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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10-Q

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

Commission File Number: 001-33551

The Blackstone Group L.P.

(Exact name of Registrant as specified in its 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 registrant lsnstted electronically and posted on its corpo¥&b site, if any, every Interactive
Data File required to be submitted and posted puntsio Rule 405 of Regulation S-T (8232.405 of thiapter) during the preceding 12
months (or for such shorter period that the regigtwas required to submit and post such file¥es O No O

Indicate by check mark whether the Registrantlé&sge 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 fileilx] Accelerated filer O
Non-accelerated filer (I Smaller reporting company]
(Do not check if a smaller reporting compa

Indicate by check mark whether the Registrantdbedl company (as defined in Rule 12b-2 of the Bxge Act). YesO No

The number of the Registrant’s voting common ur@tgesenting limited partner interests outstandismgf October 30, 2009 was
187,466,352. The number of the Registrant’s nofmgatommon units representing limited partner ie$¢s outstanding as of October 30,
2009 was 109,083,468.
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Forward-Looking Statements

This report may contain forward-looking statemenitfin the meaning of Section 27A of the Securides 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,” “estimtes,” “anticipates” or the negative
version of these words or other comparable wordsh$orwardlooking statements are subject to various riskswarartainties. According!
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 the section entitledK'Riactors” in our annual report on Form
10K for the year ended December 31, 2008 and inrégert, as such factors may be updated from tintieni® in our periodic filings with th
SEC, which are accessible on the SEC’s websitenat.gec.gov. These factors should not be constraexlaustive and should be read in
conjunction with the other cautionary statemends #re included in this
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report and in our other periodic filings. We und&g no obligation to publicly update or review domward-looking statement, whether as a
result of new information, future developments tireowise.

In this report, references to “Blackstone,” “weus” or “our” refer to The Blackstone Group L.P. dtedconsolidated subsidiaries.
Unless the context otherwise requires, referencdss report to the ownership of our founder, Birephen A. Schwarzman, and other
Blackstone personnel include the ownership of pebkplanning vehicles and family members of theskviduals.
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PART | FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

THE BLACKSTONE GROUP L.P.

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

September 3C

December 31

2009 2008
Assets
Cash and Cash Equivalel $ 486,47 $ 503,73
Cash Held by Blackstone Funds and O 73,72« 907,32
Investmentt 3,812,20 2,830,94.
Accounts Receivabl 243,11: 312,06°
Due from Brokers 80¢ 48,50¢
Investment Subscriptions Paid in Advai 23¢ 1,91¢
Due from Affiliates 353,48( 861,43:
Intangible Assets, N¢ 958,98¢ 1,077,52
Goodwill 1,703,60: 1,703,60:
Other Asset: 160,30t 169,55!
Deferred Tax Assel 937,04 845,57¢
Total Assets $8,729,98 $9,262,18
Liabilities and Partners’ Capital
Loans Payabl $ 673,38t $ 387,00(
Amounts Due to Nc-Controlling Interest Holder 163,00 1,103,42.
Securities Sold, Not Yet Purchas 41¢ 894
Due to Affiliates 1,405,46. 1,285,57
Accrued Compensation and Bene 463,74« 413,45¢
Accounts Payable, Accrued Expenses and Other [tiabi 139,74. 180,25¢
Total Liabilities 2,845,76. 3,370,61:
Commitments and Contingencies
Redeemable No-Controlling Interests in Consolidated Entities 466,05t 362,46.
Partners’ Capital
Partners’ Capital (common units: 301,651,099 isaaratioutstanding as of September 30, 200¢
273,891,358 issued and 272,998,484 outstandin§@eaember 31, 200¢ 3,340,42i 3,509,44:
Accumulated Other Comprehensive Income (Lt (77 (29))
Non-Controlling Interests in Consolidated Entit 182,50° 198,19
Non-Controlling Interests in Blackstone Holdin 1,895,40. 1,821,75!
Total Partners’ Capital 5,418,16. 5,529,11.
Total Liabilities and Partners’ Capital $8,729,98 $9,262,18

See notes to condensed consolidated financiahstates.
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THE BLACKSTONE GROUP L.P.

Condensed Consolidated Statements of Operations (dudited)
(Dollars in Thousands, Except Unit and Per Unit Dad)

Three Months Ended Nine Months Ended
September 30, September 30,
2009 2008 2009 2008
Revenues

Management and Advisory Fe $ 367,60 $ 447,37 $ 1,049,601 $ 1,094,94

Performance Fees and Allocatic 154,01: (416,07¢) 10,93¢ (618,489

Investment Income (Los: 64,80¢ (199,48 (28,599 (238,07)

Interest Income and Oth 10,59¢ 7,934 16,40 23,54

Total Revenues 597,02 (160,259 1,048,35. 261,92;
Expenses

Compensation and Benef 980,62¢ 991,52: 2,730,72 2,997,47

Interest 5,25¢ 5,89: 6,74¢ 14,32¢

General, Administrative and Oth 110,64: 121,84. 328,51 324,58(

Fund Expense 1,267 13,44 5,871 58,18’

Total Expenses 1,097,79. 1,132,69 3,071,85! 3,394,56!
Other Income (Loss)

Net Gains (Losses) from Fund Investment Activi 73,81: (550,75 97,35 (576,71)
Income (Loss) Before Provision (Benefit) for Taxes (426,959 (1,843,70) (1,926,15) (3,709,36)
Provision (Benefit) for Taxes 52,55! (21,367) 81,16" (38,237

Net Income (Loss) (479,51() (1,822,34) (2,007,31) (3,671,12)
Net Income (Loss) Attributable to Redeemable Nc-

Controlling Interests in Consolidated Entities 50,28: (441,38) 90,51t (494,20)
Net Income (Loss) Attributable to Non-Controlling Interests

in Consolidated Entities 3,622 (37,209 (33,450 (45,187
Net Income (Loss) Attributable to Nor-Controlling Interests

in Blackstone Holdings (357,23() (1,003,42) (1,492,34) (2,383,88)

Net Income (Loss) Attributable to The Blackstone
Group L.P. $ (176,18) $ (340,33) $ (572,04) $ (747,85)

Net Loss Attributable to The Blackstone Group L.P.
Per Common Unit— Basic and Diluted

Common Units Entitled to Priority Distributiol $ (0.67) $ (1.26) $ (2.05) $ (2.8

Common Units Not Entitled to Priority Distributiol $ (0.93) $ (1.56) $ (2.95) $ (1.56)
Weighted-Average Common Units Outstandinc— Basic anc

Diluted

Common Units Entitled to Priority Distributiol 283,243,48 267,830,88 277,390,90 264,873,56

Common Units Not Entitled to Priority Distributiol 8,311,08! 3,353,46! 3,465,95! 1,125,98.
Revenues Earned from Affiliates

Management and Advisory Fe $ 23,01¢ $ 87,71¢ $ 68,48 $ 140,37

See notes to condensed consolidated financiahstates.
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Balance at December 31
2008
Net Loss
Currency
Translation
Adjustment
Capital
Contributions
Capital Distribution:
Transfer of Non-
Controlling
Interests in
Consolidated
Entities
Transfer Due to
Reorganizatiol
Purchase of Interes
from Certain
Non-Controlling
Interest Holder:
Deferred Tax Effeci
Resulting from
Acquisition of
Ownership
Interests from
Non-Controlling
Interest Holder:
Equity-Based
Compensation,
Net of Tax
Net Delivery of
Vested Common
Units
Repurchase of
Common Units
and Blackstone
Holdings
Partnership Unit
Conversion of
Blackstone
Holdings
Partnership Unit:
to Blackstone
Common Units
Certain Partners
Allocations of
Blackstone Profit
Sharing
Arrangement:
Loss Attributable to
Consolidated
Blackstone Fund
in Liquidation

THE BLACKSTONE GROUP L.P.

Condensed Consolidated Statements of Changes in Baers’ Capital (Unaudited)
(Dollars in Thousands, Except Unit Data)

The Blackstone Group L.P. Unitholders Redeemable
Non- Non-
Accumulated Controlling Non- Controlling
Other Interests in Controlling Interests in Comprehensive
Comprehensive  Consolidatec Interests in Total Consolidatec
Common Partners’ Blackstone Partners’ Income
Units Capital Income (Loss) Entities Holdings Capital Entities (Loss)
272,998,48 $3,509,44i $ (297) $ 198,19° $1,821,75 $5,529,11. $ 362,46:
— (572,04 — (33,450 (1,492,34) (2,097,83) 90,51 $(2,007,31)
— — 114 — — 114 — 114
— — — 45,217 54¢ 45,76¢ 100,19° —
- (167,399 - (19,789 (2) (187,18) (59,247 -
— — — 18,33; (18,337 — — —
— — — 82,84« — 82,84« — —
— (8,869 — — (13) (8,877) — —
— 20,11¢ — — — 20,11¢ — —
— 547,82¢ — — 1,651,31. 2,199,14. — —
2,699,87! (28,47¢) — — — (28,476 = =
(4,375,09) (27,009) — — (704) (27,717 — —
30,327,83 66,82( — — (66,820 — — —
— — — (108,84 — (108,849 — —
— — — — — — (27,87)) —




Balance at September 3(
2009 301,651,09 $3,340,420 $ (177) $ 182,50° $1,895,40: $5,418,16. $ 466,05t $(2,007,20)

continued...

See notes to condensed consolidated financiahstats.
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THE BLACKSTONE GROUP L.P.

Condensed Consolidated Statements of Changes in Baers’ Capital (Unaudited)
(Dollars in Thousands, Except Unit Data)

The Blackstone Group L.P. Unitholders
Accumulated

Non- Redeemable
Other Controlling Non- Non-
Compre- Interests in Controlling Controlling Compre-
hensive Consolidatec Interests in Total Interests in hensive
Common Partners’ Income Blackstone Partners’ Consolidated Income
Units Capital (Loss) Entities Holdings Capital Entities (Loss)
Balance at December 31, 20C 259,826,70 $4,226,501 $ 34t $ 515,88t $ 3,103,28! $ 7,846,01' $2,438,26!
Net Loss — (747,85 — (45,187 (2,383,88) (3,176,92) (494,20) $(3,671,12)
Currency Translation
Adjustment — — (630) (37)) — (2,007) — (1,009)
Certain Partners
Allocations of
Blackstone Profit
Sharing Arrangemen — — — (151,59) — (151,59) — —
Capital Contribution: — — — 59,98: — 59,98: 271,61 —
Capital Distributions — (241,079 — (133,409 (406,75¢) (781,23) (204,84) —
Consolidation of
Partnershi — — — — — — 159,03:

Acquisition of

Consolidated

Blackstone Fund — — — 120,87 — 120,87 90,18¢ —
Purchase of Interests fror

Certain Non€ontrolling

Interest Holder: — (44,61Y) — — (35,55¢) (80,177) — —
Repurchase of Common
Units (10,000 (19%) — — — (19%) — —

Deferred Tax Effects

Resulting from

Acquisition of

Ownership Interesi — (66€) — — — (66€) — —
Adjustment to Pre-IPO

Reorganization

Purchase Pric — — — — 82,02¢ 82,02¢ — —
Equity-Based

Compensation, Net of

Tax — 609,55: — — 1,848,31  2,457,86! — —
Net Delivery of Vested
Common Units 4,502,101 (18,545 — — — (18,545 — —

Conversion of Blackstone
Holdings Partnership
Units to Blackstone
Common Units 8,383,47! 31,04 — — (31,04)) — — —

Balance at September 30, 20C 272,702,27 $3,814,14. $ (28%) $ 366,19: $2,176,39' $6,356,44 $2,260,04 $(3,672,13)

See notes to condensed consolidated financiahstats.
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THE BLACKSTONE GROUP L.P.

Condensed Consolidated Statements of Cash Flows (&ldited)

(Dollars in Thousands)

Operating Activities
Net Income (Loss
Adjustments to Reconcile Net Income (Loss) to NastCProvided by (Used in) Operating
Activities:
Blackstone Funds Relate

Unrealized Depreciation (Appreciation) on Investitseillocable to Non-Controlling

Interests in Consolidated Entiti
Net Realized (Gains) Losses on Investm

Changes in Unrealized (Gains) Losses on Investnfditsable to Blackstone Grot

Unrealized Depreciation of Hedge Activiti
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 aiilities:
Cash Held by Blackstone Funds and Or
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
Investments Purchas:
Blackstone Funds Relate
Investments Purchasi
Cash Proceeds from Sale of Investm
Net Cash Provided by (Used in) Operating Activi
Investing Activities
Purchase of Furniture, Equipment and Leaseholddugments
Cash Paid for Acquisitions, Net of Cash Acqui
Changes in Restricted Ca
Net Cash Used in Investing Activitis
Financing Activities
Distributions to No-Controlling Interest Holders in Consolidated Ees
Contributions from No-Controlling Interest Holders in Consolidated Eet

See notes to condensed consolidated financiahsémes.

5

Nine Months Ended
September 30,

2009 2008
$(2,007,31) $ (3,671,12)
(219,27() 478,54
140,37 86,07
40,99: 237,19:
8,79¢ —
(121,97) 506,90«
2,238,97 2,494,69
118,53 113,72!
17,97% 13,41°
833,60( 20,01¢
47,70: 7,94¢
68,937 63,36¢
512,71: 291,85t
55,50: 55,27¢
10,45¢ 143,49:
(999,17)) (108,78
(261,449 (99,699
— (41,159
— 3
(1,030,001 —
(295,076 (25,885,72)
745,22t 25,986,45
(94,477) 692,48:
(18,329 (37,84
— (336,57))
1,23¢ (4,020
(17,089 (378,439
(84,339 (779,06
138,78 292,57
continued.
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THE BLACKSTONE GROUP L.P.

Condensed Consolidated Statements of Cash Flows (&lrdited)—(Continued)
(Dollars in Thousands)

Purchase of Interests from Certain I-Controlling Interest Holder

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

Net Increase (Decrease) in Cash and Cash Equivalsr
Cash and Cash Equivalents, Beginning of Pe
Cash and Cash Equivalents, End of Pe

Supplemental Disclosure of Cash Flows Informatiol
Payments for Intere:

Payments for Income Tax

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

Notes Issuance Cos

Transfer of Interests to N-Controlling Interest Holder
Settlement of Vested Common Un

Conversion of Blackstone Holdings Units to Commanitt)

Reorganization of the Partnersh
Accounts Payable, Accrued Expenses and Other [tiabi

Non-Controlling Interests in Consolidated Entit

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

Due to Affiliates
Partner’ Capital

Acquisition of GSO Capital Partners L
Fair Value of Assets Acquire
Cash Paid for Acquisitio
Fair Value of No-Controlling Interests in Consolidated Entities &mabilities Assumec

Acquisition of GSO Capital Partners — Units Issuec

See notes to condensed consolidated financiahstats.

