended
September 30, 2008 vs. 2007 September 30, 2008 vs. 2007
2008 2007 $ % 2008 2007 $ %
(Dollars in Thousands) (Dollars in Thousands)

Assets Under Management (at Pet
End) $28,390,38 $32,658,87 $(4,268,48) (13)% $28,390,38 $32,658,87: $(4,268,48) (13)%
Capital Deployed
Limited Partner Capital
Investec $ 1,511,06' $ 2,337,46/ $ (826,40) (35)% $ 2,627,121 $ 3,997,67( $(1,370,54) (34)%
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Revenues

Revenues were $(68.3) million for the third quadeR008, a decrease of $295.6 million from thedtfgjuarter of 2007. The principal
cause of the change year over year was a reduntidarformance Fees and Allocations driven by aedese in the net unrealized value of the
portfolio holdings of the corporate private equitpds which resulted from lower operating projectidor some portfolio companies, the
reduction in share prices of publicly held investitseconsistent with overall declines in global ¢égaiarkets and the rising dollar against
other currencies. The decrease in PerformancedrekAllocations and Investment Income (Loss) arfteOivas due to a net depreciation in
the fair value of underlying portfolio assets comgubwith a net appreciation in the third quartee@®7. The net value of the segment’s
underlying portfolio decreased by approximately %he third quarter of 2008 compared with an iaseof approximately 5% in the third
quarter of 2007. The decrease in Transaction ahdr@®tees of $22.6 million was driven by a reductiothe number and size of closed
transactions.

Revenues were $(92.6) million for the nine monthdesl September 30, 2008, a decrease of $973.8mék compared to the nine
months ended September 30, 2007. Most of this setgmeegative Performance Fees and Allocationslanelstment Income (Loss) and
Other was driven by a reduction in the fair valfieartain portfolio investments resulting from lawaperating projections for some portfolio
companies, reduced share prices of publicly heldstments consistent with overall declines in gl@ogity markets and the rising dollar
against other currencies. Overall, the net valu®fsegment’s underlying portfolio decreased lyraximately 13% in the first nine months
of 2008, compared to an increase in net value pfagmately 20% in the first nine months of 200heT$57.8 million decrease in
Transaction Fees and Other was the result of actietiin the number and size of closed transactiBase Management Fees increased
$13.2 million due to the impact of a full nine mbsof $4.68 billion of additional capital raised faur fifth general corporate private equity
fund from January 1, 2007 through September 307200

Expenses

Expenses were $58.1 million for the third quarte2@08, a decrease of $21.0 million, or 27%, frdwa third quarter of 2007. The
decrease in Compensation and Benefits of $22.lomilas principally due to the reversal of prioripd carried interest allocations to cert
personnel of approximately $5.5 million as compasgtti a positive accrual of $10.4 million of suabsts in the prior year.

Expenses were $60.8 million for the nine monthsdr8eptember 30, 2008, a decrease of $92.3 mibiod)%, as compared to the
nine months ended September 30, 2007. The dedre@senpensation and Benefits of $104.5 million fesliprincipally from the reversal of
prior period carried interest allocations to certagérsonnel of $107.1 million primarily due to tecrease in carrying value of certain fund
investments. This was partially offset by the impafqorofit sharing arrangements associated withsemior managing directors and other
selected employees which were accounted for asgrahtip distributions prior to our IPO. Other Opimiga Expenses increased $12.2 million
principally due to a $8.3 million increase in pres®nal fees primarily related to the costs of geirpublic company.

Assets Under Management

Assets Under Management were $28.39 billion ateSeper 30, 2008, a decrease of $4.27 billion, or, I&%mpared with Assets Under
Management at September 30, 2007. The decreasgrivawily due to realizations and changes in urizedlvalue of $3.95 billion.
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Capital Deployed

Limited Partner Capital Invested in private equrgnsactions was $1.51 billion for the third quade2008, a decrease of
$826.4 million, or 35%, from the third quarter & . This decrease reflects a reduction in the rurahd size of investments closed during
the third quarter of 2008 as a result of the curmearket conditions discussed in “— Business Envinrent.”

Limited Partner Capital Invested was $2.63 billfonthe nine months ended September 30, 2008, rease of $1.37 billion, or 34%, as
compared to the nine months ended September 3@, Z8@ decrease reflects a reduction in the nurabdrsize of investments closed dul

2008.

Real Estate
The following table presents our results of operaifor our Real Estate segment:
Three Months Ended Nine Months Ended
September 30, 2008 vs. 2007 September 30, 2008 vs. 2007
2008 2007 $ % 2008 2007 $ %
(Dollars in Thousands) (Dollars in Thousands)
Segment Revenut
Management Fee
Base Management Fe $ 80,367 $ 70,61¢ $ 9,74 14% $215,08¢ $ 168,25. $  46,83¢ 28%
Transaction and Other Fe 7,05( 14,88¢ (7,830 (53)% 25,69¢ 243,77¢ (218,079 (89%
Management Fee Offse (1,43%) (9,287 7,84¢ (85)% (2,16%) (9,972) 7,807 (78)%
Total Management
Fees 85,97¢ 76,22: 9,75: 13% 238,62: 402,05 (163,439 (41)%

Performance Fees and Allocatic (302,44 28,47¢  (330,92) N/M (409,64 662,26: (1,071,90) N/M
Investment Income (Loss) and

Other (57,180) 4396 (61579 N/M (69,149  151,72. (220,860 N/M
Total Revenue (273,65 109,10(  (382,75) N/M (240,16) 1,216,04; (1,456,20) N/M
Expense!
Compensation and Benef 21,10 39,32¢ (18,229 (46)% 88,87: 79,72¢ 9,14¢ 11%
Other Operating Expens 14,80: 12,63¢ 2,16¢ 17% 43,54¢ 27,25 16,29¢ 60%
Total Expense 35,90¢ 51,96. (16,059 (31)% 132,42 106,98 2544  24%
Economic Net Income (Los $(309,56) $ 57,13¢ $(366,69) N/M $(372,58Y) $1,109,06. $(1,481,64) N/M

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

Three Months Ended Nine Months Ended
September 30, 2008 vs. 2007 September 30, 2008 vs. 2007
2008 2007 $ % 2008 2007 $ %
(Dollars in Thousands) (Dollars in Thousands)

Assets Under Management (at Per
End) $28,738,30 $25,025,74 $3,712,561 15% $28,738,30 $25,025,74 $ 3,712,561 15%

Capital Deployed
Limited Partner Capital
Investec $ 131,12¢ $ 269,84t $ (138,71) (B1)% $ 710,11( $ 4,129,07 $(3,418,96) (83)%
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Revenues

Revenues were $(273.7) million for the third quaaie2008, a decrease of $382.8 million from thedtlquarter of 2007. The decreases
in Performance Fees and Allocations and Investimeoime (Loss) and Other were due to a net depregiat the fair value of underlying
portfolio assets of approximately 10% compared wighappreciation of approximately 3% in the thjuchrter of 2007. The net decline in the
fair value of the portfolio assets in the third geaof 2008 was primarily the result of a decreiasthe unrealized value of certain assets ir
office and hospitality portfolios due to an increas capitalization rates and lower operating pragms. The net increase in carrying values in
the third quarter of 2007 was primarily due to imyed performance of certain assets in our Europedroffice portfolios. Base Management
Fees increased by $9.7 million primarily as a resiu$6.45 billion of additional capital raised senSeptember 30, 2007 primarily for our
European focused real estate fund and our sixthagl@al estate fund. The increase in Base Managteees was offset by a decrease in
Transaction Fees and Other of $7.8 million dudéoreduction in the size and number of closed &retiens that generated fees during the
quarter.

Revenues were $(240.2) million for the nine momthded September 30, 2008, a decrease of $1.4@nkalti compared to the nine
months ended September 30, 2007. Performance RdeSlacations and Investment Income (Loss) ande®ttecreased from high levels in
the comparable 2007 period due principally to adegireciation in the fair value of underlying polith assets of 12% for the nine months
ended September 30, 2008, as compared with ne¢@ppon in the underlying portfolio assets of 4f¥the nine months ended
September 30, 2007. For the nine months ended 18bpte30, 2008, this decline was primarily the restih decrease in the unrealized value
of certain assets in our office and hospitalitytfmios as a result of both increases in capitéilirarates and revised operating projections.
the nine months ended September 30, 2007, theppet@ation was driven by accretive sales withinaffice and limited service hospitality
portfolio. Transaction Fees and Other decrease8.$21illion as the first nine months of 2007 inadda substantial transaction fee earned
from our funds’acquisition of Equity Office Properties Trust inbfeary 2007. The decrease in Transaction Fees trat @as partially offs
by an increase in Base Management Fees of $46i8mrimarily due to $6.45 billion of additionahpital raised since September 30, 2007
primarily for our European focused real estate fand our sixth global real estate fund, as wed &dl nine months of management fees fi
our sixth global real estate fund which commencelBiabruary 2007.

Expenses

Expenses were $35.9 million for the third quarte2@08, a decrease of $16.1 million, or 31%, fréwa third quarter of 2007. The
decrease in Compensation and Benefits of $18.2omilas principally related to the reversal of pperiod carried interest allocations to
certain personnel of $18.7 million due principdthythe net decline in the fair value of our undexdyportfolio assets.

Expenses were $132.4 million for the nine monttdeernSeptember 30, 2008, an increase of $25.4 mikin24%, as compared to the
nine months ended September 30, 2007. CompensatibBenefits increased $9.1 million, principallyedo the impact of compensation,
including profit sharing arrangements, associatid @ur senior managing directors and other seteetaployees which were accounted for
as partnership distributions prior to our IPO, jadlst offset by the reversal of prior period cattimterest allocations to certain personnel of
$25.1 million. Other Operating Expenses increasdii3million, primarily driven by an increase irofgssional fees of $13.8 million due to
the costs of being a public company.

Assets Under Management

Assets Under Management were $28.74 billion ateSepéer 30, 2008, an increase of $3.71 billion, @& 18ompared with Assets Under
Management at September 30, 2007. The change waarity due to $6.45 billion of additional capitaised, primarily in our European
focused real estate fund and our sixth globalestidte fund, since September 30, 2007 partialebfy net depreciation in the underlying
portfolio assets.
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Capital Deployed

Limited Partner Capital Invested was $131.1 millionthe third quarter of 2008, a decrease of $18@llion, or 51%, from the third
quarter of 2007. This decrease reflects a lowaumel of closed transactions as a result of the sumarket conditions discussed in “—
Business Environment.”

Limited Partner Capital Invested was $710.1 millionthe nine months ended September 30, 2008¢@ase of $3.42 billion, or 83%,
as compared to the nine months ended Septemb2030, The change primarily reflects a decreaskéanvblume of consummated
transactions, compared to the prior year periotirtiest notably reflected $3.27 billion in limitednpner capital deployed for our funds’
acquisition of Equity Office Properties Trust indfeary 2007.

Marketable Alternative Asset Management
The following table presents our results of operaifor our Marketable Alternative Asset Managensegment:

Three Months Ended Nine Months Ended
September 30, 2008 vs. 2007 September 30, 2008 vs. 2007
2008 2007 $ % 2008 2007 $ %
(Dollars in Thousands) (Dollars in Thousands)
Segment Revenut
Management Fee
Base Management Fe $131,27¢ $ 87,99¢ $ 43,28( 4%% $361,91! $223,50¢ $ 138,40t 62%
Transaction and Other Fe 4,27( 1,694 2,57¢ 152% 8,28 4,754 3,52¢ 74%
Total Management Fes 135,54¢ 89,69: 45,85¢ 51% 370,19° 228,26 141,93« 62%
Performance Fees and Allocatic (12,489 2,522 (15,010 N/M 37,597 132,49( (94,89) (7%
Investment Income (Loss) and Otl (171,03 32,65¢ (203,69) N/M (200,53)) 89,05¢ (289,58() N/M
Total Revenue (47,97 124,87. (172,84Y) N/M 207,26: 449,80t (242,54 (54)%
Expense!
Compensation and Benef 60,26¢ 34,00¢ 26,26 77%  200,70: 104,63 96,06¢ 92%
Other Operating Expens 26,07 17,77¢ 8,29¢ 47% 69,53¢ 52,521 17,01: 32%
Total Expense 86,34 51,78¢ 34,55¢ 67%  270,24. 157,16 113,07 72%
Economic Net Incom $(134,31) $ 73,08¢ $(207,40) N/M  $ (62,979 $292,64: $(355,62) N/M

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

Three Months Ended Nine Months Ended
September 30, 2008 vs. 2007 September 30, 2008 vs. 2007
2008 2007 $ % 2008 2007 $ %
(Dollars in Thousands) (Dollars in Thousands)
Assets Under Manageme $59,150,53 $40,515,89 $18,634,63 46% $59,150,53 $40,515,89 $18,634,63 46%
Capital Deployed
Limited Partner Capital
Investec $ 657610 $ 97,16¢ $ 56044. 577% $ 1,485,87. $ 186,01 $ 1,299,86. 69%
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Revenues

Revenues were $(48.0) million for the third quack2008, a decrease of $172.8 million from thedlguarter of 2007. Base
Management Fees increased $43.3 million, or 4996|uding $35.1 million related to GSO) primarilyedto an increase of $18.63 billion, or
46%, in Assets Under Management including the imphthe GSO acquisition. The decrease in Perfoomdtees and Allocations and
Investment Income (Loss) and Other was due to derteciation in the fair value of underlying polith assets compared with a net
appreciation in the third quarter of 2007. Thevaue of the segment’s underlying portfolio deceshby approximately 9% in the third
quarter of 2008 compared with an increase of apprately 3% in the third quarter of 2007. The desesim Investment Income (Loss) and
Other was due to declines in Blackstone’s investmgncertain Blackstone funds of hedge funds, petgry hedge funds and debt funds.

Revenues were $207.3 million for the nine monttdeernSeptember 30, 2008, a decrease of $242.5 m#kaompared to the nine
months ended September 30, 2007. Base Managementrieeeased $138.4 million, or 62%, (including $73illion related to GSO)
primarily due to an increase of $18.63 billion 4696, in Assets Under Management. The decreasev@stment Income (Loss) and Other \
due to declines in Blackstone’s investments inaterBlackstone funds of hedge funds, proprietaggesfunds and debt funds. The decrease
in Performance Fees and Allocations was attribetédlower net appreciation of the investment wdidé principally in certain of our funds
of hedge funds, proprietary hedge funds and detiidias compared to the nine months ended Sept&dp2007, partially offset by the
impact of the acquisition of GSO.

Expenses

Expenses were $86.3 million for the third quarte2@08, an increase of $34.6 million from the thipaarter of 2007, or 67%. The
acquisition of GSO was the primary driver for therease in both Compensation and Benefits of $@@I®n and Other Operating Expenses
of $8.3 million.

Expenses were $270.2 million for the nine monttdeenSeptember 30, 2008, an increase of $113.Jomiltir 72%, as compared to the
nine months ended September 30, 2007. The incre@empensation and Benefits of $96.1 million was@pally related to the acquisition
of GSO which contributed $58.8 million of the oMémacrease. Additionally, compensation includingfit sharing arrangements associated
with our senior managing directors and other seteemployees which were accounted for as parteds$iributions prior to our IPO were a
factor in the increase. To a lesser extent, headamditions required to support our increasedstment activity, due to expansion into Asia
and the launch of new funds, also contributed ¢oitlcrease in Compensation and Benefits. Otherd@@ipgrExpenses increased $17.0 mill
primarily due to the acquisition of GSO, partiaiffset by a decrease in interest expense as & td#siédcreased investment activity.

Assets Under Management

Assets Under Management were $59.15 billion ateSepéer 30, 2008, a net increase of $18.63 billio#686. The increase was
primarily due to the acquisition of GSO which cdmtited $15.04 billion of the overall increase, adlvas significant inflows from our
globally diverse investor base in our funds of reefigyds which experienced a $4.85 billion incrdage September 30, 2007. Additionally,
the commencement of additional debt funds in Jan2@08 contributed $1.22 billion to our Assets Unillanagement. As of October 31,
2008, we had received redemption notices from théndy investors effective December 31, 2008 fad$4illion.

Capital Deployed

Limited Partner Capital Invested was $657.6 millionthe third quarter of 2008, an increase of $86fillion. This increase principally
reflects investments made by our recently launatedat funds.

Limited Partner Capital Invested was $1.49 billfonthe nine months ended September 30, 2008,aadse of $1.30 billion. This
increase principally reflects investments made dmyrecently launched debt funds.
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Financial Advisory
The following table presents our results of operatifor our Financial Advisory segment:

Three Months Ended Nine Months Ended

September 30, 2008 vs. 2007 September 30, 2008 vs. 2007
2008 2007 $ % 2008 2007 $ %
(Dollars in Thousands) (Dollars in Thousands)
Segment Revenut
Advisory Fees $157,02¢ $81,91. $75,11f 92% $296,66¢ $271,95: $ 24,71¢ 9%
Investment Income and Oth 3,71¢ 2,35¢ 1,362 58% 8,13¢ 5,07¢ 3,066  60%
Total Revenue 160,74: 84,26° 76,47. 91% 304,80t 277,02 27,78, _10%
Expense!
Compensation and Benef 82,29t 50,02( 32,27 65% 177,83t 88,27: 89,56 101%
Other Operating Expens 17,35 13,48t 3,861 29% 40,95( 27,32 13,62: 50%
Total Expense 99,64: 63,50¢ 36,14: 57% 218,78t 115,600 103,18t 8%%
Economic Net Incom $ 61,09t $20,76( $40,33t 194% §$ 86,02: $161,42° $(7540) (4%

Three and Nine Months Ended September 30, 2008 &edhpo Three and Nine Months Ended September(R, 2

Revenues

Revenues were up sharply to $160.7 million fortthed quarter of 2008, an increase of $76.5 million91%, from the third quarter of
2007. The increase was driven by increases aclidsssiness units including an increase of $33.4ioni, or 119%, in our corporate and
mergers and acquisitions advisory services. Femeedy our restructuring and reorganization adyiservices business also increased
sharply by $27.5 million, or 147%, benefiting frahe continued credit market turmoil and low leveiswvailable liquidity. Additionally, fees
from our fund placement business increased $13Ibmior 41%, due to services provided to privatgiity and hedge fund clients.

Revenues were $304.8 million for the nine monthdedrSeptember 30, 2008, an increase of $27.8 milin10%, as compared to the
nine months ended September 30, 2007. The increaseériven by a $50.1 million increase in fees gateel by our restructuring and
reorganization advisory services business as agedicredit market turmoil and low levels of avaiéaliquidity led to increased bankruptcies,
debt defaults and debt restructurings. This inaeess partially offset by decreases of $18.2 nmilimfees generated from our fund placer
business and $4.1 million in fees from our corpweatd mergers and acquisitions advisory servicssess.

The revenues generated by each of the businesees fimancial advisory segment are transactiomalature and therefore results can
fluctuate significantly from period to period.

Expenses

Expenses were $99.6 million for the third quarte2@08, an increase of $36.1 million, or 57%, frta third quarter of 2007.
Compensation and Benefits expenses increased 88Hdh, principally due to the 92% increase in Aslwy Fees. A portion of compensat
is directly related to the profitability of eachtbie Financial Advisory businesses.

Expenses were $218.8 million for the nine montldednSeptember 30, 2008, an increase of $103.2millir 89%, as compared to the
nine months ended September 30, 2007. CompensatibBenefits increased
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$89.6 million principally related to compensatigsaciated with our senior managing directors whiels accounted for as partnership
distributions prior to our IPO. Additionally, thedrease in Compensation and Benefits was due ittccegase in Advisory Fees revenues as a
portion of compensation is directly related to phefitability of each of the service businessehéOperating Expenses increased

$13.6 million, principally due to costs relatedte expansion of our London-based corporate andeneand acquisitions advisory and debt
restructuring services business, increased prafesisiees of $3.8 million due to the cost of begngublic company and an increase in bad
debt expense.

Liquidity and Capital Resources
Liquidity and Capital Resources

Blackstone’s business model derives revenue priyniaom third party assets under management and fxidvisory businesses.
Blackstone is not a capital or balance sheet intertsisiness and targets operating levels suchdtatmanagement and advisory fees exi
total operating expenses. As a result, Blacksteqaires limited capital resources to support thekimg capital or operating needs of our
businesses as well as to fund growth and invessniamtew business initiatives. Blackstone drawmprily on the long term committed
capital of our limited partner investors to funé thvestment requirements of the Blackstone Fundsuages its own realizations and cash
flows to invest in growth initiatives or make comments to its own funds which are typically lesarttb% of the assets under management.

Fluctuations in our balance sheet result primdrdyn activities of the Blackstone Funds which apsesolidated. The majority economic
ownership interests of these Blackstone Fundsediected as Non-controlling Interests in ConsokdiiEntities in the condensed consolidated
and combined financial statements. The consolidaifdthese Blackstone Funds has no net effect@®éntnership’s Net Income or Partners’
Capital. Additionally, fluctuations in our balanskeet also include appreciation or depreciatiddléitkstone investments in the Blackstone
Funds, additional investments and redemptions cf suterests in the Blackstone Funds and the daleof receivables related to
management and advisory fees.

In the third quarter, we had total management avikary fees and interest income of $469.2 milkor total associated expenses of
$317.4 million, a difference of $154.9 million ftve quarter. Blackstone has multiple sources oidity to meet its capital needs, including
annual cash flow, accumulated earnings in the legsies, investments in its own liquid funds and sst@the committed credit facility
described below. At September 30, 2008, we had3fillion in cash, $1.29 billion invested in liqulackstone funds and $845.0 million in
unsecured debt as described further below.

The Condensed Consolidated and Combined Statemmie@tsh Flows reflect the cash flows of the Blackstoperating businesses as
well as those of the consolidated Blackstone FuBds.assets under management, which are primaeltackstone Funds we manage, have
grown significantly during the periods reflectecor condensed consolidated and combined finastasgéments, rising 18% in the third
quarter to $116.28 billion from $98.20 billion inet prior year. The growth in assets under manageimarresult of funds raising capital and
generating gains from investments, as well as t8® @cquisition.

We use Adjusted Cash Flow from Operations as aleogmtal non-GAAP measure to assess liquidity anduats available for
distribution to owners. In accordance with GAAPrtaim of the Blackstone Funds are consolidatedtimocondensed consolidated and
combined financial statements of Blackstone, ndtstiénding the fact that Blackstone has only a nityneconomic interest in these funds.
Consequently, Blackstone’s condensed consolidatddambined financial statements reflect the clsh 6f the consolidated Blackstone
Funds on a gross basis rather than the cash flolyuable to Blackstone. Adjusted Cash Flow frope€ations is therefore intended to ref
the cash flow attributable to Blackstone and isakt operating activities presented in accordamite GAAP, adjusted for cash flow relating
to changes in our operating assets and liabiliBésckstone Funds’ related investment activity, reefized gains on illiquid investments,
differences in the timing of realized gains betw8ckstone and Blackstone Funds, non-controllivigrest related to
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departed partners and non-controlling interestsdome of consolidated entities and other non-eaistments. Management assesses
Adjusted Cash Flow from Operations by monitorirggkiey components, defined by management to beetifea related earnings from

operations, (2) Performance Fees and Allocatiohsfiielated Compensation and (3) Blackstone Imaest Income related to its investments

in liquid funds and its net realized investmenime on its illiquid investments.

On May 12, 2008, we renewed our existing credilifgdy entering into a new $1.0 billion revolvirgedit facility (‘New Credit
Facility”) with Blackstone Holdings | L.P., Blackste Holdings Il L.P., Blackstone Holdings Il L.Blackstone Holdings IV L.P., and
Blackstone Holdings V L.P., as joint and severaboorowers. The New Credit Facility provides fovebring credit borrowings, with a final
maturity date of May 11, 2009. Interest on the bwings is based on an adjusted LIBOR rate or aterbase rate, in each case plus a me
and undrawn commitments bear a commitment fee Nidve Credit Facility contains customary represeatej covenants and events of
default applicable to the co-borrowers and certditneir subsidiaries. Covenants include limitati@n incurrence of liens, indebtedness,
employee loans and advances, mergers, consolidaigeet sales and certain acquisitions, linesigihbss, amendment of partnership
agreements, ownership of core businesses, anittedtpayments. Financial covenants consist of éirmam net leverage ratio and a
requirement to keep a minimum amount of fee gemgratssets under management, each tested quaftkdyNew Credit Facility is

unsecured and unguaranteed.

The following table is a reconciliation of Net Cafovided by (Used In) Operating Activities presehon a GAAP basis to Adjusted

Cash Flow from Operations:

Net Cash Provided by (Used in) Operating Activi
Changes in Operating Assets and Liabili

Blackstone Funds Related Investment Activi

Net Realized Gains on Investme

Non-Controlling Interests in Income of Consolidated i@
Realized Gain— Blackstone Fund

Cash Flow from Operatior— Adjustments (a
Elimination of Nor-Contributed Entities (k
Increase in Compensation Expense
Interests Held by Blackstone Holdings Limited Partn(d)
Eliminate Interest Expense (
Realized Gain— Blackstone Fund
Incremental Cash Tax Effect |

Adjusted Cash Flow from Operatio
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Three Months Ended

Nine Months Ended

September 30, September 30,
2008 2007 2008 2007

$ 475,18¢ $(266,94) $ 692,48 $(1,094,05)
46,19¢ 859,27¢ (320,689 913,05:
(351,86() (459,539 (100,729 867,13
(204,37 350,62¢ (86,079 3,825,60.
1,088,35: 336,87( 2,433,08! (2,033,09)
(31,479 (20,827) (11,247 77,03:
1,022,02! 799,46 2,606,84. 2,555,66!
Pro Forma
— — — (46,529
— — — (255,42¢)
(999,62() (396,069 (2,372,241 (565,90)
— — — 26,30z
— (44,587) — (242,34))
(31,410 (47,625 (86,475 (199,709
$ (9,00)  $311,19 $ 148,12 $1,272,07.
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The following table provides the details of the gmments of Adjusted Cash Flow from Operations. Atjd Cash Flow from

Operations is the principal factor in determinihg amount of distributions to unitholders.

Three Months Ended Nine Months Ended
September 30, September 30,
2008 2007 2008 2007
Pro Forma
Fee Related Earning
Total Management and Advisory Fees $ 469,19¢ $346,74¢  $1,149,15 $1,175,85.
Total Expenses (t 317,39( 307,55: 839,34« 928,96¢
Net Fee Related Earnings from Operati 151,80¢ 39,197 309,81« 246,88!
Performance Fees and Allocations Net of Related fgmsation (i 5,23 209,35! 28,57 793,55:.
Blackstone Investment Income
Liquid (167,436 30,05¢ (204,32} 79,80:
lliquid 1,38¢ 32,58 14,06: 151,83!
(166,04) 62,64: (190,26 231,63t
Adjusted Cash Flow from Operatio $ (9,000) $311,19! $ 148,12: $1,272,07.

(@)

(b)
(©
(d)
(€)
(f)
:
()
0)

Adjusted Cash Flow from Operations is basedupstorical results of operations and gives effedhe pre-initial public offering
reorganization and the initial public offering &shiey were completed as of January 1, 2007. Theséorma adjustments are consistent
with Rule 1-01 of Regulation —X.

Represent adjustments to eliminate from Adpi€tash Flow from Operations the cash flows of theifesses that were not contributed
as part of the reorganizatic

Represent adjustments to reflect in Adjusteghddow from Operations the cash portion of expsmekated to employee compensation
that were not effective prior to the reorganizat@anwell as vested carried interest for departethees.

Represents an adjustment to add back net in¢lms® allocable to interest holders of Blackstblwddings Limited Partners after the
Reorganization recorded as MControlling Interests

Represent adjustments to eliminate interestesg@in Adjusted Cash Flow from Operations on #sei@ption that the revolving credit
facility was repaid in full from the proceeds oétbffering.

Represent the provisions for and/or adjustmémtacome taxes that were calculated using theesaethodology applied in calculating
such amounts for the period after the reorganina

Comprised of total reportable segment Managemehalvisory Fees plus Interest Incon

Comprised of total reportable segment compémsaixpense (excluding compensation expense refatedrformance Fees and
Allocations pursuant to Blackstone’s profit sharpigns related to carried interest and incenties fghich are included in (i) below),
other operating expenses and Blacks's estimate of cash taxes currently ¢

Represents realized Performance Fees and Aitotsanet of corresponding actual amounts due uBtiakstone’s profit sharing plans
related theretc

Comprised of Blackstone’s investment incomelized and unrealized) on its liquid investmentsrfrits Marketable Alternative Asset
Management segment as well as its net realizesgsimeant income on its illiquid investments, prindipdrom its Corporate Private
Equity and Real Estate Segmel

Our Sources of Cash and Liquidity Needs

We expect that our primary liquidity needs will tesh to (1) provide capital to facilitate the grbwft our existing businesses which

principally includes funding our general partned &o-investment commitments to our funds, (2) mewéapital to facilitate our expansion
into new businesses that are complementary, (3) pay
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operating expenses, including cash compensationrtemployees, (4) fund modest capital expenditgsepay borrowings and related
interest costs, (6) pay income taxes and (7) makahitions to our unitholders and the holder8tackstone Holdings Partnership Units. ¢
own capital commitments to our funds and fundsnwest in as of September 30, 2008, consisted dbthmving:

Original Remaining
Fund Commitment Commitment
(Dollars in Thousands)

Corporate Private Equity and Related Funds

BCP VI $ 250,00( $ 250,00(
BCP V 629,35t 228,07t
BCP IV 150,00( 21,61
BCOM 50,00( 6,57¢
Real Estate Funds
BREP VI 750,00( 450,75!
BREP V 52,54¢ 9,20¢
BREP International | 28,88¢ 5,34¢
BREP IV 50,00( 3,40
BREP Internatione 20,00( 3,52¢
BREP Europe | 100,00( 100,00(
Real Estate Special Situatio 50,00( 38,15:
Marketable Alternative Asset Management
BMEZZ 1| 17,69: 4,08(
BMEZZ 41,00( 1,371
Strategic Alliance 50,00( 34,47+
Value Recoven 25,00( 12,74¢
Blackstone Credit Liquidity Partne 32,24¢ 14,82
GSO Capital Opportunitie 1,00C 70¢
GSO Liquidity Partner 601 11E
Total $2,298,32 $1,184,97.

Taking into account prevailing market conditionsl &oth the liquidity and cash or liquid investmbatances, we believe that the
sources of liquidity described below will be mohan sufficient to fund our working capital requiremts. We expect our commitments to be
drawn down over time and to be funded by availahkh and cash generated from operations and ratigaThe general partners of these
funds generally offer to our senior managing doex{(including our executive officers) and emplayegoortion of the general partner
commitments to our investment funds.

In addition to the cash we received in connectidth wur IPO, we receive (1) cash generated fronraipey activities, (2) carried
interest and incentive income realizations, and€a)izations on the carry fund investments thativede. Blackstone’s investment income on
our liquid investments (whether or not realizednirour Marketable Alternative Asset Management seyris also included in our Adjusted
Cash Flow from Operations. The amounts receiver fite latter three sources in particular may vabysgantially from year to year and
quarter to quarter depending on the frequency emedof realization events or net returns experidrmeour investment funds. Our available
capital could be adversely affected if there amgmrged periods of few substantial realizationsrfrmur investment funds accompanied by
substantial capital calls from those investmentfumherefore, Blackstone’s commitments to our fuaigk taken into consideration when
managing our overall liquidity and cash position.

We expect to use our Adjusted Cash Flow from Opmratto make cash distributions to our common whitkbrs on a quarterly basis in
accordance with our distribution policy. As we hawveviously reported, our
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current intention is to distribute to our commoritiiolders on a quarterly basis substantially albof net after-tax share of our annual
Adjusted Cash Flow from Operations in excess ofamsdetermined by our general partner to be nacgss appropriate to provide for the
conduct of our business, to make appropriate invests in our business and our funds, to comply wjiplicable law, any of our debt
instruments or other agreements, or to providdufure distributions to common unitholders for @amsuing quarter. The declaration and
payment of any distributions will be at the solsadétion of our general partner, which may changed@stribution policy at any time. As we
have previously reported, until December 31, 2@8ckstone personnel and others who hold Blacksktwidings partnership units (and w
own approximately 75% of all outstanding units,hndbmmon unitholders holding the remaining 25%) nit receive any distributions
(other than tax distributions in the circumstanggscified in our 2007 Annual Report on Form 10-8t)d year unless and until our common
unitholders receive aggregate distributions of & common unit for such year. We do not intenth&intain this priority allocation after
December 31, 2009.

As we have previously indicated, our ability to raalash distributions to our unitholders will depemda number of factors, including
among others general economic and business camglitbwr strategic plans and prospects, our busaresivestment opportunities, our
financial condition and operating results, work@apital requirements and anticipated cash needs$amual restrictions and obligations
including fulfilling our current and future capitabmmitments, legal, tax and regulatory restriciamestrictions and other implications on the
payment of distributions by us to our common urikecs or by our subsidiaries to us and such othetofs as our general partner may deem
relevant. A significant component of our Cash Ffoem Operations available for distributions is theestment income that we receive from
our Marketable Alternative Asset Management segrardtour realized investment income received bycauy funds in respect of our
investments in those segments’ investment fundsickasd above under “— Segment Analysis”, that conepb decreased in all three
segments in the third quarter of 2008 due to aisigwlobal economy and overall declines in the glaguity and debt markets.

The specific amount of this priority allocationditributions to common unitholders prior to DecemB1, 2009 is governed by the
amount of Blackstone’s Adjusted Cash Flow from @gens available for distributions, as determinethie manner specified in the
preceding two paragraphs. The distribution payahl®ecember 12, 2008 will bring the total amoundistributions to common unitholders
paid to date in respect of 2008 to approximatelGiillion ($0.90 per common unit), considerablyeitess of Blackstone’s Adjusted Cash
Flow from Operations of $148 million for the nin@nth period ended September 30, 2008.

The amount of the distribution to common unithotdeayable in respect of the fourth quarter of 280Bdepend on the amount of
Blackstone’s Adjusted Cash Flow from Operationstifier full 2008 year and other factors. Unless gamaarket conditions improve
significantly, the amount of cash flow in the fdudguarter might necessitate a fourth quarter tistion that is significantly lower than the
$0.30 per common unit and possibly no distributioall.

Public common unitholders will continue to recedvpriority distribution ahead of Blackstone persglrand others through 2009, but
amount of those distributions in respect of 2000 ba based on the amount of Adjusted Cash Flomf@perations in 2009 available for
distributions and could again fall below $1.20.

In January 2008, the Board of Directors of our gaheartner, Blackstone Group Management L.L.Cthaized the repurchase of up
$500 million of our common units and Blackstone diiogs Partnership Units. Under this unit repurchiasgram, units may be repurchased
from time to time in open market transactions, lingtely negotiated transactions or otherwise. fiiming and the actual number of
Blackstone common units and Blackstone Holdingsneeship Units repurchased will depend on a vaétiactors, including legal
requirements, price and economic and market camditiThis unit repurchase program may be susperddidcontinued at any time and d
not have a specified expiration date. In 2008, axelrepurchased a combination of 8,329,101 vestédiavested Blackstone Holdings
Partnership Units and Blackstone Common Units asgbfahe unit repurchase program for a total @fs$125.0 million.
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We intend under certain circumstances to use lgeepaportunistically and over time to create theshedficient capital structure for
Blackstone and our public common unitholders. Chtlyewe have partners’ equity of $3.81 billiongiading $1.13 billion in cash and $1.29
billion in investments in liquid funds, supportidgbt drawn under our revolving credit facility @&4%.0 million excluding consolidated non-
operating entities. We do not anticipate approaghkignificant leverage levels over the foreseeflilare since the positive cash flows and
net proceeds from the IPO and sale of non-votingmon units to the Beijing Wonderful Investments expected to be our principal source
of financing for our businesses. However, our delquity ratio may increase in the future.

Our corporate private equity funds, real estatel$uand funds of hedge funds have not historicdllized substantial leverage at the
fund level other than for short-term borrowingsviben the date of an investment and the receipapifal from the investing fund’investors
Our corporate private equity funds and real edtatds make direct or indirect investments in conigaithat utilize leverage in their capital
structure. The degree of leverage employed variemg portfolio companies.

Our Marketable Alternative Asset Management erstitise leverage within their funds in order to abtdditional market exposure,
enhance returns on invested capital and/or to bridhgriterm cash needs. We do however, use leverage tmeaheturns in some of our d
funds. The forms of leverage primarily employediyse funds include purchasing securities on maugilizing collateralized financing and
using derivative instruments.

Critical Accounting Policies

We prepare our condensed consolidated and combirattial statements in accordance with accourpitigciples generally accepted
in the United States. In applying many of theseanting principles, we need to make assumptiorisnates and/or judgments that affect the
reported amounts of assets, liabilities, revennelsexpenses in our consolidated financial statesa®¥é base our estimates and judgmen
historical experience and other assumptions thatelieve are reasonable under the circumstanceseldssumptions, estimates and/or
judgments, however, are often subjective. Actusiliits may be affected negatively based on chargingmstances. If actual amounts
ultimately different from our estimates, the rewis$ are included in our results of operationsfiergeriod in which the actual amounts
become known. We believe the following critical aanting policies could potentially produce matdyidifferent results if we were to
change underlying assumptions, estimates and/gnjedts. (See Note 2. “Summary of Significant AcamgnPolicies” in the “Notes to the
Condensed Consolidated and Combined FinancialBéates”in Part I. Financial Information, Item 1. Financ&htements of this filing. Als
see Note 2. “Summary of Significant Accounting Biels” in the “Notes to Consolidated and CombinathRcial Statements” in Item 8.
“Financial Statements and Supplemental Data” inAnutual Report on Form 10-K for the fiscal year ediddecember 31, 2007.)

Principles of Consolidation

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

For entities that are determined to be \dEie consolidate those entities where we absarbjarity of the expected losses or a majc
of the expected residual returns, or both, of @ity pursuant to the requirements of Financiatd\mting Standards Board (“FASB”)
Interpretation No. 46 (Revised December 20@3)pnsolidation of Variable Interest Entities-an irgeetation of ARB No. 5¢'FIN 46(R)").

The evaluation of whether a fund is subject tordguirements of FIN 46(R) as a VIE and the deteatiom of whether we should consolidate
such a VIE requires management’s judgment. In adfditve consolidate those entities we control thfoa majority voting interest or
otherwise, including those Blackstone Funds in Whie general partners are presumed to have caveolthem pursuant to Emerging Iss
Task Force (“EITF”) Issue No. 04-Betermining Whether a General Partner, or the Gah@artners as a Group, Controls a Limited
Partnership or
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Similar Entity When the Limited Partners Have Cerfaights(“EITF 04-5"). The provisions under both FIN 46(&)d EITF 04-5 have been
applied retrospectively to prior periods. All sificant intercompany transactions and balances haee eliminated.

For operating entities over which we may exercigaiicant influence but which do not meet the riggoments for consolidation, we u
the equity method of accounting whereby we recamdsbare of the underlying income or losses ofdleities.

In those cases where our investment is less th#in(23%6 in the case of partnership interests) amifgignt influence does not exist,
such investments are carried at fair value.

Revenue Recognition

Management and Advisory Feddanagement fees consist of (1) Fund Management&ebf?) Advisory Fees. Our revenue
recognition policies are as follows:

(1) Fund Management FeeFund management fees are compriset

(&) Base Management Fe. Base management fees are fees charged direc¢tlg fand or fund investors. Such fees are based
upon the contractual terms of investment advisoy r@lated agreements and are recognized as eawaethe specified
contract period

(b)  Transaction and Other Feedransaction and other fees (including monitofiegs) are comprised of fees charged directly
to funds and fund portfolio companies. Our invesitragvisory agreements generally require thatriiestment advisor
share a portion of certain fees with the limitedtpers of the fund. Transaction and Other Feesieref amounts, if any,
shared with limited partner

(c) Management Fee Offse. Our investment advisory agreements generallyirediiat the investment advisor share a portion
of certain expenses with the limited partners effimd. These shared items (“management fee r@tstjireduce the
management fees received from the limited partidasiagement fee offsets are comprised primarilyroken deal and
placement fee expenst

(2) Advisory Fee. Advisory Fees consist of advisory retainer aadgaction-based fee arrangements related to meegepssitions,
restructurings, divestitures and fund placementises for alternative investment funds. Advisortaieer fees are recognized
when services are rendered. Transaction fees esgmized when (i) there is evidence of an arrangenvéh a client, (ii) agreed
upon services have been provided, (iii) fees aedfior determinable and (iv) collection is reasdyabsured. Fund placement
services revenue is recognized as earned uportteptance by a fund of capital or capital committse

Performance Fees and Allocatio®erformance fees and allocations represent thengrgfal allocations of investment gains (“carried
interest”) which are a component of our generaln@arinterests in the corporate private equityl, estate and debt funds. We are entitled to
carried interest from an investment fund in thengwevestors in the fund achieve cumulative invesitireturns in excess of a specified rate.
We record as revenue the amount that would bealus pursuant to the fund agreements at each penidds if the fair value of the
investments were realized as of such date. Iniogsexformance fee arrangements related to funéiedfe funds and hedge funds in our
Marketable Alternative Asset Management segmentangeentitled to receive performance fees and aloes when the return on assets
under management exceeds certain benchmark retuotker performance targets. In such arrangempatigrmance fees and allocations
accrued monthly or quarterly based on measuringuattd fund performance to date versus the perfoomdenchmark stated in the
investment management agreement.

Investment IncomeBlackstone invests in corporate private equitydfs) real estate funds, mezzanine funds, debt fémadds of hedge
funds and hedge funds that are not consolidateel PEmtnership accounts for these
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investments under the equity method of accounitackstone’s share of operating income generatetidse investments is recorded as a
component of Investment Income and Other. That atneilects the fair value gains and losses ofagsociated funds’ underlying
investments as we retain the specialized investemmpany accounting of these funds pursuant to BE-H2. These funds generate realized
and unrealized gains from underlying corporategigvequity and real estate investments and invessne marketable alternative asset
management funds which reflect a combination afrimal and external factors as described belowdditian, third-party hedge fund
managers provide information regarding the valuetibhedge fund investments.

Expenses

Our expenses include compensation and benefitssgpnd general and administrative expenses. @uauating policies related
thereto are as follows:

Compensation and Benefits Experiagor to the IPO in June 2007, our compensationtemefits expense reflected compensation
(primarily salary and bonus) paid or accrued sdielgur non-senior managing director employeess8aient to our IPO, compensation and
benefits expense reflects (1) employee compensatidrbenefits expense paid and payable to our enegdo including our senior managing
directors, (2) equity-based compensation associaiidgrants of equity-based awards to senior miugadirectors, other employees and
selected other individuals engaged in our busirseand (3) profit sharing-based compensation paysrfenBlackstone personnel and profit
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 servicesleead by our senior managi
directors and selected other individuals engageaiirbusinesses have been accounted for as pdimdistributions rather than
as employee compensation and benefits expenseressilh, our employee compensation and benefiteresg@phad not reflected
amounts for services rendered by these individiraBowing the IPO, we have included all paymeuwtssfervices rendered by our
senior managing directors as employee compensatidrbenefits expens

(2) Equity-based CompensatiarRepresents non-cash equity-based compensatiemsx@ssociated with the issuance of echatyec
awards to our senior managing directors, other eyegs and selected other individuals engaged ire sraur businesses
primarily associated with our IPO. The expenset®gnized over the corresponding service perigdefinderlying gran

(3) Profit Sharing Arrangemen. We have implemented profit sharing arrangemenmt8lackstone personnel working in our
businesses across our different operations designachieve a relationship between compensaticgideand results that are
appropriate for each operation given prevailingkaticonditions. In addition, Blackstone personnetking in our businesses,
other professionals and selected other individwalg work on our carry and hedge funds have a psbfiring interest in the
performance fees earned in relation to these fimdseder to better align their interests with owroand with those of the invest
in these funds. Departed partners are also entitlélteir vested share of carried interest distidms received and (as other
partners) may be subject to a recontribution ofioresly received carried interest from our carrgda and are also liable for their
applicable share of losses on carry funds up t@iheunt of the after-tax carried interest distiidns they received from a carry
fund. Therefore, as our net revenues increases@upensation costs also rise; as our net reveragsabke, our compensation
costs may decreas

General, Administrative and Othéfhe balance of our expenses include interest expecsupancy and equipment expenses and
general, administrative and other expenses, whidkist of professional fees, public company cdeisgl and related expenses,
communications and information services, depremiaéind amortization and other operating expenses.
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I nvestments, at Fair Value

The Blackstone Funds are, for GAAP purposes, imvest companies under the AICPA Audit and Accountihgdelnvestment
Companieghat reflect their investments, including majoriymned and controlled investments (the “Portfolia@anies”) as well as
Securities Sold, Not Yet Purchased at fair value.Nave retained the specialized accounting foBthekstone Funds pursuant to EITF Issue
No. 8t-12, Retention of Specialized Accounting for Investmien®onsolidation Thus, such consolidated funds investments alectefl on
the Condensed Consolidated Statements of FinaGoiadition at fair value, with unrealized gains doskes resulting from changes in fair
value reflected as a component of Net Gains (L9$s@® Fund Investment Activities in the Conden&ahsolidated and Combined
Statements of Income. Fair value is the amountwioatid be received to sell an asset or paid tosfeara liability, in an orderly transaction
between market participants at the measuremen{idatethe exit price).

Effective January 1, 2007 we, as well as our camgs, adopted Statement of Financial Accountiran&ards (“SFAS”) No. 15Fair
Value Measuremen{8SFAS No. 157”), which among other things, regsiemhanced disclosures about financial instrunmeantied at fair
value. See Notes 2 and 4 to the condensed conwalidad combined financial statements for the amdit information about the level of
market observability associated with investments@d at fair value.

We have valued our investments, including our cung investments, in the absence of observabl&enharices, using the valuation
methodologies described below applied on a comgistEsis. For some investments little market agtiviay exist; management’s
determination of fair value is then based on the&t bdormation available in the circumstances, ar@y incorporate management’s own
assumptions and involves a significant degree afagament’s judgment taking into consideration alioation of internal and external
factors, including the appropriate risk adjustmdatsnon-performance and liquidity risks. Interf@attors that are considered are described
below. The additional external factors associatéd aur valuations vary by asset class but arediyodriven by the market considerations
discussed at “— Business Environment” above.

Investments for which market prices are not obdaevmclude private investments in the equity ofigting companies or real estate
properties. Fair values of private investmentsdatermined by reference to projected net earnggysiings before interest, taxes, deprecic
and amortization (“EBITDA”) and balance sheets, lpulmarket or private transactions, valuationsdomparable companies and other
measures. With respect to real estate investmiandgtermining fair values we considered, projectpdrating cash flows and balance sheets,
sales of comparable assets, if any, and replacernsts among other measures. The methods usedtbyessgmate the fair value of private
investments include the discounted cash flow me#ratior capitalization rates (“cap rates”) analyg@uations may also be derived by
reference to observable valuation measures for aomfe companies or assets (e.g., multiplying apegformance metric of the investee
company or asset, such as EBITDA, by a relevantatan multiple observed in the range of comparablapanies or transactions), adjusted
by management for differences between the investarahthe referenced comparables and in some gesady reference to option pricing
models or other similar methods. Private investmemiy also be valued at cost for a period of tifter an acquisition as the best indicator of
fair value. These valuation methodologies invoha&gmificant degree of management judgment.

Blackstone Funds’ direct investments in hedge fulldsestee Funds”are stated at fair value, based on the informairorided by the
Investee Funds which reflects the Partnership’sesbbthe fair value of the net assets of the itmesit fund. If the Partnership determines,
based on its own due diligence and investment pliiwes, that the valuation for any Investee Funadbasm information provided by the
Investee Fund’s management does not represenalaie, the Partnership will estimate the fair vadfi¢ghe Investee Fund in good faith and in
a manner that it reasonably chooses.

In certain cases debt and equity securities argedabn the basis of prices from an orderly transadietween market participants
provided by reputable dealers or pricing servitesletermining the value of a

58



Table of Contents

particular investment, pricing services may uséaeinformation with respect to transactions iatsinvestments, quotations from dealers,
pricing matrixes, market transactions in comparablestments and various relationships betweersinvents.

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

* Level | — Quoted prices are available in active ke#s for identical investments as of the reportage. The type of investments
included in Level | include listed equities anddis derivatives. As required by SFAS 157, we doadfjpust the quoted price for
these investments, even in situations where we &tddge position and a sale could reasonably taffiecquoted price

« Level Il — Pricing inputs are other than quotedtpsi in active markets, which are either directlyndirectly observable as of the
reporting date, and fair value is determined thiotig use of models or other valuation methodokdie/estments which are
generally included in this category include corpetaonds and loans, less liquid and restrictedtggeicurities and certain over-
the-counter derivatives

» Level Ill — Pricing inputs are unobservable for theestment and includes situations where theligles, if any, market activity
for the investment. The inputs into the determanabf fair value require significant managemengjment or estimation.
Investments that are included in this category galyeinclude general and limited partnership iet#s in corporate private equity
and real estate funds, funds of hedge funds, dstedebt and non-investment grade residual itseresecuritizations and
collateralized debt obligation

In certain cases, the inputs used to measuredhievmay 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 investni€based on the lowest level of input
that is significant to the fair value measureméntr assessment of the significance of a partidofaut to the fair value measurement in its
entirety requires judgment and considers factoesifip to the investment.

Goodwill and I dentifiable I ntangible Assets

As a result of our June 2007 reorganization andchkl2008 acquisition of GSO, we have obtained gotbénd identifiable intangible
assets. Goodwill is the cost of acquired businetesésts in excess of the fair value of the netdtasgcluding identifiable intangible assets, at
the acquisition date. Our intangible assets consite contractual right to future fee income fraranagement, advisory and incentive fee
contracts and the contractual right to earn futarmgied interest from certain Blackstone Funds.

Goodwill. We test the goodwill in each of our operatingmegts, which in some cases are components oneldel@l our business
segments, for impairment at least annually in ad@moce with SFAS No. 14%o0o0dwill and Other Intangible Assetby comparing the
estimated fair value of each operating segment ifstbstimated net book value. We derive the falug of each of our operating segments
primarily utilizing a discounted cash flow methodgy that incorporates operating segment cash egrmirojections adjusted for
nonperformance, liquidity and other risks. We detifve net book value of our operating segmentsstignating the amount of shareholders’
equity required to support the activities of eapkrating segment.

Identifiable Intangible AssetaNe amortize our identifiable intangible asseteraheir estimated lives in accordance with SFAS
No. 142. Identifiable intangible assets are tefdeidmpairment whenever events or changes in cistantes suggest that an a's or asset
group’s carrying value may not be fully recoverabl@accordance with SFAS No. 144¢counting for the Impairment or Disposal of Long-
Lived Asset. An impairment loss, calculated as the differelneveen the estimated fair value and the carryalgesof an asset or asset
group, is recognized if the sum of the estimatedisoounted cash flows relating to the asset ort@assep is less than the corresponding
carrying value.
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No impairments have been identified. However, dgmged period of weakness in the Blackstone Fupddormance or in our ability
earn fee income from management, advisory and tiveefee contracts could adversely impact our besses and impair the value of our

goodwill and/or identifiable intangible assets.

Off-Balance Sheet Arrangements

In the normal course of business, we engage ibatince sheet arrangements, including establist@rtgin special purpose entities
(“SPEs”"), owning securities or interests in SPE$ providing investment and collateral managementiges to SPEs. There are two main
types of SPEs — qualifying special purposes estiti©SPES”), which are entities whose permittedvéis are limited to passively holding
financial interests in distributing cash flows geated by the assets, and VIEs. Certain combindate=ntf the Blackstone Funds transact
regularly with VIEs which do not meet the QSPEeastd due to their permitted activities not beinffisiently limited or because the assets
not deemed qualifying financial instruments. UnBiY 46(R), we consolidate those VIEs where we dbsither a majority of the expected
losses or residual returns (as defined) and areftive considered the primary beneficiary. Our @iyninvolvement with VIEs consists of
investments in corporate private equity, real esta¢bt and funds of hedge funds. For additiorfahimation about our involvement with
VIEs, see Note 4, “Investments — Investment in &lale Interest Entities” in the Notes to the con@einsonsolidated and combined financial

statements.

In addition to VIEs, in the ordinary course of mess certain combined entities of the BlackstonaEussue various guarantees to
counterparties in connection with investments, delising and other transactions. See Note 10, f@itmments and Contingencies” in Notes

to the condensed consolidated and combined finksteiiements for a discussion of guarantees.

Contractual Obligations, Commitments and Contingenies

The following table sets forth information relatitigour contractual obligations as of Septembe2808 on a consolidated basis and on

a basis deconsolidating the Blackstone Funds:

Contractual Obligations

Operating Lease Obligations (

Purchase Obligatior

Blackstone Revolving Credit Facility (.

Interest on Blackstone Revolving Credit Facility

Blackstone Operating Entities Loan and Credit &l Payable
4)

Interest on Blackstone Operating Entities Loan @netlit
Facilities Payable (£

Blackstone Funds Debt Obligations Payable

Interest on Blackstone Funds Debt Obligations
Payable (7

Blackstone Fund Capital Commitments to Investee
Funds (8

Due to Predecessor Owners in Connection with TaceRable
Agreement (9

Blackstone Operating Entities Capital CommitmeatBlackston:
Funds (10

Consolidated Contractual Obligatio

Blackstone Funds Debt Obligations Payable

Interest on Blackstone Funds Debt Obligations
Payable (7

Blackstone Fund Capital Commitments to Investee
Funds (8]

Blackstone Operating Entities Contractual Obligadi

October 1, 2008 t

December 31,

2008 2009-2010 20112012 Thereafter Total
(Dollars in Thousands)

$ 8,42% $ 98,54¢ $9354. $ 381,48 $ 581,99¢
6,001 12,83¢ 70 28 18,93¢
845,00( — — — 845,00(
3,121 — — — 3,121
25,19¢ 58,58( 35,21 11,404 130,39!
71C 5,20¢ 2,071 1,194 9,18:
10,62¢ — — — 10,62¢
107 — — — 107
59,81 — — — 59,81:
— 17,78¢ — 736,58! 754,36¢
1,184,97. — — — 1,184,97.
2,143,97. 192,95t 130,89! 1,130,69: 3,598,51!
(10,626 — — — (10,626
(107) — — — (107)
(59,817 = = = (59,817
$ 2,073,42 $192,95¢ $130,89' $1,130,69- $3,527,97.
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(1) We lease our primary office space and certffinebpequipment under agreements that expire ttid@@P4. In connection with certain
lease agreements, we are responsible for escafsignents. The contractual obligation table abaekides only guaranteed minimum
lease payments for such leases and does not ppajsttial escalation or other lease-related paysndimese leases are classified as
operating leases for financial statement purposdsaa such are not recorded as liabilities on #hedénsed Consolidated Statement of
Financial Condition as of September 30, 2(

(2) Represents borrowings under our revolving credilifg.

(3) Represents interest to be paid over the mgtafithe revolving credit facility which has beeslaulated assuming no prepayments are
made and debt is held until its final maturity datkee future interest payments are calculated usites in effect as of September 30,
2008, at spreads to market rates pursuant to tledvexr agreement, and range from 3.99% to 4.€

(4) Represents borrowings for employee term facilifiesgram and for a corporate debt investment prog

(5) Represents interest to be paid over the mugtafithe related debt obligation which has beeruated assuming no prepayments are
made and debt is held until its final maturity datke future interest payments are calculated ugimnigible rates in effect as of
September 30, 2008, at spreads to market ratesgnirto the financing agreements, and range fr@598.to 4.82%

(6) These obligations are those of the Blackstone Ft

(7) Represents interest to be paid over the mgtofithe related Blackstone Funds’ debt obligatiaéch has been calculated assuming no
prepayments will be made and debt will be heldlutstfinal maturity date. The future interest pagmts are calculated using variable r
in effect as of September 30, 2008, at spreadsatehrates pursuant to the financing agreementsrange from 2.90% to 6.83¢

(8) These obligations represent commitments ottresolidated Blackstone Funds to make capital dmrttons to investee funds and
portfolio companies. These amounts are generaklyatudemand and are therefore presented in théhi@sone year categol

(9) Represents obligations by the Partnership’pamate subsidiaries’ to make payments under theREeivable Agreement to the
predecessor owners for the tax savings realized the taxable purchases of their interests in catimewith the Reorganization. The
timing of the payments is dependent on the taxngmvactually realized as determined annu

(10)These obligations represent commitments by usdeige general partner capital funding to the Bléoke Funds and limited partner
capital funding to other funds. These amounts aremally due on demand and are therefore presanthd less than one year category;
however, the capital commitments are expected wabled substantially over the next three years.eifect to continue to make these
general partner capital commitments as we raiséiadal amounts for our investment funds over til

Guarantees

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

Certain real estate funds guarantee paymentsrtbghirties in connection with the on-going busirestsvities and/or acquisitions of
their Portfolio Companies. At September 30, 2008hsgyuarantees amounted to $23.7 million.

Indemnifications

In many of its service contracts, Blackstone agte@sdemnify the third party service provider undertain circumstances. The terms
of the indemnities vary from contract to contrantl dhe amount of indemnification liability, if angannot be determined and has not been
included in the table above or recorded in our emséd consolidated and combined financial statesteendf September 30, 2008.

Cash Clawback Obligations

At September 30, 2008, none of the general partsfavar corporate private equity, real estate ditdends had an actual cash clawback
obligation to any limited partners of the fundsr Boancial reporting purposes at period end, tbeegal partner may reflect a clawback
obligation to the limited partners of a fund duekanges in unrealized value of a fund on whichetiave been previously distributed cari
interest realizations; however, the settlement pbtential obligation is not due until the end loé fife of the respective fund. Since the
inception of the funds, the general partners hatdaen required to make a cash clawback payment.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

Our predominant exposure to market risk is rel&deour role as general partner or investment advesthe Blackstone Funds and the
sensitivities to movements in the fair value ofitlrevestments, including the effect on manageniees, performance fees and allocations
investment income.

Although the Blackstone Funds share many commamékeeach of our alternative asset managementtmperauns its own
investment and risk management processes, subjeat bverall risk tolerance and philosophy:

» The investment process of our carry funds invobvéetailed analysis of potential investments, asgiamanagement teams are
assigned to oversee the operations, strategic @@welnt, financing and capital deployment decismfnsach portfolio investment.
Key investment decisions are subject to approvahbyapplicable investment committee, which is cosag of Blackstone senior
managing directors and senior managern

* In our capacity as advisor to certain of our maakkd alternative asset management funds, we cantityimonitor a variety of
markets for attractive trading opportunities, apudya number of traditional and customized risk agament metrics to analyze
risk related to specific assets or portfolios. didiion, we perform extensive credit and cash-flovalyses of borrowers, credit-
based assets and underlying hedge fund managedrbasa extensive asset management teams that moov@nant compliance
by, and relevant financial data of, borrowers atigtoobligors, asset pool performance statistiegking of cash payments relat
to investments and ongoing analysis of the creditis of investment:

Effect on Fund Management Fees

Our management fees are based on (1) third pactgdétal commitments to a Blackstone Fund, (2)dtpiarties’ capital invested in a
Blackstone Fund or (3) the net asset value, or N#f\4 Blackstone Fund, as described in our conatdiland combined financial statements.
Management fees will only be directly affected hgri-term changes in market risk conditions toaktent they are based on NAV. These
management fees will be increased (or reducedyéetdproportion to the effect of changes in thekaavalue of our investments in the
related funds. The proportion of our managemert fieat are based on NAV is dependent on the nuarimktypes of Blackstone Funds in
existence and the current stage of each fund’syiéde. As of September 30, 2008 and after conisigaehe effect of the deconsolidation of
certain funds of hedge funds on July 1, 2007, apprately 37% of our fund management fees were basdtie NAV of the applicable
funds.

Market Risk

The Blackstone Funds hold investments and secsistiéd not yet purchased, both of which are repgatdair value. Based on the fair
value as of September 30, 2008, we estimate th@¥adecline in fair value of the investments antsiéies would have the following effec
(1) management fees would decrease by $41.3 milioan annual basis, (2) performance fees andatibors would decrease by $251.0
million, and (3) investment income would decreag&06.8 million. Total assets under managememiueing undrawn capital
commitments and the amount of capital raised for@LO’s, by segment, and the percentage amourgifie as Level Il investments as
defined within SFAS No. 157, are: Corporate Priviaggity $20.35 billion (92% Level Ill), Real Est#$&5.60 billion (100% Level Ill), and
Marketable Alternative Asset Management $42.44dnil(80% Level IIl), respectively. The fair valuéaur investments and securities can
vary significantly based on a number of factorg thke into consideration the diversity of the Bistone Fundsinvestment portfolio and on
number of factors and inputs such as similar tretitzas, financial metrics, and industry comparagjv@mong others. (See “Part Il, Iltem 1A.
Risk Factors” below. Also see “Management’s Disarsand Analysis of Financial Condition and Resoft©perations — Critical
Accounting Policies — Investments, at Fair ValuaV§ believe these estimated fair value amountsldhmuutilized with caution as our
intent and strategy is to hold investments andritgesiuntil prevailing market conditions are baogid for investment sales.
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Investors in all of our carry funds (and certairoaf hedge funds) make capital commitments to tfhnsés that we are entitled to call
from those investors at any time during prescripedods. We depend on investors fulfilling theinoaitments when we call capital from
them in order for those funds to consummate investsand otherwise pay their obligations when We have not had investors fail to
honor capital calls to any meaningful extent angiamestor that did not fund a capital call woulgl dubject to having a significant amount of
its existing investment forfeited in that fund. Bliihvestors were to fail to satisfy a significaarhount of capital calls for any particular fund
or funds, those funds could be materially and ashlgraffected.

Exchange Rate Risk

The Blackstone Funds hold investments that arerderaied in norld.S. dollar currencies that may be affected by mm#mts in the raf
of exchange between the U.S. dollar and non-U.Bardzurrencies. Additionally, a portion of our nagement fees are denominated in non-
US dollar currencies. We estimate that as of Seipeerd0, 2008, a 10% decline in the rate of excharfigdl foreign currencies against the
U.S. dollar would have the following effects: (1anagement fees would decrease by $7.9 million amanal basis, (2) performance fees
and allocations would decrease by $59.3 million @)dnvestment income would decrease by $22.7onill

Interest Rate Risk

Blackstone has debt obligations payable that adoteeest at variable rates. Interest rate changgstherefore affect the amount of
interest payments, future earnings and cash flBased on our debt obligations payable as of SepeBl 2008, we estimate that interest
expense relating to variable rate debt obligatigamgable would increase by $9.9 million on an anmaais, in the event interest rates were to
increase by one percentage point.

Credit Risk
Certain Blackstone Funds and the Investee Fundsudiject to certain inherent risks through thekestments.

Our entities generally invest substantially altloéir excess cash in an open-end money marketéfodé money market demand
account, which are included in cash and cash elguntea The money market fund invests primarily avgrnment securities and other short-
term, highly liquid instruments with a low risk laiss. We continually monitor the fund’s performamterder to manage any risk associated
with these investments.

Certain of our entities hold derivative instrumettfitat contain an element of risk in the event thatcounterparties may be unable to
meet the terms of such agreements. We minimizeiskiexposure by limiting the counterparties withigh we enter into contracts to banks
and investment banks who meet established creditapital guidelines. We do not expect any couteyto default on its obligations and
therefore do not expect to incur any loss due tomterparty default.

Because our carry funds have preferred returnhtiotds to investors that need to be met prior tcBtone receiving any carried
interest, substantial declines in the carrying gatithe investment portfolios of a carry fund samnificantly delay or eliminate any carried
interest distributions paid to us in respect ot foad since the value of the assets in the fundlvoeed to recover to their aggregate cost
basis plus the preferred return over time beforewweld be entitled to receive any carried intefesn that fund. For this reason, due to
declines in the carrying values of their underlypagtfolio assets, our most recent corporate peieafuity fund and real estate fund are not
expected to generate any carried interest in the fuéure.
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ITEM 4T. CONTROLS AND PROCEDURES

We maintain “disclosure controls and procedures Siach term is defined in Rules 13a-15(e) and Bid)lunder the Securities
Exchange Act of 1934 (the “Exchange Act”), that designed to ensure that information required tdibelosed by us in reports that we file
or submit under the Exchange Act is recorded, msee, summarized and reported within the time gerspecified in Securities and
Exchange Commission rules and forms, and that siichmation is accumulated and communicated toeanagement, including our Chief
Executive Officer and Chief Financial Officer, gmpeopriate, to allow timely decisions regardinguiegd disclosure. In designing and
evaluating our disclosure controls and procedunssiagement recognized that disclosure controlgpesmkdures, no matter how well
conceived and operated, can provide only reasonabie@absolute, assurance that the objectiveseofliftlosure controls and procedures are
met. Additionally, in designing disclosure contralsd procedures, our management necessarily waseddo apply its judgment in
evaluating the cost-benefit relationship of possitisclosure controls and procedures. The desigmyfisclosure controls and procedures
also is based in part upon certain assumptionstdbelikelihood of future events, and we cannaivite absolute assurance that any design
will succeed in achieving its stated goals undepatiential future conditions.

Our management, including our Chief Executive @ifiand Chief Financial Officer, evaluated the dff@emess of our disclosure
controls and procedures pursuant to Rule 13a-1Bntheé Exchange Act as of the end of the periog @V by this report. Based on that
evaluation, our Chief Executive Officer and Chigfancial Officer have concluded that, as of the ehtthe period covered by this quarterly
report, our disclosure controls and proceduresi¢fined in Rule 13a-15(e) under the Exchange Aeteffective, in all material respects, to
ensure that information we are required to disclogeports that we file or submit under the Exaf@Act is recorded, processed, summal
and reported within the time periods specified @ 8ities and Exchange Commission rules and foamd that such information is
accumulated and communicated to our managemehiding our Chief Executive Officer and Chief Fing@icOfficer, as appropriate, to
allow timely decisions regarding required discl@sur

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

ITEM 1. LEGAL PROCEEDINGS

We may from time to time be involved in litigatiamd claims incidental to the conduct of our busn&ur businesses are also subject
to extensive regulation, which may result in retpria proceedings against us. We are not currenthyest to any pending judicial,
administrative or arbitration proceedings that wpeet to have a material impact on our resultspafrations or financial condition. See “—

Iltem 1A. Risk Factors” below.

In December 2007, a purported class of shareholdgrsblic companies acquired by one or more peiejuity firms filed a lawsuit
against sixteen private equity firms and investniirks, including The Blackstone Group L.P., inlthréted States District Court in
Massachusetts. The suit alleges that from mid-2@88ndants have violated antitrust laws by allegedhspiring to rig bids, restrict the
supply of private equity financing, fix the pricies target companies at artificially low levels,dadivide up an alleged market for private
equity services for leveraged buyouts. The compkaeks injunctive relief on behalf of all persevi® sold securities to any of the
defendants in leveraged buyout transactions. Thended complaint also includes five purported sass#s of plaintiffs seeking damages
and/or restitution and comprised of shareholdefsrefcompanies.

In May 2007, Aladdin Solutions, Inc. (“Aladdin”)naacquisition vehicle set up by Blackstone Cagt@itners V (“BCP”), entered into a
merger agreement with Alliance Data Systems Cotjmorgd“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 byQffece of the Comptroller of the
Currency (the “OCC") of the change in control ofimrportant subsidiary of ADS, a credit card barie(tBank”). The Merger Agreement
obligated Aladdin to use its “reasonable best &faio obtain OCC approval. Aladdin made extensifferts to secure that approval, but the
OCC put forth onerous and unacceptable demands@sdition to providing its approval. Despite mantf discussions with the OCC, the
OCC continued to insist on various demands th&G®’s opinion would be materially harmful to BCRisestment in ADS, and therefore on
April 18, 2008 Aladdin exercised its right to termate the Merger Agreement due to the failure taiolthe required OCC approval. Later t
same day, ADS filed an action against BCP claintiva Aladdin failed to use its reasonable bestrefftw obtain OCC approval and theref
breached the provisions of the Merger Agreemenitsimost recent complaint, currently pending ia Belaware Chancery Court, ADS seeks
to collect a $170 million business interruption feleich is payable to ADS by Aladdin (and guaranteed®CP) if Aladdin breaches its
obligations under the Merger Agreement. (Undenténms of BCP’s limited partnership agreement, Bssoke would ultimately bear
approximately 50% of any payment made in respestioh business interruption fee.) In essence, A®mtending that Aladdin was
required to accede to the demands put forth bYDIBE regardless of how onerous those demands wdrdarce Blackstone entities not
parties to the Merger Agreement to provide finansigoport. However, Blackstone believes that agealsle best efforts obligation does not
require a party to a merger agreement to do thimgfsare materially adverse to its prospective stwent or force entities they do not control
to assume financial obligations they were not amitrally obligated to assume. Blackstone belielrasAladdin fulfilled its obligation to use
its reasonable best efforts to obtain OCC appraméitherefore that it did not breach the Mergere&gnent in any way.

In April and May 2008, five substantially identicamplaints were brought in the United States Ris€ourt for the Southern District
of New York and a sixth complaint was brought ia torthern District of Texas against Blackstone smahe of its executive officers. These
suits, which purport to be class actions on bebighfurchasers of common units in Blackstone’s Re2007 initial public offering, were
subsequently consolidated into one suit in the ISt District of New York. In October 2008, a colidated and amended complaint was
filed naming as defendants Blackstone, StephercAw&rzman (Blackstone’s Chairman and Chief Exeeudificer), Peter G. Peterson
(Blackstone’s Senior Chairman), Hamilton E. Jandadkstone’s President and Chief Operating Offieary Michael A. Puglisi
(Blackstone’s Chief Financial Officer at the timfettoe IPO). The amended complaint alleges thath@)PO prospectus was false and
misleading for failing to disclose that (a) certaimestments made by Blackstone’s private equitgéuwere performing poorly at the time of
the IPO and were materially impaired and (b) priothe IPO the U.S. real estate market had stémtddteriorate, adversely affecting the
value of
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Blackstone’s real estate investments; and (2)ittan€ial statements in the IPO prospectus wereriayeinaccurate principally because they
overstated the value of the investments referred ttause (1).

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

ITEM 1A. RISKFACTORS

For a discussion of our potential risks and unaatits, see the information under the heading “Riaktors” in our annual report on
Form 10-K for the year ended December 31, 2007¢hvisi accessible on the Securities and Exchangen@ssion’s website at www.sec.gov.

See Part I. Item 2. “Management’s Discussion andlysgis of Financial Condition and Results of Operat — Business Environment”
in this report for a discussion of the conditionghe financial markets and economic conditionediifig our businesses. This discussion
updates, and should be read together with, thefaigkr entitled “Difficult market conditions canlersely affect our business in many ways,
including by reducing the value or performancehaf investments made by our investment funds, redubie ability of our investment funds
to raise or deploy capital and reducing the volaithe transactions involving our financial advisbusiness, each of which could materially
reduce our revenue and cash flow and adverselgtafte financial condition” in our annual report Barm 10-K for the year ended
December 31, 2007.

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

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

No purchases of our common units were made by os our behalf during the three months ended Sdme0, 2008. (See “Part I.
Financial Information — Item 1. Financial Statensent Notes to Condensed Consolidated and CombinehEial Statements — Note 7.
Net Loss Per Common U".)

As permitted by our policies and procedures goveriiansactions in our securities by our directexgcutive officers and other
employees, from time to time some of these persmmsestablish plans or arrangements complying Ritle 10b51 under the Exchange A
and similar plans and arrangements relating tacomrmon units and Holdings units.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES
Not applicable.

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

ITEM5. OTHER INFORMATION

As discussed in our June 2007 prospectus relatiogtt initial public offering, Peter G. Petersorlwe retiring from Blackstone as of
December 31, 2008 and effective as of that datgilhbe resigning as a director and as Senior @han of Blackstone Group Management
L.L.C., the general partner of The Blackstone Grbl (the “General Partner”). Upon his retirementDecember 31, 2008, Mr. Peterson
(who is 82) will also withdraw as a member (andoadingly as a founding member) of our general gartwhereupon all of the powers and
authorities of our founding members will be vestedlusively in Stephen A. Schwarzman. The Limitéability Company Agreement of our
general partner now provides that at such time asSghwarzman should cease to be a founding merHbenjliton E. James will thereupon
succeed Mr. Schwarzman as the sole founding meailmmr general partner.
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ITEM 6. EXHIBITS
Exhibit Index:

10.3C  BMA VI L.L.C. Amended and Restated Limited LiabjliCompany Agreement Dated As of July 31, 2
10.37  Form of Deferred Restricted Holding Unit Award Agneent for Executive Officel

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

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

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

32.2 Certification of the Chief Financial Officer pursudo 18 U.S.C. Section 1350, as adopted pursoaéttion 906 of the Sarbanes-
Oxley Act of 2002 (furnished herewitt
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SIGNATURE

Pursuant to the requirements of the Securities &xgé Act of 1934, the Registrant has duly causisd¢port to be signed on its behalf

by the undersigned, thereunto duly authorized.

Date: November 7, 2008
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The Blackstone Group L.P.

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

/sl LAURENCEA. T osI
Name: Laurence A. Tosi
Title: Chief Financial Officer
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BMAVIL.L.C.

AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT of BMA VI L.L.C. (the “ Company), dated as of
July 31, 2008, by and among Blackstone Holding&.P., a société en commandite organized in Québhec' Managing Membeétor “
Holdings”), the other members of the Company as set fortheé books and records of the Company, and singr persons that are admitted
to the Company as members after the date hereafciordance herewith.

WITNESSETH

WHEREAS, the Company was formed under the LLC Aefihed below) pursuant to a certificate of forraatfiled in the office of the
Secretary of State of the State of Delaware on Déee 18, 2007;

WHEREAS, the original limited liability company agment of the Company was executed as of Decer8b@007 (the “ Original
Operating Agreemeri}; and

WHEREAS, the parties hereto now wish to amend asthte the Original Operating Agreement in itsretytias of the date hereof and
as more fully set forth below.

NOW, THEREFORE, the parties hereto agree as follows

ARTICLE |
DEFINITIONS
1.1. Definitions. Unless the context otherwise requires, the falgvierms shall have the following meanings forgmses of this
Agreement:
“ Advancing Party’ has the meaning set forth in Section 7.1(b).

“ Affiliate " when used with reference to another person meanpeason (other than the Company), directly orriectly, througt
one or more intermediaries, controlling, controllad or under common control with, such other perso

“ Agreement’ means this Amended and Restated Limited Liabilimpany Agreement, as it may be further amended,
supplemented or otherwise modified from time toetim

“ Alternative Investment Vehiclemeans any investment vehicle or structure forpedsuant to paragraph 2.7 of the BCP VI
Partnership Agreement or any other “Alternativedstment Vehicle” (as defined in any other BCP Vidgments).

“ Applicable Collateral Percentageshall have the meaning with respect to any FiroflaZeral or Special Firm Collateral as set
forth in the books and records of the Company wetpect thereto.