6

Nine Months Ended
September 30,

2009 2008
$ (887) $ (80,17)
(56,18¢) (18,740
592,51: 1,178,17
(320,21)) (399,41
(167,399 (241,07,
94,28¢ (47,719
(17,267 266,32!
503,73 868,62
$ 486,47/ $1,134,95.
$ 1,68: $ 10,87
$ 49,89¢ $ 34,60¢
$ 5,01¢ $ —
$ 4,66: $ —
$ 18,33; $ —
$ 140,75! $ 170,62
$ 66,82 $ 31,04:
$ — $ (82,029
$ — $ 82,02¢
$(134,12) § 444
$ 114,00 $ (3,779
$ 20,11¢ $  (666)
$ — $1,018,74
— (356,97))
— (381,37
$ — $ 280,401
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THE BLACKSTONE GROUP L.P.

Notes to Condensed Consolidated Financial Statement
(All Dollars Are in Thousands, Except Unit and PerUnit Data, Except Where 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 fufdsjs of hedge funds, credit-oriented funds, cetkalized loan obligation (“CLO”) vehicles
and publicly traded closed-end mutual funds anateel entities that invest in such funds, colledyiveferred to as the “Blackstone Funds”,
and separately managed accounts. “Carry Fundsisrefehe corporate private equity funds and cerdéithe real estate funds and credit-
oriented funds that are managed by Blackstone kBtane also provides various financial advisoryises, including corporate and mergers
and acquisitions advisory, restructuring and reoigggion advisory and fund placement services.

Basis of Presentation— The accompanying unaudited condensed consolidisi@acial statements of the Partnership have been
prepared in accordance with accounting principkrsegally accepted in the United States of AmeliGRAP”) for interim financial
information and the instructions to Form 10-Q. Tadensed consolidated financial statements, ingutthese notes, are unaudited and
exclude some of the disclosures required in anfimehcial statements. Management believes it haterall necessary adjustments (consis
of only normal recurring items) so that the con@ehsonsolidated financial statements are preséaidy and that estimates made in
preparing its condensed consolidated financiaéstahts are reasonable and prudent. The operatoljg@resented for interim periods are
not necessarily indicative of the results that rhayexpected for any other interim period or foréhére year. These condensed consolidated
financial statements should be read in conjunatiiih the audited consolidated financial statemémthided in the Partnership’s Annual
Report on Form 10-K filed with the Securities andtEange Commission.

Certain of the Blackstone Funds are included irctiredensed consolidated financial statements dPérmership. Consequently, the
condensed consolidated financial statements dP#nmership reflect the assets, liabilities, rewsnexpenses and cash flows of these
consolidated Blackstone Funds on a gross basismHjarity economic ownership interests in thesalfuare reflected as Non-Controlling
Interests in Consolidated Entities and RedeemableGontrolling Interests in Consolidated Entitinghe condensed consolidated financial
statements. The consolidation of these Blackstamel§has no net effect on the Partnership’s Neinec(Loss) or Partners’ Capital.

The Partnership’s interest in Blackstone Holdirgfined below, is within the scope of accountingdglines on determining whether a
general partner, or the general partners as a goomprols a limited partnership or similar entithen the limited partners have certain rights.
Although the Partnership has a minority economierist in Blackstone Holdings, it has a majoritying interest and controls the
management of Blackstone Holdings. Additionallyhaligh the Blackstone Holdings’ limited partnersdhe majority economic interest in
Blackstone Holdings, they do not have the righlissolve the partnership or have substantive kigkrights or participating rights that wot
overcome the presumption of control by the PartripraAccordingly, the Partnership consolidates B&ione Holdings and records non-
controlling interests for the economic interestdimfted partners of the Blackstone Holdings parshés in accordance with GAAP.

On January 1, 2009, in order to simplify Blacksterstructure and ease the related administrativddsuand costs, Blackstone effected
an internal restructuring to reduce the numberobdihg partnerships from five to four by causin@éistone Holdings Il L.P. to transfer all
of its assets and liabilities to Blackstone Holding L.P. In connection therewith, Blackstone Halgs IV L.P. was renamed Blackstone
Holdings Il L.P. and Blackstone Holdings V L.P.su@named Blackstone Holdings IV L.P. The econdnigrests of the Partnership

7
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THE BLACKSTONE GROUP L.P.

Notes to Condensed Consolidated Financial Statement-(Continued)
(All Dollars Are in Thousands, Except Unit and PerUnit Data, Except Where Noted)

in Blackstone’s business remain entirely unaffectBthckstone Holdings” refers to the five holdipgrtnerships prior to the January 2009
reorganization and the four holdings partnershifssequent to the January 2009 reorganization.

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

Acquisition of GSO Capital Partners LP —On March 3, 2008, the Partnership acquired GSOt@ldpartners LP and certain of its
affiliates (“GSQO”). GSO is an alternative asset agar specializing in the credit markets. GSO mamageous multi-strategy credit hedge
funds, mezzanine funds, senior debt funds and wai@l O vehicles. GSO’s results have been includade Credit and Marketable
Alternatives segment, formerly known as Marketakternative Asset Management, from the date of &itjon.

2.  SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Investments, At Fair Value —The Blackstone Funds are, for GAAP purposes, imvest companies that reflect their investments,
including majority-owned and controlled investmettte “Portfolio Companies”), at fair value. ThertP@rship has retained the specialized
accounting under GAAP for the Blackstone Funds wefpect to consolidated investments. Thus, suchdtiolated funds’ investments are
reflected on the Condensed Consolidated Staternéfisancial Condition at fair value, with unre@iz gains and losses resulting from
changes in fair value reflected as a componentatf@®dins (Losses) from Fund Investment Activitieshe Condensed Consolidated
Statements of Operations. Fair value is the amttattwould be received to sell an asset or patdatwsfer a liability, in an orderly transaction
between market participants at the measuremen{idatethe exit price).

The fair value of the Partnership’s Investmentsterged on observable market prices when avail8bieh prices are based on the last
sales price on the measurement date, or, if NG saleurred on such date, at the close of busir®gd%grice or at the “mid” price depending
on the facts and circumstances. Futures and optiamsacts are valued based on closing marketgrie@ward and swap contracts are va
based on market rates or prices obtained from rézed financial data service providers.

A significant number of the investments, includimg carry fund investments, have been valued byHrénership, 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 finant@éments. For some investments, little marketvigtnay exist; management’s
determination of fair value is then based on th&t bdormation available in the circumstances amy imcorporate management’s own
assumptions, including appropriate risk adjustmémtsonperformance and liquidity risks. The Parshé estimates the fair value of
investments when market prices are not observabiellaws:

Corporate private equity, real estate and debt streents— For investments for which observable market pride not exist, such
investments are reported at fair value as deteiriyethe Partnership. Fair value is determineddfgrence to projected net earnings,
earnings before interest, taxes, depreciation amattization (“EBITDA”) and balance sheets, publianket or private transactions, valuations
for comparable companies and other measures wihichany cases, are unaudited at the time receiv@tl. respect to real estate investme
in determining fair values management considergepted operating cash flows and balance sheetss sAcomparable assets, if any, and
replacement costs, among other measures. The nsatised to estimate the fair value of private invesits include the discounted cash flow
method (using a likely next buyer’s capital struetand not Blackstone’s, or the applicable BlaakstBund’s existing capital structure)
and/or



Table of Contents

THE BLACKSTONE GROUP L.P.

Notes to Condensed Consolidated Financial Statement-(Continued)
(All Dollars Are in Thousands, Except Unit and PerUnit Data, Except Where Noted)

capitalization rates (“cap rates”) analysis. Valmad may also be derived by reference to obserwatligmtion measures for comparable
companies or assets (e.g., multiplying a key peréarce metric of the investee company or asset, &s&@BITDA, by a relevant valuation
multiple observed in the range of comparable corngsaor transactions), adjusted by management ffardnces between the investment and
the referenced comparables and, in some instabgasference to option pricing models or other Eminethods. The Partnership weighs
various factors, including but not limited to, soeign risk, regulatory approval, financing and cdetipn of due diligence, when valuing
investments where definitive agreements have bemrhed between the Partnership and counterpartiedl tan investment with an extended
settlement. Corporate private equity and real estaiestments may also be valued at cost for agef time after an acquisition as the best
indicator of fair value. These valuation method@sgnvolve a significant degree of management fjuelgt.

Funds of hedge funds Blackstone Funds’ direct investments in hedge fufdsestee Funds”) are stated at fair value, basethe
information provided by the Investee Funds whidtents the Partnership’s share of the fair valuthefnet assets of the investment fund. If
the Partnership determines, based on its own digenice and investment procedures, that the valoddtr 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 thaasonably chooses, in accordance with its valnatolicies.

In certain cases, debt and equity securities dreetlaon the basis of prices from an orderly tratisadetween 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 masrirearket transactions in comparable
investments and various relationships between tmarss.

Securities transactions are recorded on a tragebdesis.

Securities Sold, Not Yet Purchased- Securities Sold, Not Yet Purchased are reflectaderfinancial statements at fair value. The
value of Securities Sold, Not Yet Purchased aredas observable market prices when available. Brichs are based on the last sales price
on the measurement date, or, if no sales occunmesdich date, at the close of business “ask” price.

Certain Blackstone Funds sell securities that tteepot own, and will therefore be obligated to e such securities at a future date.
The value of an open short position is recorded lgbility, and the fund records unrealized apjaten or depreciation to the extent of the
difference between the proceeds received and te whthe open short position. The applicable B$&one Fund records a realized gain or
loss when a short position is closed. By entenmg short sales, the applicable Blackstone Fundstiba market risk of increases in value of
the security sold short. The unrealized appreciatiodepreciation as well as the realized gaiross bssociated with short positions is
included in the Condensed Consolidated Statemém@perations as Net Gains (Losses) from Fund Imrest Activities.

Fair Value Measurements —GAAP establishes a fair value hierarchal disclostamework which prioritizes and ranks the level of
market price observability used in measuring finanostruments at fair value. Market price obséility is affected by a number of factors,
including the type of financial instrument, the c&eristics specific to the financial instrumentidhe state of the marketplace including the
existence and transparency of transactions betwegket participants. Financial instruments withdiaavailable active quoted prices or for
which fair value can be measured from actively qdgirices in an orderly market generally will havieigher degree of market price
observability and a lesser degree of judgment usetkasuring fair value.
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Financial Instruments measured and reported av&ire are classified and disclosed in one of tlewiiing categories.

e Level | — Quoted prices are available in active ka#s for identical investments as of the reportate. The type of financial
instruments in Level | include listed equities disted derivatives. As required by the fair valugd@nce under GAAP, the
Partnership does not adjust the quoted price fesehinvestments, even in situations where Blacksbotds a large position and a
sale could reasonably impact the quoted p

» Level Il — Pricing inputs are other than quotedps in active markets, which are either directljndirectly observable as of the
reporting date, and fair value is determined thiotig use of models or other valuation methodokdtancial instruments
which are generally included in this category iggwcorporate bonds and loans, less liquid andicestrequity securities and
certain ove-the-counter derivatives

» Level lll — Pricing inputs are unobservable for thetrument and includes situations where theltlis, if any, market activity
for the instrument. The inputs into the determimraf fair value require significant managemengjment or estimation. Financi
instruments that are included in this category gaheinclude general and limited partnership ietds in corporate private equity
and real estate funds, credit-oriented funds, furidedge funds, distressed debt and non-investgrade residual interests in
securitizations and collateralized debt obligatic

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 finangigtrument is based on the lowest level of
input that is significant to the fair value measnest. The Partnership’s assessment of the signdeaf a particular input to the fair value
measurement in its entirety requires judgment amsiders factors specific to the investment.

Variable Interest Entities — Blackstone consolidates variable interest ent{tiétEs”) when it is determined that Blackstone, or on
its consolidated entities, is the primary beneficiaf the VIE. The assets of the consolidated VaEs classified principally within
Investments. The liabilities of the consolidatedE¥lare non-recourse to Blackstone.

The GAAP guidance on VIEs provides disclosure nemaents for enterprises involved with VIEs. Thaseolvements include when
Blackstone (1) consolidates a VIE because it igptimaary beneficiary, (2) has a significant vareabiterest in a VIE, or (3) is the sponsor
VIE.

These VIEs hold investments in corporate privatgtggreal estate, credit-oriented and funds ofgesfiinds assets. Disclosures of
Blackstone’s involvement with VIEs are presentedadually aggregated basis. The investment strasegfi@lackstone Funds differ by
product; however, the fundamental risks of the Bd&mne Funds have similar characteristics, inclgdass of invested capital and variability
in incentive fees and performance fees and alloeatiAccordingly, disaggregation of Blackstonesivement with VIEs would not provide
more useful information. In Blackstorsefole as general partner or investment advisgenerally considers itself the sponsor of the iapple
Blackstone Fund. For certain of these funds, Blawiesis determined to be the primary beneficiany laence consolidates such funds within
the condensed consolidated financial statements.

The GAAP guidance on VIESs requires an analysi$) tdgtermine whether an entity in which Blackstdmdds a variable interest is a
variable interest entity, and (ii) whether Blackstts involvement, through holding interests dingcit indirectly in the entity or contractually
through other variable interests (e.g., incentive a
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management fees), would be expected to absorbaitgajf the expected variability of the entity.rRemance of that analysis requires the
exercise of judgment. Blackstone determines whathigthe primary beneficiary of a VIE at the tirtddecomes involved with a variable
interest entity and reconsiders that conclusiorth@s certain events. In evaluating whether Blamiesis the primary beneficiary, Blackstone
evaluates its economic interests in the fund highetedirectly by Blackstone or indirectly throughmployees. The consolidation analysis
under GAAP can generally be performed qualitativelgwever, if it is not readily apparent that Blatdne is not the primary beneficiary, a
guantitative expected losses and expected regietuahs calculation will be performed. Investmemtsl redemptions (either by Blackstone,
affiliates of Blackstone or third parties) or amerents to the governing documents of the respeBli@ekstone Fund could affect an entity’s
status as a VIE or the determination of the printsyeficiary.