“ Bankruptcy” means, with respect to any person, the occurrehe@y of the following events: (i) the filing ah application by
such person for, or a consent to, the appointmieatstee or custodian of his assets; (ii) thediby such person of a voluntary
petition in Bankruptcy or the seeking of relief enditle 11 of the United States Code, as now ¢nstl or hereafter amended, or the
filing of a pleading in any court of record admitjiin writing his




inability to pay his debts as they become dué;ttiié failure of such person to pay his debts ab siebts become due; (iv) the making
by such person of a general assignment for thefiv@fiereditors; (v) the filing by such personar answer admitting the material
allegations of, or his consenting to, or defauliimgnswering, a Bankruptcy petition filed againish in any Bankruptcy proceeding or
petition seeking relief under Title 11 of the UitBtates Code, as now constituted or as hereaftended; or (vi) the entry of an order,
judgment or decree by any court of competent jisigzh adjudicating such person a bankrupt or insot or for relief in respect of su
person or appointing a trustee or custodian ok#ets and the continuance of such order, judgonetgcree unstayed and in effect f
period of 60 consecutive days.

“BCOM " means (i) Blackstone Communications Partnerd?l La Delaware limited partnership, and (ii) anyeotinvestment
vehicle established pursuant to Article 2 of thetpership agreement for the partnership referred tdause (i) above.

“ BCP " means Blackstone Capital Partners L.P., a Delawmnited partnership, and any investment vehiskaladished in
accordance with the terms of Blackstone Capitairees L.P.’s partnership agreement to invest im diEBlackstone Capital Partners
L.P. on behalf of one or more of the partners thiere

“ BCP Il " means Blackstone Capital Partners Il MerchantkBanFund L.P., a Delaware limited partnership, awestment
vehicle established pursuant to paragraph 2.7 af partnership’s partnership agreement, Blacks@ffghore Capital Partners Il L.P., a
Cayman Islands exempted limited partnership, aydrarestment vehicle established pursuant to papgR.7 of such partnership’s
partnership agreement.

“ BCP Il " means Blackstone Capital Partners Il Merchantléag Fund L.P., a Delaware limited partnershipdilstone
Offshore Capital Partners 11l L.P., a Cayman Iskagempted limited partnership, and any investmehicle established pursuant to
paragraph 2.7 of the respective partnership agneeai@ither of such partnerships.

“BCP IV " is the collective reference to (i) Blackstone GalpPartners IV L.P., a Delaware limited partndpskand (ii) any
Alternative Investment Vehicle relating thereto amy Parallel Fund (each as defined in the patieegreement for the partnership
referred to in clause (i) above).

“BCP V" is the collective reference to (i) Blackstone @alpPartners V L.P., a Delaware limited partngpshkind any Alternative
Investment Vehicle relating thereto, (ii) BCP V-$L, a Delaware limited partnership, and any Ak&ue Investment Vehicle relating
thereto, and (iii) Blackstone Capital Partners V-A@., a Delaware limited partnership, and any ié¢ive Investment Vehicle relating
thereto (the term “Alternative Investment Vehicks' used in this definition having the meaning sghfin the partnership agreements
for the partnerships named in clauses (i), (ii) &iiy.

“BCP VI " is the collective reference to (i) Blackstone GalpPartners VI L.P., a Delaware limited partn@psfii) Blackstone
Capital Partners VI-Executive Fund L.P., a Delawanited partnership, and (iii) any Alternative kstment Vebhicle relating thereto
and any Parallel Fund.

“ BCP VI Agreements is the collective reference to (i) the BCP VI farship Agreement and (ii) the similar agreemenny
Alternative Investment Vehicles.




“ BCP VI Partnership Agreemehis the collective reference to (i) the Amended &estated Agreement of Limited Partnership,
dated as of July 31, 2008, of Blackstone Capitaireas VI L.P., as may be amended, supplementetherwise modified from time to
time and (ii) the Amended and Restated Agreemehtroited Partnership, dated as of July 31, 2008latkstone Capital Partners VI-
Executive Fund L.P., as may be amended, supplechentatherwise modified from time to time.

“ BECOMP " means Blackstone Family Communications PartnperkhiP., Blackstone Family Communications Parthigrs-
SMD L.P. and any other entity that is an Affilidkereof and has terms substantially similar to ¢hafsthe foregoing partnerships and is
formed in connection with the participation by aranore partners thereof directly or indirectlyinrestments in securities also
purchased by BCOM or any other funds with subsadigtsimilar investment objectives to BCOM and thet sponsored or managed by
an Affiliate of the Company (which includes serviaggeneral partner of such funds).

“ BECOMP Agreement means the limited partnership agreement or otheerping document of each limited partnership oet
entity named or referred to in the definition ofFBOMP”, as amended, supplemented, restated onvaeemodified to date, and as
such limited partnership agreement or other gongrdocument may be further amended, supplemergsthted or otherwise modified
from time to time, and any other BFCOMP limitedtparship agreement or other governing document.

“ BECOMP Investment means any direct or indirect investment by BFCOMP

“ BFIP " means Blackstone Capital Associates Il L.P., B&one Capital Associates Il L.P., Blackstone Farmivestment
Partnership Il L.P., Blackstone Family InvestmealttRership Ill L.P., Blackstone Family InvestmeattRership IV-A L.P., Blackstone
Family Investment Partnership IV-A -SMD L.P., Blattne Family Investment Partnership V L.P., BlagkstFamily Investment
Partnership V- SMD L.P., Blackstone Family Investin@artnership VI L.P., Blackstone Family Investineartnership VI-SMD L.P.,
and any other entity that is an Affiliate thereaflehas terms similar to those of the foregoingrpaghips and is formed in connection
with the participation by one or more of the parsntaereof in investments in securities also pusetey BCP, BCP II, BCP IIl, BCP
IV, BCP V, BCP VI or any other fund with substafifisimilar investment objectives to BCP, BCP IICB Ill, BCP IV. BCP V and
BCP VI and that are sponsored or managed by afiafiof the Company (which includes serving asegahpartner of such funds).

“ BFIP Agreement means the limited partnership agreement or aglogerning document of each limited partnershiptbeo
entity named or referred to in the definition ofFIP”, as amended, supplemented, restated or otbemodified 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 BFIP limited partnepsigreement or other governing document.

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

“ BFIP VI " means, collectively, Blackstone Family InvestmBattnership VI L.P. and Blackstone Family Invesitrieartnership
VI-SMD L.P., each a Delaware limited partnership.



“ BFIP VI Partnership Agreemefitmeans, collectively, the Amended and Restatece@grents of Limited Partnership dated as of
July 31, 2008 of Blackstone Family Investment Renthip VI L.P. and Blackstone Family InvestmenttRenship VISMD L.P., as eac
of such agreements may be amended, supplementtdeswise modified from time to time.

“ BEMEZP " means Blackstone Family Mezzanine Partnership-9VR, Blackstone Family Mezzanine PartnershisMb L.P.,
Blackstone Mezzanine Holdings L.P., Blackstone Mirze Holdings Il L.P., any entity formed to invegle-byside with GSO Capit:
Opportunities Fund L.P. and any other entity tean Affiliate thereof and that has terms subsddiptsimilar to those of the foregoing
partnerships or other entities and is formed imeation with the participation by one or more parsnor other equity owners thereof
directly or indirectly in investments in securitiglso purchased by BMEZP |, BMEZP Il, GSO Capitgportunities Fund LP, GSO
liquidity Partners LP or any other funds with s@ogially similar investment objectives to BMEZBIMEZP Il, GSO Capital
Opportunities Fund LP or GSO Liquidity Partnersdmil that are sponsored or managed by an AffilisteeoCompany (which includes
serving as general partner of such funds).

“ BEMEZP Agreement means the limited partnership agreement or otheemping document of each limited partnership oeo
entity named or referred to in the definition ofFREZP”, as amended, supplemented, restated onatemodified to date, and as
such limited partnership agreement or other gongrdocument may be further amended, supplemergsthted or otherwise modified
from time to time, and any other BFMEZP limited fparship agreement or other governing document.

“ BEMEZP Investment means any direct or indirect investment by BFMEZP

“ BEREP” means Blackstone Real Estate Capital Associates Blackstone Real Estate Capital AssociatesRI,Blackstone
Real Estate Capital Associates Il L.P., BlackstBamily Real Estate Partnership L.P., BlackstormilyaReal Estate Partnership I
L.P., Blackstone Family Real Estate Partnership.B., Blackstone Family Real Estate Partnershiprivational-A-SMD L.P.,
Blackstone Family Real Estate Partnership IV-SMB.| Blackstone Family Real Estate Partnership tatésnal 11-SMD L.P.,
Blackstone Family Real Estate Partnership V-SMD. |BRackstone Family Real Estate Partnership VI-SMB., Blackstone Family
Real Estate Partnership Europe3MD L.P., Blackstone Real Estate Holdings L.P.cR&ione Real Estate Holdings Il L.P., Blackst
Real Estate Holdings Il L.P., Blackstone Real Estdoldings International - A L.P., Blackstone REatate Holdings IV L.P.,
Blackstone Real Estate Holdings International P.|.Blackstone Real Estate Holdings V L.P., BlamketReal Estate Holdings VI L.P.,
Blackstone Real Estate Holdings Europe Il L.Pd any other entity that is an Affiliate thereof ahdt has terms substantially similar
to those of the foregoing partnerships and is farineconnection with the participation by one orrmpartners thereof in real estate .
real estate-related investments also purchasedBPBVI and any other funds with substantially semihvestment objectives to BREP
VI and that are sponsored or managed by an Afildtthe Company (which includes serving as germgagher of such funds).

“ BEREP Agreement means the limited partnership agreement or oglo@erning document of each limited partnershiptbeo
entity named or referred to in the definition of"BEP”, as amended, supplemented, restated or dfgemodified 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 Investment means any direct or indirect investment by BFRER?ackstone Capital Commitmefithas the meaning set
forth in the BCP VI Agreements.




“ Blackstone Ceanvestment Right$ has the meaning set forth in the BCP VI Agreeraent

“BMA VI " means Blackstone Management Associates VI L.la@gelaware limited liability company and the gexigrartner of
BCP VI.

“BMA VI LLC Agreement” means the Amended and Restated Limited Liabfligmpany Agreement of BMA VI, dated as of
July 31, 2008, as it may be amended, supplememtetherwise modified from time to time.

“BMEZP | " means (i) Blackstone Mezzanine Partners L.P.elWare limited partnership, and (ii) any otherdstynent vehicle
established pursuant to Article 2 of the partngrsigreement for the partnership referred to insgai) above.

“BMEZP Il " means (i) Blackstone Mezzanine Partners Il LaFDelaware limited partnership, and (ii) any otimestment
vehicle established pursuant to Article 2 of thetership agreement for the partnership referrad tdause (i) above.

“ BPP VI” means Blackstone Participation Partnership VI.LaPDelaware limited partnership.

“ BPP VI Partnership Agreemehtmeans the Amended and Restated Agreement of ééh#artnership of BPP VI, dated as of
July 31, 2008, as it may be amended, supplememtetherwise modified from time to time.

“BREP VI” means (i) Blackstone Real Estate Partners VI, IBRackstone Real Estate Partners VI.TE.1 L.P.cBitone Real
Estate Partners VI.TE.2 L.P. and Blackstone Re@t&®artners VI.F L.P., each a Delaware limitedngaship, (ii) any other Parallel
Funds or other Supplemental Capital Vehicles (eactiefined in the partnership agreement for ari@partnerships referred to in
clause (i) above), or (iii) any other investmentiete established pursuant to Article 2 of the parship agreement for any of the
partnerships referred to in clause (i) above.

“ Capital Commitment BCP VI Investmehmeans the Company’s interest in a specific inmestt of BCP VI, which interest may
be held by the Company (i) through the Company'sadiinterest in BCP VI in the Company’s capac#yescapital partner of BCP VI if
the Company holds the Capital Commitment BCP Védest, or (ii) through the Company’s interest in BMI and BMA VI's interest
in BCP VI in BMA VI's capacity as a capital partnerBCP VI if BMA VI holds the Capital Commitment@? VI Interest.

“ Capital Commitment BCP VI Commitmehimeans the Capital Commitment (as defined in tR#B/I Partnership Agreement)
of the Company or BMA VI to BCP VI that relatesaglto the Capital Commitment BCP VI Interest.

“ Capital Commitment BCP VI IntereSimeans the Interest (as defined in the BCP Viraship Agreement), if any, of the
Company or BMA VI as a capital partner in BCP VI.

“ Capital Commitment Capital Accouhimeans, with respect to each Capital Commitmewnéditment for each Member, the
account maintained for such Member to which ardited such Member’s contributions to the Comparhwéspect to such Capital
Commitment Investment and any net income allocatesich Member pursuant to Section 7.3 with resjpestich Capital Commitment
Investment and from which are debited any distrdng with respect
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to such Capital Commitment Investment to such Mamalbéd any net losses allocated to such Memberregthect to such Capital
Commitment Investment pursuant to Section 7.3héndase of any such distribution in kind, the Gagitommitment Capital Accounts
for the related Capital Commitment Investment shalbhdjusted as if the asset distributed had baldrirsa taxable transaction and the
proceeds distributed in cash, and any resulting galoss on such sale shall be allocated to theabégs participating in such Capital
Commitment Investment pursuant to Section 7.3.

“ Capital Commitment Class A Interé'shas the meaning set forth in Section 7.4(f).

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

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

“ Capital Commitment Deficiency Contributidrhas the meaning specified in Section 7.4(g)(ii).
“ Capital Commitment Disposable Investmémias the meaning set forth in Section 7.4(f).

“ Capital Commitment Distribution’smeans, with respect to each Capital Commitmewmestment, all amounts of distributions
received by the Company with respect to such Clapenmitment Investment solely in respect of th@i Commitment BCP VI
Interest, less any costs, fees and expenses @fdimpany with respect thereto and less reasonatdeves for payment of costs, fees
expenses of the Company that are anticipated w#hatct thereto, in each case which the Managingddemay allocate to all or any
portion of such Capital Commitment Investment asaly determine in good faith is appropriate.

“ Capital Commitment Giveback Amouhhas the meaning set forth in Section 7.4(g).
“ Capital Commitment Intere$tmeans the interest of a Member in a specific @y@ommitment Investment as provided herein.

“ Capital Commitment Investmefitmeans any Capital Commitment BCP VI Investment,dhall exclude any GP-Related
Investment. The Managing Member shall determine mlag participate in such Capital Commitment Invesimn

“ Capital Commitment Liquidating Shatevith respect to each Capital Commitment Investimeaans, in the case of dissolution
of the Company, the related Capital Commitment @agiccount of a Member (less amounts reserved@omance with Section 9.3)
as of the close of business on the effective diatkssolution.

“ Capital Commitment Member Carried Interésheans, with respect to any Member, the aggregaeunt of distributions or
payments received by such Member (in any capatity) Affiliates of the Company in respect of oratihg to “carried interest”.
“Capital Commitment Member Carried Interest” inadsdany amount initially received by an Affiliatetbb Company from any fund
(including BCP, BCP 11, BCP Ill, BCP IV, BCP V aBCP VI, any similar funds formed after the datedudyand any other private
equity merchant banking, real estate or mezzanindg, whether or not in existence as of the datedfieto which such Affiliate serves
as general partner (or other similar capacity) éxaeeds such Affiliate’s pro rata share of disttitms from such fund based upon
capital contributions thereto (or the capital ciinttions to make the investment of such fund giviisg to such “carried interest”).
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“ Capital Commitment Member Interésineans a Member’s interest in the Company whidhtes (i) to any Capital Commitment
BCP VI Interest held by the Company or (ii) throtbk Company and BMA VI, to any Capital CommitmB&@P VI Interest that may
be held by BMA VI.

“ Capital Commitment Net Income (Lossyith respect to each Capital Commitment Investhmaaans all amounts of income
received by the Company with respect to such Clapenmitment Investment, including without limitai gain or loss in respect of t
disposition, in whole or in part, of such Capitaifimitment Investment, less any costs, fees andneggeof the Company allocated
thereto and less reasonable reserves for paymeostd, fees and expenses of the Company antidipatge allocated thereto.

“ Capital Commitment Profit Sharing Percentdgeith respect to each Capital Commitment Investtmeaans the percentage
interest of a Member in Capital Commitment Net imeo(Loss) from such Capital Commitment Investmenfarth in the books and
records of the Company.

“ Capital Commitment Recontribution Amouhhas the meaning set forth in Section 7.4(g).

“ Capital CommitmenRelated Capital Contributiorishas the meaning set forth in Section 7.1(a).

“ Capital CommitmenRelated Commitment” with respect to any Member, means such Membeansritment to the Company
relating to such Member’s Capital Commitment Memléerest, as set forth in the books and recordeeCompany, including,
without limitation, any such commitment that maydae forth in such Member’s Commitment AgreemerSiiD Agreement, if any.

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

“ Capital Commitment Valué has the meaning set forth in Section 7.5.

“ Carried Interest shall mean (i) “ Carried Interest Distributiohas defined in the BCP VI Partnership Agreemend i) any
other carried interest distribution to a Fund GPspant to any BCP VI Agreement. In the case of edi¢h) and (ii) above, except as
determined by the Managing Member, the amount sledlbe less any costs, fees and expenses of tg&y with respect thereto and
less reasonable reserves for payment of costsafekexpenses of the Company that are anticipaitbd@spect thereto (in each case
which the Managing Member may allocate amongstradiny portion of the GP-Related Investments dstérmines in good faith is
appropriate).

“ Carried Interest Give Back Percentdgghall mean, for any Member or Withdrawn Membaeihjsct to Section 5.8(e), the
percentage determined by dividing (A) the aggregateunt of distributions received by such Membeéwithdrawn Member from the
Company or any Other Fund GPs in respect of Camidlest by (B) the aggregate amount of distrimgimade to all Members,
Withdrawn Members or any other person by the Comppairany Other Fund GP in respect of Carried Irgieffl€or purposes of
determining “Carried Interest Give Back




Percentage” hereunder, all Trust Amounts contridbtbethe Trust by the Company or any Other Fund @Pisehalf of a Member or
Withdrawn Member (but not the Trust Income theresirgll be deemed to have been initially distribuiegaid to the Members and
Withdrawn Members as members, partners or othatyegwners of the Company or any of the Other FGiR.

“ Carried Interest Sharing Percentdgaeans, with respect to each GP-Related Investrttemipercentage interest of a Member in
Carried Interest from such GP-Related Investmerfiosth in the books and records of the Company.

“ Cause’ means the occurrence or existence of any ofahewing with respect to any Member, as determifady, reasonably,
on an informed basis and in good faith by the Mam@lylember: (i) (w) any breach by any Member of angvision of any non-
competition agreement, (x) any material breachhisf Agreement or any rules or regulations applieablsuch Member that are
established by the Managing Member, (y) such Memlsliberate failure to perform his or her dutieshe Company, or (z) such
Member’'s committing to or engaging in any conduchehavior that is or may be harmful to the Compiang material way as
determined by the Managing Membprovided,that in the case of any of the foregoing clausés {, (y) and (z), the Managing
Member has given such Member written notice (a tidéoof BreacH) within fifteen days after the Managing Membexcbmes aware
of such action and such Member fails to cure sueldh, failure to perform or conduct or behaviathwi fifteen days after receipt of
such Notice of Breach from the Managing Members(arh longer period, not to exceed an additiontddii days, as shall be reason:
required for such cure, provided that such Membeliligently pursuing such cure); (ii) any act cddd, misappropriation, dishonesty,
embezzlement or similar conduct against the Conpamn(fii) conviction (on the basis of a trial oy lan accepted plea of guilty nolo
contenderg of a felony or crime (including any misdemeanbarge involving moral turpitude, false statememtmsleading
omissions, forgery, wrongful taking, embezzlememtprtion or bribery), or a determination by a d¢afrcompetent jurisdiction, by a
regulatory body or by a self-regulatory body havaughority with respect to securities laws, rulesegulations of the applicable
securities industry, that such Member individudlés violated any applicable securities laws orraihgs or regulations thereunder, or
any rules of any such self-regulatory body (inchggliwithout limitation, any licensing requiremerif)such conviction or determination
has a material adverse effect on (A) such Memlahikty to function as a Member of the Companyjngkinto account the services
required of such Member and the nature of the Caoryipdusiness or (B) the business of the Company.

“ Charitable Organizatiohmeans an organization described in Section 178f(the Code (without regard to Section 170(c)(2)(A
thereof).

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

“ Clawback Amount shall mean the “ Clawback Amouhgs set forth in Article One of the BCP VI Partsieip Agreement and
any other clawback amount payable to the limitedngas of BCP VI pursuant to any BCP VI Agreemastapplicable.

“ Clawback Provision$ shall mean paragraph 9.2.8 of the BCP VI PartriprAgreement and any other similar provisionsng a
other BCP VI Agreement existing heretofore or hitezantered into.
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“ Code” means the Internal Revenue Code of 1986, as amdratedime to time, or any successor statute. Agfgnence herein
a particular provision of the Code shall mean, whagpropriate, the corresponding provision in arocessor statute.

“ Commitment Agreementsmeans the agreements between the Company aidetimbers, pursuant to which each Member
undertakes certain obligations, including the dadtiign to make capital contributions pursuant toti®as 4.1 and 7.1. The Commitment
Agreements are hereby incorporated by referenbetageen the Company and the relevant Member.

“ Company” has the meaning set forth in the preamble hereto.
“ Contingent” means subject to repurchase rights and/or otfprirements.

The term “_control when used with reference to any person meanpdiaer to direct the management and policies of such
person, directly or indirectly, by or through stamkother equity ownership, agency or otherwisgguosuant to 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 maapgperson controlled by such other person.

“ Deceased Membérshall mean any Member or Withdrawn Member who dliasl or who suffers from Incompetence. For
purposes hereof, references to a Deceased Memdieresbr collectively to the Deceased Member draldstate and heirs or legal
representative of such Deceased Member, as thereasee, that have received such Deceased Menihgstest in the Company.

“ Default Interest Raté shall mean the lower of (i) the sum of (a) thteraf interest per annum publicly announced frametio
time by JPMorgan Chase Bank, N.A., as its prime azd (b) 5%, or (ii) the highest rate of inte@stmitted under applicable law.

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

“ Excess Holdback has the meaning set forth in Section 4.1(d)(v)(A)

“ Excess Holdback Percentagbas the meaning set forth in Section 4.1(d)(v)(A)

“ Excess TaxRelated Amount has the meaning set forth in Section 5.8(e).

“ Existing Member’ shall mean any Member who is neither a Retaimfithdrawn Member nor a Deceased Member.

“ Final Event” means the death, Total Disability, IncompeterBa@nkruptcy, liquidation, dissolution or withdrawfedm the
Company of any person who is a Member.

“ Firm Advances' has the meaning set forth in Section 7.1.
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“ Firm Collateral” shall mean a Member’s or Withdrawn Member’s iptrin one or more partnerships or limited liapilit
companies, in either case affiliated with the Comypand certain other assets of such Member ordkétin Member, in each case that
has been pledged or made available to the Trutmegatisfy all or any portion of the Excess Hadb of such Member or Withdrawn
Member as more fully described in the Company’skisand records; providedhat for all purposes hereof (and any other agess
( e.q., the Trust Agreement) that incorporates the mepafrthe term “Firm Collateral” by reference), nefiaces to “Firm Collateral”
shall include “Special Firm Collateral”, excludingferences to “Firm Collateral” in Section 4.1(d)and Section 4.1(d)(viii).

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

“ Fiscal Year” shall mean a calendar year, or any other perfmen by the Managing Member.

“ Fund GP" means the Company (only with respect to the CamjzaGP-Related BMA VI Member Interest) and the &@tkRund
GPs.

“ GAAP " has the meaning specified in Section 5.1(a).

“ Giveback Amount shall mean the aggregate of the “Investment afel Giveback Amount” and “Other Giveback Amouats,
such terms are defined in the BCP VI PartnershipeAgent.

“ Giveback Provision$ shall mean paragraph 3.4.3 of the BCP VI Partriprgreement and any other similar provisionsrig a
other BCP VI Agreement existing heretofore or hitezantered into.

“ GP-Related BCP VI Interestmeans the interest of BMA VI in BCP VI as gengpattner of BCP VI, excluding any Capital
Commitment BCP VI Interest that may be held by BMA

“ GP-Related BCP VI Investmefitmeans the Company’s indirect interest in BMA Virglirect interest in an Investment (for
purposes of this definition, as defined in the B@MPartnership Agreement) in BMA \&’capacity as the general partner of BCP VI,
does not include any Capital Commitment Investment.

“ GP-Related BMA VI Member IntereStmeans the interest of the Company as the solebaenf BMA VI with respect to the
GP-Related BCP VI Interest, but does not includeiaterest of the Company in BMA VI with respectany Capital Commitment BCP
VI Interest that may be held by BMA VI.

“ GP-Related Capital Accourithas the meaning set forth in Section 5.2.
“ GP-Related Capital Contributidhhas the meaning set forth in Section 4.1(a).
“ GP-Related Class A Intereshas the meaning set forth in Section 5.8(a).

“ GP-Related Class B Intere’shas the meaning set forth in Section 5.8(a).
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“ GP-Related Commitmeritwith respect to any Member means such Membemsridment to the Company relating to such
Member's GP-Related Member Interest, as set forthé books and records of the Company, includiitijout limitation, any such
commitment that may be set forth in such Membeosm@itment Agreement or SMD Agreement, if any.

“ GP-Related Defaulting Parti/has the meaning set forth in Section 5.8(d)(ii).

“ GP-Related Deficiency Contributidghhas the meaning set forth in Section 5.8(d)(ii).
“ GP-Related Disposable Investmértias the meaning set forth in Section 5.8(a).

“ GP-Related Giveback Amourithas the meaning set forth in Section 5.8(d)(i).

“ GP-Related Investmeritmeans any investment (direct or indirect) of @@mpany in respect of the Company’s GP-Related
BMA VI Member Interest (including, without limitatn, any GP-Related BCP VI Investment but excluding Capital Commitment
Investment).

“ GP-Related Member Intere$bf a Member means all interests of such MembehenCompany (other than such Member’s
Capital Commitment Member Interest), including,hmiit limitation, such Member’s interest in the Canp with respect to the
Company’s GP-Related BMA VI Member Interest anchwéspect to all GP-Related Investments.

“ GP-Related Net Income (Los$has the meaning set forth in Section 5.1(b).

“ GP-Related Profit Sharing Percentdgmeans the “Carried Interest Sharing Percentagd™alon-Carried Interest Sharing
Percentage” of each Member; providbdt any references in this Agreement to GP-RelBtefit Sharing Percentages made (a) in
connection with voting or voting rights or (b) GRIRted Capital Contributions with respect to GPaRa Investments (including
Section 5.3(b)) shall mean the “Non-Carried Inte8#saring Percentage” of each Member; provifigtherthat, the term “GP-Related
Profit Sharing Percentage” shall not include anpi@h Commitment Profit Sharing Percentage.

“ GP-Related Recontribution Amouhtas the meaning set forth in Section 5.8(d)(i).
“ GP-Related Required Amountdas the meaning set forth in Section 4.1(a).
“ GP-Related Unallocated Percentddeas the meaning set forth in Section 5.3(b).

“ GP-Related Unrealized Net Income (Lo8sgttributable to any GP-Related BCP VI Investmasnbf any date means the GP-
Related Net Income (Loss) that would be realizethieyCompany with respect to such GP-Related BCPwdstment if BCP VI's
entire portfolio of investments were sold on suaktedor cash in an amount equal to their aggreggltee on such date (determined in
accordance with Section 5.1(e)) and all distrimgipayable by BCP VI to the Company (indirecthotigh the general partner of BCP
VI) pursuant to the BCP VI Partnership Agreemerthweéspect to such GP-Related BCP VI Investmenéwsade on such date. “GP-
Related Unrealized Net Income (Loss)” attributablany other GP-Related Investment (other thanmt@aCommitment Investment)
as of any date means the GP-Related Net Income)ltloat would be realized by the Company with respesuch GP-Related
Investment if such GP-Related Investment were snlduch date for cash in an amount equal to itsevah such date (determined in
accordance with Section 5.1(e)).
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“ Holdback” has the meaning set forth in Section 4.1(d)(i).

“ Holdback Percentagehas the meaning set forth in Section 4.1(d)(i).
“ Holdback Vote” has the meaning set forth in Section 4.1(d)(iy)(A

“ Holdings” has the meaning set forth in the preamble hereto.

“ Incompetencé& means, with respect to any Member, the deterriundiy the Managing Member in its sole discretiafter
consultation with a qualified medical doctor, teath Member is incompetent to manage his persbisqroperty.

“ Inflation Index” means (i) the GNP deflator, which is the fixedigiged price index representing the average chantje
United States gross national product as publishéde Survey of Current Business by the Nationebine and Wealth Division of the
Bureau of Economic Analysis of the U.S. Departmadr@ommerce, or (i) such other index measuringhges in economic prices in t
United States as shall be selected by the Manddergber.

“ Initial Holdback Percentagé<has the meaning set forth in Section 4.1(d)(i).

“ Interest” means a limited liability company interest (adided in § 18-101(8) of the LLC Act) in the Compaimycluding those
that are held by a Retaining Withdrawn Member anetliding any Member’s GP-Related Member Interedt@apital Commitment
Member Interest.

“ Investment’ means any investment (direct or indirect) of thenpany designated by the Managing Member from tomtinte as
an investment in which the Members’ respectiverggts shall be established and accounted for @sia beparate from the Company’s
other businesses, activities and investments, dimofu(a) GP-Related Investments, and (b) Capitah@dment Investments.

“ Investor Note” means a promissory note of a Member evidencidegliwedness incurred by such Member to purchas@itaCa
Commitment Interest, the terms of which were orageroved by the Managing Member and which is ssthy such Capital
Commitment Interest, all other Capital Commitmeniefests of such Member and all other interesBHHP and interests in BFREP,
BFMEZP and BFCOMP; _providedthat such promissory note may also evidence tedkeless relating to other interests in BFIP and
interests in BFREP, BFMEZP and BFCOMP, and suchbitetiness shall be prepayable with Capital Commitidet Income (whether
or not such indebtedness relates to Capital Comemtrimvestments) as set forth in this Agreememt Itlivestor Note, the other BFIP
Agreements and the BFREP Agreements, BFMEZP Agretnasd BFCOMP Agreements and any documentatiatinglto Other
Sources; providefirther, that references to “Investor Notes” herein rédemultiple loans made pursuant to such note, vdratrade
with respect to Capital Commitment Investmentsep®FIP Investments, BFREP Investments, BFMEZP dtments or BFCOMP
Investments, and references to an “Investor Naéerrto one such loan as the context requireso way shall any indebtedness
incurred to acquire Capital Commitment InterestBepinterests in BFIP or interests in BFREP, BFN?PE# BFCOMP be considered
part of the Investor Notes for purposes heredfefltender or Guarantor is not the lender or guaramith respect thereto.

“ Investor Special Membérmeans any Special Member so designated at treedfrits admission by the Managing Member as a
Member of the Company.
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“ Issuer” means the issuer of any Security comprising phen Investment.
“L/C " has the meaning set forth in Section 4.1(d)(vi).
“L/C Member” has the meaning set forth in Section 4.1(d)(vi).

“LLC Act " means the Delaware Limited Liability Company A8tDel.C.8 18-101, et seq.as it may be amended from time to
time, and any successor to such Act.

“ Lender or Guarantdr means Blackstone Holdings | L.P., in its capaeisylender or guarantor under the Investor Noteanyp
other Affiliate of the Company that makes or guéean loans to enable a Member to acquire Capitadr@itment Interests, other
interests in BFIP or interests in BFREP, interasBFMEZP or interests in BFCOMP.

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

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

“ Majority in Interest of the Member'son any date (a " vote dat§ means one or more persons who are Members (irguthe
Managing Member but excluding Nonvoting Special Nbens) on the vote date and who, as of the lasbfifye most recent accounti
period ending on or prior to the vote date (orfasugh later date on or prior to the vote datecteteby the Managing Member as of
which the Memberstapital account balances can be determined), lgyregate capital account balances representirggst & majorit
in amount of the total capital account balanceslidhe persons who are Members (including the MamaMember but excluding
Nonvoting Special Members) on the vote date.

“ Managing Membef has the meaning specified in the preamble hereto.

“ Member” means any person who is a member of the Compacdlding the Regular Members, the Managing Menaet the
Special Members. Except as otherwise specificatbyigded herein, no group of Members, including 8pecial Members and any group
of Members in the same Member Category, shall laayeright to vote as a class on any matter reldatrte Company, including, but
not limited to, any merger, reorganization, dis§oluor liquidation.

“ Member Category shall mean the Managing Member, Existing MembRestaining Withdrawn Members or Deceased
Members, each referred to as a group for purposeoh

“ Moody's
“ Net Carried Interest Distributiohhas the meaning set forth in Section 5.8(e).

“ Net Carried Interest Distribution Recontributidmount” has the meaning set forth in Section 5.8(e).
“ Net GPRelated Recontribution Amouhtas the meaning set forth in Section 5.8(d)(i).

“ Non-Carried Interest means, with respect to each GP-Related Investnadirdmounts of distributions, other than Carried
Interest and other than Capital Commitment Distidns, received by the Company with respect to sBEhRelated Investment, less
any costs, fees and

means Moody’s Investors Services, Inc., or armcsssor thereto.

13



expenses of the Company with respect thereto asdéasonable reserves for payment of costs, feeex@penses of the Company that
are anticipated with respect thereto, in each wdseh the Managing Member may allocate to all oy partion of the GP-Related
Investments as it may determine in good faith jgrapriate.

“ Non-Carried Interest Sharing Percentdgreans, with respect to each GP-Related Investnttemipercentage interest of a
Member in Non-Carried Interest from such GP-Relategstment set forth in the books and recordtefGompany.

“ Non-Contingent’ means generally not subject to repurchase rightther requirements.
“ Nonvoting Special Memberhas the meaning set forth in Section 6.1(a).

“ Other Fund GP& means any entity (other than the Company) througtth any Member or Withdrawn Member directly
receives any amounts of Carried Interest and aogessor thereto; providedhat this includes any other entity which hagsn
organizational documents a provision which indisdtet it is a “Fund GP” or an “Other Fund GP”;yaded further, that
notwithstanding any of the foregoing, none of Hotgli, any estate planning vehicle established fb#nefit of family members of any
Member shall be considered a “Fund GP” for purptészeof.

“ Other Sources means (i) distributions or payments of Capitah@oitment Member Carried Interest (which shall inigu
amounts of Capital Commitment Member Carried Irgevehich are not distributed or paid to a Memberdre instead contributed to a
trust (or similar arrangement) to satisfy any “Hizldk” obligation with respect thereto), and (ii$tributions from BFIP (other than from
the Company), BFREP, BFMEZP and BFCOMP to such M&mb

“ Parallel Fund’ means any additional collective investment vatsdlor other similar arrangements) formed pursteaparagraph
2.8 of the BCP VI Partnership Agreement.

“ Prime Rate’ means the rate of interest per annum publiclyoameced from time to time by JPMorgan Chase Bank, Bis its
prime rate.

“ Qualifying Fund” means any fund designated by the Managing Merabex “Qualifying Fund”.
“ Regular Membet' shall mean any Member, excluding the Managing Menand any Special Members.

“ Repurchase Perigthas the meaning set forth in Section 5.8(b).
“ Required Rating has the meaning set forth in Section 4.1(d)(vi).
“ Retained Portiori has the meaning set forth in Section 7.6.

“ Retaining Withdrawn Membeérshall mean a Withdrawn Member who has retain@PaRelated Member Interest, pursuant to
Section 6.5(f) or otherwise. A Retaining WithdraMiember shall be considered a Nonvoting Special Mamfdr all purposes hereof.
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“ Securities’ means any debt or equity securities of an Isamérits subsidiaries and other Controlled Entiti@sstituting part of
an Investment, including without limitation command preferred stock, interests in limited partnigsshnd 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 obligatiorssfiments or evidences of indebtedness, chosagion, other property or interests
commonly regarded as securities, interests inpegderty, whether improved or unimproved, interéstsil and gas properties and
mineral properties, short-term investments commoadjarded as money-market investments, bank depasit interests in personal
property of all kinds, whether tangible or intarigib

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

“ SMD Agreements means the agreements between the Company ami#asranore of its affiliates and certain of the Mers,
pursuant to which each such Member undertakesicetidigations with respect to the Company and®affiliates. The SMD
Agreements are hereby incorporated by referenbetageen the Company and the relevant Member.

“ Special Firm Collaterdl means interests in a Qualifying Fund or otheetsthat have been pledged to the Trustee(s)isfysat
all or any portion of a Member’s or Withdrawn MembkeHoldback (excluding any Excess Holdback) aserfally described in the
Company’s books and records.

“ Special Firm Collateral Realizatidrhas the meaning set forth in Section 4.1(d)(viii)

“ Special Membet means any person shown on the books and recottie €ompany as a Special Member of the Company,
including any Nonvoting Special Member and any bige Special Member.

“ S&P " means Standard & Poor’s Ratings Group, and angessor thereto.
“ Subject Investmerithas the meaning set forth in Section 5.8(e).
“ Subject Membet' has the meaning set forth in Section 4.1(d)(iv).

“ Successor in IntereStmeans any (i) shareholder of; (ii) trustee, cdsia, receiver or other person acting in any Bapiayior
reorganization proceeding with respect to; (iidigaee for the benefit of the creditors of; (iviiedr, director or partner of; (v) trustee or
receiver, or former officer, director or partner,ather fiduciary acting for or with respect to ttissolution, liquidation or termination
or (vi) other executor, administrator, committesgydl representative or other successor or assjg@nypfPartner, whether by operation of
law or otherwise.

“ Total Disability " means the inability of a Member substantiallyprform the services required of a Regular Memobeaf
period of six consecutive months by reason of pafsir mental iliness or incapacity and whethesiag out of sickness, accident or
otherwise.