Blackstone’s other disclosures regarding VIEs d@seussed in Note 4.

Derivative Financial Instruments — Blackstone recognizes all derivative instrumentass®ts or liabilities on the condensed
consolidated statement of financial condition at¥alue. On the date the Partnership enters imteravative contract, it designates and
documents each derivative contract as one of therfimg: (i) a hedge of a recognized asset or ligb{“fair value hedge”); (ii) a hedge of a
forecasted transaction or of the variability offtélsws to be received or paid related to a recogphiasset or liability (“cash flow hedge”);
(iii) a hedge of a net investment in a foreign @pien, or (iv) a derivative instrument not desigrihais a hedging instrument (“free standing
derivative”). For a fair value hedge, Blackstoneorels changes in the fair value of the derivative, @0 the extent that it is highly effective,
changes in the fair value of the hedged asseability attributable to the hedged risk in currgetiod earnings in the same caption in the
Condensed Consolidated Statement of Operatiortedsetiged item. Changes in the fair value of déviea designated as hedging
instruments caused by factors other than changieirisk being hedged, which are excluded fromegsessment of hedge effectiveness, are
recognized in current period earnings. For freaditey derivative contracts, Blackstone presentsigés in fair value through current period
earnings.

Blackstone formally documents at inception its hedgationships, including identification of thedging instruments and the hedged
items, its risk management objectives, strategyfatertaking the hedge transaction and Blackstanedfuation of the effectiveness of its
hedged transaction. Monthly, Blackstone also folyredsesses whether the derivative it designatedéh hedging relationship is expected to
be, and has been, highly effective in offsettingraes in estimated fair values or cash flows ohttsiged items using either the regression
analysis or the dollar offset method. If it is detened that a derivative is not highly effectivehadging the designated exposure, hedge
accounting is discontinued.

Recent Accounting Developments - December 2007, the Financial Accounting Stansl&uohrd (“FASB”) issued guidance on
business combinations (originally issued as Staté¢mwieFinancial Accounting Standards (“SFAS”) Nd1{R) and now referred to as
Accounting Standards Codification (*“ASC”) 805) piding additional guidance on the accounting foribeiss combinations. The guidance
requires the acquiring entity in a business contlinao recognize the full fair value of assetabllities, contractual contingencies and
contingent consideration obtained in the transadtichether for a full or partial acquisition); dslishes the acquisition date fair value as the
measurement objective for all assets acquirediahdiies assumed; requires expensing of mostsaation and restructuring costs; and
requires the acquirer to disclose to investorsathdr users all of the information needed to evalaad understand the nature and financial
effect of the business combination. The guidangdiegpto all transactions or other events in whidh Partnership obtains control of one or
more businesses, including those sometimes refesrad “true mergers” or “mergers of equals” anchbimations achieved without the
transfer of consideration, for example, by contedohe or through the lapse
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of minority veto rights. The guidance applies pexgjrvely to business combinations for which theussitjon date is on or after January 1,
2009. The Partnership had no such transactiorthéonine-month period ended September 30, 2009.

In December 2007, the FASB issued guidance on mdralbing interests in consolidated financial stagnts (originally issued as SFAS
No. 160 and now referred to as ASC 810) providiag guidance on the accounting and financial statémesentation for ne-controlling
(minority) interests. The guidance requires repgréntities to present non-controlling (minoritgarests as equity (as opposed to a liability
or mezzanine equity) and provides guidance on¢heumnting for transactions between an entity angdeantrolling interests. The guidance
applies prospectively as of January 1, 2009, exweghe presentation and disclosure requiremehisiware applied retrospectively for all
periods presented. The Partnership adopted theageedeffective January 1, 2009 and as a resulvifayespect to the Condensed
Consolidated Statements of Financial Condition,Redeemable Non-Controlling Interests in Consoéiddntities was renamed as such and
remained classified as mezzanine equity and theed@emable Non-Controlling Interests in ConsoédéaEntities and Non-Controlling
Interests in Blackstone Holdings have been redladsas components of Partners’ Capital, (b) withpect to the Condensed Consolidated
Statements of Operations, Net Income (Loss) is p@sented before non-controlling interests, thelNetme (Loss) attributable to the three
categories of non-controlling interests discusse@) above are now presented separately, anddhdeBsed Consolidated Statement of
Operations now nets to Net Income (Loss) Attribledab The Blackstone Group L.P., and (c) with respe the Condensed Consolidated
Statement of Changes in Partners’ Capital, rolvbod columns have now been added for each compofi@on-controlling interests
discussed in (a) above.

In March 2008, the Emerging Issues Task Force (FEJTeached a consensus regarding the applicafitihedwo-<lass share method
applied to master limited partnerships (originadisued as EITF Issue No. 07-4 and now referred t8SC 260-10-45-71) providing guidance
on the application of the two-class method of eagaiper share to master limited partnerships. Tidagce applies to master limited
partnerships that make incentive equity distritngiol he guidance is to be applied retrospectivebirming with financial statements issued
in the interim periods of fiscal years beginninteaDecember 15, 2008. The Partnership adoptegutitkance on January 1, 2009. The
adoption did not have a material impact on therfeaship’s condensed consolidated financial statésnen

In March 2008, the FASB issued guidance regardisgakures about derivative instruments and hedagatigities (originally issued as
SFAS No. 161 and now referred to as ASC 815). Thpgse of the guidance is to improve financial répg of derivative instruments and
hedging activities. The guidance requires enhadégzlosures to enable investors to better undetdtaw those instruments and activities
accounted for, how and why they are used and éfiisicts on an entity’s financial position, finarigi@rformance and cash flows. These
additional disclosures are required for financtatements issued for fiscal years and interim gisrlzeginning after November 15, 2008. The
Partnership adopted the guidance effective Jara@2909. As the guidance requires additional d&ales only, adoption did not have a
material impact on the Partnership’s condenseddolated financial statements.

In April 2008, the FASB issued guidance on the aeteation of the useful life of intangible asseatsiginally issued as FASB Staff
Position No. FAS 142-3 and now referred to as ASQ-30-55). The guidance amends the factors aryesttduld consider in developing
renewal or extension assumptions used in detergnihia useful life of recognized intangible ass€te guidance affects entities with
recognized intangible assets and is effectiveif@ricial statements issued for fiscal years begmaiter December 15, 2008, and interim
periods within those fiscal years. The new guidaaqmglies prospectively to (1) intangible assets &he acquired individually or with a group
of other assets and (2) both intangible assetsir@ehjin business
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combinations and asset acquisitions. The adopfitimeoguidance effective January 1, 2009 did neelamaterial impact on the Partnersgip’
condensed consolidated financial statements.

In June 2008, the FASB issued guidance on detemgiwhether instruments granted in share-based paytnamsactions are
participating securities (originally issued as FASB(ff Position EITF No. 03-6-1 and now referreci$oASC 260-10-45-59A). The guidance
addresses whether instruments granted in share-pagenent transactions are participating secunitiés to vesting and therefore need to be
included in the earnings allocation in calculat@agnings per share under the tetass method of calculation. The guidance requirgies tc
treat unvested share-based payment awards thahbavierfeitable rights to dividend or dividend @cplents as a separate class of securities
in calculating earnings per share. This guidanedfective for fiscal years beginning after Decembg, 2008; earlier application is not
permitted. The Partnership adopted the guidaneetdfe January 1, 2009 and includes unvested peatiog Blackstone Common Units as a
component of Common Units Entitled to Priority Dilstitions — Basic in the calculation of earnings pemmon unit for all periods
presented, due to their equivalent distributiomtsgas Blackstone Common Units. The impact of thaption and retroactive application on
2008 was as follows:

Three Months Ended Nine Months Ended Year Ended
September 30, 2008 September 30, 2008 December 31, 2008
Originally Originally Originally
Upon Upon Upon
Reported Adoption Reported Adoption Reported Adoption

Net Loss Per Common Unit— Basic and Diluted
Common Units Entitled to Priority Distributiol $ (1.27) $(1.2¢0 $ (2.8 $(281)) $ (4.3 $ (4.3

Common Units Not Entitled to Priority
Distributions $ (157 $(156 $ (1579 $((156 $ (3.09 $(3.00

In April 2009, the FASB issued guidance on detemngjriair value when the volume and level of activiitr the asset or liability has
significantly decreased and identifying transaditmt are not orderly (originally issued as FAS8&ffSPosition No. 157-4 and now referred
to as ASC 820-10-65-4). The guidance is effectordihancial statements issued for interim or athipeaiods ending after June 15, 2009. The
Partnership adopted the guidance upon its issuanggril 2009. The adoption did not have a mateirgbact on the Partnership’s condensed
consolidated financial statements.

In April 2009, the FASB issued guidance on intedisclosures about fair value of financial instruseforiginally issued as FASB Sti
Position No. Staff Position No. 107-1 and APB 28t now referred to as ASC 825-10-65). Such discésswere previously required only
in annual financial statements. The guidance isctiffe for financial statements issued for inteoinannual periods ending after June 15,
2009. The Partnership adopted the guidance eftetith the issuance of its June 30, 2009 finarstatements. The adoption of the guidance
resulted in the inclusion of interim financial statent disclosures which had previously been annual.

In May 2009, the FASB issued guidance on subseguattts (originally issued as SFAS No. 165 and referred to as ASC 855). The
guidance is intended to establish general stanadrascounting for and disclosure of events thauoafter the balance sheet date but before
financial statements are issued or are availabte tiesued. It requires the disclosure of the thatmigh which an entity has evaluated
subsequent events and the basis for selectingléh@t that is, whether that date represents tleetdatfinancial statements
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were issued or were available to be issued. Theagk is effective for interim or annual finangiakiods ending after June 15, 2009. The
Partnership adopted the guidance effective withidbgance of its June 30, 2009 financial statem@ims adoption resulted in the additional
required disclosure regarding subsequent events.

In June 2009, the FASB issued amended guidancesaes related to variable interest entities (“V)E&sued as SFAS No. 167,
Amendments to FASB Interpretation No. 4€). The amendments will significantly affect the mleconsolidation analysis, changing the
approach taken by companies in identifying whictitiess are VIEs and in determining which party eeched the primary beneficiary. The
guidance requires continuous assessment of ag’srnitivolvement with such VIEs. The guidance iseffve as of the beginning of the first
fiscal year that begins after November 15, 2009emat) adoption is prohibited. The Partnershipusently evaluating the impact of the
guidance on its condensed consolidated financd&distents.

In June 2009, the FASB issued guidance on the Atouy Standards Codification and the hierarchyarfegally accepted accounting
principles (issued as SFAS No. 188 FASB Accounting Standards Codification andHtegarchy of Generally Accepted Accounting
Principles—a replacement of FASB Statement No.)hich established the FASB Standards Accountindifiation (“Codification”) as
the source of authoritative GAAP recognized byRA&B to be applied to nongovernmental entities, rahels and interpretive releases of the
SEC as authoritative GAAP for SEC registrants. Chodification will supersede all the existing non€S&ccounting and reporting standards
upon its effective date and subsequently, the FA8Bhot issue new standards in the form of Statets,eFASB Staff Positions or Emerging
Issues Task Force Abstracts. This guidance aldaaepthe prior guidance regarding the GAAP hidngrgiven that once in effect, the
guidance within the Codification will carry the sahevel of authority. The Codification is effectif@ financial statements issued for interim
and annual periods ending after September 15, ZH@OPartnership adopted the guidance effectivie thiz issuance of its September 30,
2009 financial statements. As the guidance is éithib disclosure in the condensed consolidatediiahstatements and the manner in which
the Partnership refers to GAAP authoritative litera there was no material impact on the Partngisbhondensed consolidated financial
statements.

In September 2009, the FASB issued Accounting StatsdUpdate (“ASU”) No. 2009-0&come Taxes (Topic 740) — Implementation
Guidance on Accounting for Uncertainty in Incomed®and Disclosure Amendments for Nonpublic EafitieSU 2009-06") which
amended Accounting Standards Codification Subtdég-10,Income Taxes — OverallThe updated guidance considers an entity’s assert
that it is a tax-exempt not for profit or a pas®tigh entity as a tax position that requires evaunaunder Subtopic 740-10. In addition, ASU
2009-06 provided implementation guidance on thdbation of income taxes to entities and ownerse Tévised guidance is effective for
periods ending after September 15, 2009. The anlopfi ASU 2009-06 did not have a material impactt@ncondensed consolidated
financial statements.

In September 2009, the FASB issued ASU No. 2009-4R,Value Measurements and Disclosures (Topic 820nvestments in
Certain Entities That Calculate Net Asset Value $eare (or Its EquivalenffASU 2009-12") which amended Accounting Standards
Codification Subtopic 820-1®air Value Measurements and Disclosures — Overalle guidance permits, as a practical expediengndity
holding investments in certain entities that catelnet asset value per share or its equivalenttigh the fair value is not readily
determinable, to measure the fair value of suckstments on the basis of that net asset valuehpeg sr its equivalent without adjustment.
The guidance also requires disclosure of the ate®of investments within the scope of the guidamcmajor category of investment. Such
disclosures include the nature of any restrictimm&n investor’s ability to redeem its investmeaxttthe measurement date, any unfunded
commitments and the investment strategies of thesiiee. The guidance is effective for interim andual periods ending after December 15,
2009 with early adoption permitted. Adoption is egpected to have a material impact on the fauevaletermination of applicable
investments, however it will result in additionafjuired disclosures.
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3. GOODWILL AND INTANGIBLE ASSETS
Goodwill
The following table outlines changes to the camgyamount of Goodwill as of September 30, 2009:

Goodwill
Balance at December 31, 2C $1,703,60:
Impairment —
Balance at September 30, 2( $1,703,60:

Total Goodwill has been allocated to each of thereaship’s segments as follows: Corporate Pritafeity — $694,512; Real Estate —
$421,739; Credit and Marketable Alternatives — $818; and Financial Advisory — $68,874.

Intangible Assets
The following table outlines changes to the camgyamount of Intangible Assets, Net as of Septer8bef009:

Intangible

Assets
Contractual Right: $1,348,37!
Accumulated Amortizatiol (389,38)
Intangible Assets, N¢ $ 958,98!

Amortization expense associated with intangibletsaas $39.5 million for both the three monthseeh8eptember 30, 2009 and 2008
and $118.5 million and $113.7 million for the nimenths ended September 30, 2009 and 2008, resplgctwnd is included in General,
Administrative and Other in the accompanying ComsgéenConsolidated Statements of Operations. Amdidizaf intangible assets held at
September 30, 2009 is expected to be approxim@ied.0 million for the year ended December 31, 2009

4. INVESTMENTS
Investments
A summary of Investments is as follows:

September 30 December 31
2009 2008
Investments of Consolidated Blackstone Fu $ 1,256,88! $1,556,26.
Equity Method Investmen 1,145,87. 1,063,61!
High Grade Liquid Debt Strategi 1,037,73. —
Performance Fees and Allocatic 334,12 147,42:
Other Investment 37,59:¢ 63,64"

$ 3,812,20 $2,830,94.

Blackstone’s share of Investments of Consolidatieeti&tone Funds totaled $371.1 million and $409l2am at September 30, 2009
and December 31, 2008, respectively. Equity Metlnwdstments represents investments in non-consetidands as described below, of
which Blackstone’s share totaled $1.1 billion addddbillion at September 30, 2009 and DecembeRBQ8, 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 2009 2008 2009 2008

United States and Canad:
Investment Funds, principally related to credit amatketable
alternative fund:

Credit Driven $ 329,43¢ $ 695,62( 26.2% 44.1%
Diversified Investment 354,76! 345,03 28.2% 22.2%
Equity 81,99¢ 34,49¢ 6.5% 2.2%
Other 49t 64¢€ — 0.1%
Investment Funds Total
(Cost: 200<— $871,291; 200¢— $1,283,697 766,69¢ 1,075,80!I 60.%% 69.2%

Equity Securities, principally related to credidamarketable
alternatives and corporate private equity fu

Manufacturing 20,13: 17,78: 1.6% 1.1%
Services 85,06¢ 81,54: 6.8% 5.2%
Natural Resource 64¢ 551 0.1% —
Real Estate Asse 41E 1,76¢ — 0.1%
Equity Securities Total
(Cost: 200— $112,026; 200— $112,739) 106,26 101,64! 8.5% 6.4%

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

Real Estate Asse 129,02: 103,45: 10.2% 6.€%
Services 80,41¢ 98,59: 6.4% 6.2%
Manufacturing 22,31t 23,59¢ 1.8% 1.5%
Natural Resource 357 317 — —
Credit Driven 1,172 19,65¢ 0.1% 1.3%
Partnership and LLC Interests Total
(Cost: 200<— $396,369; 200— $294,846) 233,28t 245,62( 18.6% 15.7%

Debt Instruments, principally related to credit andrketable
alternatives fund

Manufacturing 4,19t 4,251 0.2% 0.2%
Services 6,627 4,092 0.5% 0.3%
Real Estate Asse 2,32¢ 48t 0.2% —
Debt Instruments Total
(Cost: 200<— $10,722; 200¢— $9,396) 13,15: 8,82¢ 1.C% 0.6%
United States and Canada Tota
(Cost: 2009 —$1,390,408; 2008 — $1,700,678) 1,119,39 1,431,89. 89.(% 91.%
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Geographic Region / Instrument Type / Industry
Description or Investment Strategy

Europe
Equity Securities, principally related to credidan
marketable alternatives and corporate private gquit
funds
Manufacturing
Services
Equity Securities Total
(Cost: 200¢<— $45,385; 200¢— $45,295)
Partnership and LLC Interests, principally related
corporate private equity and real estate fu
Services
Real Estate Asse
Partnership and LLC Interests Total
(Cost: 200<— $46,029; 200¢— $46,104)
Debt Instruments, principally related to credit and
marketable alternatives fun
Manufacturing
Services
Debt Instruments Total
(Cost: 2009 $1,601; 2008 $1,2¢
Europe Total (Cost: 2009— $93,015; 200¢— $92,655)
Asia
Equity Securities, principally related to credidan
marketable alternatives and corporate private gquit
funds
Services
Manufacturing
Natural Resource
Real Estate Asse
Diversified Investment
Equity Securities Total
(Cost: 200¢— $18,844; 200¢— $22,155)
Partnership and LLC Interests, principally related
corporate private equity and real estate fu
Manufacturing
Real Estate Asse
Services
Partnership and LLC Interests Total
(Cost: 200¢— $1,833; 200¢— $1,811)
Debt Instruments, principally related to credit and
marketable alternatives funds
(Cost: 200¢— $288; 200&— $256)
Asia Total (Cost: 2009— $20,965; 200¢— $24,222)

Fair Value
September 3C December 31
2009 2008

$ 17,63( $ 9,10¢
27,21¢ 29,63
44,84 38,74(
28,57¢ 31,57:
8,771 13,67
37,35¢ 45,24¢
31¢€ 187

1,007 —
1,32¢ 187
83,52 84,17:
7,681 11,20:
8,25¢ 8,654
— 44z
— 36¢

5,30¢ —
21,24: 20,66
82¢ 1,18¢
70% 707
79 45
1,612 1,93¢
23k 151
23,09( 22,752
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September 3C

2009

1.4%
2.2%

3.€%
2.2%
0.7%

3.C%

0.1%

0.1%
6.7%

0.€%
0.7%

0.4%

1.7%

0.1%

0.1%

1.8%

December 31

2008

0.€%
1.S%

2.5%

2.C%
0.9%

2.5%

5.4%

0.8%
0.6%

1.4%

0.1%

0.1%

1.5%
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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 2009 2008 2009 2008
Other
Equity Securities, principally related to corporptevate equity
funds
Natural Resource $ 1,84« $ 1,02 0.1% 0.1%
Services 3,731 2,731 0.2% 0.2%
Equity Securities Total
(Cost: 200¢— $2,828; 200¢— $2,606) 5,581 3,75¢ 0.4% 0.4%
Partnership and LLC Interests, principally relatedorporate
private equity and real estate fur
Natural Resource 25,197 13,59¢ 2.% 0.9%
Services 9 84 — 0.1%
Partnership and LLC Interests Total
(Cost: 200¢— $8,236; 200¢— $5,063) 25,29 13,68 2.C% 1.C%
Other Total
(Cost: 2009 — $11,064; 2008 — $7,669) 30,87 17,44. 2.5% 1.2%
Total Investments of Consolidated Blackstone Fund&ost: 200¢
— $1,515,452; 2008 — $1,825,224) $1,256,88! $1,556,26. 100.(% 100.(%

At September 30, 2009 and December 31, 2008, ceraidn was given as to whether any individual streent, including derivative
instruments, had a fair value which exceeded 5.0Blackstone’s net assets. At September 30, 20080B | LLC had a fair value of
$295.4 million and was the sole investment to eddbe 5.0% threshold. At December 31, 2008, BladkPapital Fund Ltd. had a fair value
of $594.5 million and was the sole investment toeed the 5.0% threshold. Each of these investmeis held in a consolidated feeder fund
and represented its investment into the named niaste.

Securities Sold, Not Yet Purchasekthe following table presents the Partnership'suies Sold, Not Yet Purchased held by the
consolidated Blackstone Funds, which were printidatld by one of Blackstone’s proprietary hedgeds. These investments are presented
as a percentage of Securities Sold, Not Yet Puechas

Percentage of Securities Sold

Fair Value Not Yet Purchased
September 3C December 31 September 3C December 31

Geographic Region / Instrument Type / Industry Clas 2009 2008 2009 2008
Asia — Equity Instruments

Natural Resource $ 12¢ $ 77 30.9% 8.6%

Services 28¢ 611 69.1% 68.2%

Real Estate Asse — 20€ — 23.1%
Total

(Proceeds: 2009 — $321; 2008 — $782) $ 41¢€ $ 894 100.(% 100.(%

Realized and Net Change in Unrealized Gains (L9Ssa% Blackstone Funddlet Gains (Losses) from Fund Investment Activibes
the Condensed Consolidated Statements of Operaticlusle net realized gains (losses) from realiretiand sales of investments and the net
change in unrealized gains (losses) resulting from
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changes in fair value of the consolidated BlackstBandsinvestments. The following table presents the zedliand net change in unreali
gains (losses) on investments held through thedtioiased Blackstone Funds:

Three Months Ended Nine Months Ended
September 30, September 30,
2009 2008 2009 2008
Realized Gains (Losse $(45,087)  $(171,24)  $(149,49)  $(151,34()
Net Change in Unrealized Gains (Loss 118,18: (420,69) 215,06( (551,520

$ 73,09¢ $(591,93) $ 65,56¢ $(702,86¢)

The following reconciles the Realized and Net CleaimgUnrealized Gains (Losses) from Blackstone Biprésented above to the Ot
Income (Loss) — Net Gains (Losses) from Fund Inmesit Activities in the Condensed Consolidated &tatgs of Operations:

Three Months Ended Nine Months Ended
September 30, September 30,
2009 2008 2009 2008
Realized and Net Change in Unrealized Gains (L¢$s@® Blackstone Func $73,09¢ $(591,93) $65,565  $(702,86¢)
Reclassification to Investment Income (Loss) anlde@Attributable to Blackstone
Side-by-Side Investment Vehicle (8,199 19,19¢ 6,67¢ 26,65¢
Interest and Dividend Income and Other Attributabl€onsolidated Blackstone
Funds 8,91( 21,98: 25,11( 99,49¢
Other Income— Net Gains (Losses) from Fund Investment Activi $73,81: $(550,75!) $97,35:  $(576,71)

Variable Interest EntitiesAt September 30, 2009, Blackstone was the primaneficiary of VIEs whose gross assets were
$692.9 million, which is the carrying amount of Bdmancial assets in the condensed consolidateahfial statements. Blackstone is also a
significant variable interest holder or sponso¥I&s which are not consolidated, as Blackstoneoistime primary beneficiary. At
September 30, 2009, assets recognized in the Pstrips Condensed Consolidated Statements of Fiala@ondition related to our variable
interests in these unconsolidated entities weredbTflion with no liabilities. Assets consisted $64.2 million of receivables and
$21.2 million of investments. Blackstone’s aggregaaximum exposure to loss was $75.4 million aSegftember 30, 2009.

For those VIEs in which Blackstone is the sponBtackstone may have an obligation as general partngrovide commitments to st
funds. During the three and nine months ended 8dme30, 2009, Blackstone did not provide any supgiber than its obligated amount.

Blackstone’s accounting policies with respect t&¥Is discussed in Note 2.

High Grade Liquid Debt Strategies

High Grade Liquid Debt Strategies represent Pastmpriquid investments in third party manageditntibnal mutual funds invested
primarily in government and other investment graeleurities. The net change in unrealized gains€&)son these investments was $4.8
million for the three and nine months ended Septrb, 2009, respectively.
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Equity Method Investments
A summary of equity method investments is as folow

Equity in Net Income (Loss)

September 3C December 31 Three Months Ended September 30, Nine Months Ended September 30,
2009 2008 2009 2008 2009 2008
Equity Method Investmen $1,145,87. $1,06361 $ 18,73 $ (167,700 $ (83,34) $  (196,75)

The summarized financial information of the fundssvhich the Partnership has an equity method invest, presented before any
cross-fund eliminations, is as follows:

September 30, 2009 and the Nine Months Then Ended

Credit and
Corporate Marketable
Private Equity Real Estate Alternatives Total
Statement of Financial Conditic
Assets
Investments $16,910,18 $ 7,412,60: $16,334,16 $40,656,94
Other Asset: 300,28« 520,07’ 2,222,84, 3,043,20:
Total Assets $17,210,46 $ 7,932,68! $18,557,00. $43,700,15
Liabilities and Partne’ Capital
Debt $ 247,32¢ $ 109,01t $ 1,309,73I $ 1,666,07!
Other Liabilities 71,08¢ 170,01¢ 907,24« 1,148,35!
Total Liabilities 318,41 279,03: 2,216,97. 2,814,42!
Partner’ Capital 16,892,05 7,653,64! 16,340,03 40,885,72
Total Liabilities and Partne’ Capital $17,210,46 $ 7,932,68! $18,557,00 $43,700,15
Statement of Incom
Interest Incomt $ 16,27( $ 9,101 $ 431,74 $ 457,11
Other Income 95,23¢ 108,74¢ 56,49: 260,47
Interest Expens (4,24)) (3,730 (40,157 (48,129
Other Expense (28,72¢) (23,51¢) (118,55) (170,79)
Net Realized and Unrealized Gain (Loss) from Inwestts 532,83 (3,871,92) 2,512,57. (826,52)
Net Income (Loss $ 611,37 $(3,781,31) $ 2,842,10. $ (327,84)

Performance Fees and Allocations

Blackstone manages corporate private equity fureds estate funds, funds of hedge funds and coetitted funds that are not
consolidated. The Partnership records as revema#djaadjusts previously recorded revenue) to ceflee amount that would be due purst
to the fund agreements at each period end as flititeagreements were terminated at that dateertaio performance fee arrangements
related to certain funds of
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hedge funds and credit-oriented funds in the Craattit Marketable Alternatives segment, Blackstoraniitled to receive performance fees
and allocations when the return on assets undeagesnent exceeds certain benchmark returns or pénfarmance targets. In such
arrangements, performance fees and allocationscareed monthly or quarterly based on measuringuadd fund performance to date
versus the performance benchmark stated in thesiment management agreement.

Other Investments

Other Investments consist primarily of investmesdwities held by Blackstone for its own accourite Tollowing table presents
Blackstone’s realized and net change in unrealigeds (losses) in other investments:

Three Months Ended September 30, Nine Months Ended September 30,
2009 2008 2009 2008
Realized Gains (Losse $ (441 $ (25)) $ (2,09 $ 104
Net Change in Unrealized Gains (Loss 6,55¢ (6,906 8,182 (9,119
$ 6,11¢ $ (7,15% $ 6,08 $ (9,01)

Fair Value Measurements of Financial Instruments

The following table summarizes the valuation ofd&stones financial instruments by the fair value hierartdwels as of September @
2009 and December 31, 2008, respectively:

September 30, 2009

Level | Level Il Level llI Total
Investments of Consolidated Blackstone Fu $ 66,32( $ 51¢ $1,190,04 $1,256,88!
High Grade Liquid Debt Strategi 1,037,73 — — 1,037,73.
Other Investment 22,30¢ — 15,28¢ 37,59:
Derivative Instruments Used for Fair Value Hed — 9,38¢ — 9,38¢
Securities Sold, Not Yet Purchas 41€ — — 41€

December 31, 2008

Level | Level Il Level llI Total
Investments of Consolidated Blackstone Fu $ 58,40¢ $ 994 $1,496,86. $1,556,26.
Other Investment 22,49¢ — 41,14¢ 63,64¢
Securities Sold, Not Yet Purchas 894 — — 894

The following table summarizes the Level lll invesints by valuation methodology as of Septembe2309:

Total
Credit and Investment
Marketable
Corporate Real Company
Fair Value Based on Private Equity Estate Alternatives Holdings
Third-Party Fund Manage — — 64% 64%
Specific Valuation Metric: 21% 13% 2% 36%
21% 13% 66% 100%
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The changes in financial instruments measuredratdéue for which the Partnership has used LeNehputs to determine fair value &
as follows. The following table does not includéngaor losses that were reported in Level Il ilopyears or for instruments that were
transferred out of Level Il prior to the end o&thurrent reporting period.