“ Trust Account” has the meaning set forth in the Trust Agreement.
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“ Trust Agreement means the Trust Agreement, dated as of the datoh as amended to date, among the Members rtis¢c€
(s) and certain other persons that may receiveildlisions in respect of or relating to Carried hets from 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 Distributidias the meaning set forth in Section 5.8(e).

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

“ Withdraw ” or “ Withdrawal” with respect to a Member means a Member ceasitg ta member of the Company (except as a
Retaining Withdrawn Member) for any reason (inchgddeath, disability, removal, resignation or estient, whether such is voluntary
or involuntary), unless the context shall limit tlype of withdrawal to a specific reason, and “Withwn” with respect to a Member
means, as aforesaid, a Member who has ceasedatmbenber of the Company.

“ Withdrawal Date’ means the date of Withdrawal from the Compang &¥ithdrawn Member.

“ Withdrawn Member means a Member whose interest in the Companyéas terminated for any reason, including the
occurrence of an event specified in Section 6.d,small include, unless the context requires otimrythe estate or legal representatives
of any such Member.

1.2. Terms GenerallyThe definitions in Section 1.1 shall apply eqguadl both the singular and plural forms of the temefined.
Whenever the context may require, any pronoun @halide the corresponding masculine, feminine rewater forms. The term “person”
includes individuals, partnerships (including ligdtliability partnerships), companies (includingitied liability companies), joint ventures,
corporations, trusts, governments (or agencieslitiqal subdivisions thereof) and other associagiand entities. The words “include”,
“includes” and “including” shall be deemed to bddwed by the phrase “without limitation”.

ARTICLE Il
GENERAL PROVISIONS

2.1. Managing, Regular and Special Membé&ree Members may be Managing Members, Regular Mesntr Special Members
(including Investor Special Members). The Manadugmber as of the date hereof is Holdings, the Reguembers as of the date hereof
those persons shown as Regular Members on thetsigneages hereof, and the Special Members ag afdte hereof are persons shown as
Special Members on the signature pages hereofbdblkes and records of the Company contain the GRt&kProfit Sharing Percentage and
GP-Related Commitment of each such Member witheetsip the GP-Related Investments of the Compamy tiee date hereof. The books
and records of the Company contain the Capital Cibmemt Profit Sharing Percentage and Capital Comnitt-Related Commitment of
each such Member with respect to the Capital Comanit Investments of the Company as of the dateoherbe books and records of the
Company shall be

16



amended by the Managing Member from time to timeeftect additional GP-Related Investments, addéldCapital Commitment
Investments, dispositions by the Company of GP#edlinvestments, dispositions by the Company ofit@agommitment Investments, the
GP-Related Profit Sharing Percentages of the Mesnplasrmodified from time to time, the Capital Comant Profit Sharing Percentages of
the Members, as modified from time to time, the &don and withdrawal of Members and the transfexssignment of interests in the
Company pursuant to the terms of this Agreementhétime of admission of each additional Memhee, Managing Member shall determ
in its sole discretion the GP-Related Investments@apital Commitment Investments in which such Menshall participate and such
Member's GP-Related Commitment, Capital CommitniRetated Commitment, GP-Related Profit Sharing Reacge with respect to each
such GP-Related Investment and Capital CommitmesfitFSharing Percentage with respect to each Sagital Commitment Investment.
Each Member may have a GP-Related Member Inteneiébiaa Capital Commitment Member Interest.

2.2. Formation; Name; Foreign Jurisdictiorithe Company is hereby continued as a limitedlitglcompany pursuant to the LLC Act
and shall continue to conduct its activities urtthername of BMA VI L.L.C. The certificate of formam of the Company may be amended
and/or restated from time to time by the Managingnber, as an “authorized person” (within the meguwifithe LLC Act). The Managing
Member is further authorized to execute and delaret file any other certificates (and any amendmeant/or restatements thereof) necessary
for the Company to qualify to do business in agdiétion in which the Company may wish to condugdibess.

2.3. Term. The term of the Company shall continue until Deber 31, 2058, unless earlier dissolved and itsraffvound up in
accordance with this Agreement.

2.4. Purposes; Power¢a) The purposes of the Company shall be, direetindirectly through subsidiaries or affiliat€g,to serve as
the sole member of BMA VI and perform the functiaig member of BMA VI specified in the BMA VI LLBgreement and to invest in
GP-Related Investments and acquire and investdar@ies, (ii) to serve as a capital partner of BARincluding any Alternative Investment
Vehicle and any Parallel Fund) and perform the fions of a limited partner of BCP VI (including ajternative Investment Vehicle and
any Parallel Fund) specified in the BCP VI Agreetsg(iii) to make the Blackstone Capital Commitment portion thereof, either directly
or indirectly through BMA VI, and to invest in Cagi Commitment Investments and acquire and inveSiicurities or other property
(directly or indirectly through BMA VI and/or BCPI\(including any Alternative Investment Vehicle azwy Parallel Fund), (iv) to serve as a
general partner or limited partner of other parshgrs and perform the functions of a general padnémited partner specified in the
respective partnership agreements, as amendedemged or otherwise modified from time to timkany such partnership, (v) to serve as
a member of limited liability companies and perfdim functions of a member specified in the respedimited liability company
agreements, as amended, supplemented or othenothiied from time to time, of any such limited liity company, (vi) to carry on such
other businesses, perform such other services ahké such other investments as are deemed dedinatihe Managing Member and as are
permitted under the LLC Act, the BMA VI LLC Agreemigthe BCP VI Agreements, the respective partipragireements, as amended,
supplemented or otherwise modified from time toetiof any partnership referred to in clause (v)vaband the respective limited liability
company agreements, as amended, supplementedeowisth modified from time to time, of any limitedbility company referred to in
clause (v) above, (vii) any other lawful purposed &viii) to do all things necessary, desirable)wnient or incidental thereto.
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(b) In furtherance of its purposes, the Companyl slaae all powers necessary, suitable or converi@rthe accomplishment of
its purposes, alone or with others, as principagent, including the following:

(i) to be and become a general or limited partfigractnerships, a member of limited liability conmges, a holder of comm:
and preferred stock of corporations and/or an itoréa the foregoing entities or other entitiesconnection with the making of
Investments or the acquisition, holding or disposibf Securities or other property or as othervdsemed appropriate by the
Managing Member in the conduct of the Company’srass, and to take any action in connection thaéhewi

(i) to acquire and invest in general or limitedtpar interests, in limited liability company inéssts, in common and prefer
stock of corporations and/or in other interestariobligations of the foregoing entities or otheties and in Investments and
Securities or other property or direct or indiriaterests therein, whether such Investments andriies or other property are
readily marketable or not, and to receive, hold, dspose of or otherwise transfer any such marinterests, limited liability
company interests, stock, interests, obligatiomgg$tments or Securities or other property anddiwigends and distributions
thereon and to purchase and sell, on margin, amohigeor short, futures contracts and to purchasesall, and be long or short,
options on futures contracts;

(iii) to buy, sell and otherwise acquire investnegnthether such investments are readily marketabhet;
(iv) to invest and reinvest the cash assets o€Chmpany in money-market or other short-term investis;

(v) to hold, receive, mortgage, pledge, lease steanexchange or otherwise dispose of, grant nptiaith respect to, and
otherwise deal in and exercise all rights, powerisjleges and other incidents of ownership or pes®n with respect to, all
property held or owned by the Company;

(vi) to borrow or raise money from time to time aodssue promissory notes, drafts, bills of exgfgmwarrants, bonds,
debentures and other negotiable and non-negoidtiments and evidences of indebtedness, tos@ayment of the principal
of any such indebtedness and the interest thergomobtgage, pledge, conveyance or assignment b dfiior the granting of a
security interest in, the whole or any part of pneperty of the Company, whether at the time owmetthereafter acquired, to
guarantee the obligations of others and to buy;, gleldge or otherwise dispose of any such instntroeevidence of indebtedne

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

(viii) to have and maintain one or more officeshiitor without the State of Delaware, and in cotioectherewith, to rent ¢
acquire office space, engage personnel and comigethigan and do such other acts and things as maghligable or necessary in
connection with the maintenance of such officeftices;

(ix) to open, maintain and close accounts, inclgdirargin accounts, with brokers;
(x) to open, maintain and close bank accounts aa dhecks and other orders for the payment of ygne
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(xi) to engage accountants, auditors, custodianwesiment advisers, attorneys and any and all aifiemts and assistants,
both professional and nonprofessional, and to coisgte any of them as may be necessary or advisable;

(xii) to form or cause to be formed and to own skmck of one or more corporations, whether for@gigdomestic, to form or
cause to be formed and to participate in partnpssaind joint ventures, whether foreign or domesstid to form or cause to be
formed and be a member or manager or both of onooe limited liability companies;

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

(xiv) to sue and be sued, to prosecute, settl®@mpcomise all claims against third parties, to coongise, settle or accept
judgment to claims against the Company, and towreal documents and make all representationsisaibns and waivers in
connection therewith;

(xv) to distribute, subject to the terms of thisr&gment, at any time and from time to time to trenMers cash or
investments or other property of the Company, grambination thereof; and

(xvi) to take such other actions necessary, ddsirabnvenient or incidental thereto and to engageich other businesses
may be permitted under Delaware law.

2.5. Place of BusinessThe Company shall maintain a registered offic€ra Corporation Trust Company, 1209 Orange Stieiy
Castle County, Wilmington, Delaware 19801. The Canypshall maintain an office and principal placdo$iness at such place or places as
the Managing Member specifies from time to time aadet forth in the books and records of the CompBhe name and address of the
Company’s registered agent is The Corporation T@ashpany, 1209 Orange Street, New Castle Countimiton, Delaware 19801. The
Managing Member may from time to time change tlgistered agent or office by an amendment to théficate of formation of the
Company.

ARTICLE Il
MANAGEMENT

3.1. Managing Member(a) Holdings shall be an original managing men{tes “ Managing Membe?). The Managing Member shall
cease to be the Managing Member only if (i) it Widows from the Company for any reason, (i) it @orts in its sole discretion to resign as
the Managing Member, or (iii) a Final Event witlspect to it occurs. The Managing Member may naebsved without its consent. There
may be one or more Managing Members. In the eveattdne or more other Managing Members is admitiedde Company as such, all
references herein to the “Managing Member” in thhgwwar form shall be deemed to also refer to satbler Managing Members as may be
appropriate. The relative rights and responsibsitof such Managing Members will be as agreed figom time to time between them.

(b) Upon the Withdrawal from the Company or volugteesignation of the last remaining Managing Memlé of the powers
formerly vested therein pursuant to this Agreenasmt the LLC Act shall be exercised by a Majorityrterest of the Members.
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3.2. Member Voting, etc

(a) Except as otherwise expressly provided henmeihexcept as may be expressly required by the Lt€ Members (including
Special Members) as such shall have no right td stll not, take part in the management or confirthie Company’s business or act
for or bind the Company, and shall have only thets and powers granted to Members of the appkcelaks herein.

(b) To the extent a Member is entitled to vote wehkpect to any matter relating to the Companyh $ember shall not be
obligated to abstain from voting on any mattenfate in any particular manner) because of any éstefor conflict of interest) of such
Member (or any affiliate thereof) in such matter.

(c) Meetings of the Members may be called onlyh®yManaging Member.

3.3. Management(a) The management, control and operation oCtvmpany and the formulation and execution of bussirand
investment policy shall be vested in the Managirgmer. The Managing Member shall, in its discret@tercise all powers necessary and
convenient for the purposes of the Company, inclgdihose enumerated in Section 2.4, on behalfrattteiname of the Company. All
decisions and determinations (howsoever describegirf) to be made by the Managing Member pursuethtis Agreement shall be made in
its sole discretion, subject only to the expresmseand conditions of this Agreement.

(b) Notwithstanding any provision in this Agreemémthe contrary, the Company is hereby authoringithout the need for any
further act, vote or consent of any person (diyeatlindirectly through one or more other entitiesthe name and on behalf of the
Company, on its own behalf or in its capacity de ssember of BMA VI on BMA VI's own behalf or in B VI's capacity as general
partner of BCP VI, BFIP VI or BPP VI or as genavalimited partner, member or other equity owneany Blackstone Entity (as
hereinafter defined)) (i) to execute and delived & perform the Company’s obligations under,BIMA VI LLC Agreement,
including, without limitation, serving as sole mesntof BMA VI, (ii) to execute and deliver, and tause BMA VI to perform BMA
VI's obligations under the BCP VI Agreements, tHelB VI Partnership Agreement and the BPP VI PastnigrAgreement, including,
without limitation, serving as a general partneB@P VI, BFIP VI and BPP VI, (iii) to execute andliyer, and to cause BMA VI to
perform BMA VI's obligations under, the governingraement, as amended, restated and/or supplemeatgda “ Blackstone Entity
Governing Agreemeri), of any other partnership, limited liability cqrany or other entity (each a " Blackstone Enfjtpf which BMA
VI is to become a general or limited partner, mendveother equity owner, including without limitati, serving as a general or limited
partner, member or other equity owner of each Binie Entity, and (iv) to take any action, in tpplecable capacity, contemplated by
or arising out of this Agreement, the BMA VI LLC Aggment, the BCP VI Agreements, the BFIP VI Pasinigr Agreement, the BPP
VI Partnership Agreement or each Blackstone Ef@ibyerning Agreement (and any amendment, restateameiidr supplement of any
of the foregoing).
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(c) The Managing Member and any other person dasigrby the Managing Member, each acting indivigua hereby
authorized and empowered, as an authorized pefdbe €ompany or an authorized person of the Mamalylember, in each case
within the meaning of the Act, or otherwise (therddging Member hereby authorizing and ratifying ahthe following actions):

(i) to execute and deliver and/or file (includingyassuch action, directly or indirectly through aoremore other entities, in tl
name and on behalf of the Company, on its own lh@nah its capacity as sole member of BMA VI on BWI’ s own behalf or i
BMA VI's capacity as general partner of BCP VI, BFVI or BPP VI or as general or limited partner,nier or other equity
owner of any Blackstone Entity), any of the followi

(A) any agreement, certificate, instrument or otth@cument of the Company, BMA VI, BCP VI, BFIP \BPP VI or any
Blackstone Entity (and any amendments, restatenagrt®r supplements thereof), including, withontitation, the
following: (1) the BMA VI LLC Agreement, the BCP VAgreements, the BFIP VI Partnership AgreementBRe VI
Partnership Agreement and each Blackstone Entitye@ing Agreement, (I1) Subscription Agreementsehalf of
BCP VI, () side letters issued in connectionlwihvestments in BCP VI, and (IV) such other agreets,
instruments, certificates and other documents aslraanecessary or desirable in furtherance of tragany’s, BMA
VI's, BCP VI's, BFIP VI's, BPP VI's or any Blackste Entity’s purposes (and any amendments, restatsraad/or
supplements of any of the foregoing referred t@l)ithrough (IV) hereof)

(B) the certificates of formation, certificateslimfited partnership and/or other organizationaluoents of the Company,
BMA VI, BCP VI, BFIP VI, BPP VI and any Blackstorintity (and any amendments, restatements and/or
supplements thereof); al

(C) any other certificates, notices, applicationd ather documents (and any amendments, restateuetor
supplements thereof) to be filed with any governhoergovernmental or regulatory body, includingtheut
limitation, any such document that may be necedearthe Company, BMA VI, BCP VI, BFIP VI, BPP Viany
Blackstone Entity to qualify to do business in @gdiction in which the Company, BMA VI, BCP VI, BF VI, BPP
VI or any Blackstone Entity desires to do busin

(i) to prepare or cause to be prepared, and @ sigecute and deliver and/or file (including angtsaction, directly or
indirectly through one or more other entities,tis hame and on behalf of the Company, on its ovmalber in its capacity as sole
member of BMA VI on BMA VI's own behalf or in BMA Vs capacity as general partner of BCP VI, BFIPOVIBPP VI or as
general or limited partner, member or other eqovyer of any Blackstone Entity) (A) any certificatéorms, notices, applicatio
and other documents to be filed with any governneemfovernmental or regulatory body on behalf ef @ompany, BMA VI,

BCP VI, BFIP VI, BPP VI and/or any Blackstone Eyti(B) any certificates, forms, notices, applica@and other documents that
may be necessary or advisable in connection wigtbank account of the Company, BMA VI, BCP VI, BRI, BPP VI or any
Blackstone Entity or any banking facilities or dees that may be utilized by the Company, BMA VEB VI, BFIP VI, BPP VI

or any Blackstone Entity, and all checks, noteaftdrand other documents of the Company, BMA VIFB@, BFIP VI, BPP VI

or any Blackstone Entity that may be required inr@xtion with any such bank account, banking féedlior services,

(C) resolutions with respect to any of the foregaimatters (which resolutions, when executed bymergon authorized as
provided in this Section 3.3(c), each acting indlilly, shall be deemed to have been adopted byémaging Member, the
Company, BMA VI, BCP VI, BFIP VI, BPP VI or any Bikstone Entity, as applicable, for all purposes).

The authority granted to any person (other tharMhaaging Member) in this Section 3.3(c) may beoked at any time by the Managing
Member by an instrument in writing signed by therdging Member.
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3.4. Responsibilities of Memberga) Unless otherwise determined by the Managiegnider in a particular case, each Regular Member
shall devote substantially all his time and at@mtio the businesses of the Company and its afffjaand each Special Member shall not be
required to devote any time or attention to thdarmsses of the Company or its affiliates.

(b) All outside business or investment activitiéshe Members (including outside directorshipsrasteeships) shall be subject to
such rules and regulations as are establishedebyémaging Member from time to time.

(c) The Managing Member may from time to time eksatsuch other rules and regulations applicabémbers or other
employees as the Managing Member deems approgriabaging rules governing the authority of Memberother employees to bind
the Company to financial commitments or other dadiiigns.

3.5. Exculpation and Indemnificatiorfa) Liability to Members Notwithstanding any other provision of this Agrent, whether
express or implied, to the fullest extent permitbgdaw, no Member nor any of such Member's repneséves, agents or advisors nor any
partner, member, officer, employee, representatigent or advisor of the Company or any of its lisffes (individually, a “ Covered Perstn
and collectively, the “ Covered Persdhshall be liable to the Company or any other Memtor any act or omission (in relation to the
Company, this Agreement, any related document ptramsaction or investment contemplated hereliheneby) taken or omitted by a
Covered Person (other than any act or omissiontitatirsg Cause), unless there is a final and nopeatable judicial determination and/or
determination of an arbitrator that such Covereg@&®edid not act in good faith and in what such €ed Person reasonably believed to b
or not opposed to, the best interests of the Cognpad within the authority granted to such CovdPedson by this Agreement, and, with
respect to any criminal act or proceeding, hadaessle cause to believe that such Covered Persontiuct was unlawful. Each Covered
Person shall be entitled to rely in good faith loa &dvice of legal counsel to the Company, accotmtand other experts or professional
advisors, and no action taken by any Covered Pensaliance on such advice shall in any eventesttluch person to any liability to any
Member or the Company. To the extent that, at |laim equity, a Member has duties (including fidugiduties) and liabilities relating there
to the Company or to another Member, to the fullesént permitted by law, such Member acting urtdisr Agreement shall not be liable to
the Company or to any such other Member for itsdgfaith reliance on the provisions of this Agreemédine provisions of this Agreement,
the extent that they expand or restrict the dwiesliabilities of a Member otherwise existingawlor in equity, are agreed by the Members,
to the fullest extent permitted by law, to modifythat extent such other duties and liabilitieswéh Member.

(b) Indemnification To the fullest extent permitted by law, the Compahall indemnify and hold harmless (but onlyhe extent
of the Company’s assets (including, without limdat the remaining capital commitments of the Merspeach Covered Person from
and against any and all claims, damages, losssts, @xpenses and liabilities (including, withootifation, amounts paid in satisfaction
of judgments, in compromises and settlements nes fand penalties and legal or other costs andrahie expenses of investigating or
defending against any claim or alleged claim),tjaimd several, of any nature whatsoever, knowmknown, liquidated or unliquidate
(collectively, “ Losses), arising from any and all claims, demands, aticsuits or proceedings, civil, criminal, admirasive or
investigative, in which the Covered Person maynvelived, or threatened to be involved, as a partytioerwise, by reason of such
Covered Person’s management of the affairs of tmagany or which relate to or arise out of or inrection with the Company, its
property, its business or affairs (other than ctgidemands, actions, suits or proceedings, ciwhical, administrative or investigative,
arising out of any act or omission of such CoveéPedson constituting Cause); providetiat a Covered Person shall not be entitled to
indemnification under this Section with
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respect to any claim, issue or matter if therefin@ and non-appealable judicial determinatiod/an determination of an arbitrator that
such Covered Person did not act in good faith andhiat such Covered Person reasonably believed to, lor not opposed to, the best
interest of the Company and within the authoritgrged to such Covered Person by this Agreement vatidrespect to any criminal &
or proceeding, had reasonable cause to believaticatCovered Person’s conduct was unlawful; peabigirther, that if such Covered
Person is a Member or a Withdrawn Member, such @avBerson shall bear its share of such Lossesor@ance with such Covered
Person’s GP-Related Profit Sharing PercentagesitCttmpany as of the time of the actions or omisstbat gave rise to such Losses.
To the fullest extent permitted by law, expensasl(iding legal fees) incurred by a Covered Perguiuding, without limitation, the
Managing Member) in defending any claim, demantipacsuit or proceeding may, with the approvattef Managing Member, from
time to time, be advanced by the Company prioh&ofinal disposition of such claim, demand, actgunt or proceeding upon receipt by
the Company of a written undertaking by or on bebthe Covered Person to repay such amount textent that it shall be
subsequently determined that the Covered Perswoot isntitled to be indemnified as authorized iis tBection, and the Company and its
Affiliates shall have a continuing right of offsagainst such Covered Person’s interests/investnrettie Company and such Affiliates
and shall have the right to withhold amounts othsewdistributable to such Covered Person to sasisty repayment obligation. If a
Member institutes litigation against a Covered Bemshich gives rise to an indemnity obligation herder, such Member shall be
responsible, up to the amount of such Member'sdsts and remaining capital commitment, for suctmider’s pro rata share of the
Company’s expenses related to such indemnity dibbigaas determined by the Managing Member. The @om may purchase
insurance, to the extent available at reasonalsg tocover losses, claims, damages or liabilit@gered by the foregoing
indemnification provisions. Members will not be panally obligated with respect to indemnificatiarrguant to this Section.

3.6. Representations of Membeis) Each Regular or Special Member by executfchis Agreement (or by otherwise becoming bc
by the terms and conditions hereof as providediherein the LLC Act) represents and warrants tergwother Member and to the Company,
except as may be waived by the Managing Membet stigh Member is acquiring each of such Membetarésts for such Member’'s own
account for investment and not with a view to resetlistribute the same or any part hereof, amad tlo other person has any interest in any
such Interest or in the rights of such Member hedeu; provided,that a Member may choose to make transfers foteeatal charitable
planning purposes (in accordance with the termedierEach Regular or Special Member representswamnchnts that such Member
understands that the Interests have not beenesgistinder the Securities Act of 1933 and therefaoh Interests may not be resold without
registration under such Act or exemption from sregjistration, and that accordingly such Member rbestr the economic risk of an
investment in the Company for an indefinite perdddime. Each Regular or Special Member represiiatssuch Member has such knowle
and experience in financial and business matteas,sich Member is capable of evaluating the mernitsrisks of an investment in the
Company, and that such Member is able to beardbeaenic risk of such investment. Each Regular arcgp Member represents that such
Member’s overall commitment to the Company and oimeestments which are not readily marketableoisdisproportionate to the
Member’s net worth and the Member has no needdaidity in the Member’s investment in Interestach Regular or Special Member
represents that to the full satisfaction of the Memthe Member has been furnished any materiatsstich Member has requested relating to
the Company, any Investment and the offering adriegts and has been afforded the opportunity tgjasktions of representatives of the
Company concerning the terms and conditions obffeing of Interests and any matters pertainingaoh Investment and to obtain any o
additional information relating thereto. Each Regudr Special Member represents that the Membecdsulted to the extent deemed
appropriate by the Member with the Member’s ownisehs as to the financial, tax, legal and relatadtens concerning an investment in
Interests and on that basis believes that an imeggtin the Interests is suitable and appropriatéife Member.
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(b) Each Regular or Special Member agrees thateghesentations and warranties contained in pguadig above shall be true
and correct as of any date that such Member (1emalcapital contribution to the Company (whetlseat aesult of Firm Advances mz
to such Member or otherwise) with respect to amgdtment, and such Member hereby agrees that spitalccontribution shall serve
as confirmation thereof and/or (2) repays any partf the principal amount of a Firm Advance, andrsMember hereby agrees that
such repayment shall serve as confirmation thereof.

3.7. Tax Information Each Regular or Special Member certifies thati{A)e Member is a United States person (as définehe Code
(x) (i) the Member’s name, social security numhmey {f applicable, employer identification numband address provided to the Company
and its affiliates pursuant to an IRS Form W-9,d@yRequest for Taxpayer Identification Numbert@ieation (* W-9 ") or otherwise are
correct and (ii) the Member will complete and ratarW-9, and (y) (i) the Member is a United Stagteson (as defined in the Code) and
(if) the Member will notify the Company within 6Gys of a change to foreign (non-United Statesystat (B) if the Member is not a United
States person (as defined in the Code) (x) (ijnf@mation on the completed IRS Form W-8BEN, Gexdite of Foreign Status of Beneficial
Owner for United States Tax Withholding (“-8BEN ") or other applicable form, including but not lied to IRS Form W-8IMY, Certificate
of Foreign Intermediary, Foreign Partnership, ort&la U.S. Branches for United States Tax Withhaodd(* W-8IMY "), or otherwise is
correct and (ii) the Member will complete and ratthre applicable IRS form, including but not lintiteo a W-8BEN or W-8IMY, and
(y) (i) the Member is not a United States persandgfined in the Code) and (ii) the Member willifyothe Company within 60 days of any
change of such status. The Member agrees to pyopeztute and provide to the Company in a timelpmea any tax documentation that n
be reasonably required by the Company or the Magagiember.

ARTICLE IV
CAPITAL OF THE COMPANY

4.1. Capital Contributions by Member&) Except as agreed by the Managing Member @elgailar Member, such Regular Member
shall not be required to make capital contributitmthe Company (“ GiRelated Capital Contributiori} at such times and in such amounts
(the “ GRRelated Required Amountsas are required to satisfy the Compangbligation to make capital contributions to BMAM respec
of the GP-Related BMA VI Member Interest to fund BMWI's capital contribution in respect of any GP{&ed BCP VI Investment and as
are otherwise determined by the Managing Memben fiime to time or as may be set forth in such RegMlember’'s Commitment
Agreement or SMD Agreement, if any; providethat additional GP-Related Capital Contributionexcess of the GP-Related Required
Amounts may be made pro rata among the Regular Meiiased upon each Regular Member’s Carried bit8learing Percentage. GP-
Related Capital Contributions in excess of the @fed Required Amounts which are to be used fgoimg business operations (as distinct
from financing, legal or other specific liabilitie§ the Company (including those specifically s®th in Sections 4.1(d) and 5.8(d)) shall be
determined by the Managing Member. Special Memsleadl not be required to make additional GP-Rel&aegital Contributions to the
Company in excess of the GP-Related Required Anspertept (i) as a condition of an increase in Sbcial Member's GP-Related Profit
Sharing Percentage or (ii) as specifically settfamtthis Agreement; providedhat the Managing Member and any Special Memizsr agre
from time to time that such Special Member shalkenan additional GP-Related Capital Contributiothis Company; providefiirther, that
each Investor Special Member shall maintain itsR&ated Capital Accounts at an aggregate levellequhe product of (i) its GP-Related
Profit Sharing Percentage from time to time anxitfi¢ total capital of the Company.
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(b) Each GP-Related Capital Contribution by a Mengteall be credited to the appropriate GP-Relatagit@l Account of such
Member in accordance with Section 5.2.

(c) The Managing Member may elect on a case by leasis to (i) cause the Company to loan any Mertibeluding any
additional Member admitted to the Company purst@m&ection 6.1 but excluding any Members that e executive officers of The
Blackstone Group L.P.) the amount of any GP-Rel@apital Contribution required to be made by suam¥er or (ii) permit any
Member (including any additional Member admittedite Company pursuant to Section 6.1) to make @ined) GP-Related Capital
Contribution to the Company in installments, inleaase on terms determined by the Managing Member.

(d) (i) The Members and the Withdrawn Members henvtered into the Trust Agreement, pursuant to whéertain amounts of
Carried Interest will be paid to the Trustee(s)deposit in the Trust Account (such amounts todid fo the Trustee(s) for deposit in
Trust Account constituting a_“ Holdba¢k The Managing Member shall determine, as set fogtbvb, the percentage of Carried Intel
that shall be withheld for the Managing Member aadh Member Category (such withheld percentagetitatitey the Managing
Member’s and such Member Category’s “ Holdback eatiage’). The applicable Holdback Percentages initialglsbe 0% for the
Managing Member, 15% for Existing Members (othemtthe Managing Member), 21% for Retaining WithdraMembers (other than
the Managing Member) and 24% for Deceased Memitees' (nitial Holdback Percentag&s Any provision of this Agreement not the
contrary notwithstanding, the Holdback Percentageaife Managing Member shall not be subject to ghgursuant to clause (ii),

(iii) or (iv) of this Section 4.1(d).

(i) The Holdback Percentage may not be reducearigrindividual Member as compared to the other e in his
Member Category (except as provided in clauseb@dw). The Managing Member may only reduce thedHatk Percentages
among the Member Categories on a proportionate biagr example, if the Holdback Percentage fortixgdMembers is
decreased to 12.5%, the Holdback Percentage fairikeg Withdrawn Members and Deceased Members bhattduced to
17.5% and 20%, respectively. Any reduction in tlidback Percentage for any Member shall apply émbyistributions relating
to Carried Interest made after the date of suchatsoh.

(iii) The Holdback Percentage may not be incredsedny individual Member as compared to the oflembers in his
Member Category (except as provided in clauseb@dw). The Managing Member may not increase thaiRieg Withdrawn
Members’ Holdback Percentage beyond 21% unleskitimaging Member concurrently increases the Existiiegnbers’
Holdback Percentage to the Holdback PercentageedRetaining Withdrawn Members. The Managing Mermbay not increase
the Deceased Members’ Holdback Percentage beycrduPdess the Managing Member increases the HoldBaotentage for
both Existing Members and Retaining Withdrawn Merslie 24%. The Managing Member may not increaséitiidback
Percentage of any Member Category beyond 24% uslessincrease applies equally to all Member CategoAny increase in
the Holdback Percentage for any Member shall apply to distributions relating to Carried Interestde after the date of such
increase. The foregoing shall in no way preventMlamaging Member from proportionately increasing oldback Percentage
any Member Category (following a reduction of theldback Percentages below the Initial Holdback @etages), if the resulting
Holdback Percentages are consistent with the alb@reexample, if the Managing Member reduces thielbaxk Percentages for
Existing Members, Retaining Withdrawn Members amt&sed Members to 12.5%, 17.5% and 20%, resplgctive Managing
Member shall have the right to subsequently inar¢hs Holdback Percentages to the Initial HoldRaeicentages.
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(iv) (A) Notwithstanding anything contained hergirthe contrary, the Company may increase or deerttee Holdback
Percentage for any Member in any Member Categargych capacity, the * Subject MemBepursuant to a majority vote of the
Regular Members (a_* Holdback Vdte provided, that, notwithstanding anything to the contramtained herein, the Holdback
Percentage applicable to the Managing Member sbalbe increased or decreased without its priottevriconsent; provided
further, that a Subject Member’s Holdback Percentage sioalbe (1) increased prior to such time as sudbjest Member (x) is
notified by the Company of the decision to incresiseh Subject Member’s Holdback Percentage andgy)if requested by such
Subject Member, been given 30 days to gather amddw information to the Company for considerati@fore a second Holdba
Vote (requested by the Subject Member) or (1) dased unless such decrease occurs subsequenhtoease in a Subject
Member's Holdback Percentage pursuant to a HoldWat& under this clause (iv); providégther, that such decrease shall not
exceed an amount such that such Subject Membettbkick Percentage is less than the prevailing HalklPercentage for the
Member Category of such Subject Member; provifigther, that a Member shall not vote to increase a Stbjetnber’s
Holdback Percentage unless such voting Membermétes, in his good faith judgment, that the facts eircumstances indicate
that it is reasonably likely that such Subject Memlor any of his successors or assigns (inclubisgstate or heirs) who at the
time of such vote holds the GP-Related Member ésteor otherwise has the right to receive distidng relating thereto, will not
be capable of satisfying any GP-Related Recontahudmounts that may become due.

(B) A Holdback Vote shall take place at a Compamgeting. Each Regular Member shall be entitled s gae vote with
respect to the Holdback Vote regardless of suctuRed/lember’s interest in the Company. Such votg bracast by
any Regular Member in person or by pro

(C) If the result of the second Holdback Vote idraarease in a Subject Member’'s Holdback Percentageh Subject
Member may submit the decision to an arbitratar,ittentity of which is mutually agreed upon by btite Subject
Member and the Company; providetthat if the Company and the Subject Member caagote upon a mutually
satisfactory arbitrator within 10 days of the setétoldback Vote, each of the Company and the Stubjember
shall request their candidate for arbitrator t@seh third arbitrator satisfactory to such caneisiaprovidedurther,
that if such candidates fail to agree upon a miytsattisfactory arbitrator within 30 days of sueguest, the then
sitting President of the American Arbitration Asigdion shall unilaterally select the arbitratorcB&ubject Member
that submits the decision of the Company pursuatii¢ second Holdback Vote to arbitration and tben@any shall
estimate their reasonably projected out-of-pockpeases relating thereto, and each such party, sbakle
satisfaction of the arbitrator and prior to anyedetination being made by the arbitrator, pay thal tof such estimate
expenses (i.e., both the Subject Member’s and tmegany’s expenses) into an escrow account to beatiea by
Simpson Thacher & Bartlett LLP, as escrow agens(mh other comparable law firm as the Companyt@®ubjec
Member shall agree). The arbitrator shall direetdébcrow agent to pay out of such escrow accolexpénses
associated with such arbitration (including costsling thereto) and to return to the “victoriouatty the entire
amount of funds such party paid into such escraveut. If the amount contributed to the escrow aotby the
losing party is insufficient to cover the expeneésuch arbitration, such “losing” party shall themovide any
additional funds necessary to cover such costaab*victorious” party. For purposes hereof,
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“victorious” party shall be the Company if the Holdback Peragntadtimately determined by the arbitrator is ctdse
the percentage determined in the second Holdbatk Nan it is to the prevailing Holdback Percentigehe
Subject Member’'s Member Category; otherwise, thigj&& Member shall be the “victorious” party. Theerfy that is
not the"victorious” party shall be th“losin¢” party.