Three Months Ended September 30, Nine Months Ended September 30,
2009 2008 2009 2008

Balance, Beginning of Peric $ 1,145,32 $ 2,463,21! $ 1,538,00 $ 2,362,54
Transfer In (Out) of Level Ill, Ne 75,28t¢ — 72,90 160,04(
Purchases (Sales), N (79,33 35,82¢ (451,609 65,78¢
Realized Gains (Losses), N (46,709 1,93t (145,06%) 11,50(
Changes in Unrealized Gains (Losses) Included mikgs

Related to Investments Still Held at the Reporiage 110,76¢ (232,57 191,10: (331,469
Balance, End of Peric $ 1,205,33 $ 2,268,39 $ 1,205,33 $ 2,268,39

Total realized and unrealized gains and lossesdeddor Level Ill investments are reported in Katins (Losses) from Fund
Investment Activities in the Condensed Consolid&8&tements of Operations. The Transfer In (Oub)enfel 111, Net is principally
attributable to an asset transfer from a non-caedastad Blackstone Fund to a consolidated Blackskumel.

5. DERIVATIVE FINANCIAL INSTRUMENTS

Blackstone enters into derivative instruments heortto hedge its interest rate risk exposure agtieseffects of interest rate changes.
Additionally, the Blackstone Funds enter into dative instruments in the normal course of busineschieve certain other risk management
objectives and for general investment purposes Fesult of the use of derivative contracts, Blémke and the consolidated Blackstone
Funds are exposed to the risk that counterpartié$ail/to fulfill their contractual obligationsTo mitigate such counterparty risk, Blackstone
and the consolidated Blackstone Funds enter intitr&cts with certain major financial institutioradl, of which have investment grade ratings.
Counterparty credit risk is evaluated in deterngrtime fair value of derivative instruments.

Fair Value Hedges

The Partnership uses interest rate swaps to hdidgeaaportion of the interest rate risk assodatsgth its fixed rate borrowings. The
Partnership has designated these financial institsvas fair value hedges. Changes in fair valubeflerivative and, to the extent that it is
highly effective, changes in the fair value of tiezlged liability, are recorded within Interest Expe in the Condensed Consolidated
Statements of Operations. The fair value of thévdéive instrument is reflected within Other Assitdhe Condensed Consolidated
Statements of Financial Condition.

Free Standing Derivatives

Free standing derivatives are instruments thaaedf the consolidated Blackstone Funds have edt@to as part of their overall risk
management and investment strategies. These deeivaintracts are not designated as hedging instntsrfor accounting purposes. Such
contracts may include foreign exchange contraciigite swaps, options and other types. Changeszilfiain value of such derivative
instruments are reflected in Net Gains (Losseshffainds Investment Activities in the Condensed Ghasted Statements of Operations.
The fair value of free standing derivative asse¢sracorded within Investments and free standing
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derivative liabilities are recorded within Accouitayable, Accrued Expenses and Other LiabilitiehénCondensed Consolidated Statements
of Financial Condition.

The table below summarizes the aggregate notionaliat and fair value of the derivative instrumeagf September 30, 2009.

As of September 30, 2009
Assets Liabilities
Notional Fair Value Notional Fair Value
(Dollars in thousands)

Fair Value Hedges

Interest Rate Sway $450,00( $ 9,38¢ $ — $ —
Free Standing Derivatives
Free Standing Derivative 1,04¢ 38 38E 1
Total $451,04¢ $ 9,42 $ 38t $ 1

The Partnership had no material derivative corgrastof December 31, 2008.

Where hedge accounting is applied, hedge effeas®testing is performed at least quarterly to toowingoing effectiveness of the
hedge relationships. During the three and nine hwebhded September 30, 2009, the amount of inaféeess related to the interest rate <
hedges was not material to the Condensed Consatic&tatements of Operations. During the three amelmonths ended September 30,
2009, the portion of hedging instruments’ gainazsl excluded from the assessment of effectivenassat material for its fair value hedges.

During the three and nine month periods ended 8Sd#me30, 2009, Blackstone recognized an immatanmedunt of changes in fair
value on its free standing derivatives.

6. LOANS PAYABLE

On August 20, 2009, Blackstone Holdings FinancelQo.C. (the “Issuer”), an indirect subsidiary tiet Partnership, issued $600
million of senior notes due August 15, 2019 (thet®s”). The Notes, which were issued at a discduate an interest rate of 6.625% per
annum, accruing from August 20, 2009. Interestigable semiannually in arrears on February 15 amgliét 15 of each year, commencing
on February 15, 2010. The Notes are unsecuredsubardinated obligations of the Issuer. The Natesully and unconditionally
guaranteed, jointly and severally, by the Partriprddlackstone Holdings and the Issuer (the “Gutmai). The guarantees are unsecured and
unsubordinated obligations of the Guarantors. &seexpense on the Notes was $4.5 million forliheet and nine months ended
September 30, 2009, respectively. Transaction cekited to the issuance of the Notes have bedtalizapd and are being amortized over the
life of the Notes. As of September 30, 2009, thevialue of the Notes was $604.3 million.

The indenture includes covenants, including linoiag on the Issuer’s and the Guarantors’ abilifystject to exceptions, incur
indebtedness secured by liens on voting stockdafitgarticipating equity interests of their suliaiies or merge, consolidate or sell, transfer
or lease assets. The indenture also provides &ntewf default and further provides that the #eagir the holders of not less than 25% in
aggregate principal amount of the outstanding Notag declare the Notes immediately due and paygide the occurrence and during the
continuance of any event of default after expiratd any applicable grace period. In the case etigd events of bankruptcy, insolvency,
receivership or reorganization, the principal antafrihe Notes and any accrued and
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unpaid interest on the Notes automatically becoueeahd payable. All or a portion of the Notes mayddeemed at the Issuer’s option in
whole or in part, at any time and from time to tjmsgor to their stated maturity, at the makbele redemption price set forth in the Notes.
change of control repurchase event occurs, thesholof the Notes may require the Issuer to repseekize Notes at a repurchase price in cast
equal to 101% of the aggregate principal amouth@MNotes repurchased plus any accrued and ungeigst on the Notes repurchased to,
but not including, the date of repurchase.

On May 11, 2009, Blackstone entered into a new cittadirevolving credit facility for $850 million. &.of September 30, 2009,
Blackstone had no outstanding borrowings undeeitslving credit facility.

7. INCOME TAXES

The Blackstone Holdings Partnerships operate irJtise 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-ownetitees of the Partnership are subject to
federal, state and local corporate income taxes.

Blackstone adopted the GAAP guidance regardingtesentation of non-controlling interests effectiemuary 1, 2009. As a result of
the adoption, Blackstone is required to calculs@ffective tax rate on Consolidated Income (L&efpre Provision for Taxes as opposed to
the Net Income (Loss) Attributable to The Blackst@roup L.P. Accordingly, under this GAAP guidanBickstone’s effective tax rate was
(12.31)% and 1.16% for the three months ended 8dgee30, 2009 and 2008, respectively, and (4.21)&61a03% for the nine months enc
September 30, 2009 and 2008, respectively. Blank&dncome tax provision was an expense of $52llbmand a benefit of $21.4 million
for the three months ending September 30, 2002868, respectively, and an expense of $81.2 milioth a benefit of $38.2 million for the
nine months ending September 30, 2009 and 2008 cteely.

Prior to the adoption of the GAAP guidance regagdhre presentation of non-controlling interestgeraéliminating the effects of non-
controlling interests, Blackstone’s effective takerwould have been (33.16)% for the three momnibee@ September 30, 2009, which is
comparable to the 6.89% effective tax rate thatpsrted for the three months ended Septemb&(81B, and (12.42)% for the nine months
ended September 30, 2009, which is comparablest6.26% effective tax rate that was reported ferrtime months ended September 30,
2008. Blackstone’s corresponding income tax prowisiould have been an expense of $43.9 millioniferthree months ended
September 30, 2009, which is comparable to theftieri€b25.2 million reported for the three montrsded September 30, 2008, and an
expense of $63.2 million for the nine months en8edtember 30, 2009, which is comparable to theftherieb49.9 million reported for the
nine months ended September 30, 2008.

Blackstone’s effective tax rates for the three aim@& months ended September 30, 2009 were due foltowing: (1) certain wholly-
owned subsidiaries were subject to federal, stadd@cal corporate income taxes on income allocatd®lackstone, and certain non-U.S.
corporate entities continue to be subject to noB-dorporate income tax, and (2) a portion of hmpensation charges that contribute to
Blackstone’s net loss are not deductible for tabppses.

8. NET LOSS PER COMMON UNIT

Beginning in the third quarter of 2008, certaintbaiders exchanged Blackstone Holdings Partnetgdhifs for Blackstone Common
Units. Until the Blackstone Common Units issueaduich exchanges are
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transferred to third parties, the exchanging umitbis will forego any priority distributions refexd to below. As a result, net loss available to

the common unitholders was allocated between commds entitled to priority distributions and commonits not entitled to priority
distributions. The Partnership has calculated ags per unit in accordance with GAAP guidance $jpetoi participating securities and the

two-class method.

Basic and diluted net loss per common unit forttiee and nine months ended September 30, 20@8cislated 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 Distributions
Undistributed Loss — Common Unitholders Not
Entitled to Priority Distribution:

Total Undistributed Los

Net Loss Per Common Ur— Common Units Entitled to
Priority Distributions
Undistributed Loss per Common U
Priority Distributions
Net Loss Per Common Unit — Common Units
Entitled to Priority Distribution:

Net Loss Per Common Ur— Common Units Not Entitle
to Priority Distributions
Undistributed Loss per Common U
Priority Distributions
Net Loss Per Common Unit — Common Units
Not Entitled to Priority Distribution
Weighted-Average Common Units Outstanding
— Common Units Entitled to Priority Distributiol
Common Units Not Entitled to Priority Distributiol
Total Weighte-Average Common Units Outstandi

Three Months Ended
September 30, 2009

Nine Months Ended
September 30, 2009

Basic

$ (176,18)
(89,189
$  (26537)

$ (257,800
(7,565)
$  (265.37)

$ (0.97)
0.3

$ (0.61)

$ (0.97)

$ (0.9)
283,243,48
8,311,08!
291,554,57

25

Diluted Basic
$ (176,18) $  (572,04)
(89,189 (254,70Y)
$ (265,37) $ (826,746
$ (257,801 $ (816,980
(7,565 (9,766)
$ (265,37) $ (826,746
$ (0.97) $ (2.95)
0.3C 0.9
$ (0.61) $ (2.05)
$ (0.97) $ (2.95)
$ (0.97) $ (2.95)
283,243,48 277,390,90
8,311,08! 3,465,95I
291,554,57 280,856,85

Diluted

$ (572,04)
(254,709
$_ (826,741

$ (816,980
(9,766)
$ (826,741

$ (2.95)
0.9¢

$ (2.05)

$ (2.95)

$ (2.95)

277,390,90
3,465,95I
280,856,85



Table of Contents

THE BLACKSTONE GROUP L.P.

Notes to Condensed Consolidated Financial Statement-(Continued)
(All Dollars Are in Thousands, Except Unit and PerUnit Data, Except Where Noted)

For the three months ended September 30, 2009ighted-average total of 19,750,299 unvested dedfewstricted common units and
808,479,683 Blackstone Holdings Partnership Unésavanti-dilutive and as such have been excluded the calculation of diluted earnings
per unit. For the nine months ended SeptemberIy,2a weighted-average total of 23,353,728 undedtéerred restricted common units
and 820,944,937 Blackstone Holdings Partnershipsmére anti-dilutive and as such have been exdlfiden the calculation of diluted
earnings per unit.

Basic and diluted net loss per common unit forttiee and nine months ended September 30, 2008svasiows:

Three Months Ended Nine Months Ended
September 30, 2008 September 30, 2008
Basic Diluted Basic Diluted
Net Loss Allocable to Common Unit Holde $ (340,33) $  (340,33) $ (747,85) $ (747,85
Weighte«-Average Common Units Outstandi 271,184,34 271,184,34 265,999,54 265,999,54
Net Loss per Common Ur $ (1.2¢€) $ (1.26) $ (2.8 $ (2.81)

For the three months ended September 30, 2008ighted-average total of 26,844,556 unvested dedewstricted common units and
831,014,915 Blackstone Holdings Partnership Unésavanti-dilutive and as such have been excluded the calculation of diluted earnings
per unit. For the nine months ended September(IB,21 weighted-average total of 29,983,203 unded#éerred restricted common units
and 832,994,660 Blackstone Holdings Partnershipsmére anti-dilutive and as such have been exdlfiden the calculation of diluted
earnings per unit.

Cash Distribution Policy

Blackstone’s current intention is to distributdatsocommon unitholders substantially all of The ddstone Group L.P.’s net after-tax
share of our annual adjusted cash flows from ojmerain excess of amounts determined by its geparaher to be necessary or appropriate
to provide for the conduct of its business, to majpropriate investments in our business and owsuto comply with applicable law, any
its debt instruments or other agreements, or teigecfor future distributions to its common unittiets for any ensuing quarter. The
declaration and payment of any distributions wdldt the sole discretion of the general partneighvimay change the distribution policy at
any time.