(D) Inthe event of a decrease in a Subject Menshidoldback Percentage (1) pursuant to a Holdbadk Wnder this
clause (iv) or (2) pursuant to a decision of arnteator under paragraph (C) of this clause (v @ompany shall
release and distribute to such Subject Member aagt mRmounts (and the Trust Income thereon (exaspmxpressly
provided herein with respect to using Trust Incasad-irm Collateral)) which exceed the required Halk of such
Subject Member (in accordance with such Subject bata reduced Holdback Percentage) as though suaticed
Holdback Percentage had applied since the inci&fabe Subject Member's Holdback Percentage putsioaa
previous Holdback Vote under this clause (

(v) (A) If a Member’s Holdback Percentage exceesi Isuch percentage in excess of 15% constitutied Excess
Holdback Percentadg, such Member may satisfy the portion of his Hmddk obligation in respect of his Excess Holdback
Percentage (such portion constituting such Membdexcess HoldbacK), and such Member (or a Withdrawn Member with
respect to amounts contributed to the Trust Accadnite he was a Member), to the extent his Excedslibdick obligation has
previously been satisfied in cash, may obtain #hease of the Trust Amounts (but not the Trust imedhereon which shall reme
in the Trust Account and allocated to such Membalihdrawn Member) satisfying such Member’s or Nditawn Member’s
Excess Holdback obligation, by pledging or otheewisaking available to the Company, on a first jiydrasis (except as
provided below), all or any portion of his Firm Gaéral in satisfaction of his Excess Holdback géion. Any Member seeking
satisfy all or any portion of the Excess Holdbatikaing Firm Collateral shall sign such documeatsl otherwise take such other
action as is necessary or appropriate (in the gaitidjudgment of the Managing Member) to perfeéitst priority security intere:
in, and otherwise assure the ability of the Compamgalize on (if required), such Firm Collateaiovided, that, in the case of
entities listed in the Company’s books and recandshich Members are permitted to pledge theirrieés therein to finance all or
a portion of their capital contributions theretdRfedgable Blackstone Intere&}sto the extent a first priority security intetés
unavailable because of an existing lien on suam Elollateral, the Member or Withdrawn Member segkimmutilize such Firm
Collateral shall grant the Company a second pyiaefcurity interest therein in the manner providbdve; providedurther, that
(x) in the case of Pledgable Blackstone Interésti)e extent that neither a first priority nore&csnd priority security interest is
available, or (y) if the Managing Member otherwiltermines in its good faith judgment that a ségimterest in Firm Collateral
(and the corresponding documents and actions)aneatessary or appropriate, the Member or Withdrilember shall (in the
case of either clause (x) or (y) above) irrevocatyruct in writing the relevant partnership, lied liability company or other
entity listed in the Company’s books and recordstoit any and all net proceeds resulting fromrenFCollateral Realization on
such Firm Collateral to the Trustee(s) as morg/fotbvided in clause (B) below. The Company stelthe request of any Meml|
or Withdrawn Member, assist such Member or Withdraember in taking such action necessary to ermlth Member or
Withdrawn Member to use Firm Collateral as provitiedeunder.
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(B) If upon a sale or other realization of all aiygortion of any Firm Collateral (a_“ Firm Collast Realizatior?), the
remaining Firm Collateral is insufficient to covemy Member’s or Withdrawn Member’'s Excess Holdback
requirement, then up to 100% of the net procedusraise distributable to such Member or Withdrawenber from
such Firm Collateral Realization (including distritons subject to the repayment of financing sosia®in the case
Pledgable Blackstone Interests) shall be paidtimorrust Account to fully satisfy such Excess Haldk requirement
(allocated to such Member or Withdrawn Member) sihall be deemed to be Trust Amounts for purpose=uneer.
Any net proceeds from such Firm Collateral Reallirain excess of the amount necessary to satigfly Excess
Holdback requirement shall be distributed to sua@nier or Withdrawn Membe

(C) Upon any valuation or revaluation of Firm Ctdlal that results in a decreased valuation of §ch Collateral so
that such Firm Collateral is insufficient to coxary Member’s or Withdrawn MemberExcess Holdback requirem:
(including upon a Firm Collateral Realization, étrproceeds therefrom and the remaining Firm Galtdiare
insufficient to cover any Member’'s or Withdrawn Meen’'s Excess Holdback requirement), the Companyf sha
provide notice of the foregoing to such Member dthdtawn Member and such Member or Withdrawn Member
shall, within 30 days of receiving such notice, teitnite cash (or additional Firm Collateral) to fheust Account in a
amount necessary to satisfy his Excess Holdbaakinegent. If any such Member or Withdrawn Membeiadts
upon his obligations under this clause (C), thectiBe 5.8(d)(ii) shall apply thereto; providethat clause (A) of the
first sentence of Section 5.8(d)(ii) shall be dedrimapplicable to a default under this clause (€yvidedfurther,
that for purposes of applying Section 5.8(d)(iijatdefault under this clause (C): (I) the term “Bélated Defaulting
Party” where such term appears in such SectiogiB(shall be construed as “defaulting party” farrposes hereof
and (Il) the terms “Net GP-Related Recontributiandunt” and “GP-Related Recontribution Amount” wheueh
terms appear in such Section 5.8(d)(ii) shall bestwed as the amount due pursuant to this clalis

(vi) Any Member or Withdrawn Member may (A) obtdhe release of any Trust Amounts (but not the Tiustme thereon
which shall remain in the Trust Account and allecktio such Member or Withdrawn Member) or Firm &taltal, in each case,
held in the Trust Account for the benefit of suckrivber or Withdrawn Member or (B) require the Conypandistribute all or an
portion of amounts otherwise required to be plandtie Trust Account (whether cash or Firm Collalgby obtaining a letter of
credit (an “ L/C") for the benefit of the Trustee(s) in such amsuitny Member or Withdrawn Member choosing to faiman
L/C to the Trustee(s) (in such capacity, an “ L/@rivber”) shall deliver to the Trustee(s) an unconditioaad irrevocable L/C
from a commercial bank whose (x) short-term depamié rated at least A-1 by S&P and P-1 by Moo@fthe L/C is for a term
of 1 year or less), or (y) long-term deposits ated at least A+ by S&P or Al by Moody'’s (if theCLis for a term of 1 year or
more) (each a “ Required Ratitig If the relevant rating of the commercial baskuing such L/C drops below the relevant
Required Rating, the L/C Member shall supply toThastee(s), within 30 days of such occurrencesva b/C from a commercial
bank whose relevant rating is at least equal tadheyant Required Rating, in lieu of the insuffiai L/C. In addition, if the L/C
has a term expiring on a date earlier than thetiatessible termination date of BCP VI, the Truggshall be permitted to
drawdown on such L/C if the L/C Member fails to yide a new L/C from a commercial bank whose relévating is at least
equal to the relevant
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Required Rating, at least 30 days prior to theedtakpiration date of such existing L/C. The Tra&g shall notify an L/C Memb
10 days prior to drawing on any L/C. The Trusteefay (as directed by the Company in the case ofelél) below) draw down
on an L/C only if (I) such a drawdown is necessargatisfy an L/C Member’s obligation relating bteetCompany’s obligations
under the Clawback Provisions or (II) an L/C Membas not provided a new L/C from a commercial bahkse relevant rating
at least equal to the relevant Required Ratingh@requisite amount of cash and/or Firm Collat@rathe extent permitted
hereunder)), at least 30 days prior to the statpitagion of an existing L/C in accordance withstlslause (vi). The Trustee(s), as
directed by the Company, shall return to any L/Ger his L/C upon (1) the termination of the Tristount and satisfaction of
the Company’s obligations, if any, in respect @& €lawback Provisions, (2) an L/C Member satisfhigentire Holdback
obligation in cash and Firm Collateral (to the extgermitted hereunder), or (3) the release, byltstee(s), as directed by the
Company, of all amounts in the Trust Account toMembers or Withdrawn Members. If an L/C Membeisfigs a portion of his
Holdback obligation in cash and/or Firm Collateftalthe extent permitted hereunder) or if the Teaés), as directed by the
Company, release a portion of the amounts in thstTkccount to the Members or Withdrawn MemberhénMember Category
of such L/C Member, the L/C of an L/C Member mayréduced by an amount corresponding to such posadisfied in cash
and/or Firm Collateral (to the extent permittedeuwgrder) or such portion released by the Trustea¢s)jrected by the Company;
provided, that in no way shall the general release of amgflincome cause an L/C Member to be permitteédace the amount
of an L/C by any amount.

(vii) (A) Any in-kind distributions by the Compamnglating to Carried Interest shall be made in adance herewith as
though such distributions consisted of cash. The@y may direct the Trustee(s) to dispose of arlirid distributions held in
the Trust Account at any time. The net proceedeftmm shall be treated as though initially conitédd to the Trust Account.

(B) Inlieu of the foregoing, any Existing Membeaynpledge with respect to any in-kind distributtbe Special Firm
Collateral referred to in asset category 5 on thm@any’s books and records; providdtiat the initial contribution «
such Special Firm Collateral shall initially equ&0% of the required Holdback Amount for a perié®® days, and
thereafter shall equal at least 115% of the reduiteldback Amount. Paragraphs 4.1(d)(viii)(C) abj ghall apply t
such Special Firm Collateral. To the extent suckcid Firm Collateral exceeds the applicable mimmpercentage
of the required Holdback Amount specified in thstfsentence of this clause (vii)(B), the relateehiber may obtain
a release of such excess amount from the Trustukdc

(viii) (A) Any Regular Member or Withdrawn Memberay satisfy all or any portion of his Holdback (exdihg any Excess
Holdback), and such Member or a Withdrawn Membey,rt@mthe extent his Holdback (excluding any Exddeklback) has been
previously been satisfied in cash or by the usendf/C as provided herein, obtain a release oftTusounts (but not the Trust
Income thereon which shall remain in the Trust Actaand allocated to such Member or Withdrawn Memnthet satisfy such
Member’s or Withdrawn Member’s Holdback (excludengy Excess Holdback) by pledging to the Trustea{s first priority
basis all of his Special Firm Collateral in a paustar Qualifying Fund, which at all times must elqoraexceed the amount of the
Holdback distributed to the Member or Withdrawn Mmam(as more fully set forth below). Any Memberlseg to satisfy such
Member’s Holdback utilizing Special Firm Collatesdlall sign such documents and otherwise take sthgr action as is
necessary or appropriate (in the good faith judgroéthe Managing Member) to perfect a first pipsecurity interest in, and
otherwise assure the ability of the Trustee(sg#dize on (if required), such Special Firm Collater
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(B)

(©)

(D)

If upon a distribution, withdrawal, sale, ligiaition or other realization of all or any portidhamy Special Firm
Collateral (a “ Special Firm Collateral Realizatinthe remaining Special Firm Collateral (whichafiinot include
the amount of Firm Collateral that consists of al@ying Fund and is being used in connection vaithExcess
Holdback) is insufficient to cover any Member’'swithdrawn Member’s Holdback (when taken togethehwither
means of satisfying the Holdback as provided hejiegn cash contributed to the Trust Account oL AR in the Trust
Account)), then up to 100% of the net proceedsretise distributable to such Member or Withdrawn Memfrom
such Special Firm Collateral Realization (whichlkshat include the amount of Firm Collateral thansists of a
Qualifying Fund or other asset and is being usembimection with an Excess Holdback) shall be patmthe Trust
(and allocated to such Member or Withdrawn Membefllly satisfy such Holdback and shall be deenedleafter
to be Trust Amounts for purposes hereunder. Anyprsteeds from such Special Firm Collateral Retitinan exces
of the amount necessary to satisfy such Holdbaai{ding any Excess Holdback) shall be distributeduch
Member or Withdrawn Member. To the extent a QualifyFund distributes Securities to a Member or \dfigwn
Member in connection with a Special Firm CollatdRaklization, such Member or Withdrawn Member shall
required to promptly fund such Member’s or WithdraMember’s deficiency with respect to his Holdbatkash or
an L/C.

Upon any valuation or revaluation of the Spk€iem Collateral and/or any adjustment in the Apable Collateral
Percentage applicable to a Qualifying Fund (asigealin the Company’s books and records), if sugmider’s or
Withdrawn Member’s Special Firm Collateral is valua less than such Member’s Holdback (excludingExcess
Holdback) as provided in the Company’s books awedngs, taking into account other permitted mearsatigfying
the Holdback hereunder, the Company shall provatea of the foregoing to such Member or WithdraWember
and, within 10 business days of receiving suchcegoguch Member or Withdrawn Member shall contelnash or
additional Special Firm Collateral to the Trust Aaot in an amount necessary to make up such dedigidéf any
such Member or Withdrawn Member defaults upon bigations under this clause (C), then Sectiondj(8] shall
apply thereto; providedthat the first sentence of Section 5.8(d)(ii)lsha deemed inapplicable to such default;
providedfurther, that for purposes of applying Section 5.8(d}6ik default under this clause (C): (1) the ternP*G
Related Defaulting Party” where such term appeastich Section 5.8(d)(ii) shall be construed a$didéng party”
for purposes hereof and (Il) the terms “Net GP-Reld&Recontribution Amount” and “GP-Related Recdmition
Amount” where such terms appear in such SectiofdHi§ shall be construed as the amount due puntstaethis
clause (C)

Upon a Member becoming a Withdrawn Memberngttame thereafter the Managing Member may revoleeability
of such Withdrawn Member to use Special Firm Celialtas set forth in this Section 4.1(d)(viii), widhstanding
anything else in this Section 4.1(d)(viii). In theatse the provisions of clause (C) above shallyajopthe Withdrawn
Member’s obligation to satisfy the Holdback (exctyatt 30 days’ notice of such revocation shall ivem), given that
the Special Firm Collateral is no longer availaolsatisfy any portion of the Holdback (excludiny &xcess
Holdback).
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(E) Nothing in this Section 4.1(d)(viii) shall prevearty Member or Withdrawn Member from using any amairsuch
Member's interest in a Qualifying Fund as Firm @t#ral;_providedhat at all times Section 4.1(d)(v) and this
Section 4.1(d)(viii) are each satisfie

4.2. Interest Interest on the balances of the Members’ capilated to the Members’ GP-Related Member Intef@stsluding capital
invested in GP-Related Investments and, if deermppdopriate by the Managing Member, capital investeahy other investment of the
Company) shall be credited to the Members’ GP-Rdl&apital Accounts at the end of each accountimgpg pursuant to Section 5.2, or at
any other time as determined by the Managing Mepdigates determined by the Managing Member fiiam to time, and shall be charged
as an expense of the Company.

4.3. Withdrawals of CapitalNo Member may withdraw capital related to suchmier’'s GP-Related Member Interest from the
Company except (i) for distributions of cash oresthroperty pursuant to Section 5.8, (ii) as otlisevexpressly provided in this Agreemen
(iii) as determined by the Managing Member.

ARTICLE V
PARTICIPATION IN PROFITS AND LOSSES

5.1. General Accounting Matter¢a) GP-Related Net Income (Loss) shall be deteethby the Managing Member at the end of each
accounting period and shall be allocated as desttiib Section 5.4.

(b) “ GP-Related Net Income (Los%)rom any activity of the Company related to then@pany’s GP-Related BMA VI Member
Interest for any accounting period means (i) ttesgiincome realized by the Company from such agtiltiring such accounting period
less (i) all expenses of the Company, and all oitieens that are deductible from gross incomestah accounting period that are
allocable to such activity (determined as provitetbw).

“ GP-Related Net Income (Los$from any GP-Related Investment for any accounpagod in which such GP-Related Investment has
not been sold or otherwise disposed of means€ipthss amount of dividends, interest or otherrnmeoeceived by the Company from such
GP-Related Investment during such accounting péeissl (ii) all expenses of the Company for suclvanting period that are allocable to
such GP-Related Investment (determined as pro\ieémlv).

“ GP-Related Net Income (Los$from any GP-Related Investment for the accounpirgod in which such GP-Related Investment is
sold or otherwise disposed of means (i) the suthefjross proceeds from the sale or other dispasiti such GP-Related Investment and the
gross amount of dividends, interest or other incoeeeived by the Company from such &Blated Investment during such accounting pe
less (i) the sum of the cost or other basis toGbepany of such GRelated Investment and all expenses of the Comfmarsuch accountin
period that are allocable to such GP-Related Imvest.
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GP-Related Net Income (Loss) shall be determinedtaordance with the accounting method used bZtmpany for U.S. federal income
tax purposes with the following adjustments: (iy amcome of the Company that is exempt from U.8efal income taxation and not
otherwise taken into account in computing GP-Rel&tet Income (Loss) shall be added to such taxabtame or loss; (ii) if any asset has a
value on the books of the Company that differs fittnadjusted tax basis for U.S. federal incomeptasposes, any depreciation, amortization
or gain resulting from a disposition of such aséetll be calculated with reference to such valiigupon an adjustment to the value of any
asset on the books of the Company pursuant to RégulSection 1.704{b)(2), the amount of the adjustment shall betidetl as gain or lo:

in computing such taxable income or loss; (iv) arpenditures of the Company not deductible in cainguaxable income or loss, not
properly capitalizable and not otherwise taken aoount in computing GP-Related Net Income (Lpss$uant to this definition shall be
treated as deductible items; (v) any income froBPaRelated Investment that is payable to Compaml@raes in respect of “phantom
interests” in such GP-Related Investment awardeithé@yManaging Member to employees shall be inclubedn expense in the calculation of
GP-Related Net Income (Loss) from such GP-Relateddtment, and (vi) items of income and expensgu@ting interest income and
overhead and other indirect expenses) of the Coynpéoidings and other affiliates of the Companylsba allocated among the Company,
Holdings and such affiliates, among various Compactivities and GP-Related Investments and betweeaunting periods, in each case as
determined by the Managing Member. Any adjustmentsPRelated Net Income (Loss) by the Managing Memimetuding adjustments fi
items of income accrued but not yet received, Uim@@d gains, items of expense accrued but not giet, pinrealized losses, reserves (inclui
reserves for taxes, bad debts, actual or threaté@igadion, or any other expenses, contingencieshligations) and other appropriate items
shall be made in accordance with U.S. generallgptec accounting principles (* GAAW, provided, that the Managing Member shall not
required to make any such adjustment.

(c) An accounting period shall be a Fiscal Yeacegt that, at the option of the Managing Memberaerounting period will
terminate and a new accounting period will begirttenadmission date of an additional Member oiSbtlement Date of a Withdrawn
Member, if any such date is not the first day &liscal Year. If any event referred to in the préegdentence occurs and the Managing
Member does not elect to terminate an accountinggeand begin a new accounting period, then theddang Member may make st
adjustments as it deems appropriate to the Memkid?sRelated Profit Sharing Percentages for thewattogy period in which such
event occurs (prior to any allocations of GP-Relaimallocated Percentages or adjustments to GReRidirofit Sharing Percentages
pursuant to Section 5.3) to reflect the Membergrage GP-Related Profit Sharing Percentages dataly accounting period;
provided, that the GP-Related Profit Sharing Percentag®ésemhbers in GP-Related Net Income (Loss) from GRifed Investments
acquired during such accounting period will be base GP-Related Profit Sharing Percentages inteffeen each such GP-Related
Investment was acquired.

(d) In establishing GP-Related Profit Sharing Petages and allocating GP-Related Unallocated Ptrges pursuant to
Section 5.3, the Managing Member may consider $afiors as it deems appropriate.

(e) All determinations, valuations and other mattrjudgment required to be made for accountimp@ses under this Agreement
shall be made by the Managing Member and approy@débCompany’s independent accountants. Such epgmeterminations,
valuations and other accounting matters shall Imelosive and binding on all Members, all WithdraMembers, their successors, he
estates or legal representatives and any otheorpeaad to the fullest extent permitted by law notsperson shall have the right to an
accounting or an appraisal of the assets of thegaagmor any successor thereto.
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5.2. GRRelated Capital Accountqa) There shall be established for each Membéhemooks of the Company, to the extent and at
such times as may be appropriate, one or moreata@gitounts as the Managing Member may deem tpp@priate for purposes of
accounting for such Member’s interests in the edjoit the Company related to the Company’s GP-RdI&MA VI Member Interest and the
GP-Related Net Income (Loss) of the Company (edcGR-Related Capital Accouri}.

(b) As of the end of each accounting period othancase of a contribution to the Company by onaare of the Members or a
distribution by the Company to one or more of thembers, at the time of such contribution or disttiim, (i) the appropriate GP-
Related Capital Accounts of each Member shall kbdited with the following amounts: (A) the amouhtash and the value of any
property contributed by such Member to the capitahe Company related to the Company’s GP-Relstethber Interest during such
accounting period, (B) the GP-Related Net Incontecated to such Member for such accounting periat(€) the interest credited on
the balance of such Member’s capital related té ddember’'s GP-Related Member Interest for such aeattong period pursuant to
Section 4.2; and (ii) the appropriate GP-Relategit@bAccounts of each Member shall be debited whtihfollowing amounts: (x) the
amount of cash, the principal amount of any sulvatgid promissory note of the Company referred ®eiction 6.5 (as such amount is
paid) and the value of any property distributeduoh Member during such accounting period witheestp such Member's GRelatec
Member Interest and (y) the GP-Related Net Logsgated to such Member for such accounting period.

5.3. GPRelated Profit Sharing Percentagé€a) Prior to the beginning of each annual acdagmeriod, the Managing Member shall
establish the profit sharing percentage (the “Rafated Profit Sharing Percentdy®f each Member in each category of GP-Relatet! Ne
Income (Loss) for such annual accounting periodyamt to Section 5.1(a) taking into account suctofa as the Managing Member deems
appropriate, including those referred to in Secdi(d); provided that (i) the Managing Member may elect to esslibls P-Related Profit
Sharing Percentages in GP-Related Net Income (lfass)any GP-Related Investment acquired by the @om during such accounting
period at the time such GP-Related Investmentdsiiaed in accordance with paragraph (d) below @h6GP-Related Net Income (Loss) for
such accounting period from any GP-Related Investrsieall be allocated in accordance with the GRatedl Profit Sharing Percentages in
such GP-Related Investment established in accoedaith paragraph (d) below. The Managing Member establish different GP-Related
Profit Sharing Percentages for any Member in dififéicategories of GP-Related Net Income (Losshércase of the Withdrawal of a
Member, such former Member’'s GP-Related Profit BigalPercentages shall be allocated by the Mandgiemmber to one or more of the
remaining Members. In the case of the admissicangfMember to the Company as an additional MentherGP-Related Profit Sharing
Percentages of the other Members shall be reducad bmount equal to the GP-Related Profit ShaPerigentage allocated to such new
Member pursuant to Section 6.1(b); such reductfagach other Member’'s GP-Related Profit Sharing@esiage shall be pro rata based upon
such Member's GP-Related Profit Sharing Percendaga effect immediately prior to the admissiontaf new Member. Notwithstanding the
foregoing, the Managing Member may also adjusiGReRelated Profit Sharing Percentage of any Merfdreany annual accounting period
at the end of such annual accounting period isdts discretion.

(b) The Managing Member may elect to allocate eoNtembers less than 100% of the GP-Related ProfitiSg Percentages of
any category for any annual accounting period atithe specified in Section 5.3(a) for the annudh§ of GP-Related Profit Sharing
Percentages (any remainder of such GP-Related Bitdring Percentages being called an “RéPated Unallocated Percentd{je
provided, that any GP-Related Unallocated Percentage ircatggory of GP-Related Net Income (Loss) for amyual accounting
period that is not allocated by the Managing Memiignin 90 days after the end of such accountingopleshall be deemed to be
allocated among all Members (including the Manaditember) in the manner determined by the Managiregnider in its sole
discretion.

33



(c) Unless otherwise determined by the Managing bkmmn a particular case, (i) GP-Related ProfitrBlgaPercentages in GP-
Related Net Income (Loss) from any GP-Related linwent shall be allocated in proportion to the Memsbeespective GP-Related
Capital Contributions in respect of such GP-Reldtegstment and (ii) GP-Related Profit Sharing Betages in GP-Related Net
Income (Loss) from each GP-Related Investment $leafixed at the time such GP-Related Investmeatdgired and shall not
thereafter change, subject to any repurchase rigi#blished by the Managing Member pursuant tticses.7.

5.4. Allocations of GHRelated Net Income (Loss)a) Except as provided in Sections 5.4(d) an¢e).45P-Related Net Income of the
Company for each GP-Related Investment shall loeatid to the GP-Related Capital Accounts relateaith GP-Related Investment of all
the Members participating in such GP-Related Inmest (including the Managing Member): first, in pootion to and to the extent of the
amount of Non-Carried Interest (other than amoteypsesenting a return of GP-Related Capital Coutigins) or Carried Interest distributed
to the Members; second, to Members that receivadGlrried Interest (other than amounts represetiregurn of GP-Related Capital
Contributions) or Carried Interest in years primthie years such GP-Related Net Income is beingattd to the extent such Non-Carried
Interest (other than amounts representing a ret@P-Related Capital Contributions) or Carriecetest exceeded GP-Related Net Income
allocated to such Members in such earlier yeamd;thind, to the Members in the same manner that slen-Carried Interest (other than
amounts representing a return of GP-Related Capdatributions) or Carried Interest would have bdetributed if cash were available to
distribute with respect thereto.

(b) GP-Related Net Loss of the Company shall becatkd as follows: (i) GP-Related Net Loss relatmgealized losses suffered
by BCP VI and allocated to the Company with respedts pro rata share thereof (based on capitatritutions made by the Company
indirectly to BCP VI with respect to the Compan@®-Related BMA VI Member Interest) shall be all@echto the Members in
accordance with each Member’s Non-Carried Inteéséstring Percentage with respect to the GP-Relategstment giving rise to such
loss suffered by BCP VI and (i) GP-Related Netd odating to realized losses suffered by BCP \d altocated indirectly to the
Company with respect to the Carried Interest dimkllocated in accordance with a Member’s (ineigdivVithdrawn Membes) Carriec
Interest Give Back Percentage (as of the datedaf kss) (subject to adjustment pursuant to Se&id(e)).

(c) Notwithstanding Section 5.4(a) above, GP-Reldtet Income relating to Carried Interest allocaéidr the allocation of a GP-
Related Net Loss pursuant to clause (ii) of Sechidiib) shall be allocated in accordance with SDatried Interest Give Back
Percentages until such time as the Members havedlleeated GP-Related Net Income relating to @drhnterest equal to the
aggregate amount of GP-Related Net Loss previalklgated in accordance with clause (ii) of Sectof(b). Withdrawn Members
shall remain Members for purposes of allocatindhdBP-Related Net Loss with respect to Carried é&ster

(d) To the extent the Company has any GP-Relatedndeme (Loss) for any accounting period unreldateBCP VI, such GP-
Related Net Income (Loss) will be allocated in adence with GP-Related Profit Sharing Percentagesaling at the beginning of
such accounting period, except as provided in 8e&i4(e).

(e) The Managing Member may authorize from timértee advances to Members against their allocaldeeshof GP-Related Net
Income (LosS).
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5.5. Liability of Members Except as otherwise provided in the LLC Act oeapressly provided in this Agreement, no Membeitldie
personally obligated for any debt, obligation abliity of the Company or of any other Member spley reason of being a Member. In no
event shall any Member or Withdrawn Member (i) bégated to make any capital contribution or paytteror on behalf of the Company or
(i) have any liability to return distributions reiged by such Member from the Company, in each easept as specifically provided in
Sections 4.1(d) or 5.8 or otherwise in this Agreetnas such Member shall otherwise expressly dgreeiting or as may be required by
applicable law.

5.6. [Intentionally omitted.]

5.7. Repurchase Rights, et@he Managing Member may from time to time estibfuch repurchase rights and/or other requirements
with respect to the Members’ GP-Related Memberdstis relating to GP-Related BCP VI InvestmentdhadManaging Member may
determine. The Managing Member shall have authtwi{) withhold any distribution otherwise payatideany Member until any such
repurchase rights have lapsed or any such requitsrhave been satisfied, (b) pay any distributioarty Member that is Contingent as of the
distribution date and require the refund of anytiparof such distribution that is Contingent aghe Withdrawal Date of such Member,

(c) amend any previously established repurchasesrigr other requirements from time to time andnfdke such exceptions thereto as it may
determine on a case by case basis.

5.8. Distributions (a) The Company shall make distributions of ala# cash (subject to reserves and other adjussrasrgrovided
herein) or other property to Members at such tiar@sin such amounts as are determined by the Magadémber. The Managing Member
shall, if it deems it appropriate, determine thaikmbility for distribution of, and distribute, da®r other property separately for each category
of GP-Related Net Income (Loss) established putsaBection 5.1(a). Subject to Section 5.8(e)rithistions of cash or other property with
respect to Non-Carried Interest shall be made anttomdylembers in accordance with their respective-Barried Interest Sharing
Percentages, and, subject to Section 4.1(d), bligikoins of cash or other property with respect &oriéd Interest shall be made among
Members in accordance with their respective Carnéglest Sharing Percentages. At any time thateg exchange, transfer or other
disposition by BCP VI of a portion of a GP-Relatadestment is being considered by the CompanyG&-Related Disposable Investmént
at the election of the Managing Member each Mensh8P-Related Interest with respect to such GP-eetlimvestment shall be vertically
divided into two separate GP-Related Member Intey@sGP-Related Interest attributable to the GR¢tR@ Disposable Investment (a
Member’s “ GRRelated Class B Intere§t and a GP-Related Interest attributable to SBEhRelated Investment excluding the GP-Related
Disposable Investment (a Member's “ &elated Class A Intere$t Distributions (including those resulting fronsale, transfer, exchange
or other disposition by BCP VI) relating to a GPld&ed Disposable Investment (with respect to baifri€d Interest and Non-Carried
Interest) shall be made only to holders of GP-Relalass B Interests with respect to such GP-Relateestment in accordance with their
GP-Related Profit Sharing Percentages relatingith §P-Related Class B Interests, and distributfimetuding those resulting from the sale,
transfer, exchange or other disposition by BCPrelting to a GP-Related Investment excluding sBBhRelated Disposable Investment
(with respect to both Carried Interest and Non-i@drinterest) shall be made only to holders of Gfafed Class A Interests with respect to
such Investment in accordance with their respec&PeRelated Profit Sharing Percentages relatirsgiothh GP-Related Class A Interests.
Except as provided above, distributions of casbtleer property with respect to each category ofR&ffated Net Income (Loss) shall be
allocated among the Members in the same proportieribe allocations of GP-Related Net Income (Lofggach such category.

(b) Subject to the Company’s having sufficient &adae cash in the reasonable judgment of the Mangalfiember, the Company
shall make cash distributions to each Member vatipect to each Fiscal Year of the Company in areggée amount at least equal to
the total Federal,
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New York State and New York City income and otleeess that would be payable by such Member witheetsio all categories of GP-
Related Net Income (Loss) allocated to such Merfdresuch Fiscal Year, the amount of which shalthkulated (i) on the assumption
that each Member is an individual subject to thethrevailing maximum Federal, New York State amgv ork City income tax rate
(i) taking into account the deductibility of staad local income and other taxes for Federal irectan purposes and (iii) taking into
account any differential in applicable rates duthtype and character of Net Income (Loss) atkatéo such Member.
Notwithstanding the provisions of the foregoingtsece, the Managing Member may refrain from malking distribution if, in the
reasonable judgment of the Managing Member, susthilolition is prohibited by § 18-607 of the LLC Act

(c) The Managing Member may provide that the GRateel Member Interest of any Member or employedyding such
Member’s or employee’s right to distributions anddéstments of the Company related thereto) maybgest to repurchase by the
Company during such period as the Managing Memitet determine (a “ Repurchase PerfpdAny Contingent distributions from GP-
Related Investments subject to repurchase rightbwivithheld by the Company and will be distribdtto the recipient thereof
(together with interest thereon at rates determinethe Managing Member from time to time) as thapient’s rights to such
distributions become Non-Contingent (by virtuelad £xpiration of the applicable Repurchase Penamtterwise). The Managing
Member may elect in an individual case to haveGbmpany distribute any Contingent distributiontie aipplicable recipient thereof
irrespective of whether the applicable Repurchas®® has lapsed. If a Member Withdraws from then@any for any reason other
than his death, Total Disability or Incompetenée, tindistributed share of any GP-Related Investtietremains Contingent as of the
applicable Withdrawal Date shall be repurchasethbyCompany at a purchase price determined attsuehby the Managing Member.
Unless determined otherwise by the Managing Mentherrepurchased portion thereof will be allocatetbng the remaining Members
with interests in such GP-Related Investment irpprtion to their respective percentage interessith GP-Related Investment, or if
no other Member has a percentage interest in qetife GP-Related Investment, to the Managing Memprovided, that the
Managing Member may allocate the Withdrawn Membeinare of unrealized investment income from a r@msed GP-Related
Investment attributable to the period after thehdliawn Membess Withdrawal Date on any basis it may determingpiging to existini
or new Members who did not previously have inter@ssuch GP-Related Investment, except that, yreaent, each Investor Special
Member shall be allocated a share of such unrehlimestment income equal to its respective GPiReIRrofit Sharing Percentage of
such unrealized investment income.

(d) ()(A) If BMA VI is obligated under the Clawbidrovisions or Giveback Provisions to contribatd3CP VI a Clawback
Amount or a Giveback Amount (other than a Capita@itment Giveback Amount with respect to any Gatommitment BCP VI
Interest that may be held by BMA VI) and the Companobligated to contribute any such amount to BMIAn respect of the
Company’'s GP-Related BMA VI Member Interest (theoamt of such obligation of the Company with resgecuch a Giveback
Amount being herein called a “ @Related Giveback Amoufi}, the Company shall call for such amounts asn@eessary to satisfy
such obligations of the Company as determined éyMhnaging Member, in which case each Member artddiiwn Member shall
contribute to the Company, in cash, when and dsdcchly the Company, such an amount of prior digtidms by the Company (and the
Other Fund GPs) with respect to Carried Interastl/@ Non-Carried Interest in the case of a GP4edl&iveback Amount) (the * GP
Related Recontribution Amoubtwhich equals (1) the product of (a) a Membertsfithdrawn Member’s Carried Interest Give Back
Percentage and (b) the aggregate Clawback Amoyabpaby the Company in the case of Clawback Anmeoant (1) with respect to a
GP-Related Giveback Amount, such Member’s pro shtae of prior distributions of Carried Interestl&m Non-Carried Interest in
connection with (a) the GP-Related BCP VI Investhggving rise to the GP-Related Giveback Amoun},i{ithe amounts contributed
pursuant to clause (ll)(a) above are insufficiensatisfy such GP-Related Giveback
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Amount, GP-Related BCP VI Investments other thanae giving rise to such obligation, but only #¢na@snounts received by the
Members with an interest in the GP-Related BCPrivektment referred to in clause (I)(a) above andf the GP-Related Giveback
Amount is unrelated to a specific GP-Related BCRrivestment, all GP-Related BCP VI Investments.tBdember and Withdrawn
Member shall promptly contribute to the Compangnaglwith satisfying his comparable obligationstte Other Fund GPs, if any, upon
such call such Member’s or Withdrawn Member’s GRaRel Recontribution Amount, less the amount paidod the Trust Account on
behalf of such Member or Withdrawn Member by thaestee(s) pursuant to written instructions from@wmpany, or if applicable, any
of the Other Fund GPs with respect to Carried &gtfand/or Non-Carried Interest in the case ofReRxted Giveback Amounts) (the “
Net GRRelated Recontribution Amoufy, irrespective of the fact that the amounts ia Trust Account may be sufficient on an
aggregate basis to satisfy the Company’s and ther®und GPsobligation under the Clawback Provisions and/oreBack Provision
provided, that to the extent a Member’s or Withdrawn Mengshare of the amount paid with respect to thevBck Amount or the
GP-Related Giveback Amount exceeds his GP-RelagediRribution Amount, such excess shall be regaglith Member or
Withdrawn Member as promptly as reasonably pralsticasubject to clause (ii) below; providkdther, that such written instructions
from the Company shall specify each Member’s anthivawn Member’'s GP-Related Recontribution Amo#mior to such time, the
Company may, in its discretion (but shall be ung®pbligation to), provide notice that in the Comya judgment, the potential
obligations in respect of the Clawback Provisionthe Giveback Provisions will probably material{z&d an estimate of the aggregate
amount of such obligations); providédther, that any amount from a Member’s Trust Accountusepay any GP-Related Giveback
Amount (or such lesser amount as may be requirdtdianaging Member) shall be contributed by Sdeimber to such Member’s
Trust Account no later than 30 days after the NetRelated Recontribution Amount is paid with respesuch GP-Related Giveback
Amount.

(B) To the extent any Member or Withdrawn Membes katisfied any Holdback obligation with Firm Codlel, such Member
or Withdrawn Member shall, within 10 days of thenGany’s call for GP-Related Recontribution Amoumntsike a cash
payment into the Trust Account in an amount eqouighé amount of the Holdback obligation satisfigthvguch Firm
Collateral, or such lesser amount such that theuatmao the Trust Account allocable to such MembeWathdrawn
Member equals the sum of (I) such Member’s or Wilacth Member’'s GP-Related Recontribution Amount @hdany
similar amounts payable to any of the Other Fund.@GRBmediately upon receipt of such cash, the €r(s) shall take sut
steps as are necessary to release such Firm Callatessuch Member or Withdrawn Member equal todheunt of such
cash payment. If the amount of such cash payméesssthan the amount of Firm Collateral of suchmtder or Withdrawn
Member, the balance of such Firm Collateral if ahall be retained to secure the payment of GPt&eReficiency
Contributions, if any, and shall be fully releasgzbn the satisfaction of the Company’s and the Cfluad GPs’ obligation
to pay the Clawback Amount. The failure of any Membr Withdrawn Member to make a cash paymentéomance
with this clause (B) (to the extent applicable)lsbanstitute a default under Section 5.8(d)(ii)ifesuch cash payment
hereunder constitutes a Net -Related Recontribution Amount under Section 5.8jd’

(i) (A) In the event any Member or Withdrawn Memlfa “ GRRelated Defaulting Parfy) fails to recontribute all or any
portion of such GP-Related Defaulting Party’s Né&*-Belated Recontribution Amount for any reason,Gbenpany shall require
all other Members and Withdrawn Members to contgban a pro rata basis (based on each of thgiectise Carried Interest
Give Back Percentages in the case of Clawback Amspand GP-Related Profit Sharing Percentageseicdke of
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GP-Related Giveback Amounts (as more fully desdribeclause (Il) of Section 5.8(d)(i)(A) above)ich amounts as are
necessary to fulfill the GP-Related Defaulting Parbbligation to pay such GP-Related DefaultingtyPa Net GP-Related
Recontribution Amount (a “ GRelated Deficiency Contributidh if the Managing Member determines in its gootiHfgudgment
that the Company (or an Other Fund GP) will be imédbcollect such amount in cash from such GP-tedI®efaulting Party for
payment of the Clawback Amount or GP-Related GieklFamount, as the case may be, at least 20 Busibags prior to the
latest date that the Company, and the Other Furg] i&&pplicable, are permitted to pay the ClawbaAokount or GP-Related
Giveback Amount, as the case may be; providédt, subject t&ection 5.8(e), no Member or Withdrawn Member sasilh resu
of such GP-Related Deficiency Contribution be reeghito contribute an amount in excess of 150% @ftount of the Net GP-
Related Recontribution Amount initially requesteainfi such Member or Withdrawn Member in respectuchsdefault. Thereafte
the Managing Member shall determine in its goothfaidgment that the Company should either (1)att@mpt to collect such
amount in light of the costs associated therewtita likelihood of recovery and any other factorasidered relevant in the good
faith judgment of the Managing Member or (2) purang and all remedies (at law or equity) availabléhe Company against the
GP-Related Defaulting Party, the cost of which lsbala Company expense to the extent not ultimasiyibursed by the GP-
Related Defaulting Party. It is agreed that the Gany shall have the right (effective upon such Giated Defaulting Party
becoming a GP-Related Defaulting Party) to setasfappropriate and apply against such GP-Relatéalifiag Party’'s Net GP-
Related Recontribution Amount any amounts otherpasgable to the GRelated Defaulting Party by the Company or anyiafé
thereof (including amounts unrelated to Carrie@étd@st, such as returns of capital and profit th&reach Member and
Withdrawn Member hereby grants to the Company arggdnterest, effective upon such Member or Withein Member
becoming a GP-Related Defaulting Party, in all acts receivable and other rights to receive payrfrent any affiliate of the
Company and agrees that, upon the effectivenessodf security interest, the Company may sell, cothe otherwise realize upon
such collateral. In furtherance of the foregoirgzleMember and Withdrawn Member hereby appointCvapany as its true and
lawful attorney-in-fact with full irrevocable powand authority, in the name of such Member or Wlkach Member or in the
name of the Company, to take any actions which beagecessary to accomplish the intent of the imatelyi preceding sentence.
The Company shall be entitled to collect interestte Net GP-Related Recontribution Amount of af&fated Defaulting Party
from the date such GP-Related Recontribution Amevwat required to be contributed to the Companyrateaequal to the Default
Interest Rate.