The partnership agreements of the Blackstone Hgddpartnerships provide that until December 3192@te income (and accordingly
distributions) of Blackstone Holdings are to b@edited each year:

» first, to The Blackstone Group L.P.’s wholly-ownsabsidiaries until sufficient income has been smcated to permit The
Blackstone Group L.P. to make aggregate distrilmstto its common unitholders of $1.20 per commahaman annualized basis
for such year

e second, to the other partners of the BlackstoneliHgs partnerships until an equivalent amount cbime on a partnership interest
basis has been allocated to such other partnesubryear; an

» thereafter, pro rata to all partners of the BlaskstHoldings partnerships in accordance with tresipective partnership interes
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In addition, the partnership agreements of the IBieme Holdings partnerships will provide for caktributions, referred to as “tax
distributions,” to the partners of such partnershighe wholly-owned subsidiaries of The Blackstddroup L.P., which are the general
partners of the Blackstone Holdings partnershipteminine that the taxable income of the relevarthpaship will give rise to taxable income
for its partners. Generally, these tax distribwiavill be computed based on Blackstone’s estimbtheonet taxable income of the relevant
partnership allocable to a partner multiplied byagaeumed tax rate equal to the highest effectiwgima combined U.S. federal, state and
local income tax rate prescribed for an individolatorporate resident in New York, New York (takingp account the nondeductibility of
certain expenses and the character of our incofe) Blackstone Holdings partnerships will makedsstributions only to the extent
distributions from such partnerships for the refewaear were otherwise insufficient to cover suphliabilities.

Until December 31, 2009, Blackstone personnel ahdre with respect to their Blackstone Holdingstiaship Units will not receive
any distributions (other than tax distributionghie circumstances specified above) for a year ardad until our common unitholders receive
aggregate distributions of $1.20 per common umistech year. Blackstone does not intend to mainttampriority allocation 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 @®@$billion of Blackstone Common Units and Blacksdtoldings 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 factorsluiding legal requirements, price and economicraadket conditions. This unit repurchase
program may be suspended or discontinued at argyaimd does not have a specified expiration date.

During the nine months ended September 30, 20@&kBtone repurchased a combination of 4,689,09dkBiane Common Units and
Blackstone Holdings Partnership Units as part eftthit repurchase program for a total cost of $a@ilBon. During the three months ended
September 30, 2009, Blackstone repurchased 59,@2k4®one Common Units and Blackstone Holdingsreaship Units as part of the unit
repurchase program for a total cost of $0.8 millias of September 30, 2009, the amount remainidae for repurchases was
$339.5 million under this program. The repurchaseilted in a decrease in Blackstone’s ownershgrest in Blackstone Holdings equity of
$17.3 million.

During the nine months ended September 30, 20G&kBtone repurchased a combination of 8,329,10tdesd unvested Blackstone
Holdings Partnership Units as part of the repurelmsgram. The repurchase resulted in a decre&adkstone’s ownership interest in
Blackstone Holdings equity of $89.2 million.

9. EQUITY -BASED COMPENSATION

The Partnership has granted equity-based compensatiards to Blackstone’s senior managing directays-partner professionals,
non-professionals and selected external advisateruhe Partnership’s 2007 Equity Incentive Plae (Equity Plan”), the majority of which
to date were granted in connection with the IPGe EQuity Plan allows for the granting of optionsitappreciation rights or other unit-based
awards (units, restricted units, restricted commoits, deferred restricted common units, phantastricied common units or other uhigsec
awards based in whole or in part on the fair vaiihe Blackstone Common Units or Blackstone Hajdiartnership Units). As of
January 1, 2009, the Partnership had the abilirant 163,574,323 units under the Equity Planrdutine year ending December 31, 2009.
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For the three and nine months ended Septembe089, the Partnership recorded compensation exper$#38.2 million and
$2.2 billion, respectively, in relation to its etyubased awards with corresponding tax benefits ab$fillion and $5.9 million, respectivel
The Partnership recorded compensation expense7at$million and $2.5 billion in relation to its @ity-based awards with corresponding
tax benefits of $3.2 million and $11.2 million fibve three and nine months ended September 30, B8} ctively. As of September 30,
2009, there was $7.0 billion of estimated unrecpgghicompensation expense related to unvested avildraiscost is expected to be
recognized over a weighted-average period of 4adsye

Total vested and unvested outstanding units, imetuBlackstone Common Units, Blackstone Holdingaiaship Units, deferred
restricted common units and options were 1,11958%/as of September 30, 2009. Total outstandingsted phantom units were 208,620 as
of September 30, 2009.

A summary of the status of the Partnership’s uragesjuity-based awards as of September 30, 2008 anchmary of changes during
the period January 1, 2009 through September 3I®,20¢e presented below:

Blackstone Holdings The Blackstone Group L.P.
Equity Settled Awards Cash Settled Awards
Deferred

Weighted- Restricted Weighted- Weighted-

Average Common Average Average
Partnership Grant Date Units and Grant Date Phantom Grant Date

Unvested Units Units Fair Value Options Fair Value Units Fair Value
Balance, December 31, 20 354,311,43 $ 30.8¢ 28,569,60 $ 25.9( 532,79« $ 26.0¢

Granted 2,207,85! 8.4: 78,74 8.5¢ — —
Vested (77,232,06) 30.9¢  (5,015,77) 28.0¢  (287,20%) 26.5¢
Exchanget — — (3,329 5.8(C 3,322 5.8C
Forfeited (7,758,94) 30.1¢ (3,882,69) 25.4¢ (40,29) 26.1¢
Balance, September 30, 2C 271,528,26 30.72 19,746,56 25.57 208,62( 25.1¢

In March 2008, the Partnership modified certain@emanaging directors’ Blackstone Holdings Parshgr Unit award agreements and
subsequently repurchased, under the unit repurgitageam, both vested and unvested units in cotipmavith the modifications. At the de
of such modifications, the Partnership recognizedl tompensation expense of $167.2 million, whigs included in the total equity-based
compensation expense of $2.5 billion for the nirmths ended September 30, 2008, related to theficettins and cash settlement.

Units Expected to Vest

The following unvested units, as of September B092 are expected to vest:
Weighted-

Average
Service Perioc

Units in Years
Blackstone Holdings Partnership Ur 256,303,48 4.2
Deferred Restricted Blackstone Common Units andddp 16,364,00 4.4
Total Equity-Based Award: 272,667,49 4.2
Phantom Unit: 183,60! 0.8

28



Table of Contents

THE BLACKSTONE GROUP L.P.

Notes to Condensed Consolidated Financial Statement-(Continued)
(All Dollars Are in Thousands, Except Unit and PerUnit Data, Except Where Noted)

10. RELATED PARTY TRANSACTIONS
Affiliate Receivables and Payables

Blackstone Group considers its Founder, senior giagalirectors, employees, the Blackstone Fundstdortfolio Companies to be
affiliates. As of September 30, 2009 and Decemfte2808, Due from Affiliates and Due to Affiliatesere comprised of the following:

September 3C December 31
2009 2008
Due from Affiliates

Primarily Interest Bearing Advances Made on Bebé&lEertain Non-Controlling Interest Holders and
Blackstone Employees for Investments in Blackstomeds $ 136,87: $ 175,26¢
Amounts Due from Portfolio Companies and Fu 99,26¢ 72,37¢
Payments Made on Behalf of N-Consolidated Entitie 54,18: 58,53¢
Management and Performance Fees Due fron-Consolidated Funds of Fun 51,13¢ 50,77
Advances Made to Certain N-Controlling Interest Holders and Blackstone Empés 12,02: 8,13(
Investments Redeemed in M-Consolidated Funds of Fun — 496,35(

$ 353,48( $ 861,43

Due to Affiliates

Due to Certain Nc-Controlling Interest Holders in Connection with fhi@x Receivable Agreeme $ 822,07: $ 722,44¢
Accrual for Potential Repayment of Previously ReediPerformance Fees and Allocati 500,37¢ 260,01¢
Distributions Received on Behalf of Certain Non-@oliing Interest Holders and Blackstone

Employees 50,30¢ 262,73
Distributions Received on Behalf of N-Consolidated Entitie 27,03¢ 22,93¢
Payments Made by N-Consolidated Entitie 5,672 17,43¢

$1,405,46- $1,285,57

Interests of the Founder, Senior Managing Directorand Employees

In addition, the Founder, senior managing direcéord employees invest on a discretionary basisaéBtackstone Funds both directly
and through consolidated entities. Their investmemiy be subject to preferential management fegarfdrmance fee and allocation
arrangements. As of September 30, 2009 and Dece3iib@008, the Founder’s, other senior managingcthrs’ and employees’ investments
aggregated $604.1 million and $507.2 million, respely, and the Founder’s, other senior managingctbrs’ and employees’ share of the
Net Income (Loss) Attributable to Redeemable -Controlling and Non-Controlling Interests in Colidated Entities aggregated
$23.2 million and $(150.8) million for the three nibs ended September 30, 2009 and 2008, respgctivel $1.7 million and $(164.7)
million for the nine months ended September 30928d 2008, respectively.
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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 $0.6igmliand $1.0 million for the three months
ended September 30, 2009 and 2008, respectively$hl million and $4.1 million for the nine montlisded September 30, 2009 and 2008,
respectively. The fair value of these loans appnated their carrying value as of September 30, 280Such loans that were outstanding as
of September 30, 2009 were made to any directexecutive officer of Blackstone since March 22, 20fe date of Blackstone’s initial
filing with the Securities and Exchange Commissiba registration statement relating to its inipablic offering.

Contingent Repayment Guarantee

Blackstone and its personnel who have receivedeckimterest distributions have guaranteed paymerat several basis (subject to a
cap), to the carry funds of any contingent repayinfjelawback) obligation with respect to the excessied interest allocated to the general
partners of such funds and indirectly receiveddhgito the extent that either Blackstone or itspenel fails to fulfill its clawback obligatio
if any. Carried interest is subject to clawbackh® extent that the carried interest actually disted to date exceeds the amount due to
Blackstone based on cumulative results. The acfouaontingent repayments (“clawback”) a comporafribue to Affiliates. Additional
disclosures regarding contingent obligations (clagk) are discussed in Note 11.

Tax Receivable Agreement

Blackstone used a portion of the proceeds froniRiieand the sale of non-voting common units toiBgijNonderful Investments to
purchase interests in the predecessor businesgsa<értain non-controlling interest holders. Iniidd, holders of Blackstone Holdings
Partnership Units may exchange their Blackstonalidgk Partnership Units for Blackstone Common Uoitsa one-for-one basis. The
purchase and subsequent exchanges are expecesilaim increases in the tax basis of the tangihl®intangible assets of Blackstone
Holdings and therefore reduce the amount of takBheckstone’s wholly-owned subsidiaries would attiee be required to pay in the future.

Certain subsidiaries of the Partnership which arparate taxpayers have entered into tax receivadrieements with each of certain
non-controlling interest holders and additional tegeivable agreements have been executed, andontihue to be executed, with newly-
admitted senior managing directors and others velqaiee Blackstone Holdings Partnership Units. Tieeaments provide for the payment
the corporate taxpayers to such owners of 85%ephthount of cash savings, if any, in U.S. fedestake and local income tax that the
corporate taxpayers actually realize as resuh@faforementioned increases in tax basis and tfinesther tax benefits related to entering
into these tax receivable agreements. For purpafdbe tax receivable agreements, cash savingseome tax will be computed by compat
the actual income tax liability of the corporatepayers to the amount of such taxes that the catpdaxpayers would have been required to
pay had there been no increase to the tax batlie d¢dngible and intangible assets of Blackstonigidgs as a result of the exchanges and
the corporate taxpayers not entered into the tegivable agreements.

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 theess the expected future payments under the tavable agreements (which are taxable to
the recipients) will aggregate $822.1 million otlee next 15 years. The present value of these asthpayments totals $161.8 million
assuming a 15% discount rate and using Blackstane& recent projections relating to the estimétathg of the benefit to be
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received. Future payments under the tax receivadreements in respect of subsequent exchanges Weutdaddition to these amounts. The
payments under the tax receivable agreement areonditioned upon continued ownership of Blackstegeity interests by the pre-IPO
owners and the others mentioned above. In Jan@®9 Bayments totaling $17.0 million were made tade pre-IPO owners in accordance
with the tax receivable agreement and relatedxddé¢mefits we received for the 2007 taxable year.

11. COMMITMENTS AND CONTINGENCIES

Guarantees —Blackstone had approximately $6.0 million of lestef credit outstanding to provide collateral suppelated to a credit
facility at September 30, 2009.

Certain real estate funds guarantee paymentsrtbihirties in connection with the on-going busired#vities and/or acquisitions of
their Portfolio Companies. At September 30, 200@hsgyuarantees amounted to $7.0 million.

Debt Covenants —Blackstone’s debt obligations contain various coty loan covenants. In management’s opinion, thesenants
do not materially restrict Blackstone’s investmenftinancing strategy. Blackstone was in compliawdé all of its loan covenants as of
September 30, 2009.

Investment Commitments —The Blackstone Funds had signed investment commiBnweith respect to investments representing
commitments of $27.6 million as of September 3@R0ncluded in this is $0.2 million of signed im@ent commitments for portfolio
company acquisitions in the process of closing.

The general partners of the Blackstone Funds hadhdad commitments to each of their respective $untaling $1.4 billion as of
September 30, 2009.

Certain of Blackstone’s funds of hedge funds notsotidated in these financial statements have w#drinvestment commitments to
unaffiliated hedge funds of $730.6 million as opf&enber 30, 2009. The funds of hedge funds coretelitiin these financial statements may,
but are not required to, allocate assets to thasdst

Contingent Obligations (Clawback) —Included within Net Gains (Losses) from Fund Inuasht Activities in the Condensed
Consolidated Statements of Operations are gains Blackstone Fund investments. The portion of métg(losses) attributable to non-
controlling interest holders is included within N@ontrolling Interests in Income of Consolidatedifi#s. Net gains (losses) attributable to
non-controlling interest holders are net of cariigdrest earned by Blackstone. Carried interestiigect to clawback to the extent that the
carried interest received to date exceeds the antuanto Blackstone based on cumulative results.

If, at September 30, 2009, all of the investmeetsd by the carry funds, which are at fair valueravdeemed worthless, a possibility t
management views as remote, the amount of camtedest subject to potential clawback would be $lllbn, on an after tax basis where
applicable, of which $339.3 million related to Biatone Holdings and $1.0 billion related to curr@and former Blackstone personnel. The
Accrual for Potential Repayment of Previously ReediPerformance Fees and Allocations included ia DuAffiliates represents all
amounts previously distributed to Blackstone Haldimnd current and former Blackstone personnelbatd need to be repaid to the
Blackstone Funds if the Blackstone carry funds weiiee liquidated based on the current fair valuge underlying funds’ investments as of
September 30, 2009 and December 31, 2008. Thel atawdack liability, however, does not become el until the end of a fund’s
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life or one year after a realized loss is incurdghending on the fund. As of September 30, 200 sbligations were $500.4 million, of
which $219.8 million related to Blackstone Holdiraged $280.6 million related to current and formé&dRstone personnel. As of
December 31, 2008, such obligations were $260.0omjlof which $109.8 million related to BlackstoReldings and $150.2 million related
to current and former Blackstone personnel. A partf the carried interest paid to current and frBlackstone personnel is held in
segregated accounts in the event of a cash clawdidigiation. These segregated accounts are natdedlin the condensed consolidated
financial statements of the Partnership, exceptecextent a portion of the assets held in theeggged accounts may be allocated to a
consolidated Blackstone fund of hedge funds. At&aper 30, 2009, $473.4 million was held in segiedjaccounts.

Contingent Performance Fees and Allocations —Fhrough September 30, 2009, $35.3 million of pernfance fees and allocations has
been recorded attributable to hedge funds wherentresurement period has not ended.

Litigation — From time to time, Blackstone is named as a deferiddegal actions relating to transactions conéddn the ordinary
course of business. After consultation with legairtsel, management believes the ultimate liakdlitging from such actions that existed a
September 30, 2009, if any, will not materiallyeaff Blackstone’s results of operations, financ@difion or cash flows.

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

Blackstone conducts its alternative asset manageaneinfinancial advisory businesses through fogmemnts:

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

* Real Estate — Blackstone’s Real Estate segment ieespts management of general real estate fumdisnéernationally focused
real estate fund:

« Credit and Marketable Alternatives — Blackstonetedit and Marketable Alternatives segment, whosesistent focus is current
earnings, comprises its management of funds ofééduds, credit-oriented funds, CLO vehicles, pipiraded closed-end
mutual funds and separately managed accounts. &®6ults have been included in this segment flendate of acquisition. Th
segment, formerly known as Marketable Alternativssét Management, has been renamed to better rfeptoduct mix in this
segment. This does not reflect a change to therlyig businesses or how they are reflected in Bdtan¢' s results of operation

» Financial Advisory — Blackstone’s Financial Advigaegment comprises its corporate and mergers@ndsitions advisory
services, restructuring and reorganization adviseryices and Park Hill Group, which provides fyntcement services for
alternative investment fund

These business segments are differentiated bywheaous sources of income, with the Corporatede\Equity, Real Estate and Credit
and Marketable Alternatives segments primarily egytheir income from management fees and investmetarns on assets under
management, while the Financial Advisory segmeimgrily earns its income from fees related to i@t banking services and advice
fund placement services.
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Economic Net Income (“ENI") is a key performanceaseare used by management. ENI represents segniéntome excluding the
impact of income taxes and IPO and acquisitionteelitems, including charges associated with eepdtyed compensation, the amortization
of intangibles and corporate actions including asitjans. For segment reporting purposes, reveandsxpenses are presented on a basis
that deconsolidates the investment funds we mafdgeaggregate of ENI for all segments equals T&¢giment ENI. ENI is used by
management primarily in making resource deploynaeat compensation decisions across Blackstone’ssigments.

Management makes operating decisions and assassgsrformance of each of Blackstone’s businesmerts based on financial and
operating metrics and data that is presented witth@iconsolidation of any of the Blackstone Futidg are consolidated into the condensed
consolidated financial statements. Consequentlgegiment data excludes the assets, liabilitiesopedating results related to the Blackstone
Funds.

The following table presents the financial dataBtackstone’s four segments for the three monttidedrseptember 30, 2009 and 2008:

Three Months Ended September 30, 2009

Credit and Total
Corporate Marketable Reportable
Private Real Financial
Equity Estate Alternatives Advisory Segments
Segment Revenut
Management Fee
Base Management Fe $ 67,00¢ $ 83,40¢ $105,43( $ — $255,84¢
Advisory Fees — — — 94,56¢ 94,56¢
Transaction and Other Fe 19,30: 3,341 77¢ — 23,42¢
Management Fee Offse (935) (415) (4,127) — (5,477
Total Management and Advisory Fe 85,37 86,34 102,08 94,56¢ 368,37:
Performance Fees and Allocatic 110,86 12,167 43,73¢ — 166,77(
Investment Income and Oth 30,66¢ 1,64¢ 33,57 2,77 68,66
Total Revenue 226,90¢ 100,15 179,39¢ 97,34 603,80:
Expense!
Compensation and Benef 69,90 42 51 79,80: 57,68t¢ 249,90:
Other Operating Expens 21,31¢ 13,431 18,12: 22,66¢ 75,54+
Total Expense 91,21¢ 55,95 97,92 80,35: 325,44
Economic Net Incom $135,68¢ $ 44,20¢ $ 81,47: $16,99: $278,35°
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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

Three Months Ended September 30, 2008

Corporate Credit and Total
Private Marketable Financial Reportable
Equity Real Estate Alternatives Advisory Segments

$ 67,00¢ $ 80,36 $ 131,90¢ $ — $ 279,27¢
— — — 157,02¢ 157,02t
26,09( 7,05( 3,80¢ — 36,94¢
(9,330) (1,43F) (165) — (10,930
83,76¢ 85,97¢ 135,54¢ 157,02¢ 462,32(

(104,652 (302,449 (12,489 — (419,58Y)
(47 45)) (57,180 (171,039 3,71€  (271,95)
(68,339 (273,65:) (47,979 160,74: (229,22

34,19: 21,10: 60,26¢ 82,29t 197,85
23,957 14,80’ 26,07: 17,35: 82,18¢
58,14¢ 35,90¢ 86,34 99,64% 280,04t
$(126,48)  $(309,56)  $(134,31)  $ 61,09  $(509,26¢)

The following table reconciles the Total SegmeatBlackstone’s Income (Loss) Before Provision (Bihéor Taxes for the three

months ended September 30, 2009 and 2008:

Revenue:

Expense:!

Other Income

Economic Net Income (Los

Revenue!

Expense!

Other Loss

Economic Net Income (Los

Three Months Ended September 30, 2009

Total
Segments
$603,80:«
$325,44°

$278,35°

Consolidation
Adjustments
and Reconciling

$
$
$
$

Iltems

(6,787)(a)

772,34(b)
73,814(c)
(705,316)(d)

Blackstone
Consolidated

$ 597,02
$1,097,79.
$ 73,81
$ (426,95

Three Months Ended September 30, 2008

Total
Segments

$(229,22()
$ 280,04

$

$(509,261)

Consolidation
Adjustments

and Reconciling

Items

$  68,96(a)
$ 852,65(b)
$ (550,759(c)

$ (1,334,44)(d)

Blackstone
Consolidated

$ (160,25)
$1,132,69
$ (550,75}
$(1,843,70)

(@) The Revenues adjustment principally represaatsagement and performance fees and allocationed&om Blackstone Funds to
arrive at Blackstone consolidated revenues whictewwéminated in consolidatio
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(b) The Expenses adjustment represents the additiexpenses of the consolidated Blackstone Fumttset Blackstone unconsolidated
expenses, amortization of intangibles and expertated to equil-based compensation to arrive at Blackstone coratelidexpense
(¢) The Other Income (Loss) adjustment results fronfalewing:

Three Months Ended
September 30,

2009 2008

Fund Management Fees and Performance Fees andtdiae Eliminated in Consolidatic $ 6,77(C $ (75,849
Fund Expenses Added in Consolidat 2,10¢ 14,06
Non-Controlling Interests in Income (Loss) of ConsalethEntities 64,93¢ (488,970
Total Consolidation Adjustmen $73,81: $(550,75Y

(d) The reconciliation of Economic Net Income tedme Before Provision for Taxes as reported inGbedensed Consolidated Statements
of Operations consists of the followir

Three Months Ended
September 30,

2009 2008
Economic Net Income (Los $ 278,35 $ (509,26¢)
Adjustments

Amortization of Intangible: (39,519 (39,517

IPO and Acquisitio-Related Charge (719,709 (804,05

Other Adjustment — (12,289
Income (Loss) Associated with Non-Controlling Irgsts in Income (Loss) of

Consolidated Entitie 53,90¢ (478,58¢)

Total Adjustment: (705,316 (1,334,44)

Income (Loss) Before Provision (Bengfit) for Ta: $(426,959 $(1,843,70)
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The following table presents financial data for@istone’s four segments for the nine months endgdehber 30, 2009 and 2008:

Nine Months Ended September 30, 2009

Credit and Total
Corporate Real Marketable Financial Reportable
Private Equity Estate Alternatives Advisory Segments
Segment Revenut
Management Fee
Base Management Fe $ 203,18( $ 245,12 $ 298,22t $ — $ 746,53
Advisory Fees — — — 268,00¢ 268,00
Transaction and Other Fe 48,99¢ 9,36¢ 1,90¢ — 60,27(
Management Fee Offse (5,155 (2,099 (12,699 — (19,94¢)
Total Management and Advisory Fe 247,02: 252,39¢ 287,43! 268,00¢ 1,054,86.
Performance Fees and Allocatic 212,87( (263,779 76,077 — 25,17:
Investment Income (Loss) and Ot 33,69¢ (119,939 55,49¢ 3,87¢ (26,870)
Total Revenue 493,59( (131,319 419,00¢ 271,88: 1,053,16:
Expense!
Compensation and Benef 119,04( (1,628* 198,34: 162,87 478,63
Other Operating Expens 61,97¢ 39,03( 58,22¢ 57,37¢ 216,61«
Total Expense 181,01¢ 37,40: 256,57( 220,25: 695,24
Economic Net Income (Los $ 312,57: $ (168,72) $ 162,43t $ 51,63( $ 357,91
Segment Assets as of September 30, : $2,595,45. $1,597,14 $2,629,09! $988,89°  $7,810,58

* The credit balance in Compensation and BenefitsHie Real Estate segment is primarily the resfudt reversal of $114.5 million of prior
period carried interest allocations made to cenpairiners that are participating in the Partne’s profit sharing arrangemen
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Nine Months Ended September 30, 2008

Credit and Total
Corporate Real Marketable Financial Reportable
Private Equity Estate Alternatives Advisory Segments
Segment Revenut
Management Fee
Base Management Fe $ 201,31 $ 215,08 $ 362,56( $ — $ 778,96:
Advisory Fees — — — 296,66¢ 296,66
Transaction and Other Fe 56,08¢ 25,69¢ 7,81¢ — 89,60!
Management Fee Offse (32,977 (2,165 (187) — (35,319
Total Management and Advisory Fe 224,42¢ 238,62: 370,19 296,66 1,129,971
Performance Fees and Allocatic (246,12) (409,64 37,597 — (618,16
Investment Income (Loss) and Otl (70,917) (69,144) (200,53) 8,13¢ (332,44
Total Revenue (92,607 (240,169 207,26: 304,80t 179,30!
Expense!
Compensation and Benef (6,27 88,87: 200,70: 177,83t 461,13!
Other Operating Expens 67,031 43,54¢ 69,53¢ 40,95( 221,07.
Total Expense 60,76( 132,42 270,24 218,78t 682,20¢
Economic Net Income (Los $ (153,36) $(372,58Y $ (62,97¢) $ 86,02:  $ (502,909

* The credit balance in Compensation and Benelitsife Corporate Private Equity segment is prirgdhie result of a reversal of
$107.1million of prior period carried interest a&lfdions made to certain partners that are partioipan the Partnership’s profit sharing
arrangements due to decreases in the fair valaertdin portfolio invesment

The following table reconciles the Total SegmeatBlackstone’s Income (Loss) Before Provision (Bihéor Taxes and Total Assets
for the nine months ended September 30, 2009 ad8: 20

September 30, 2009 and the Nine Months then Ended
Consolidation
Adjustments
and Reconciling

Total Blackstone

Segments ltems Consolidated

Revenue: $1,053,16: $ (4,809(a) $ 1,048,35:
Expense: $ 695,24 $ 2,376,61(b) $ 3,071,85!
Other Income $ — $  97,35{c) $ 97,35¢
Economic Net Income (Los $ 357,91 $ (2,284,071)(d) $(1,926,15)
Total Assets $7,810,58! $ 919,39(e) $ 8,729,98.
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Nine Months Ended September 30, 2008
Consolidation

Adjustments
and Reconciling

Total Blackstone

Segments Items Consolidated

Revenue:! $ 179,30( $ 82,62 (a) $ 261,92
Expense: $ 682,20t $ 2,712,36/(b) $ 3,394,56!
Other Loss $ — $ (576,71)(c) $ (576,71)
Economic Net Income (Los $(502,90¢) $ (3,206,45)(d) $(3,709,36)

(&) The Revenues adjustment principally represaatsagement and performance fees and allocationecfiom Blackstone Funds to
arrive at Blackstone consolidated revenues whictewwéminated in consolidatio

(b) The Expenses adjustment represents the additiexpenses of the consolidated Blackstone Fumtiset Blackstone unconsolidated
expenses to arrive at Blackstone consolidated esqx

(¢) The Other Income (Loss) adjustment results fronfalewing:

Nine Months Ended
September 30,

2009 2008
Fund Management Fees and Performance Fees andtdiag Eliminated in Consolidatic $ 2,01¢ $ (93,58)
Fund Expenses Added in Consolidat 8,17¢ 60,96¢
Non-Controlling Interests in Income (Loss) of ConsalethEntities 87,15¢ (544,09

Total Consolidation Adjustmen $97,35: $(576,71))

(d) The reconciliation of Economic Net Income to IncoBefore Benefit for Taxes as reported in the CosddrConsolidated Statement:
Operations consists of the followin

Nine Months Ended
September 30,

2009 2008
Economic Net Income (Los $ 357,91 $ (502,909
Adjustments

Amortization of Intangible: (118,53) (113,72

IPO and Acquisitio-Related Charge (2,222,59) (2,541,05)

Other Adjustment — (12,289
Income (Loss) Associated with Non-Controlling Ists in Income (Loss) of

Consolidated Entitie 57,06¢ (539,38))

Total Adjustment: (2,284,071 (3,206,45)

Income (Loss) Before Provision (Benefit) for Ta: $(1,926,15) $(3,709,36)

(e) The Total Assets adjustment represents thaiaddif assets of the consolidated Blackstone Fumdise Blackstone unconsolidated
assets to arrive at Blackstone consolidated as

13. SUBSEQUENT EVENTS

There have been no subsequent events through NevednB009, the date that Blackst@ebndensed consolidated financial staten
were available to be issued, that require recammitir disclosure in such condensed consolidateshfial statements.
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ITEM 1A. UNAUDITED SUPPLEMENTAL PRESENTATION OF STATEMENTS O F FINANCIAL CONDITION

THE BLACKSTONE GROUP L.P.