(B) Any Member’s or Withdrawn Member’s failure toake a GP-Related Deficiency Contribution shall easisch
Member or Withdrawn Member to be a GP-Related D#feuParty with respect to such amount. The Comgpsnall
first seek any remaining Trust Amounts (and Trasbme thereon) allocated to such Member or Withdrilember
to satisfy such Member’s or Withdrawn Member’s ghtion to make a GP-Related Deficiency Contribubefore
seeking cash contributions from such Member or Walvn Member in satisfaction of such Member’s othlfiawn
Membe’s obligation to make a (-Related Deficiency Contributiol

(iii) A Member’s or Withdrawn Member’s obligation tmake contributions to the Company under thisiGed&.8(d)
shall survive the termination of the Company.
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(e) The Members acknowledge that the Managing Memile(and is hereby authorized to) take such stap it deems
appropriate, in its good faith, to further the aijee of providing for the fair and equitable tnegnt of all Members, including by
allocating Writedowns and Losses (as defined irB6® VI Agreements) on GP-Related BCP VI Investra¢hnat have been the subject
of a Writedown and/or Losses (each, a “ Loss Imaest”) to those Members who participated in such Lesgestments based on their
Carried Interest Sharing Percentage therein textent that such Members receive or have receieeded Interest distributions from
other GPRelated BCP VI Investments. Consequently and nbstanding anything herein to the contrary, adjustsi® Carried Intere
distributions shall be made as set forth in thisti®a 5.8(e).

(i) At the time the Company is making Carried letgrdistributions in connection with a Glated BCP VI Investment (tl
“ Subject Investmeri) that have been reduced under the BCP VI Agregsnasia result of one or more Loss Investments, the
Managing Member shall calculate amounts distribletédor due from each such Member as follows:

(A) determine each Membearshare of each such Loss Investment based orahie€ Interest Sharing Percentage in ¢
such Loss Investment (which may be zero) to thergxguch Loss Investment has reduced the Carrtetebt
distributions otherwise available for distributitmall Members (indirectly through the Company fr&@P VI) from
the Subject Investment (such reduction,” Loss Amoun);

(B) determine the amount of Carried Interest disttions otherwise distributable to such Member wépect to the
Subject Investment (indirectly through the Compfroyn BCP VI) before any reduction in respect of #meount
determined in clause (A) above (1 Unadjusted Carried Interest Distributic”); and

(C) subtract (1) the Loss Amounts relating to adkk Investments from (Il) the Unadjusted Carrigdrist Distributions
for such Member, to determine the amount of Carigerest distributions to actually be paid to sdmber (“_ Net
Carried Interest Distributio”).

To the extent that the Net Carried Interest Distitn for a Member as calculated in this clausés(g negative number, the
Managing Member shall (I) notify such Member, apdor to the time such Carried Interest distriba are actually made to the
Members, of his obligation to recontribute to thentpany prior Carried Interest distributions (a ‘tIGarried Interest Distribution
Recontribution Amount), up to the amount of such negative Net Carrigérest Distribution, and (ll) to the extent amaunt
recontributed pursuant to clause (1) are insuffitie satisfy such negative Net Carried Interestiiliution Amount, reduce future
Carried Interest distributions otherwise due su@nier, up to the amount of such remaining negétateCarried Interest
Distribution. If a Member’s (x) Net Carried Intetd3istribution Recontribution Amount exceeds (y¢ iggregate amount of prior
Carried Interest distributions less the amountgfthereon, calculated based on the Assumed Tax(Batdefined in the BCP VI
Agreements) in effect in the Fiscal Years of suisttridbutions (the “ Excess TaRelated Amount), then such Member may, in
lieu of paying such Member’s Excess Tax-Related Ampdefer such amounts as set forth below. Sufdrréel amount shall
accrue interest at the Prime Rate. Such deferrediars shall be reduced and repaid by the amou@taied Interest otherwise
distributable to such Member in connection wittufet Carried Interest distributions until such bakais reduced to zero. Any
deferred amounts shall be payable in full uporetiier of (i) such time as the Clawback is deteedi(as provided herein) and
(i) such time as the Member becomes a Withdrawmbfer.
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To the extent there is an amount of negative Neti€hinterest Distribution with respect to a Membamaining after the
application of this clause (i), notwithstandingusa (II) of the preceding paragraph, such remaiamgunt of negative Net Carri
Interest Distribution shall be allocated to theestMembers pro rata based on each of their Caimtedest Sharing Percentages in
the Subject Investment.

A Member who fails to pay a Net Carried InteresstBbution Recontribution Amount promptly upon matifrom the
Managing Member (as provided above) shall be deen@B-Related Defaulting Party for all purposesbkr

A Member may satisfy in part any Net Carried Ing¢f@istribution Recontribution Amount from cashttisathen subject to a
Holdback, to the extent that the amounts that rersabject to a Holdback satisfy the Holdback regaients hereof as they relate
to the reduced amount of aggregate Carried Intelisstbutions received by such Member (taking iat@ount any Net Carried
Interest Distribution Recontribution Amount contribd to the Company by such Member).

Any Net Carried Interest Distribution Recontributidémount contributed by a Member, including amowftsash subject to
a Holdback as provided above, shall increase treuatravailable for distribution to the other Menmdbas Carried Interest
distributions with respect to the Subject Investinprovided, that any such amounts then subject to a Holdbakbe so
distributed to the other Members to the extent anlider receiving such distribution has satisfiedHioddback requirements with
respect to such distribution (taken together whih dther Carried Interest distributions receivesgsibgh Member to date).

(i) In the case of Clawback Amounts which are iiegflito be contributed to the Company as otherpisgided herein, the
obligation of the Members with respect to any ClaslbAmount shall be adjusted by the Managing Menalsefollows:

(A) determine each Member’s share of any Losse®ynGP-Related BCP VI Investments which gave oshé
Clawback Amount (i.e.the Losses that followed the last GP-Related BCRvestment with respect to which
Carried Interest distributions were made), baseduatn Member’s Carried Interest Sharing Perceritagach GP-
Related BCP VI Investment

(B) determine each Member’s obligation with resgedhe Clawback Amount based on such Member’si€hinterest
Give Back Percentage as otherwise provided heseit

(C) subtract the amount determined in clause (Byalirom the amount determined in clause (A) ahwitle respect to
each Member to determine the amount of adjustneeeath Member’s share of the Clawback Amount (a btais “
Clawback Adjustment Amour”).

A Member's share of the Clawback Amount shall ibparposes hereof be decreased by such Memlt#awback Adjustment Amoul
to the extent it is a negative number (except éoetktent expressly provided below). A Member’s shadrthe Clawback Amount shall for all
purposes hereof be increased by such Member’s Glekwhdjustment Amount (to the extent it is a pesithumber);

40



provided, that in no way shall a Member’s aggregate ohiligratto satisfy a Clawback Amount as a result of ttiause (ii) exceed the
aggregate Carried Interest distributions receiweduzth Member. To the extent a positive Clawbacjugtthent Amount remains after the
application of this clause (ii) with respect to &ber, such remaining Clawback Adjustment Amouatidie allocated to the Members
(including any Member whose Clawback Amount wasaased pursuant to this clause (ii)) pro rata basetheir Carried Interest Give Back
Percentages (determined without regard to thisseldt)).

Any distribution or contribution adjustments purstito this Section 5.8(e) by the Managing Membeilidte based on its good faith
judgment, and no Member shall have any claim ag#tiesCompany, the Managing Member or any other bnsias a result of al
adjustment made as set forth above. This SectR(e)bapplies to all Members, including Withdrawnrileers.

It is agreed and acknowledged that this Sectio(ebi8 an agreement among the Members and in nawealjfies the obligations of
each Member regarding the Clawback as providedarBICP VI Agreements.

5.9. Business Expense$he Company shall reimburse the Members for mealgle travel, entertainment and miscellaneous esgsen
incurred by them in the conduct of the Company’sifiess in accordance with rules and regulatiorablished by the Managing Member
from time to time.

5.10. Tax Capital Accounts; Tax Allocation&) For U.S. federal income tax purposes, thieadl be established for each Member a
single capital account combining such Member's @a@ommitment Capital Account and GP-Related Gagitcount, with such
adjustments as the Managing Member determinespi®ppate so that such single capital account imtamed in compliance with the
principles and requirements of Section 704(b) ef@wde and the Regulations thereunder.

(b) For federal, state and local income tax purpasdy, Company income, gain, loss, deduction peese (or any item thereof)
for each fiscal year shall be allocated to and agjtbe Members in a manner corresponding to the eranrwhich corresponding items
are allocated among the Members pursuant to cl@)sove, provided the Managing Member may isdle discretion make such
allocations for tax purposes as it determines g@griate so that allocations have substantial @eon effect or are in accordance with
the interests of the Members, within the meaninthefCode and the Regulations thereunder.

ARTICLE VI

ADDITIONAL MEMBERS; WITHDRAWAL OF MEMBERS;
SATISFACTION AND DISCHARGE OF
COMPANY INTERESTS; TERMINATION

6.1. Additional Members(a) Effective on the first day of any month (er such other date as shall be determined by theaiylag
Member in its sole discretion), the Managing Memdtaall have the right to admit one or more addé#lgersons into the Company as
Regular Members or Special Members. Each such patsall make the representations with respecsédfiset forth in Section 3.6. The
Managing Member shall determine and negotiate thighadditional Member all terms of such additiodaimber’s participation in the
Company, including the additional Member's initialP-Related Capital Contribution, Capital CommitmBetated Capital Contribution, GP-
Related Profit Sharing Percentage and Capital Comemit Profit Sharing Percentage. Each additionahbkr shall have such voting rights
as may be determined by the Managing Member from tb time unless, upon
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the admission to the Company of any Special MenmtherManaging Member shall designate that suchi&pdember shall not have such
voting rights (any such Special Member being call¢dNonvoting Special Membé). Any additional Member shall, as a condition to
becoming a Member, agree to become a party tobarmund by the terms and conditions of, the TAggseement.

(b) The GP-Related Profit Sharing Percentages tlbeated to an additional Member as of the datdé Member is admitted to
the Company, together with the pro rata reductioalliother Members’ GP-Related Profit Sharing Betages as of such date, shall be
established by the Managing Member pursuant ta@ebt3. The Capital Commitment Profit Sharing Retages to be allocated to an
additional Partner as of the date such Partnadristted to the Partnership, together with the jata reduction in all other Partners’
Capital Commitment Profit Sharing Percentages asiofi date, shall be established by the Generaid?ar

(c) An additional Member shall be required to ciimite to the Company his pro rata share of the Goms total capital,
excluding capital in respect of GP-Related Invesit:i@and Capital Commitment Investments in whicthsdember does not acquire
any interests, at such times and in such amourgkalsbe determined by the Managing Member in atamece with Sections 4.1 and
7.1.

(d) The admission of an additional Member will vdenced 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. In additionheadditional Member shall sign a counterpart copthe Trust Agreement or any
other writing evidencing the intent of such persmibecome a party to the Trust Agreement thatéspted by the Managing Member
behalf of the Company.

6.2. Withdrawal of Members(a) Any Member may Withdraw voluntarily from t@®mpany on the last day of any calendar month (or
on such other date as shall be determined by theallag Member in its sole discretion), on not libgs) 15 daysprior written notice by suc
Member to the Managing Member (or on such shoréce period as may be mutually agreed upon betwaeh Member and the Managing
Member);_provided that a Member may not voluntarily Withdraw withdlie consent of the Managing Member if such Wighell would
(i) cause the Company to be in default under ar{safontractual obligations or (ii) in the reasblegjudgment of the Managing Member,
have a material adverse effect on the Companys diusiness; provided furthehat a Partner may Withdraw from the Company wétspect
to such Partner’'s GP-Related Member Interest withidithdrawing from the Company with respect to sivdmber’s Capital Commitment
Member Interest, and a Member may Withdraw fromGlenpany with respect to such Member’s Capital Citment Member Interest
without Withdrawing from the Company with respezstich Member's GP-Related Member Interest.

(b) Upon the Withdrawal of any Member, includingthe occurrence of any withdrawal event under th€ IAct with respect to
any Member, such Member shall thereupon cease soMbember, except as expressly provided herein.

(c) Upon the Total Disability of a Regular Membsuch Member shall thereupon cease to be a Regudardr with respect to
such person’s GP-Related Member Interest; providedt the Managing Member may elect to admit sfihdrawn Member to the
Company as a Nonvoting Special Member with resfestich person’s GP-Related Member Interest, with $SP-Related Member
Interest as the Managing Member may determine deermination of whether any Member has suffer&dtal Disability shall be
made by the Managing Member in its sole discredifber consultation with a qualified medical doctorthe absence of agreement
between the Managing Member and such Member, eati ghall nominate a qualified medical doctor #meltwo doctors shall selec
third doctor, who shall make the determinationca$dtal Disability.
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(d) If the Managing Member determines that it shallin the best interests of the Company for anynbkr (including any
Member who has given notice of voluntary Withdrapalsuant to paragraph (a) above) to Withdraw fteenCompany (whether or not
Cause exists) with respect to such person’s GPt&kMember Interest and/or with respect to suckgres Capital Commitment
Member Interest, such Member, upon written notigcéhle Managing Member to such Member, shall beireduo Withdraw with
respect to such person’s GP-Related Member Intareibr with respect to such person’s Capital Comment Member Interest, as of a
date specified in such notice, which date shather after the date of such notice. If the Mangditember requires any Member to
Withdraw for Cause with respect to such person’sReRited Member Interest and/or with respect td faersons Capital Commitmer
Member Interest, such notice shall state thatstiieen given for Cause and shall describe thecplats thereof in reasonable detail.

(e) The withdrawal from the Company of any Membwalknot, in and of itself, affect the obligatiookthe other Members to
continue the Company during the remainder of iste

6.3. GRPRelated Member Interests Not Transferalid® Member may sell, assign, pledge or otherwisesfer or encumber all or any
portion of such Member’s GP-Related Member Inteotisér than as permitted by written agreement batveeich Member and the Company;
provided, that this Section 6.3 shall not impair transtgyoperation of law, transfers by will or by othestamentary instrument occurring
virtue of the death or dissolution of a Membertransfers required by trust agreements; providetier, that a Regular Member may
transfer, for estate planning purposes, up to 26btsoGP-Related Profit Sharing Percentage to atgte planning trust, limited partnership,
or limited liability company with respect to whiehRegular Member controls investments related yarerest in the Company held therein
(an “ Estate Planning Vehicl® Each Estate Planning Vehicle will be a Nonvoting8&al Member. Such Regular Member and the Nonwvi
Special Member shall be jointly and severally leafdr all obligations of both such Regular Membea auch Nonvoting Special Member w
respect to the Company (including the obligatiomtzke additional GP-Related Capital Contributioas)the case may be. The Managing
Member may at its sole option exercisable at amg tiequire any Estate Planning Vehicle to withdfiem the Company on the terms of this
Article VI. Except as provided in the second prouis the first sentence of this Section 6.3, nigag®, legatee, distributee, heir or transferee
(by conveyance, operation of law or otherwise)hefwhole or any portion of any Member's GP-Reladtinber Interest shall have any right
to be a Member without the prior written consenth&f Managing Member (which consent may be withisgtdout giving any reason
therefor). Notwithstanding the granting of a setyunterest in the entire Interest of any MembechsMember shall continue to be a Member
of the Company.

6.4. Consequences upon Withdrawal of a Meml§ay The Withdrawal of a Regular Member shall dissolve the Company if at the
time of such Withdrawal there are one or more remgiRegular Members and any one or more of sutiairéng Regular Members contir
the business of the Company (any and all such réntaRegular Members being hereby authorized tdilcoa the business of the Company
without dissolution and hereby agreeing to do Eimtwithstanding Section 6.4(b), if upon the Withaed of a Regular Member there shall be
no remaining Regular Member, the Company shalliegotl’ed and shall be wound up unless, within 9 ddter the occurrence of such
Withdrawal, all remaining Special Members agrewiiting to continue the business of the Company tartthe appointment, effective as of
the date of such Withdrawal, of one or more RegMlambers.
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(b) The Company shall not be dissolved, in andsgffi, by the Withdrawal of any Member, but shahtinue with the surviving ¢
remaining Members as members thereof in accordaitheand subject to the terms and provisions of tjreement.

6.5. Satisfaction and Discharge of a Withdrawn MenthGRRelated Interest(a) The terms of this Section 6.5 shall applthe GP-
Related Member Interest of a Withdrawn Member, butept as otherwise expressly provided in thigi®e6.5, shall not apply to the Cap
Commitment Member Interest of a Withdrawn Membédre Term “ Settlement Dateshall mean the date as of which a Withdrawn Merisbe
GP-Related Member Interest is settled as determineér paragraph (b) below. Notwithstanding thedoing, any Regular Member who
Withdraws from the Company, and all or any poriddnvhose GP-Related Member Interest is retainesl &gecial Member, shall be
considered a Withdrawn Member for all purposes dfere

(b) Except where a later date for the settlemeat Wfithdrawn Member’s interest in the Company meyagreed to by the
Managing Member and a Withdrawn Member, a Withdréember’s Settlement Date shall be his Withdrawald) provided that if a
Withdrawn Member’s Withdrawal is not the last ddyaononth, then the Managing Member may elect fichsVithdrawn Member’s
Settlement Date to be the last day of the monthhith his Withdrawal Date occurs. During the intnif any, between a Withdrawn
Member's Withdrawal Date and Settlement Date, aghdrawn Member shall have the same rights andjatibns with respect to
capital contributions, interest on capital, alle@as of Net Income (Loss) and distributions as wicwdve applied had such Withdrawn
Member remained a Member of the Company during peaciod.

(c) In the event of the Withdrawal of a Member, ianaging Member shall promptly after such Withdnavlember’s Settlement
Date (i) determine and allocate to the Withdrawmier's GP-Related Capital Accounts such Withdravwemier’s allocable share of
the GP-Related Net Income (Loss) of the Companytfeperiod ending on such Settlement Date in a@ectre with Article V and
(i) credit the Withdrawn Member’s GP-Related CapAccounts with interest in accordance with Setb@. In making the foregoing
calculations, the Managing Member shall be entittedstablish such reserves (including reservetatas, bad debts, unrealized losses,
actual or threatened litigation or any other expsnsontingencies or obligations) as it deems ggjaie. Unless otherwise determined
by the Managing Member in a particular case, a Watvn Member shall not be entitled to receive afy¢Related Unallocated
Percentage in respect of the accounting periochdwrhich such Member Withdraws from the Companysthbr or not previously
awarded or allocated) or any GP-Related UnallocBrdentage in respect of prior accounting peribashave not been paid or
allocated (whether or not previously awarded) asugh Withdrawn Member’s Withdrawal Date.

(d) From and after the Settlement Date of the Watwh Member, the Withdrawn Member’'s GP-Related iPBiaring
Percentages shall, unless otherwise allocatedébiylinaging Member pursuant to Section 5.3(a), leenéd to be GP-Related
Unallocated Percentages (except for GP-Relatedt&iodring Percentages with respect to GP-Relategstments as provided in
paragraph (f) below).

(e) (i) Upon the Withdrawal from the Company of afber with respect to such Member's GP-Related Mgrirterest, such
Withdrawn Member thereafter shall not, except geessly provided in this Section 6.5, have anytsglfi a Member (including voting
rights) with respect to such Member's GP-Relatednter Interest, and, except as expressly providéisrSection 6.5, such
Withdrawn Member shall not have any interest inGmenpany’s GP-Related Net Income (Loss), or irrifhstions, GP-Related
Investments or other assets related to such Mesd*-Related Member Interest. If a Member Withdrirar the Company with
respect to such
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Member's GPRelated Member Interest for any reason other tba€&use pursuant to Section 6.2, then the Withdiglember shall b
entitled to receive, at the time or times specifie@ection 6.5(i) below, in satisfaction and daaje in full of the Withdrawn Member’s
GP-Related Member Interest, (x) payment equaleéaatigregate credit balance, if any, as of thee®egtht Date of the Withdrawn
Member's GP-Related Capital Accounts, (excluding @r-Related Capital Account or portion thereadfiladttable to any GP-Related
Investment) and (y) the Withdrawn Member’s percgatiamterest attributable to each GP-Related Investim which the Withdrawn
Member has an interest as of the Settlement Datecasded in paragraph (f) below (which shall b#lsd in accordance with paragraph
(f) below), subject to all the terms and conditiofigaragraphs (a)-(r) of this Section 6.5. If #@mount determined pursuant to clause
(x) above is an aggregate negative balance, thiediéitvn Member shall pay the amount thereof to thm@any upon demand by the
Managing Member on or after the date of the statemeferred to in paragraph (i) below; providdtiat if the Withdrawn Member was
solely a Special Member on his Withdrawal Date hspayment shall be required only to the extentnyf@nounts payable to such
Withdrawn Member pursuant to this Section 6.5. Aggregate negative balance in the GP-Related C&gitaunts of a Withdrawn
Member who was solely a Special Member, upon thieesgent of such Withdrawn Member’'s GP-Related Menihterest pursuant to
this Section 6.5, shall be allocated among therditembers’ GP-Related Capital Accounts in accordanith their respective GP-
Related Profit Sharing Percentages in the categofi&P-Related Net Income (Loss) giving rise tohsnegative balance as determined
by the Managing Member as of such Withdrawn Menth8gttlement Date. In the settlement of any Witiwdriember’s GP-Related
Member Interest in the Company, no value shalldugilaed to goodwill, the Company name or the apditon of any value the
Company or any successor thereto might have ietkat the Company or any interest therein weretsdid in whole or in part.

(i) Notwithstanding clause (i) of this Section @} in the case of a Member whose Withdrawal wagpect to such
Member's GP-Related Member Interest resulted fraohdviember’s death or Incompetence, such Membst&teor legal
representative, as the case may be, may elebi éhte described below, to receive a Nonvotingcippdlember GP-Related
Member Interest and retain such Member's Rdtated Profit Sharing Percentage in all (but esslthan all) illiquid investments
the Company in lieu of a cash payment (or Notegeittlement of that portion the Withdrawn MemberR-Related Member
Interest. The election referred to above shall bdenwithin 60 days after the Withdrawn Member’'sl8etent Date, based on a
statement of the settlement of such Withdrawn MetaliéP-Related Member Interest in the Company pursuatitisoSection 6.t

(f) For purposes of clause (y) of paragraph (&lfipve, a Withdrawn Member’s “percentage interestans his GP-Related Profit
Sharing Percentage as of the Settlement Date iretbeant GP-Related Investment. The Withdrawn Mensthall retain his percentage
interest in such GP-Related Investment and shialinrdnis GP-Related Capital Account or portion dudrattributable to such GRelater
Investment, in which case such Withdrawn MembérRetaining Withdrawn Membe? shall become and remain a Special Membe
such purpose (and, if the Managing Member so dasignsuch Special Member shall be a Nonvotingigpgember). The GHRelatec
Member Interest of a Retaining Withdrawn Memberspant to this paragraph (f) shall be subject ta¢hms and conditions applicable
to GP-Related Member Interests of any kind hereuadd such other terms and conditions as are edtalllby the Managing Member.
At the option of the Managing Member in its solsadetion, the Managing Member and the Retainindivéwn Member may agree to
have the Company acquire such GP-Related Membenekitwithout the approval of the other Membersyigled, that the Managing
Member shall reflect in the books and records ef@lompany the terms of any acquisition pursuattisosentence.
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(g) The Managing Member may elect, in lieu of pagtia cash of any amount payable to a Withdrawn Mdenpursuant to
paragraph (e) above, to (i) have the Company igstlee Withdrawn Member a subordinated promissatg and/or to (ii) distribute in
kind to the Withdrawn Member such Withdrawn Membgato rata share (as determined by the Managingbdenof any securities or
other investments of the Company. If any securitiesther investments are distributed in kind Withdrawn Member under this
paragraph (g), the amount described in clausef(@g@agraph (e)(i) shall be reduced by the valuguch distribution as valued on the
latest balance sheet of the Company in accordaitbeyenerally accepted accounting principles onoif appearing on such balance
sheet, as reasonably determined by the Managingddem

(h) [Intentionally omitted.]

(i) Within 120 days after each Settlement Date Ntamaging Member shall submit to the Withdrawn Memé statement of the
settlement of such Withdrawn Member’'s ®etated Member Interest in the Company pursuatitisoSection 6.5 together with any ¢
payment, subordinated promissory note and in kisttidutions to be made to such Member as shatldtermined by the Managing
Member. The Managing Member shall submit to thehdfitwn Member supplemental statements with regpeardditional amounts
payable to or by the Withdrawn Member in respedhefsettlement of his GP-Related Member Interettié Company (_e.gpayment:
in respect of GP-Related Investments pursuanttagpaph (f) above or adjustments to reserves pats¢agaragraph (j) below)
promptly after such amounts are determined by thaading Member. To the fullest extent permittedawy, such statements and the
valuations on which they are based shall be acddptéhe Withdrawn Member without examination af eiccounting books and
records of the Company or other inquiry. Any amsysdyable by the Company to a Withdrawn Memberyaursto this Section 6.5
shall be subordinate in right of payment and sulifethe prior payment or provision for paymentufi of claims of all present or futul
creditors of the Company or any successor theritimg out of matters occurring prior to the apphte date of payment or distribution;
provided, that such Withdrawn Member shall otherwise raak passun right of payment (x) with all persons who becovkighdrawn
Members and whose Withdrawal Date is within one yedore the Withdrawal Date of the Withdrawn Memimequestion and (y) with
all persons who become Withdrawn Members and wkidiiedrawal Date is within one year after the Witlndal Date of the
Withdrawn Member in question.

(j) If the aggregate reserves established by theddimg Member as of the Settlement Date in makiegdregoing calculations
should prove, in the determination of the Manadiember, to be excessive or inadequate, the Manddamgber may elect, but shall
not be obligated, to pay the Withdrawn Member grdstate such excess, or to charge the Withdrawnldeor his estate such
deficiency, as the case may be.

(k) Any amounts owed by the Withdrawn Member to @m@npany at any time on or after the Settlemene&tg., outstanding
Company loans or advances to such Withdrawn Mendbetl) be offset against any amounts payable érilulisgable by the Company to
the Withdrawn Member at any time on or after thl&ment Date or shall be paid by the Withdrawn Ndemto the Company, in each
case as determined by the Managing Member. All easbunts payable by a Withdrawn Member to the Camppader this Section 6.5
shall bear interest from the due date to the dgpayment at a floating rate equal to the lesséxkpthe rate of interest publicly
announced from time to time by JPMorgan Chase BHdrk, as its prime rate or (y) the maximum raténdérest permitted by
applicable law. The “due date” of amounts payalyl@ bVithdrawn Member pursuant to Section 6.5(i)\ebshall be 120 days after a
Withdrawn Member’s Settlement Date. The “due dafedmounts payable to or by a Withdrawn Membeespect of GP-Related
Investments for which the Withdrawn Member hasineté a percentage interest in accordance with papagdf) above shall be 120
days
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after realization with respect to such GP-Relateagd$tment. The “due datef any other amounts payable by a Withdrawn Mensbet!
be 60 days after the date such amounts are detxirtorbe payable.

() At the time of the settlement of any WithdraMember's GP-Related Member Interest in the Compmamguant to this
Section 6.5, the Managing Member may, to the fullesent permitted by applicable law, impose arsjrietions it deems appropriate
the assignment, pledge, encumbrance or other &nabgfsuch Withdrawn Member of any interest in @BRelated Investment retain
by such Withdrawn Member, any securities or otheestments distributed in kind to such Withdrawnmber or such Withdrawn
Member’s right to any payment from the Company.

(m) If a Member is required to Withdraw from therfmany with respect to such Member's GBlated Member Interest for Cat
pursuant to Section 6.2(d), then his GP-Related Mermterest shall be settled in accordance witagraphs (a)-(r) of this Section 6.5;
provided, that the Managing Member may elect (but shallbeotequired) to apply any or all the followingrter and conditions to such
settlement:

(i) In settling the Withdrawn Member’s interestany GP-Related Investment in which he has an ist@®of his Settlement
Date, the Managing Member may elect to (A) deteentire GP-Related Unrealized Net Income (Loss)atttable to each such
GP-Related Investment as of the Settlement Dateabochte to the appropriate GP-Related Capitalodot of the Withdrawn
Member his allocable share of such GP-Related UinegbNet Income (Loss) for purposes of calculatimg aggregate balance of
such Withdrawn Member’'s GP-Related Capital Accquursuant to clause (x) of paragraph (e)(i) aboBg c(edit or debit, as
applicable, the Withdrawn Member with the balantkis GP-Related Capital Account or portion therattfibutable to each such
GP-Related Investment as of his Settlement Datreownttgiving effect to the GP-Related Unrealized Mebme (Loss) from such
GPRelated Investment as of his Settlement Date, wéletll be forfeited by the Withdrawn Member or @pply the provisions ¢
paragraph (f) above, providethat the maximum amount of GP-Related Net Incflnoss) allocable to such Withdrawn Member
with respect to any GP-Related Investment shalaksuch Member’s percentage interest of the GPt&&ldnrealized Net
Income, if any, attributable to such GP-Relatedebtinent as of the Settlement Date (the balanceobf &P-Related Net Income
(Loss), if any, shall be allocated as determinethieyManaging Member). The Withdrawn Member shatllrave any continuing
interest in any GP-Related Investment to the exdarglection is made pursuant to (A) or (B) above.

(i) Any amounts payable by the Company to the \dfitlwvn Member pursuant to this Section 6.5 shafild@rdinate in rigt
of payment and subject to the prior payment indéiklaims of all present or future creditors o Bompany or any successor
thereto arising out of matters occurring prior t@o or after the applicable date of payment atrithistion.

(n) The payments to a Withdrawn Member pursuattitoSection 6.5 may be conditioned on the compéany such Withdrawn
Member with any lawful and reasonable (under theuonhstances) restrictions against engaging or tmge# a business competitive
with that of the Company or any of its subsidiaaes affiliates for a period not exceeding two ged@termined by the Managing
Member. Upon written notice to the Managing Memlagry Withdrawn Member who is subject to noncomjuetitestrictions
established by the Managing Member pursuant topiagraph (n) may elect to forfeit the princip@loaunt payable in the final
installment of his subordinated promissory notgetber with interest to be accrued on such instainafter the date of forfeiture, in i
of being bound by such restrictions.
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(o) In addition to the foregoing, the Managing Mamnbhall have the right to pay a Withdrawn Memiogh€r than the Managing
Member) a discretionary additional payment in amant and based upon such circumstances and caorgla®it determines to be
relevant.

(p) The provisions of this Section 6.5 shall applyany Investor Special Member relating to a RegMleamber or Special Member
and to any transferee of any GP-Related Memberdst®f such Member pursuant to Section 6.3 if Sdember Withdraws from the
Company.

(a) () The Company will assist a Withdrawn Membeis estate or guardian, as the case may bleeisdttiement of the
Withdrawn Member’'s GP-Related Member Interest em@ompany. Third party costs incurred by the Corgpamproviding this
assistance will be borne by the Withdrawn Membdrisrestate.

(i) The Company may reasonably determine in gaaith fto retain outside professionals to provideaksistance to
Withdrawn Members or their estates or guardiansgef@sred to above. In such instances, the Compalhgbtain the prior
approval of a Withdrawn Member or his estate ordiaa, as the case may be, prior to engaging stafegsionals. If the
Withdrawn Member (or his estate or guardian) dedlito incur such costs, the Company will providehswasonable assistance
and when it can so as not to interfere with the gamy’s day-to-day operating, financial, tax andeottelated responsibilities to
the Company and the Members.

(r) Each Member (other than the Managing Membergheirrevocably appoints the Managing Member ah ddember’s true
and lawful agent, representative and attorney-at-fsach acting alone, in such Member’'s name, @adestead, to make, execute, sign
and file, on behalf of such Member, any and alkagrents, instruments, documents and certificatéshwwthe Managing Member deems
necessary or advisable in connection with any &retisn or matter contemplated by or provided fothis Section 6.5, including,
without limitation, the performance of any obligatiof such Member or the Company or the exercisngfright of such Member or t
Company. Such power of attorney is coupled witlinéerest and shall survive and continue in fulctand effect notwithstanding the
Withdrawal from the Company of any Member for aagson and shall not be affected by the death, iitgaly incapacity of such
Member.

6.6. Dissolution of the Companyhe Managing Member may dissolve the Company poithe expiration of its term at any time on
less than 60 days’ notice of the dissolution datergto the other Members.

6.7. Certain Tax Matters(a) All items of income, gain, loss, deductior amedit of the Company shall be allocated amoegMlember:
for Federal, state and local income tax purposéisdrsame manner as such items of income, gam), desluction and credit shall be allocated
among the Members pursuant to this Agreement, e@xsemay otherwise be provided herein or by theeGudther applicable law. To the
extent Treasury Regulations promulgated pursua8titichapter K of the Code (including under Sectié@¥b) and (c) of the Code) or other
applicable law require allocations for tax purpotbes differ from the foregoing allocations, the hdg@ing Member may determine the mar
in which such tax allocations shall be made s@a®mply more fully with such Treasury Regulationsther applicable law and, at the se
time, preserve the economic relationships amond/Mdebers as set forth in this Agreement. In thenetheere is a net decrease in partnership
minimum gain or partner nonrecourse debt minimum @¢determined in accordance with the principleRefjulations Sections 1.704-2(d)
and 1.7042(i)) during any taxable year of the Company, edember shall be specially allocated items of Comnyanome and gain for suc
year (and, if necessary, subsequent years) in aurinequal to its respective share of such netedserduring such year, determined purs
to
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Regulations Sections 1.704-2(g) and 1.704-2(i)[B items to be so allocated shall be determinegt@dordance with Regulations
Section 1.704-2(f). In addition, this Agreementlsha considered to contain a “qualified incomeseff as provided in Regulations
Section 1.704-1(b)(2)(ii)(d).

(b) The Managing Member shall cause to be prepalideederal, state and local tax returns of the gamy for each year for whi
such returns are required to be filed and, afteraml of such returns by the Managing Member,|Igd@lse such returns to be timely
filed. The Managing Member shall determine the appate treatment of each item of income, gairg,ldeduction and credit of the
Company and the accounting methods and conventioer the tax laws of the United States, the ségtates and other relevant
jurisdictions as to the treatment of any such itgrany other method or procedure related to thpapegion of such tax returns. The
Managing Member may cause the Company to makermindrom making any and all elections permittgdsoich tax laws. Each
Member agrees that he shall not, unless he propidesnotice of such action to the Company, @gat; on his individual income tax
returns, any item of income, gain, loss, deductioaredit relating to his interest in the Compamyaimanner inconsistent with the
treatment of such item by the Company as refleotethe Form K-1 or other information statement fsined by the Company to such
Member for use in preparing his income tax retunn@i) file any claim for refund relating to anueh item based on, or which would
result in, such inconsistent treatment. In respéan income tax audit of any tax return of the @amy, the filing of any amended ret
or claim for refund in connection with any itemin€ome, gain, loss, deduction or credit reflectachny tax return of the Company, or
any administrative or judicial proceedings arising of or in connection with any such audit, amehdgurn, claim for refund or denial
of such claim, (A) the Tax Matters Member (as dedilbelow) shall be authorized to act for, and kisision shall be final and binding
upon, the Company and all Members except to thenex@ Member shall properly elect to be excludedhfsuch proceeding pursuant to
the Code, (B) all expenses incurred by the Tax &atiember in connection therewith (including, with limitation, attorneys’,
accountants’ and other experts’ fees and disbunseshshall be expenses of the Company and (C) nabdée shall have the right to
(1) participate in the audit of any Company taxinet (2) file any amended return or claim for rafun connection with any item of
income, gain, loss, deduction or credit reflectadany tax return of the Company (unless he proviidigs notice of such action to the
Company as provided above), (3) participate inaahyinistrative or judicial proceedings conductedhm® Company or the Tax Matters
Member arising out of or in connection with anylsaudit, amended return, claim for refund or deafaduch claim, or (4) appeal,
challenge or otherwise protest any adverse findimgsy such audit conducted by the Company ofrtheMatters Member or with
respect to any such amended return or claim fandfiled by the Company or the Tax Matters Mentdren any such administrative
judicial proceedings conducted by the Company erTthx Matters Member. The Company and each Mendxebly designate any
Member selected by the Managing Member as therfiatters partner” for purposes of Section 6231(a){The Code (the “ Tax
Matters Membet). To the fullest extent permitted by applicabdev] each Member agrees to indemnify and hold hasitlee Company
and all other Members from and against any anligilities, obligations, damages, deficiencies argenses resulting from any breach
or violation by such Member of the provisions dstBection 6.7 and from all actions, suits, prooegs] demands, assessments,
judgments, costs and expenses, including reasoatibl@eys’ fees and disbursements, incident tosaiai breach or violation.

(c) Each individual Member shall provide to the Qamy copies of each Federal, state and local indameeturn of such Memb
(including any amendment thereof) within 30 dayerdfiling such return.

6.8. Special Basis Adjustmentin connection with any assignment or transfes @ompany interest permitted by the terms of this
Agreement, the Managing Member may cause the Coynparbehalf of the Members and at the time artiénmanner provided in Code
Regulations Section 1.754-1(b), to make an ele¢ticadjust the basis of the Company’s properth@érhanner provided in Sections 734(b)
and 743(b) of the Code.
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ARTICLE VII

CAPITAL COMMITMENT INTERESTS; CAPITAL CONTRIBUTIONS
ALLOCATIONS; DISTRIBUTIONS

7.1. Capital Commitment Interests, e{@) This Article VII and Article VIII hereof sdbrth certain terms and conditions with respect to
the Capital Commitment Member Interests and thet@apommitment BCP VI Interest and matters relatethe Capital Commitment
Member Interests and the Capital Commitment BCPhtérest. Except as otherwise expressly provideadimArticle VII or in Article VIII,
the terms and provisions of this Article VIl andtigle VIII shall not apply to the GP-Related Memlbeterests or the GP-Related BMA VI
Member Interest.

(b) Each Member, severally, agrees to make corttoibs of capital to the Company (“ Capital CommititiRelated Capital
Contributions’) as required to fund the Company’s capital cdnttions to BCP VI or BMA VI in respect of the CadiCommitment
BCP VI Interest, if any, and the related Capitah®@aitment BCP VI Commitment, if any (including, witht limitation, funding all or a
portion of the Blackstone Capital Commitment). Neriber shall be obligated to make Capital CommitaReiated Capital
Contributions to the Company in an amount in exoéssich Member’s Capital Commitment-Related Comreitt. The Commitment
Agreements and SMD Agreements of the Members nayde provisions with respect to the foregoing eattlt is understood that a
Member will not necessarily participate in each i@BdCommitment Investment (which may include aiaial amounts invested in an
existing Capital Commitment Investment) nor wild@mber necessarily have the same Capital CommitPeriit Sharing Percentage
with respect to (i) the Company'’s portion of theékstone Capital Commitment or (ii) the making afle Capital Commitment
Investment in which such Member participates; mtedi, that this in no way limits the terms of any Conm@nt Agreement or SMD
Agreement. In addition, nothing contained hereiallde construed to give any Member the right ttawbfinancing with respect to the
purchase of any Capital Commitment Interest, aniling contained herein shall limit or dictate tkemds upon which the Company and
its Affiliates may provide such financing. The aigition of a Capital Commitment Interest by a Membleall be evidenced by receipt
by the Company of funds equal to such Member’s @h@iommitment- Related Commitment then due wilpeet to such Capital
Commitment Interest and such appropriate docunientas the Managing Member may submit to the Mesirem time to time.

(c) The Company or one of its Affiliates (in suckpecity, the “ Advancing Party may in its sole discretion advance all or any
portion of the Capital Commitment Capital Contribas due to the Company from any Member with resfmeany Capital
Commitment Investment (“ Firm AdvancBs Each such Member shall pay interest on eacm Ridvance from the date of each such
Firm Advance until the repayment thereof by suchmder. Each Firm Advance shall be repayable in fotlluding accrued interest to
the date of such repayment, upon prior writtenagoliy the Advancing Party. The making and repayragaach Firm Advance shall be
recorded in the books and records of the Compard/sach recording shall be conclusive evidenceaoheuch Firm Advance, binding
on the Member and the Advancing Party absent mstréfeor. Except as provided below, the interetst applicable to a Firm Advance
shall equal the cost of funds of the Advancing yattthe time of the making of such Firm AdvanckeRdvancing Party shall inform
any Member of such rate upon such Member's reqpestided, that amounts that are otherwise payable to susmbér pursuant to
Section 7.4(a) shall be used to repay such FirmeAde (including interest thereon). The AdvancingyPaay, in its sole discretion,
change the terms of Firm Advances (including tlmsecontained herein) and/or discontinue the makfrigirm Advances; provided
that (i) the Advancing Party shall notify the rede Members of any material changes to such temigig the interest rate applicable
such Firm Advances and overdue amounts thereohrsitadxceed the maximum interest rate allowablafylicable law.
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7.2. Capital Commitment Capital Account®) There shall be established for each Membéhemooks of the Company as of the date
of formation of the Company, or such later datemich such Member is admitted to the Company, andach such other date as such
Member first acquires a Capital Commitment Intenest particular Capital Commitment Investment,apital Commitment Capital Account
for each Capital Commitment Investment in whichtsitember acquires a Capital Commitment Interestuah date. Each Capital
Commitment Capital Contribution of a Member shalldvedited to the appropriate Capital Commitmergi@hAccount of such Member on
the date such Capital Commitment Capital Contrdyuts paid to the Company. Capital Commitment Gagitcounts shall be adjusted to
reflect any transfer of a Member’s interest in @@mpany related to his Capital Commitment Membgarbst as provided in this Agreement.

(b) A Member shall not have any obligation to therpany or to any other Member to restore any negédialance in the Capital
Commitment Capital Account of such Member. Unt#tdbution of any such Member’s interest in the @amy with respect to a
Capital Commitment Interest as a result of thealigpn by the Company of the related Capital Cotnrant Investment and in whole
upon the dissolution of the Company, neither suemirer’'s Capital Commitment Capital Accounts nor past thereof shall be subject
to withdrawal or redemption except with the consafrthe Managing Member.

7.3. Allocations (a) Capital Commitment Net Income (Loss) of tr@rany for each Capital Commitment Investment diell
allocated to the related Capital Commitment Capitadounts of all the Members (including the ManagiMember) participating in such
Capital Commitment Investment in proportion to threspective Capital Commitment Profit Sharing Batages for such Capital
Commitment Investment. Capital Commitment Net Ineqinoss) on any Unallocated Capital Commitmentregeshall be allocated to each
Member in the proportion which such Member’s aggted@apital Commitment Capital Accounts bear toathgregate Capital Commitment
Capital Accounts of all Members; provided, thadrify Member makes the election provided for in ®&cti.6, Capital Commitment Net
Income (Loss) of the Company for each Capital Comaint Investment shall be allocated to the rel@aplital Commitment Capital
Accounts of all the Members participating in sudpal Commitment Investment who do not make suetti®n in proportion to their
respective Capital Commitment Profit Sharing Petages for such Capital Commitment Investment.

(b) Any special costs relating to distributionsguant to Section 7.6 or 7.7 shall be speciallycalled to the electing Member.

7.4. Distributions (a) Each Member’s allocable portion of Capitah@oitment Net Income received from his Capital Commeint
Investments, distributions to such Member that titaris returns of capital, and other Capital Conmeaint Net Income of the Company
(including, without limitation, Capital CommitmeNtet Income attributable to Unallocated Capital Catnmant Interests) during a fiscal year
of the Company will be credited to payment of thedstor Notes to the extent required below as@fakt day of such fiscal year (or on such
earlier date as related distributions are madhersble discretion of the Managing Member) with aagh amount distributable to such
Member pursuant to clauses (ii) and (vii) belovibéodistributed within 45 days after the end of efistal year of the Company (or in each
case on such earlier date as selected by the Mandtgmber in its sole discretion) as follows (sebf® Section 7.4(c) below):

(i) First, to the payment of interest then due binaestor Notes (relating to Capital Commitmentéstments or otherwise)
of such Member (to the extent Capital CommitmentINeome and distributions or payments from Othenr8es do not equal or
exceed all interest payments due, the selectiohosie of such Member’s Investor Notes upon whitérést is to be paid and the
division of payments among such Investor Notesetdétermined by the Lender or Guarantor);
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(i) Second, to distribution to the Member of anamt equal to the Federal, state and local incaxeston income of the
Company allocated to such Member for such yeagspect of such Member’s Capital Commitment Membtarést (the
aggregate amount of any such distribution shatldtermined by the Managing Member, subject toithédtion that the minimur
aggregate amount of such distribution be the takwould be payable if the taxable income of thenBany related to all
Members’ Capital Commitment Member Interests wdlrallbcated to an individual subject to the thameymiling maximum
Federal, New York State and New York City tax rgteging into account the extent to which such kd&ancome allocated by ti
Company was composed of long-term capital gainstlaadeductibility of state and local income taf@sFederal income tax
purposes)); providedthat additional amounts shall be paid to the Mengursuant to this clause (ii) to the extent thath amour
reduces the amount otherwise distributable to teenlber pursuant to a comparable provision in anyPBkgreement or in any
BFREP Agreement, BFMEZP Agreement or BFCOMP Agradraad there are not sufficient amounts to fulliisfa such
provision from the relevant partnership; providedher, that amounts paid pursuant to the provisionsigh88FIP Agreements,
BFREP Agreements, BFMEZP Agreements or BFCOMP Agezds comparable to the immediately preceding pooshall
reduce those amounts otherwise distributable tdtmber pursuant to provisions in such BFIP AgreetisieEBFREP Agreement
BFMEZP Agreements or BFCOMP Agreements that arepemable 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 suchdigear or (B) any BFIP Investments (other thani@h@ommitment
Investments), BFREP Investments, BFMEZP InvestmenBFCOMP Investments disposed of during or piaosuch fiscal year,
to the extent not repaid from Other Sources;

(iv) Fourth, to the return to such Member of (A)@apital Commitment Capital Contributions madeeaspect of the Capital
Commitment Interest to which any Capital Commitmlenestment disposed of during or prior to suchdisear relates or (B) all
capital contributions made to BFIP (other thanGuenpany), BFREP, BFMEZP or BFCOMP in respect afri@sts therein
relating to BFIP Investments (other than Capitain@atment Investments), BFREP Investments, BFMEZAR$tments or
BFCOMP Investments disposed of during or prioruohsfiscal year (including all principal paid orettelated Investor Notes), to
the extent not repaid from amounts of Other Soufot®er than amounts of Capital Commitment Membemi€d Interest);

(v) Fifth, to the payment of principal (includingyapreviously deferred amounts) then owing undeotlker Investor Notes
of such Member (including those unrelated to then@any), the selection of those of such Member'stor Notes to be repaid
and the division of payments among such Investdeslto 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 prepayméptiacipal of all remaining Investor Notes of sudember (including those
unrelated to the
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Company), the selection of those of such Membewgstor Notes to be repaid, the division of paymeamiong such Investor
Notes and the percentage of remaining Capital Cémemt Net Income to be applied thereto to be detexdnby the Lender or
Guarantor; and

(vii) Seventh, to such Member to the extent of amount of Capital Commitment Net Income remainifigranaking the
distributions in clauses (i) through (vi) abovedauch amount is not otherwise required to be agpb Investor Notes pursuant
the terms thereof.

To the extent there is a partial disposition ofapi@al Commitment Investment, any other BFIP Inwesit or any BFREP
Investment, BFMEZP Investment or BFCOMP Investmastapplicable, the payments in clauses (iii) arjdapove shall be bas
on that portion of the Capital Commitment Investinether BFIP Investment, BFREP Investment, BFMHEZRstment or
BFCOMP Investment, as applicable, disposed of hagtincipal amount and related interest paymeingsich Investor Note shall
be adjusted to reflect such partial payment sottteae are equal payments over the remaining tétimeaelated Investor Note.
For a Member who is no longer an employee or affiddHoldings or its Affiliates, distributions shdle made pursuant to clauses
(i) through (iii) above, and then, unless the Conypar its Affiliate has exercised its rights purstito Section 8.1 hereof, any
remaining income or other distribution in respecsuch Member's Capital Commitment Member Intesgtll be applied to the
prepayment of the outstanding Investor Notes ofiddember, until all such Member’s Investor Notesénheen repaid in full,
with any such income or other distribution remainihereafter distributed to such Member.

Distributions of Capital Commitment Net Income nigymade at any other time at the discretion oMhaaging Member.
At the Managing Member’s discretion, any amoungtriiuted to a Member in respect of such Membedgpital Commitment
Member Interest will be net of any interest anch@ipal payable on his Investor Notes for the feltipd in respect of which the
distribution is made.

(b) [Intentionally omitted.]

(c) To the extent that the foregoing Company distibns and distributions and payments from Otlwrr€es are insufficient to
satisfy any principal and/or interest due on Ineestotes, and to the extent that the Managing Merirbigs sole discretion elect to
apply this paragraph (e) to any individual paymeihits, such unpaid interest will be added to theaieimg principal amount of such
Investor Notes and shall be payable on the nexddadbd principal payment date (along with any defitprincipal and any principal
and interest due on such date); provid#tht such deferral shall not apply to a Membat th no longer an employee or officer of
Holdings or an Affiliate thereof. All unpaid intesieon such Investor Notes shall accrue intereteainterest rate then in effect for such
Investor Notes.

(d) [Intentionally omitted.]

(e) The Capital Commitment Capital Account of edtdmber shall be reduced by the amount of any digion to such Member
pursuant to paragraph (a) of this Section 7.4.

(f) At any time that a sale, exchange, transfesther disposition of a portion of a Capital Comnetrhinvestment is being
considered by the Company or BCP VI (a * Capitai@dtment Disposable Investmeéit at the election of the Managing Member €
Members Capital Commitment Interest with respect to sQapital Commitment Investment shall be verticallyided into two separa
Capital Commitment Interests, a Capital Commitmieterest attributable to the Capital Commitmentdoisable Investment (a
Member’s “ Capital Commitment Class B Inter@stand
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a Capital Commitment Interest attributable to sGelpital Commitment Investment excluding the Capitamitment Disposable
Investment (a Member’s “ Capital Commitment Clask#erest’). Distributions (including those resulting fromdaect or indirect sale,
transfer, exchange or other disposition by the Camgprelating to a Capital Commitment Disposableebiment shall be made only to
holders of Capital Commitment Class B Interesthiwdispect to such Capital Commitment Investmeatgordance with their
respective Capital Commitment Profit Sharing Petages relating to such Capital Commitment ClasstBrésts, and distributions
(including those resulting from the direct or iradit sale, transfer, exchange or other dispositjotiné Company) relating to a Capital
Commitment Investment excluding such Capital Commaitt Disposable Investment shall be made only ldens of Capital
Commitment Class A Interests with respect to sughit@ Commitment Investment in accordance withirthespective Capital
Commitment Profit Sharing Percentages relatinguth Capital Commitment Class A Interests.

(9) () If (x) the Company is obligated under thv&back Provisions to contribute a Giveback AmaorBCP VI in respect of any
Capital Commitment BCP VI Interest that may be Heldhe Company or (y) BMA VI is obligated undeetGiveback Provisions to
contribute to BCP VI a Giveback Amount with respicany Capital Commitment BCP VI Interest that nhayheld by BMA VI and th
Company is obligated to contribute any such amtuBtMA VI in respect of the Company’s Capital Conmmént BMA VI Member
Interest (the amount of such obligation with re$pe@ny Giveback Amount in the case of eithergixy) being herein called a “
Capital Commitment Giveback Amouf)t the Company shall call for such amounts asn@eessary to satisfy such obligation of the
Company as determined by the Managing Member, iclwtase each Member shall contribute to the Comgarcash, when and as
called by the Company, such an amount of prioritistions by the Company with respect to the Ca@tammitment BCP VI Interest
(the “ Capital Commitment Recontribution Amouhtvhich equals such Member’s pro rata share admtistributions in connection
with (a) the Capital Commitment BCP VI Investmentigg rise to the Capital Commitment Giveback Amgub) if the amounts
contributed pursuant to clause (a) above are icserfit to satisfy such Capital Commitment Givebackount, Capital Commitment
BCP VI Investments other than the one giving rssuch obligation and (c) all Capital CommitmentRBI Investments, if the
Giveback is an Other Giveback (as defined in th&BQC Partnership Agreement). Each Member shall pthncontribute to the
Company upon notice thereof such Member’s Capitah@itment Recontribution Amount. Prior to such tjiiee Company may, at the
Managing Member’s discretion (but shall be undephligation to), provide notice that in the ManagiMember’s judgment, the
potential obligations in respect of the Capital @atment Giveback Amount will probably materializnf¢l an estimate of the aggregate
amount of such obligations).

(i) (A) In the event any Member (a * Capital Contmént Defaulting Party) fails to recontribute all or any portion of such
Capital Commitment Defaulting ParsyCapital Commitment Recontribution Amount for aagson, the Company shall require
other Members and Withdrawn Members to contriboitea pro rata basis (based on each of their régpeCapital Commitment
Profit Sharing Percentages), such amounts as aessary to fulfill the Capital Commitment DefaulfiRarty’s obligation to pay
such Capital Commitment Defaulting Party’s Cap@aimmitment Recontribution Amount (a “ Capital Cortrmént Deficiency
Contribution”) if the Managing Member determines in its gooithifjudgment that the Company will be unable tdexd|such
amount in cash from such Capital Commitment DefiagilParty for payment of the Capital Commitment&kizck Amount at lea
20 Business Days prior to the latest date thaCihapany is permitted to pay the Capital Commitn@@neback Amount;
provided, that no Member shall as a result of such Cafitahmitment Deficiency Contribution be required tmtribute an
amount in excess of 150% of the amount of the @aGibmmitment Recontribution Amount initially recgted from such Member
in respect of such default. Thereafter, the Maradliember shall determine in its good faith judgment
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that the Company should either (1) not attempbttect such amount in light of the costs assocititedewith, the likelihood of
recovery and any other factors considered relewathie good faith judgment of the Managing Membe() pursue any and all
remedies (at law or equity) available to the Comypagmainst the Capital Commitment Defaulting Patttg, cost of which shall be
Company expense to the extent not ultimately rensduliby the Capital Commitment Defaulting Partys lgreed that the
Company shall have the right (effective upon suapi@l Commitment Defaulting Party becoming a Captommitment
Defaulting Party) to set-off as appropriate andiyapgainst such Capital Commitment Defaulting Par@apital Commitment
Recontribution Amount any amounts otherwise pay#btbe Capital Commitment Defaulting Party by @@mpany or any
Affiliate thereof. Each Member hereby grants to @mmpany a security interest, effective upon suemider becoming a Capital
Commitment Defaulting Party, in all accounts reabie and other rights to receive payment from thm@any or any Affiliate of
the Company and agrees that, upon the effectivasfessch security interest, the Company may sellect or otherwise realize
upon such collateral. In furtherance of the foragpeach Member hereby appoints the Company &siésand lawful attorney-in-
fact with full irrevocable power and authority,timee name of such Member or in the name of the Compa take any actions
which may be necessary to accomplish the intetiiefmmediately preceding sentence. The Companyshentitled to collect
interest on the Capital Commitment Recontribution®int of a Capital Commitment Defaulting Party fridme date such Capital
Commitment Recontribution Amount was required tabstributed to the Company at a rate equal ttsfault Interest Rate.

(B) Any Member’s failure to make a Capital Commitm®eficiency Contribution shall cause such Mentodre a
Capital Commitment Defaulting Party with respecstch amoun

(iii) A Member’s obligation to make contributions the Company under this Section 7.4(g) shall serthie termination of
the Company.

7.5. Valuations Capital Commitment Investments shall be valuetlafly as of the end of each year (and at suclr ¢ithes as deemed
appropriate by the Managing Member) in accordanitie tive principles utilized by BMA VI (or any othéffiliate that is a general partner of
BCP VI) in valuing investments of BCP VI or, in thase of investments not held by BCP VI, in thedgfzith judgment of the Managing
Member, subject in each case to the second pro¥ide immediately succeeding sentence. The vdla@y Capital Commitment Interest as
of any date (the “ Capital Commitment Valjeshall be based on the value of the underlyingi@hCommitment Investment as set forth
above; provided that the Capital Commitment Value may be deteeahias of an earlier date if determined approphigtthe Managing
Member in good faith; providefirther, that such value may be adjusted by the Managiambér to take into account factors relating solely
to the value of a Capital Commitment Interest @®pared to the value of the underlying Capital Cammant Investment), such as
restrictions on transferability, the lack of a metrfor such Capital Commitment Interest and lackamftrol of the underlying Capital
Commitment Investment. To the full extent permitbgdapplicable law such valuations shall be firrad &inding on all Members; provided
further, that the immediately preceding proviso shallagmbly to any Capital Commitment Interests held Ipeeson who is or was at any
time a direct Member of the Company.

7.6. Disposition Election(a) At any time prior to the date of the CompamgXecution of a definitive agreement to disposa Ghpital
Commitment Investment, the Managing Member maysiséle discretion permit a Member to retain akhoy portion of its pro rata share of
such Capital Commitment Investment (as measureslibly Member's Capital Commitment Profit Sharingceatage in such Capital
Commitment Investment). If the Managing Member songits, such
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Member shall instruct the Managing Member in wgtjprior to such date (i) not to dispose of all oy @ortion of such Member's pro rata
share of such Capital Commitment Investment (thetdihed Portion”) and (ii) either to (A) distribigach Retained Portion to such Member
on the closing date of such disposition or (B)iretaich Retained Portion in the Company on beHaifioh Member until such time as such
Member shall instruct the Managing Member upon ysdeotice to distribute such Retained Portion whsMember. Such Member’s Capital
Commitment Capital Account shall not be adjustedng way to reflect the retention in the Compangwth Retained Portion or the
Company'’s disposition of other Members’ pro ratarsls of such Capital Commitment Investment; praljdeat such Member’s Capital
Commitment Capital Account shall be adjusted upistridution of such Retained Portion to such Memdrenpon distribution of proceeds
with respect to a subsequent disposition thereahbyCompany.

(b) No distribution of such Retained Portion slegitur unless any Investor Notes relating thereatl slave been paid in full prior
to or simultaneously with such distribution.

7.7. Capital Commitment Special Distribution Eleati (a) From time to time during the term of this Agment, the Managing Member
may in its sole discretion, upon receipt of a writtequest from a Member, distribute to such Mernabgrportion of its pro rata share of a
Capital Commitment Investment (as measured by Mernber’s Capital Commitment Profit Sharing Percgatam such Capital Commitment
Investment) (a “ Capital Commitment Special Disitibn”). Such Member’s Capital Commitment Capital Accbshall be adjusted upon
distribution of such Capital Commitment SpecialtBimition.

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

ARTICLE VIII
WITHDRAWAL, ADMISSION OF NEW MEMBERS

8.1. Member Withdrawal; Repurchase of Capital Cotmmant Interests (a) Capital Commitment Interests (or a portioeréof) that
were financed by Investor Notes will be treatedhaissubject to repurchase for purposes hereof hgsaa the proportion of (a) the sum of
Capital Commitment Capital Contributions not finaddy an Investor Note with respect to each Ca@itehmitment Interest and principal
payments on the related Investor Note to (b) tme sfithe Capital Commitment Capital Contributiord financed by an Investor Note with
respect to such Capital Commitment Interest, thgiral principal amount of such Investor Note atidlaferred amounts of interest which
from time to time comprise part of the principal@amt of the Investor Note. A Member may prepay dipo of any outstanding principal on
the Investor Notes; providedhat in the event that a Member prepays all grgortion of the principal amount of the InvestastBis within
nine months prior to the date on which such Menibao longer an employee or officer of HoldingsaarAffiliate thereof, the Company (or
its designee) shall have the right, in its solemiton, to purchase the Capital Commitment Inteiest became Non-Contingent as a result of
such prepayment; providédrther, that the purchase price for such Capital Commitiheterest shall be determined in accordance thigh
determination of the purchase price of a Membedatiigent Capital Commitment Interests as set forfparagraph (b) below. Prepayments
made by a Member shall apply pro rata againstfaloh Member’s Investor Notes; providetthat such Member may request that such
prepayments be applied only (w) to Investor No&tating to BFIP Investments or (x) to Investor Notelating to BFREP Investments or
(y) to Investor Notes relating to BFMEZP Investnteot (z) to Investor Notes relating to BFCOMP Inweants. Except as expressly provided
herein, Capital Commitment Interests that werefimainced in any respect with Investor Notes shaltrbated as Non-Contingent Capital
Commitment Interests.
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(b) Upon a Member ceasing to be an officer or eggsoof the Company or any of its Affiliates, otliesin as a result of such
Member dying or suffering a Total Disability, suetember (the “ Withdrawn Membé) and the Company or any other person
designated by the Managing Member shall each Haveght (exercisable by the Withdrawn Member witBD days and by the
Company or its designee(s) within 45 days of suemier’'s ceasing to be such an officer or emplogeany time thereafter, upon 30
days notice, but not the obligation, to require @mmpany, subject to the LLC Act, to buy (in theeaf exercise of such right by such
Withdrawn Member) or the Withdrawn Member to sallthe case of exercise of such right by the Comarits designee(s)) all (but
not less than all) such Withdrawn Member’s Contirtgéapital Commitment Interests. The purchase gdaceach such Contingent
Capital Commitment Interest will be an amount edadl) the outstanding principal amount of theatetl Investor Note plus accrued
interest thereon to the date of purchase (sucliopaof the purchase price to be made in cash) @nan(additional amount (the “
Adjustment Amount) equal to (x) all interest paid by the Membertbe portion of the principal amount of the Invedtmte relating to
the portion of the related Capital Commitment lagtiremaining Contingent plus (y) all Capital Comant Net Losses allocated to !
Withdrawn Member on the Contingent portion of s@apital Commitment Interest minus (z) all Capitain@nitment Net Income
allocated to the Withdrawn Member on the Contingemtion of such Capital Commitment Interest; pded, that, if the Withdrawn
Member was terminated from employment or his pmsitis an officer for Cause, the amounts referréd ¢tause (x) or (y) of the
Adjustment Amount, in the Managing Memt®sole discretion, may be deemed to equal zeroAthestment Amount shall, if positiv
be payable by the holders of the purchased Capiaimitment Interests to the Withdrawn Member fromm next Capital Commitment
Net Income received by such holders on the Contihgertion of such Withdrawn Member’s Capital Cortmeént Interests at the time
such Capital Commitment Net Income is receivethdf Adjustment Amount resulting from an exchangeeigative, it shall be payable
to the holders of the purchased Capital Commitni@stest by the Withdrawn Member at the time suapi@l Commitment Net
Income is received by the Withdrawn Member fromrleat Capital Commitment Net Income on the Non-@m&nt portion of the
Withdrawn Member’s Capital Commitment Interestsiihe Company or its designee(s) elect to puretsagh Withdrawn Member’s
Non-Contingent Capital Commitment Interests, irhdag the Withdrawn Member at the time of such paseh provided that the
Company and its Affiliates may offset any amouriteeovise owing to a Withdrawn Member against anyuatinent Amount owed by
such Withdrawn Member. Until so paid, such remajnidjustment Amount will not itself bear intereét.the time of such purchase of
the Withdrawn Member’s Contingent Capital Commitiniererests, his related Investor Note shall beapégin full. If neither the
Withdrawn Member nor the Company nor its designes{srcise the right to require repurchase of stightingent Capital Commitme
Interests, then the Withdrawn Member shall reta;n@ontingent portion of his Capital Commitmenthetts and the Investor Notes
shall remain outstanding, shall become fully reseup the Withdrawn Member in his individual capacshall be payable in accorda
with their remaining original maturity schedulesiahall be prepayable at any time by the Withdrdember at his option, and the
Company shall apply such prepayments against oulistg Investor Notes on a pro rata basis. To thergxthat another Member
purchases a portion of a Capital Commitment Intesea Withdrawn Member, the purchasing Member'pi@h Commitment Capital
Account and Capital Commitment Profit Sharing Petage for such Capital Commitment Investment shaltorrespondingly
increased.

(c) Upon the occurrence of a Final Event with respe any Member, such Member shall thereupon cexrlse a Member with
respect to such Member’s Capital Commitment Menhigerest. If such a Final Event shall occur, noc&ssor in Interest to any such
Member shall for any purpose hereof become or kenée to become a Member. The sole right, as aghim€ompany and
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the remaining Members, acquired hereunder by,sadtiag hereunder to, a Successor in Interest ydember shall be to receive any
distributions and allocations with respect to sMambers Capital Commitment Member Interest pursuant tickr VIl and this Article
VIII, subject to the right of the Company to purshahe Capital Commitment Interests of such forlmember pursuant to Section 8.1
(b) or Section 8.1(d)) to the extent, at the timehe manner and in the amount otherwise payabéeith Member had such a Final
Event not occurred, and no other right shall baised hereunder by, or shall result hereunder 8uecessor in Interest to such
Member, whether by operation of law or otherwisatildlistribution of any such Memberinterest in the Company upon the dissolt

of the Company as provided in Section 9.2, neitii®Capital Commitment Capital Accounts nor anyt faereof shall be subject to
withdrawal or redemption without the consent of Bh&naging Member. The Company shall be entitleflegat any Successor in Interest
to such Member as the only person entitled to vecdistributions and allocations hereunder withpees to such Member’s Capital
Commitment Member Interest.

(d) If a Member dies or suffers a Total Disabiligyl, Contingent Capital Commitment Interests oftsiember shall be purchased
by the Company or its designee (within 30 dayseffirst date on which the Company knows or hasae#o know of such Member’s
death or Total Disability) as provided in Sectiof(8) (except that any Adjustment Amount shall bggble by or to the estate or
personal representative in cash) and any Investbed\financing such Contingent Capital Commitmaigrests shall thereupon be
prepaid as provided in Section 8.1(b). In additiarthe case of the death or Total Disability dflamber, if the estate or personal
representative of such Member so requests in \gritiithin 180 days of the Member’s death or ceasinige an employee or member
(directly or indirectly) of the Company or any td Affiliates by reason of Total Disability (suckquests shall not exceed one per
calendar year), the Company or its designee maistdt obligated to purchase for cash all (butles$ than all) Non-Contingent
Capital Commitment Interests of such Member aseflast day of the Company’s then current fiscarys a price equal to the Capital
Commitment Value thereof. Each Member shall beireduo include appropriate provisions in his wadlreflect such provisions of this
Agreement. In addition, the Company may, in the stidcretion of the Managing Member, upon noticth&oestate or personal
representative of such Member within 30 days offits¢ date on which the Company knows or has neasd&now of such Member’s
death or Total Disability, determine either (i)distribute Securities or other property to the testa personal representative in exchange
for such Non-Contingent Capital Commitment Intesexst provided in Section 8.1(e) or (ii) to requiadée of such Non-Contingent
Capital Commitment Interests to the Company odésignee as of the last day of any fiscal yean®@fQompany (or earlier period, as
determined by the Managing Member in its sole @ison) for an amount in cash equal to the Capitah@itment Value thereof.

(e) In lieu of retaining a Withdrawn Member as arMeer with respect to any Non-Contingent Capital @omment Interests, the
Managing Member may, in its sole discretion, byigeto such Withdrawn Member within 45 days of ¢téssing to be an employee or
officer of the Company or any of its Affiliates, ar any time thereafter, upon 30 days written motitetermine (1) to distribute to such
Withdrawn Member the pro rata portion of the Se@sior other property underlying such Withdrawnnvber's Non-Contingent
Capital Commitment Interests, subject to any retsbms on distributions associated with the Seiagribr other property, in satisfaction
of his Non-Contingent Capital Commitment Interéstthe Company or (2) to cause, as of the lastadany fiscal year of the Company
(or earlier period, as determined by the Managiregritder in its sole discretion), the Company or amogierson designated by the
Managing Member (who may be itself another Membiearmther Affiliate of the Company) to purchase(hiit not less than all) of su
Withdrawn Member’s Non-Contingent Capital Commitrmiterests for a price equal to the Capital Commaitt Value thereof. The
Managing Member shall condition any distributionpoirchase of voting Securities pursuant to pardg(dpabove or this paragraph
(e) upon the Withdrawn Member’s execution and @g{ivto the Company of an appropriate irrevocabteyrin favor of the Company
or its nominee, relating to such Securities.
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() The Company may subsequently transfer any doated Capital Commitment Interest or portion tbérehich is purchased t
it as described above to any other person approyd¢de Managing Member. In connection with suchchase or transfer or the
purchase of a Capital Commitment Interest or portiereof by the Company’s designee(s), Holdingg loan all or a portion of the
purchase price of the transferred or purchasedt@apommitment Interest to the Company, the traesfe@r the designee-purchaser(s),
as applicable. To the extent that a Withdrawn Marsh@apital Commitment Interests (or portions tlefyare repurchased by the
Company and not transferred to or purchased byhangirson, all or any portion of such repurch&@@agital Commitment Interests
may, in the sole discretion of the Managing Memfighe allocated to each Member already partidiggih the Capital Commitment
Investment to which the repurchased Capital Comanitninterest relates, (ii) be allocated to each lenin the Company, whether or
not already participating in such Capital Commitinerestment, and/or (iii) continue to be held hg Company itself as an unalloca
Capital Commitment Investment (such Capital Comraiitrinterests being herein called “ Unallocateditah@ommitment Interesty.
To the extent that a Capital Commitment Interesilscated to Members as provided in clause (iyan(i) above, any indebtedness
incurred by the Company to finance such repurcbhaé also be allocated to such Members. All suahital Commitment Interests
allocated to Members shall be deemed to be Comitrayed shall become Non-Contingent as and to ttenethat the principal amount
of such related indebtedness is repaid. The Menrkegsving such allocations shall be responsibteséwh related indebtedness only on
a nonrecourse basis to the extent appropriatecasded in this Agreement, except as such Membedgtaa Managing Member shall
otherwise agree. If the indebtedness financing sepbrchased interests is not so limited, the Caompaay require an assumption by
the Members of such indebtedness on the termsathasea precondition to allocation of the relategpital Commitment Interests to
such Members; providedhat a Member shall not, except as set forthisnirvestor Note, be obligated to accept any pethpnecourse
obligation unless his prior consent is obtainedld®g as the Company itself retains the Unalloc&eagdital Commitment Interests
pursuant to clause (iii) above, such Unallocategit@hCommitment Interests shall belong to the Camypand any indebtedness
financing the Unallocated Capital Commitment Ingseshall be an obligation of the Company to whilttncome of the Company is
subject except as otherwise agreed by the lendarabf indebtedness. Any Capital Commitment NetdmegLoss) on an Unallocated
Capital Commitment Interest shall be allocatedacheMember in the proportion his aggregate Cagitahmitment Capital Accounts
bear to the aggregate Capital Commitment CapitabAnts of all Members; debt service on such reléitethcing will be an expense of
the Company allocable to all Members in such pridpas.

(9) If a Member is required to Withdraw from ther@many with respect to such Member’s Capital Comrmittiviember Interest
for Cause, then his Capital Commitment Intereslt sleasettled in accordance with paragraphs (agutf) (j) of this Section 8.1;
provided, that if such Member was not at any time a diRegular Member of the Company, the Managing Memtsey elect (but she
not be required) to apply any or all the followitggms and conditions to such settlement:

(i) purchase for cash all of such Withdrawn Memg&tbn-Contingent Capital Commitment Interests. phechase price for
each such Non-Contingent Capital Commitment Intesieall be the lower of (A) the original cost otbuNon-Contingent Capital
Commitment Interest or (B) an amount equal to thpital Commitment Value thereof;
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(i) allow the Withdrawn Member to retain such N&@wntingent Capital Commitment Interests; providétat the maximur
amount of Capital Commitment Net Income allocablsuch Withdrawn Member with respect to any Ca@nmitment
Investment shall equal the amount of Capital Commmitt Net Income that would have been allocatedi¢h $Vithdrawn Member
if such Capital Commitment Investment had been aseldf the Settlement Date at the then prevailiagital Commitment Value
thereof; or

(iii) in lieu of cash, purchase such N@wontingent Capital Commitment Interests by providine Withdrawn Member with
promissory note in the amount determined in (iva&@uch promissory note shall have a maximum tdrtan (10) years with
interest at the Federal Funds Rate.

(h) The Company will assist a Withdrawn Member isréstate or guardian, as the case may be, iretleraent of the Withdrawn
Members Capital Commitment Member Interest in the Compdimrd party costs incurred by the Company in jimg this assistanc
will be borne by the Withdrawn Member or his estate

(i) The Company may reasonably determine in godH fa retain outside professionals to providedhsistance to Withdrawn
Members or their estates or guardians, as reféoratiove. In such instances, the Company will olfaé prior approval of a Withdrav
Member or his estate or guardian, as the case mgyrior to engaging such professionals. If thehdfialwn Member (or his estate or
guardian) declines to incur such costs, the Compalyprovide such reasonable assistance as and vltan so as not to interfere with
the Company'’s day-to-day operating, financial,daxl other related responsibilities to the Compartd/tae Members.

()) Each Member hereby irrevocably appoints the Mang Member as such Member’s true and lawful ggeptesentative and
attorney-in-fact, each acting alone, in such Mensbesme, place and stead, to make, execute, sijfilanon behalf of such Member,
any and all agreements, instruments, documentsetificates which such Managing Member deems rsacgr advisable in
connection with any transaction or matter contetepldy or provided for in this Section 8.1, inclugli without limitation, the
performance of any obligation of such Member or@menpany or the exercise of any right of such Memgbeéhe Company. Such
power of attorney is coupled with an interest amallssurvive and continue in full force and effactwithstanding the Withdrawal from
the Company of any Member for any reason and slealbe affected by the death, disability or incayaaf such Member.

8.2. Transfer of Membé&s Capital Commitment InteresExcept as otherwise agreed by the Managing Menmoelember or former

Member shall have the right to sell, assign, magégledge or otherwise dispose of or transferénhsfer”) all or part of any such Membes’
Capital Commitment Member Interest in the Compamgyided, that this Section 8.2 shall in no way impair Tsfans (i) as permitted in
Section 8.1 above, in the case of the purchaseittadrawn Member’s or deceased or Totally Disal&mber’s Capital Commitment
Interests, (ii) Transfers by a Member to anothemer of Non- Contingent Capital Commitment Inteseéiti) Transfers of up to 25% of a
Regular Membes Capital Commitment Member Interest to an Estégariing Vehicle and (iv) with the prior written cgant of the Managir
Member (which consent may be withheld without givamy reason therefor). No person acquiring aréstén the Company pursuant to this
Section 8.2 shall become a Member of the Compangcquire such Member’s right to participate in #ifiirs of the Company, unless such
person shall be admitted as a Member pursuantdtiofes.1. A Member shall not cease to be a Merobéne Company upon the collateral
assignment of, or the pledging or granting of aiggcinterest in, its entire Interest in the Compan accordance with the provisions of this
Agreement.
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8.3. Compliance with LawNotwithstanding any provision hereof to the canfr no sale or Transfer of a Capital Commitmererest
in the Company may be made except in compliande alitFederal, state and other applicable lawsuding Federal and state securities
laws.

ARTICLE IX
DISSOLUTION

9.1. Dissolution The Company shall be dissolved and subsequentlyinated:
(a) pursuant to Section 6.6; or
(b) upon the expiration of the Term.

9.2. Final Distribution Upon the dissolution of the Company, and follogvthe payment of creditors of the Company and thking of
provisions for the payment of any contingent, cindal or unmatured claims known to the Compangegsiired under the LLC Act:

(a) The Members’ respective interests in the Comshiall be valued and settled in accordance withptiocedures set forth in
Section 6.5 which provide for allocations to the-RB&lated Capital Accounts of the Members and distidbns in accordance with the
GP-Related Capital Account balances of the Memlzarg;

(b) With respect to each Member’s Capital Commithidamber Interest, an amount shall be paid to $dieimber in cash or
Securities in an amount equal to such Member'saetsge Capital Commitment Liquidating Share forte&apital Commitment
Investment; providedthat if the remaining assets relating to any @y@ommitment Investment shall not be equal texareed the
aggregate Capital Commitment Liquidating Sharesfmh Capital Commitment Investment, to each Meribproportion to its Capits
Commitment Liquidating Share for such Capital Cotnmeint Investment; and the remaining assets of tdregany related to the
Members’ Capital Commitment Member Interests shalpaid to the Members in cash or Securities ipgntion to their respective
Capital Commitment Profit Sharing Percentages &mheCapital Commitment Investment from which suashcor Securities are
derived.

The Managing Member shall be the liquidator. In¢kent that the Managing Member is unable to sasviéquidator, a liquidating
trustee shall be chosen by the affirmative vota bfajority in Interest of the Members voting at aeting of Members (excluding Nonvoting
Special Members).

9.3. Amounts Reserved Related to Capital Commitrivierhber Interests(a) If there are any Securities or other propertgther
investments or securities related to the Membesagi@al Commitment Member Interests which, in thégjnent of the liquidator, cannot be
sold, or properly distributed in kind in the casali@solution, without sacrificing a significant pion of the value thereof, the value of a
Member's interest in each such Security or otheestment or security may be excluded from the amdistributed to the Members
participating in the related Capital Commitmentdatment pursuant to clause (ii) of Section 9.28by interest of a Member, including his
pro rata interest in any gains, losses or distidimgt in Securities or other property or other Btagents or securities so excluded shall not be
paid or distributed until such time as the liquatathall determine.

(b) If there is any pending transaction, contindidtility or claim by or against the Company rekhto the Members’ Capital
Commitment Member Interests as to which the intesesbligation of any Member therein cannot, ia fhdgment of the liquidator, be
then ascertained, the
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value thereof or probable loss therefrom may beiced from the amount distributable to such Menthesuant to clause (ii) of
Section 9.2(b). No amount shall be paid or chatgezhy such Member on account of any such trarmaoti claim until its final
settlement or such earlier time as the liquidatadlsdetermine. The Company may meanwhile retaimfother sums due such Member
in respect of such Member’s Capital Commitment Menihterest an amount which the liquidator estimaétebe sufficient to cover the
share of such Member in any probable loss or lighih account of such transaction or claim.

(c) Upon determination by the liquidator that cimatances no longer require the exclusion of anyi®ers or other property or
retention of sums as provided in paragraphs (a)landf this Section 9.3, the liquidator shallita¢ earliest practicable time, distribute
as provided in clause (ii) of Section 9.2(b) suetms or such Securities or other property or thegeds realized from the sale of such
Securities or other property to each Member fronomvisuch sums or Securities or other property wetteheid.

ARTICLE X
MISCELLANEOUS

10.1. Submission to Jurisdiction; Waiver of Jurjall'r (a) Any and all disputes which cannot be settlieticably, including any ancilla

claims of any party, arising out of, relating toimiconnection with the validity, negotiation, ex#on, interpretation, performance or non-
performance of this Agreement (including the vajidscope and enforceability of this arbitratiooyision) shall be finally settled by
arbitration conducted by a single arbitrator in Néark in accordance with the thexisting Rules of Arbitration of the Internatior@hambe
of Commerce. If the parties to the dispute fadhgwee on the selection of an arbitrator withintyh{B0O) days of the receipt of the request for
arbitration, the International Chamber of Commesicall make the appointment. The arbitrator shah kewvyer and shall conduct the
proceedings in the English language. Performandermnihis Agreement shall continue if reasonablysgiade during any arbitration
proceedings.

(b) Notwithstanding the provisions of paragraph (@@ Managing Member may bring, or may cause th@@any to bring, on
behalf of the Managing Member or the Company obelnalf of one or more Members, an action or spgc@teeding in any court of
competent jurisdiction for the purpose of compellamnparty to arbitrate, seeking temporary or prielary relief in aid of an arbitration
hereunder, and/or enforcing an arbitration award or the purposes of this paragraph (b), each Mar(i) expressly consents to the
application of paragraph (c) of this Section 1@.any such action or proceeding, (ii) agrees thatdfshall not be required that
monetary damages for breach of the provisionsisfAlyreement would be difficult to calculate andtthemedies at law would be
inadequate, and (iii) irrevocably appoints the Mging Member as such Member’s agent for servicaadgss in connection with any
such action or proceeding and agrees that serfigmoess upon any such agent, who shall prompitysa such Member of any such
service of process, shall be deemed in every régfiective service of process upon the Membeminsuch action or proceeding.

(c) (i) EACH MEMBER HEREBY IRREVOCABLY SUBMITS TO HE JURISDICTION OF COURTS LOCATED IN NEW
YORK, NEW YORK FOR THE PURPOSE OF ANY JUDICIAL PREEDING BROUGHT IN ACCORDANCE WITH THE
PROVISIONS OF THIS SECTION 10.1, OR ANY JUDICIAL PREEDING ANCILLARY TO AN ARBITRATION OR
CONTEMPLATED ARBITRATION ARISING OUT OF OR RELATING O OR CONCERNING THIS AGREEMENT. Such ancill
judicial proceedings include any suit, action avqeeding to compel arbitration, to obtain tempo@rpreliminary judicial relief in aid
of arbitration, or to confirm an arbitration awaiiche parties acknowledge that the forum(s) deseghhy this paragraph (c) have a
reasonable relation to this Agreement, and to #régs’ relationship with one another.
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(i) The parties hereby waive, to the fullest exteermitted by applicable law, any objection whibky now or hereafter mi
have to personal jurisdiction or to the laying ehue of any such ancillary suit, action or procegdirought in any court referred
to in the preceding paragraph of this Section &0d such parties agree not to plead or claim thesa

(d) Notwithstanding any provision of this Agreemémthe contrary, this Section 10.1 shall be carestrto the maximum extent
possible to comply with the laws of the State ofddare, including the Delaware Uniform Arbitratiéwt (10 Del. C. § 5701 eteq.)
(the “ Delaware Arbitration Act). If, nevertheless, it shall be determined byoart of competent jurisdiction that any provisian o
wording of this Section 10.1, including any ruldgtee International Chamber of Commerce, shallnwalid or unenforceable under the
Delaware Arbitration Act, or other applicable lasuch invalidity shall not invalidate all of this@®n 10.1. In that case, this
Section 10.1 shall be construed so as to limittany or provision so as to make it valid or enfatde within the requirements of the
Delaware Arbitration Act or other applicable lamgdain the event such term or provision cannotdknsited, this Section 10.1 shall be
construed to omit such invalid or unenforceablevizsion.

10.2. Ownership and Use of the Blackstone Nafitee Company acknowledges that Blackstone TM L.:QM "), a Delaware
limited liability company with a principal place blisiness at 345 Park Avenue, New York, New York5H) (or its successors or assigns) is
the sole and exclusive owner of the mark and nab@EKSTONE and that the ownership of, and the rightise, sell or otherwise dispose
of, the firm name or any abbreviation or modifioatthereof which consists of or includes BLACKSTQMRall belong exclusively to TM.
The Company shall not be permitted to use the BLSTRNE name and service mark without the prior emittonsent of TM. To the extent
the Company is permitted to use the BLACKSTONE name service mark, all services rendered by thegamy under the BLACKSTONE
mark and name will be rendered in a manner and guitlity levels that are consistent with the higputation heretofore developed for the
BLACKSTONE mark by TM and its Affiliates and licesss. The Company understands that, to the exterft@rbinafter permits the
Company to use the BLACKSTONE name and service pfidvkmay thereafter terminate the Company’s rightise BLACKSTONE at any
time in TM’s sole discretion by giving the Company writtenicebf termination. Promptly following any suchrténation, the Company wi
take all steps necessary to change its company ttaore which does not include BLACKSTONE or anyfesingly similar term and cease
all use of BLACKSTONE or any term confusingly siarithereto as a service mark or otherwise.

10.3. Written ConsentAny action required or permitted to be taken lwote of Members at a meeting may be taken withaueeting
if a Majority in Interest of the Members conserdrito in writing.

10.4 Letter Agreements; Scheduléghe Managing Member may, or may cause the Comfrargnter into separate letter agreements
with individual Members, officers or employees widspect to GP-Related Profit Sharing Percentdmsital Commitment Profit Sharing
Percentages, benefits or any other matter, in eash on terms and conditions not inconsistent thithhAgreement. The Managing Member
may from time to time execute and deliver to theders schedules which set forth the then currgritatdbalances, GP-Related Profit
Sharing Percentages and Capital Commitment PrbéitiBg Percentages of the Members and any otheersaleemed appropriate by the
Managing Member. Such schedules shall be for inftion purposes only and shall not be deemed tabieopthis Agreement for any
purpose whatsoever; providethat this in no way limits the effectiveness ny&ommitment Agreement.
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10.5. Governing Law; Separability of Provisiarbhis Agreement shall be governed by and constiiedcordance with the laws of the
State of Delaware without regard to principles arfitict of laws. In particular, the Company haségrmed pursuant to the LLC Act, and
the rights and liabilities of the Members shallaseprovided therein, except as herein otherwiseesgfy provided. If any provision of this
Agreement shall be held to be invalid, such pravishall be given its meaning to the maximum expenmitted by law and the remainder of
this Agreement shall not be affected thereby.

10.6._Successors and Assigrishis Agreement shall be binding upon and shabject to the penultimate sentence of Section §.3(a
inure to the benefit of the parties hereto, thespective heirs and personal representatives, ngdugcessor to a trustee of a trust which is or
becomes a party hereto; providetiat no person claiming by, through or under ariider (whether such Member’s heir, personal
representative or otherwise), as distinct from ddeimber itself, shall have any rights as, or irpegs to, a Member (including the right to
approve or vote on any matter or to notice therer€ept the right to receive only those distribugi@xpressly payable to such person
pursuant to Articles VI and VIII. Any Member or Widrawn Member shall remain liable for the obligatainder this Agreement (including
any Net GP-Related Recontribution Amounts and aapit@l Commitment Recontribution Amount) of anynséeree of all or any portion of
such Member’s or Withdrawn Member’s interest in @@mpany, unless waived by the Managing Member.Gtmpany shall, if the
Managing Member determine, in its good faith judgtmbased on the standards set forth in Secti@{d)gii)(A) and 7.4(g)(ii)(A), to pursue
such transferee, pursue payment (including any@¥ReRelated Recontribution Amounts and/or Capitah@itment Recontribution
Amounts) from the transferee with respect to arshaabligations. Nothing in this Agreement is inteddnor shall anything herein be
construed, to confer any rights, legal or equitabfeany person other than the Members and thgbetive legal representatives, heirs,
successors and permitted assigns. Notwithstantméptregoing, the provisions of Section 5.8(d) (dmeldefinitions relating thereto) shall
inure to the benefit of the limited partners in BER such limited partners are intended third pdméyeficiaries of Section 5.8(d) (and the
definitions relating thereto) and such limited pars shall have the right to enforce the provisitieseof to the extent Other Fund GPs do not
satisfy the Clawback Provisions and/or the GivelRakisions. The amendment of the provisions oti6e&.8(d) (and the definitions
relating thereto) shall be effective against suetitéd partners only with the consent of the lirdifgartners of BCP VI as set forth in the BCP
VI Agreements.

10.7._Confidentiality. By executing this Agreement, each Member expyesgiees, at all times during the term of the Camgand
thereafter and whether or not at the time a Merobdte Company, to maintain the confidentiality afid not to disclose to any person other
than the Company, another Member or a person desigiy the Company, any information relating ®ltlisiness, financial structure,
financial position or financial results, clientsaffairs of the Company that shall not be genetaligwn to the public or the securities indus
except as otherwise required by law or by any &gy or self-regulatory organization having jufgdobn; provided, that any corporate
Member may disclose any such information it is reguiby law, rule, regulation or custom to discldsdetwithstanding anything in this
Agreement to the contrary, to comply with TreasRegulation Section 1.6011-4(b)(3)(i), each Meml@d(any employee, representative or
other agent of such Member) may disclose to anyadinmkrsons, without limitation of any kind, theSJ federal income tax treatment and tax
structure of the Company, it being understood ayrdexd, for this purpose, (1) the name of, or ahgwidentifying information regarding
(a) the Members or any existing or future invegtorany affiliate thereof) in any of the Members(lo) any investment or transaction entered
into by the Members; (2) any performance informatielating to any of the Members or their investtagand (3) any performance or other
information relating to previous funds or investrtsesponsored by any of the Members, does not ¢otessuch tax treatment or tax structure
information.
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10.8._Notices Whenever notice is required or permitted by &gseement to be given, such notice shall be inimgifincluding
telecopy or similar writing) and shall be givenatoay Member at its address or telecopy number showhre Company’s books and records or,
if given to the Managing Member, at the addresthefCompany provided herein. Each such notice bleadiffective (i) if given by telecopy,
upon dispatch, and (ii) if given by hand delivamhen delivered to the address of such Member oradiaig Member specified as aforesaid.

10.9. CounterpartsThis Agreement may be executed in any numbeoohierparts, each of which shall be an original @hdf which
together shall constitute a single instrument.

10.10._Power of AttorneyEach Member hereby irrevocably appoints the Mangajlember as such Member’s true and lawful
representative and attorney-in-fact, each actingeglin such Member’s name, place and stead, t@ nexiecute, sign and file all instruments,
documents and certificates which, from time to timay be required to set forth any amendment toAlgreement or may be required by this
Agreement or by the laws of the United States ofefioa, the State of Delaware or any other statehiich the Company shall determine tc
business, or any political subdivision or agen®rd¢iof, to execute, implement and continue the \aid subsisting existence of the Comp:
Such power of attorney is coupled with an inteagst shall survive and continue in full force anféeff notwithstanding the subsequent
Withdrawal from the Company of any Member for aagson and shall not be affected by the subseqisattility or incapacity of such
Member.

10.11. Membeés Will . Each Member and Withdrawn Member shall includieignor her will a provision that addresses cenagtters il
respect of his or her obligations relating to tte@mpany that is satisfactory to the Managing Menarer each such Member and Withdrawn
Member shall confirm annually to the Company, ifitiwg, that such provision remains in his curreiit. WWhere applicable, any estate
planning trust of such Member or Withdrawn Memlzewhich a portion of such Member’s or Withdrawn Mmaris Interest is transferred
shall include a provision substantially similarstech provision and the trustee of such trust stwalfirm annually to the Company, in writing,
that such provision or its substantial equivalemains in such trust. In the event any Member ahtivawn Member fails to comply with the
provisions of this Section 10.11 after the Complaag notified such Member or Withdrawn Member offaikire to so comply and such
failure to so comply is not cured within 30 dayssath notice, the Company may withhold any andiatributions to such Member until the
time at which such party complies with the requiesis of this Section 10.11.

10.12. Cumulative Remediefights and remedies under this Agreement are lativeland do not preclude use of other rights and
remedies available under applicable law.

10.13. Legal FeesExcept as more specifically provided hereinhi@ ¢évent of a legal dispute (including litigatiambitration or
mediation) between any Member or Withdrawn Memivet he Company, arising in connection with anyyaeeking to enforce Section 4.1
(d) or any other provision of this Agreement relgtio the Holdback, the Clawback Amount, the GPakel Giveback Amount, the Capital
Commitment Giveback Amount, the Net GP-Related Redmtion Amount or the Capital Commitment Recdnition Amount, the “losing”
party to such dispute shall promptly reimburse“thetorious party” for all reasonable legal feeslaxpenses incurred in connection with
such dispute (such determination to be made byekeant adjudicator). Any amounts due under tleistiSn 10.13 shall be paid within 30
days of the date upon which such amounts are dbe paid and such amounts remaining unpaid aftér date shall accrue interest at the
Default Interest Rate.
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10.14. Entire AgreemenfThis Agreement embodies the entire agreementaddrstanding of the parties hereto in respedtie@ttibjec
matter contained herein. There are no restrictipranises, representations, warranties, covenanisdertakings, other than those expressly
set forth or referred to herein. Subject to Seclidrt, this Agreement supersedes all prior agretstam understandings between the parties
with respect to such subject matter.
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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 signature of afiyhe Members to this Agreement, this Agreemeatldte binding among the other Members
executing the same.

MANAGING MEMBER:
BLACKSTONE HOLDINGS Il L.P.

By: Blackstone Holdings Il GP L.P.,
its General Partne

By: Blackstone Holdings Ill GP Management L.L.C.,
its General Partne

By: /s/ Robert L. Friedma
Name: Robert L. Friedme
Title: Chief Legal Officel




Exhibit 10.37

T HE B LACKSTONE G ROUP L.P.
2007 EQuITY | NCENTIVE P LAN

B LACKSTONE H oLDINGS 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 Unit3 listed above to the
Participant (the “ Award), effective as [date], on the terms and condgitwereinafter set forth in this agreement (the ‘afdvAgreement).
This grant is made pursuant to the terms of Theldtmne Group L.P. 2007 Equity Incentive Plan fasmded, modified or supplemented
from time to time, the “ Plal), which is incorporated herein by reference aratlma part of this Award Agreement. Each Deferrad U

represents the unfunded, unsecured right of thiéiclpant to receive a Blackstone Holdings Partnigréhit on the delivery date(s) specified
in Section 4 hereof.

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:

() (w) any breach by the Participant of any praxisof the Non-Competition, Non-Solicitation andr@identiality
Agreements to which the Participant is a party afxy material breach of any rules or regulationthefPartnership or its Affiliates
applicable to the Participant, (y) the Participamt&liberate failure to perform his or her duteeshie Partnership or its Affiliates,
(2) the Participant’s committing to, or engagingaimy conduct or behavior that is or may be haritafthe Partnership or its
Affiliates in a material way; providedthat, in the case of any of the foregoing claags(x), (y) and (z), the Administrator has
given the Participant written notice (a “ NoticeRrieach”) within fifteen days after the Administrator benes aware of such
action and the Participant fails to cure such brgtailure to perform, conduct or behavior withiftfen days after receipt by the
Participant of such Notice of Breach from the Adistirator (or such longer period, not to exceeddditeonal fifteen days, as sh
be reasonably required for such cure, providihat the Participant is diligently pursuing swcine);

(i) any act of fraud, misappropriation, dishonestinbezzlement or similar conduct against the Beship or its Affiliates;
or



(iii) conviction (on the basis of a trial or by ancepted plea of guilty erolo contenderé of a felony or crime (including any
misdemeanor charge involving moral turpitude, fatsgéements or misleading omissions, forgery, widrtgking, embezzlement,
extortion or bribery), or a determination by a dafrcompetent jurisdiction, by a regulatory bodyby a self-regulatory body
having authority with respect to applicable se@sitaws, rules or regulations of the securitiekstry, that the Participant
individually has violated any applicable securilis's or any rules or regulations thereunder, grrates of any such self-
regulatory body (including, without limitation, atigensing requirement), if such conviction or detmation has a material
adverse effect on (A) the Participant’s abilityfuoction in his or her position with the Partnepshr its Affiliates, taking into
account the services required of such positiontaacdhature of the Partnership’s and its Affiliatbissiness or (B) the business of
the Partnership or its Affiliates.

(b) NonCompetition, Non Solicitation and Confidentialitygfeement shall mean any agreement, and any attachments or
schedules thereto, entered into by and betweeRdhecipant and the Partnership or its Affiliatesrsuant to which the Participant has
agreed, among other things, to certain restrictietating to non-competition, non solicitation amdéonfidentiality, in order to protect
the business of the Partnership and its Affiliates.

(c) “ Qualifying Event’ shall mean, during the Participant’s Employmeittwvthe Partnership and its Affiliates, the Paganit's
death, Disability or Retirement.

(d) “ Restrictive Covenant Expiration Peribdhall be the | ] period following the date of the Participant srténation of
Employment with the Partnership and its Affiliates.

(e) “ Retention Percentadeshall mean (i) [__]%, during the period from the [date] until the | ] Anniversary Date;
(i) [ _]%, during the period from the First Anniversaryt®antil the [ ] Anniversary Date; (iii) [__]%, during the period fror
the [ ] Anniversary Date until the ] ] Anniversary Date; and (iv) [ _]%, during the period from the ]

Anniversary Date until the date on which the Resitre Covenant Expiration Period expires, at whtioie it shall be 0%.

(f) “Retention Units shall mean, on any given date, the Deferred Uhig$ have become Vested Deferred Units and whieh a
retained by the Partnership (along with the undegllackstone Holdings Partnership Units) in ademice with Section 4 hereof.

(9) “ Retirement’ shall mean the retirement of a Participant fromdniser Employment with the Partnership and itsliates afte
(i) the Participant has reached age 65 and hasst five full years of service with the Partnepsdiid its Affiliates, or (i) (x) the
Participant’s age plus years of service with therieaship and its Affiliates totals at least 65) ffye Participant has reached age 50, and
(2) the Participant has had a minimum of five yedrservice; provided, however, that no Participaititbe eligible for Retirement pric
to June 30, 2010.



(h) “ Vested Deferred Unitsshall mean those Deferred Units which have beceested pursuant to Section 3 or otherwise
pursuant to the Plan.

(i) “ Vesting Dates’ shall mean each of the | 1 [ I [ 1 [ ]and [ ] anniversaries of [date], as
described in Section 3(a) hereof.

3. Vesting.

(a) Vesting — GeneraBubject to the Participant’s continued Employmettihwhe Partnership and its Affiliates, the Awaléhb
vest on the applicable Vesting Dates as follows:

() [ __]1% of the Deferred Units granted hereunder shait va each of the following dates: (1) the | ] anniversary of
[date] (the “[ ] Anniversary Daté); (Il) the [ ] anniversary of [date] (the “[ ] Anniversary Daté); (1) the
[ | anniversary of the [date] (the “[ ] Anniversary Date); (V) the [ | anniversary of the [date] (the
‘1 ] Anniversary Daté); and (V) the [ ] anniversary of the [date] (the “[ ] Anniversary Daté) (each an “
Anniversary Vesting Dat§.

(b) Vesting — Qualifying Events.

(i) Death or Disability.Upon the occurrence of a Qualifying Event on actadithe death or Disability of the Participant,
100% of the Deferred Units granted hereunder stegif (to the extent not previously vested) upordtte of such event.

(i RetirementUpon the occurrence of a Qualifying Event on actadithe Retirement of the Participant, (1) 50%ttod
then unvested Deferred Units shall vest upon the afasuch event, and (ll) all other unvested Defétnits shall be cancelled
immediately and the Participant shall automatictdiyeit all rights with respect to such unvestegf@red Units upon the date of
such event.

(c) Vesting — Termination&Except as otherwise set forth in Section 3(b)himavent the Participant’'s Employment with the
Partnership and its Affiliates is terminated foy asason, the portion of the Award that has notested pursuant to Section 3(a) or
hereof (or otherwise pursuant to the Plan) shattdeelled immediately and the Participant shabmatically forfeit all rights with
respect to such portion of the Award as of the dégich termination.

4. Delivery.

(a) Delivery — GeneralThe Partnership shall, on each applicable Annivgrgasting Date set forth below, deliver to the
Participant the Blackstone Holdings PartnershipJanderlying the Deferred Units which vest anddmee Vested
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Deferred Units on such date; provided that on eacih Anniversary Vesting Date, the Partnershipl sb&lin, as Retention Units (and
withhold the corresponding underlying Blackstonddittgs Partnership Units with respect thereto) mber of Vested Deferred Units
so that the aggregate number of Retention Ungsieth time (expressed as a percentage of the aggmagaber of Deferred Units
awarded to the Participant which have vested asich date) is equal to the applicable RetentiondP¢age. The Blackstone Holdings
Partnership Units underlying Retention Units wal @elivered to the Participant as and when, alde@xtent that, the number of
Retention Units at any time exceeds the applicRefention Percentage, as illustrated in the tadlevin

Cumulative
Annual Cumulative Annual
Retention Delivery Delivery
Vesting Vesting Percentag¢ Percentag Percentage
[ | Anniversary Date
[ | Anniversary Date
[ ] Anniversary Date
[ | Anniversary Date
[ ] Anniversary Date

(b) Delivery — Qualifying Events

(i) Death or Disability.Upon the occurrence of a Qualifying Event on actatithe Participant’s death or Disability, the
Partnership shall, within 10 days following thealaf such event, deliver Blackstone Holdings Pastmip Units to the Participant
in respect of 100% of the Deferred Units which \easd become Vested Deferred Units on such Dateandhen outstanding
Retention Units (to the extent not previously detlad).

(il RetirementUpon the occurrence of a Qualifying Event on actadithe Participant’s Retirement, the Partnersihall,
within 10 days following the date of such eventjwg Blackstone Holdings Partnership Units to Begticipant in respect of those
Deferred Units which vest and become Vested Deddugits as of such date by application of Secti(@) (i.e.,50% of the
then unvested Deferred Units) and any then outstgriRetention Awards Deferred Units (to the extautt previously delivered).

(c) Delivery — Termination€Except as otherwise set forth in Section 4(b) dj,4( the event the Participant’s Employment with
the Partnership and its Affiliates is terminatedday reason, the Partnership shall (i) within 2g<ifollowing the date of such
termination, deliver Blackstone Holdings Partngudbnits to the Participant in respect of the Veddederred Units as of such date that
are not Retention Units (if any), and (ii) deliBlackstone Holdings Partnership Units to the Pgudiat in respect of the Retention Ur
in accordance with the delivery schedule set fortBection 4(a), until the date on which the Resitie Covenant Expiration Period
expires, at which point all remaining Retention t3rshall be delivered to the Participant.
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(d) Forfeiture — Cause Termination or Breach of Resitr&e Covenants Notwithstanding anything to the contrary hereipon the
termination of the Participant’'s Employment by Bartnership or any of its Affiliates for Cause poun the Participant’s breach of any
of the restrictive covenants contained within apligpble Non-Competition, Nonsolicitation and Caleitiality Agreement, all
outstanding Deferred Units (whether or not vestad) Retention Units shall immediately terminate badorfeited without
consideration and no further Blackstone Holdingdrieaship Units with respect of the Award shalldadivered to the Participant or to
the Participant’s legal representative, benefiemdr heirs

5. Change in ControlNotwithstanding anything to the contrary herd@inthe event of a Change in Control, (i) 100% af Beferred
Units granted hereunder which then remain outstansinall vest (to the extent not previously vestgan the date of such Change in
Control, and (ii) the Partnership shall deliver édstone Holdings Partnership Units to the Partitigd the same times as would otherwise be
delivered pursuant to Section 4(a); providémwever, if such Change in Control (or any subsequent Gaam Control) would constitute “a
change in the ownership or effective control” dclaange in the ownership of a substantial portibthe assets” of the Partnership (in each
case within the meaning of Section 409A of the §otthe Partnership shall instead deliver Blackstdo&lings Partnership Units to the
Participant in respect of 100% of the then outstam@®eferred Units and Retention Units (to the akiteot previously delivered) on or within
10 days following such Change in Control.

6. Dividends. If on any date while Deferred Units are outstagdiereunder any cash distributions shall be paithe Blackstone
Holdings Partnership Units (whether vested or uredsthe Participant shall be entitled to receaseof such distribution date, a cash
payment equal to the product of (a) the numbereafeBed Units, if any, held by the Participant &the related distribution date, multiplied
by (b) the per Blackstone Holdings Partnership @dnibunt of such cash distribution.

7. Adjustments Upon Certain EventS§he Administrator shall, in its sole discretiomake certain substitutions or adjustments to any
Retention Units or Deferred Units subject to thigakd Agreement pursuant to Section 9 of the Plan.

8. No Right to Continued Employmenthe granting of the Deferred Units evidencedhy Award Agreement shall impose no
obligation on the Partnership or any Affiliate tintinue the Employment of the Participant and shatllessen or affect the Partnership’s or
its Affiliate’s right to terminate the Employment such Participant.

9. No Rights of a Holder of Blackstone HoldingstRarship Units Except as otherwise provided herein, the Pagidighall not have
any rights as a holder of Blackstone Holdings Rasinip Units until such Blackstone Holdings Parshgr Units have been issued or
transferred to the Participant.




10. Restrictions Any Blackstone Holdings Partnership Units issaettansferred to the Participant pursuant to acti of this Award
Agreement shall be subject to such stop transfibgrerand other restrictions as the Administratoy deem advisable under the Plan or the
rules, regulations, and other requirements of #nguSties and Exchange Commission, any stock exgghapon which such Blackstone
Holdings Partnership Units are listed and any agplie U.S. or non-U.S. federal, state or local |aamsl the Administrator may cause a
notation or notations to be put entered into theklsand records of the Partnership to make apigpréference to such restrictions.

11. Transferability Unless otherwise determined or approved by thmiAtstrator, no Deferred Units or Retention Unitaynbe
assigned, alienated, pledged, attached, sold erwtbe transferred or encumbered by the Participtogr than by will or by the laws of
descent and distribution, and any purported assgmnalienation, pledge, attachment, sale, tramsfencumbrance not permitted by this
Section 11 shall be void and unenforceable ag#iesPartnership or any Affiliate.

12. Notices All notices, requests, claims, demands and atbemmunications hereunder shall be in writing aralldie given (and shall
be deemed to have been duly given upon receipdebyery in person, by courier service, by faxbgrregistered or certified mail (postage
prepaid, return receipt requested) to the respegidrties at the following addresses (or at subblraiddress for a party as shall be specifie
a 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 appeainrthe personnel records of the Partnership orAdfiljate.

13. Withholding. The Participant may be required to pay to theneaship or any Affiliate and the Partnership oy &ffiliate shall hawv
the right and is hereby authorized to withhold frany issuance or transfer due under this Agreeoremder the Plan or from any
compensation or other amount owing to the Partitipapplicable 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, withtbmitation, by reducing the number of Blackstdfeldings Partnership Units that wot
otherwise be transferred or issued pursuant tofwiard Agreement. Without limiting the foregoinggtAdministrator may, from time to
time, permit the Participant to make arrangemerits o any vesting date or delivery date describeckin to pay the applicable withholding
taxes by remitting a check prior to the applicaldsting or delivery date.
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14. Choice of Law The interpretation, performance and enforcemétitis Award Agreement shall be governed by the ¢dithe State
of New York.

15. Subject to PlanBy entering into this Award Agreement, the P@paat agrees and acknowledges that the Participgsteceived
and read a copy of the Plan. All Deferred UnitsteRgon Units and Blackstone Holdings PartnershijitdJissued or transferred with respect
thereof are subject to the Plan. In the eventarfrdlict between any term or provision containeceheand a term or provision of the Plan,
applicable terms and provisions of the Plan wilgm and prevail.

16. Entire AgreementThis Award Agreement contains the entire undediteg between the parties with respect to the Dedetnits
granted hereunder (including, without limitatiohetvesting and delivery schedules described herinl) hereby replaces and supersedes any
prior communication and arrangements between thicipant and the Partnership or any of its Affiia with respect to the matters set forth
herein and any other pre-existing economic or adinemgements 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 wighRlrtnership or any of its Affiliates and
that is set forth on Schedule A hereto. Unles$ms#it on Schedule A hereto, no such other agreeergeted into prior to the date hereof s
have any effect on the terms of this Award Agreeimen

17. Madifications. Notwithstanding any provision of this Award Agneent to the contrary, the Partnership reservesighéto modify
the terms and conditions of this Award Agreemeamtluding, without limitation, the timing or circutaces of the issuance or transfer of
Blackstone Holdings Partnership Units to the Pirdict hereunder, to the extent such modificatioteiermined by the Partnership to be
necessary to comply with applicable law or preséneeintended deferral of income recognition wekpect to the Deferred Units and
Retention Units until the issuance or transfer laicRstone Holdings Partnership Units hereunder.

18. Signature in Counterpart3his Award Agreement may be signed in countespadch of which shall be an original, with the eam
effect as if the signatures thereto and hereto wpom the same instrument.

[ Signatures on next pagge.
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IN WITNESS WHEREOF, the parties hereto have exeatthies Award Agreement.
T HE B LACKSTONE G ROUP L.P.

By:

Name:
T HE P ARTICIPANT

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 September 30, 2008 of Thek8tone Group L.P

Based on my knowledge, this report does notatorny untrue statement of a material fact or don#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the Registrant as of, andlfi@ periods presented in this rep

The Registrant’s other certifying officer andré responsible for establishing and maintainisgldsure controls and procedures (as
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 procedaoites designed under our
supervision, to ensure that material informatidatieg to the Registrant, including its consolidhseibsidiaries, 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 Registsaghisclosure controls and procedures and preséntbis report our conclusions abi
the effectiveness of the disclosure controls adgatures, as of the end of the period coveredibydport based on such
evaluation; an

c) Disclosed in this report any change in the Regyig's internal control over financial reportirftat occurred during the Registrant’s
most recent fiscal quarter that has materiallycéfe, or is reasonably likely to materially affétie Registrant’s internal control
over financial reporting; an

The Registrant’s other certifying officer anldave disclosed, based on our most recent evaluatiorernal control over financial

reporting, to the Registrant’s auditors and thetatainmittee of the Registrastboard of directors (or persons performing thewedent

functions):

a) All significant deficiencies and material weakses in the design or operation of internal corver financial reporting which are
reasonably likely to adversely affect the Regigd’s ability to record, process, summarize and refpmahcial information; an

b)  Any fraud, whether or not material, that invaweanagement or other employees who have a signifiole in the Registrant’s
internal controls over financial reportir

Date: November 7, 2008

/s/ Stephen A. Schwarzman

Stephen A. Schwarzm:

Chief Executive Officer

of Blackstone Group Management L.L




Exhibit 31.2
CHIEF FINANCIAL OFFICER CERTIFICATION

I, Laurence A. Tosi, certify that:

1.
2.

| have reviewed this Quarterly Report on Forr-Q for the period ended September 30, 2008 of Thek8tone Group L.P

Based on my knowledge, this report does notatorny untrue statement of a material fact or don#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the Registrant as of, andlfi@ periods presented in this rep

The Registrant’s other certifying officer andré responsible for establishing and maintainisgldsure controls and procedures (as
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 procedaoites designed under our
supervision, to ensure that material informatidatieg to the Registrant, including its consolidhseibsidiaries, 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 Registsaghisclosure controls and procedures and preséntbis report our conclusions abi
the effectiveness of the disclosure controls adgatures, as of the end of the period coveredibydport based on such
evaluation; an

c) Disclosed in this report any change in the Regyig's internal control over financial reportirftat occurred during the Registrant’s
most recent fiscal quarter that has materiallycéfe, or is reasonably likely to materially affétie Registrant’s internal control
over financial reporting; an

The Registrant’s other certifying officer anldave disclosed, based on our most recent evaluatiorernal control over financial

reporting, to the Registrant’s auditors and thetatainmittee of the Registrastboard of directors (or persons performing thewedent

functions):

a) All significant deficiencies and material weakses in the design or operation of internal corver financial reporting which are
reasonably likely to adversely affect the Regigd’s ability to record, process, summarize and refpmahcial information; an

b)  Any fraud, whether or not material, that invaweanagement or other employees who have a signifiole in the Registrant’s
internal controls over financial reportir

Date: November 7, 2008

/sl Laurence A. Tosi

Laurence A. Tos

Chief Financial Officer

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 Sarban&3xley Act of 2002

In connection with the Quarterly Report of The Bistone Group L.P. (the “Partnership”) on Form 1@eQthe period ended
September 30, 2008 as filed with the SecuritiesEr@mhange Commission on the date hereof (the “R8parStephen A. Schwarzman, Ch
Executive Officer of Blackstone Group ManagememtC., the general partner of the Partnership, fgepursuant to 18 U.S.C. § 1350, as
adopted pursuant to Section 906 of the Sarbanesy@dt of 2002, that, to my knowledge:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

(2) The information contained in the Report faphesents, in all material respects, the finan@alition and results of operations of the
Partnership

Date: November 7, 2008

/s/ Stephen A. Schwarzman

Stephen A. Schwarzm:

Chief Executive Officer

of Blackstone Group Management L.L

* The foregoing certification is being furnished $pleursuant to 18 U.S.C. Section 1350 and is notgoéiled as part of the Report or 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 Sarban&3xley Act of 2002

In connection with the Quarterly Report of The Bistone Group L.P. (the “Partnership”) on Form 1@eQthe period ended
September 30, 2008 as filed with the SecuritiesEmhange Commission on the date hereof (the “R8parLaurence A. Tosi, Chief
Financial Officer of Blackstone Group Managemerit.C., the general partner of the Partnership, fgepursuant to 18 U.S.C. § 1350, as
adopted pursuant to Section 906 of the Sarbanesy@dt of 2002, that to my knowledge:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

(2) The information contained in the Report faphesents, in all material respects, the finan@alition and results of operations of the
Partnership

Date: November 7, 2008

/sl Laurence A. Tosi

Laurence A. Tos

Chief Financial Officer

of Blackstone Group Management L.L

The foregoing certification is being furnished $pleursuant to 18 U.S.C. Section 1350 and is notgoéiled as part of the Report or a
separate disclosure docume