Unaudited Condensed Consolidated Statements of Finaial Condition
(Dollars in Thousands)

September 30, 2009

Consolidated Consolidated Reclasses an
Operating Blackstone
Partnerships Funds (a) Eliminations Consolidated
Assets
Cash and Cash Equivalel $ 486,47 $ — $ — $ 486,47
Cash Held by Blackstone Funds and O 59,51¢ 14,20¢ — 73,72¢
Investment: 2,916,90! 1,111,95 (216,65 3,812,20!
Accounts Receivabl 238,20: 4,90¢ — 243,11:
Due from Broker: — 80t — 80¢&
Investment Subscriptions Paid in Advai 23¢ — — 23¢
Due from Affiliates 349,55¢ 15,81¢ (11,899 353,48(
Intangible Assets, N¢ 958,98¢ — — 958,98t
Goodwill 1,703,60: — — 1,703,60:
Other Asset: 160,05: 252 — 160,30t
Deferred Tax Assel 937,04 — — 937,04
Total Assets $7,810,58! $1,147,94  $ (228,55)) $8,729,98
Liabilities and Partners’ Capital
Loans Payabl $ 673,38t $ — $ — $ 673,38t
Amounts Due to Nc-Controlling Interest Holder 61,58: 101,42 — 163,00¢
Securities Sold, Not Yet Purchas — 41¢ — 41¢
Due to Affiliates 1,397,30! 20,05" (11,899 1,405,46.
Accrued Compensation and Bene 461,59( 2,15¢ — 463,74«
Accounts Payable, Accrued Expenses and Other [tiabi 135,94: 3,80( — 139,74
Total Liabilities 2,729,80 127,85t (11,899 2,845,76.
Redeemable No-Controlling Interests in Consolidated Entities — — 466,05t 466,05t
Partners’ Capital
Partner’ Capital 3,340,42i 682,71: (682,71) 3,340,42i
Accumulated Other Comprehensive Inca @77 — — (779)
Non-Controlling Interests in Consolidated Entit (154,87) 337,37¢ — 182,50
Non-Controlling Interests in Blackstone Holdin 1,895,40. — — 1,895,40:
Total Partners’ Capital 5,080,78. 1,020,09. (682,71 5,418,16.
Total Liabilities and Partners’ Capital $7,810,58! $1,147,94  $(228,55)  $8,729,98
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THE BLACKSTONE GROUP L.P.
Unaudited Condensed Consolidated Statements of Finaeial Condition—(Continued)

(Dollars in Thousands)

December 31, 2008

Consolidated
Operating

Consolidated

Reclasses an

Partnerships Blackstone Funds (a Eliminations Consolidated
Assets
Cash and Cash Equivalel $ 503,73 $ — $ — $ 503,73
Cash Held by Blackstone Funds and O 57,53¢ 849,78 — 907,32:
Investment: 1,650,07. 1,385,13, (204,26 2,830,94.
Accounts Receivabl 309,20: 2,86¢ — 312,06
Due from Broker — 48,50¢ — 48,50¢
Investment Subscriptions Paid in Advai 6,697 — (4,787 1,91¢
Due from Affiliates 1,057,36. 21¢€ (196,14 861,43:
Intangible Assets, N¢ 1,077,52 — — 1,077,52
Goodwill 1,703,60: — — 1,703,60;
Other Asset: 169,33: 222 — 169,55!
Deferred Tax Assel 845,57¢ — — 845,57¢
Total Assets $7,380,64. $ 2,286,73 $ (405,18 $9,262,18
Liabilities and Partners’ Capital
Loans Payabl $ 387,00( $ — $ — $ 387,00(
Amounts Due to Nc-Controlling Interest Holder 105,94. 1,009,78! (12,299 1,103,42.
Securities Sold, Not Yet Purchas — 894 — 894
Due to Affiliates 1,064,98! 362,52t (141,929 1,285,57
Accrued Compensation and Bene 410,59: 2,86¢ — 413,45¢
Accounts Payable, Accrued Expenses and Other [tiabi 176,41 112,69¢ (108,85 180,25¢
Total Liabilities 2,144,93. 1,488,76! (263,08 3,370,61;
Redeemable No-Controlling Interests in Consolidated
Entities — — 362,46. 362,46:
Partners’ Capital
Partner’ Capital 3,509,44i 504,56: (504,56 3,509,44:
Accumulated Other Comprehensive Inca (291) — — (297)
Non-Controlling Interests in Consolidated Entit (95,20¢) 293,40: — 198,19
Non-Controlling Interests in Blackstone Holdin 1,821,75! — — 1,821,75!
Total Partners’ Capital 5,235,71l 797,96! (504,56) 5,529,11
Total Liabilities and Partners’ Capital $7,380,64. $ 2,286,73 $ (405,18 $9,262,18

(@) The consolidated Blackstone Funds consisted ofat@aving:

Blackstone Distressed Securities Fund L.P.
Blackstone Kailix Fund L.P.*

Blackstone Market Opportunities Fund L.P.
Blackstone Strategic Alliance Fund L.P.
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Blackstone Strategic Equity Fund L.P.

Blackstone Value Recovery Fund L.P.

BTD CP Holdings, LP**

GSO Legacy Associates 2 LLC

GSO Legacy Associates LLC

GSO Co-Investment Partners LLC**

The Asia Opportunities Fund L.P.

Corporate private equity side-by-side investmeihicles
Real estate side-by-side investment vehicles
Mezzanine fund side-by-side investment vehicles

* Consolidated as of December 31, 2008 o
**  Consolidated as of September 30, 2009 c
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ITEM 2. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF
OPERATIONS

The following discussion and analysis should beli@aconjunction with The Blackstone Group L.Pdsdensed consolidated financial
statements and the related notes included in thigrt@rly Report on Form 10-Q.

On March 3, 2008, we acquired GSO Capital PartidPsand certain of its affiliates (“GSQO”). GSO is afternative asset manager
specializing in the leveraged finance marketpl@80 manages various credit-oriented funds, sepgratanaged accounts and
collateralized loan obligation (“CLQO") vehicles. G&3s results are included in our Credit and Markd&Blternatives segment from the date
of acquisition.

Our Business

Blackstone is one of the largest independent ater® asset managers in the world. We also prowidinge of financial advisory
services, including corporate and mergers and aitguns 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 investingying 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 raisingseventh private equity fund and are seekirguoch new investment funds
to make infrastructure and clean technology investisi Through our corporate private equity fundpwesue transactions
throughout the world, including leveraged buyougusitions of seasoned companies, transactiongvimgogrowth equity or start-
up businesses in established industries, minaritgstments, corporate partnerships, distressed stel¢tured securities and
industry consolidations, in all cases in strictligfidly transactions

» Real Estate.We are a world leader in real estate investing wittassortment of real estate funds that are dliieglgeographicall
and across a variety of sectors. We launched mirréal estate fund in 1994 and have managedpgigrtunistic real estate funds,
two internationally focused real estate funds, eopean focused real estate fund and a number o¢ffdelsed real estate funds.
Our real estate funds have made significant investsin lodging, major urban office buildings andasiety of real estate
operating companies. In addition, our debt-focuseds target real estate debt related investmemrdynities in the public and
private markets, primarily in the United States &udlope.

» Credit and Marketable Alternatives. Established in 1990, our credit and marketableraté/es segment is comprised of our
management of funds of hedge funds, credit-oriefiteds, CLO vehicles and publicly-traded closed-endual funds. Our funds
of hedge funds seek to invest in leading non-timakil hedge funds to achieve attractive risk-agdiseturns with relatively low
volatility and low correlation to traditional assgasses. Our credit products are intended to geowivestors with consistent
distributions of current income. In addition, weyide investment advice to institutional investiorsledicated accounts (i.e.,
separately managed accounts). This segment, forieolwn as Marketable Alternative Asset Managemtesis, been renamed to
better reflect the product mix in this segment.sTdhbes not reflect a change to the underlying lessies or how they are reflected
in reporting our results of operatiot

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

We generate our revenue from fees earned pursuaonntractual arrangements with funds, fund invasémd fund portfolio companies
(including management, transaction and monitorees§, and from corporate and
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mergers and acquisitions advisory services, restring and reorganization advisory services andi folacement services for alternative
investment funds. We invest in the funds we maraagk in most cases, receive an allocation of incfrag a “carried interest”) or an
incentive fee from an investment fund in the evbat specified cumulative investment returns aréeaed. The composition of our revenues
will vary based on market conditions and the cyditg of the different businesses in which we operélet investment gains and resultant
investment income generated by the Blackstone Fawelisa fund'’s investment cycle, principally corgiar private equity and real estate
funds, are driven by value created by our operaimdjstrategic initiatives as well as overall madanditions. Our funds initially record fund
investments at cost and then such investmentaisegquently recorded at fair value. Fair valuesaffiexted by changes in the stock market,
fundamentals of the portfolio company, the porda@bmpany’s industry, the overall economy, as @&slbther market conditions.

Business Environment

Most global equity and debt markets continued teerttgher in the third quarter of 2009 as investorscipated a bottoming of the
global economy. Emerging markets experienced thatgst increase consistent with their generallyenfavorable economic growth
prospects as compared with the U.S. and Européit®narkets experienced similar improvement, aditspreads tightened sharply. Credit
delinquencies and chargdfs continue to be weak and unemployment, paditylin the U.S., remains high. Many economistspagecting i
return to GDP growth in the U.S. in the fourth geaof 2009.

We have begun to see some improvement in lendingatsa with lower borrowing rates and a greatelinghess on the part of banks
increase lending. Access to equity capital markatsimproved and the volumes of both IPOs and skeecgrequity offerings have increased
considerably throughout 2009. If these favoraldeds are sustained, our funds could participasémimcreased number of acquisitions and
dispositions.

Real estate fundamentals, which generally lag Weeadl economy, declined in the third quarter 0020Commercial real estate trend.
the U.S. and Europe continued to worsen, with losegupancy and pricing trends. Global hospitaligntls also declined, including revenue
per available room (“RevPAR”), an important hoslitiyandustry metric. However, for the first tima imore than a year, we are beginning to
see initial signs of stabilization. Office leasiagfivity has increased and hotel occupancy decliage moderated. CMBS and REIT
unsecured bond spreads tightened meaningfullyeinhind quarter of 2009.

Commodities prices were relatively flat during thed quarter, although materially higher than leginning of the year. The dollar
continued to weaken against most global curreneléispugh it rose modestly against the Pound &terli

In aggregate, the global economy is improving. @armd global government stimulus programs, coupligd inventory restocking, are
currently contributing to improved earnings and GBBia and Latin America are experiencing the grsia¢conomic growth globally. The
extent of the current economic improvement is umkmaBlackstones businesses are materially affected by conditiotise financial market
and economic conditions in the United States, Wed@rope, Asia and to a lesser extent elsewheieeimvorld.

Key Financial Measures and Indicators
Our key financial measures and indicators are disea below.

Revenues
Revenues primarily consist of management and agvises, performance fees and allocations and fmes#t income.
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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 FeiBase management fees are fees charged directig fod or fund investors. Base management
fees are calculated as follov

() For carry funds, generally as a percentagdefinvestment fund’s capital commitment duringitheestment period
and a percentage of invested capital after thesinvent period

(i)  For credit-oriented and real estate fundscdtrted like a hedge fund, generally as a percergffee fund’s net asset
value;

(iii) For hedge funds, generally as a percentage ofsassdéer managemel
(iv) For CLOs at cost and clos-end mutual funds, generally as a percentage of feac! s total assets; ar
(v) For separately managed accounts, generally asarage of net asset vali

Refer to “Item 1. Business, Incentive Arrangemeéiiee Structure” in our 2008 Annual Report on FA®K which
provides additional information regarding the marinavhich Base Management Fees are generated.

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

(c) Management Fee OffseOur investment advisory agreements generally regbit the investment advisor share a portion
of certain expenses with the limited partners effimd. These shared items (“management fee retstjireduce 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 $eamtion-based fee arrangements related to me@gpgsisitions,
restructurings, divestitures and fund placementises for alternative investment funt

Performance Fees and Allocatio®erformance fees and allocations represent theaditms of profits (“carried interest”) which are a
component of our general partner interests in #meydunds. We are entitled to carried interestrfran investment carry fund in the event
investors in the fund achieve cumulative investrmeturns in excess of a specified rate. In cefqeifiormance fee arrangements related to
funds of hedge funds and some crextiented funds in our Credit and Marketable Alténres segment, we are entitled to receive perfone
fees and allocations subject to certain net losy-darward provisions (known as a “highwater markhd, in some cases, when the return on
assets under management exceeds certain benchetanrksror other performance targets. In all casash fund is considered separately in
that regard and for a given fund, performance &wmballocations can never be negative over thefitee fund. For our carry funds,
Performance Fees and Allocations are realized wlnennderlying investment in a fund is profitabdalized and the fund’s cumulative
investment returns are in excess of a specifiedl Fadr our hedge funds, Performance Fees and Aibosaare realized at the end of each
fund’s measurement period, as applicable to thiopeance fee or allocation.

Investment Income (Los8lackstone invests in corporate private equity &jrrdal estate funds, funds of hedge funds andtavadntec
funds that are not consolidated. The Partnershipuats for these investments under the equity ndetfi@ccounting. Blackstone’s share of
operating income (loss) generated by these
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investments is recorded as a component of Invedtineome (Loss). Investment Income (Loss) is realivhen we redeem all or a portion of
our investment or when we receive cash income, asdrom a dividend or distribution, from an invasnt in one of our funds which is not
consolidated. Unrealized Investment Income (Lossliits from changes in the fair value of the undieglinvestment as well as the reversal
of unrealized gain (loss) at the time an investnentalized.

Interest Income and Othdnterest Income principally includes interest edrfrem the investing of Blackstone’s available Casi
Cash Equivalents and any foreign exchange tramsaatnounts.

Expenses

Compensation and Benefits Experdee bulk of our compensation is performance-relagederally paid as a percentage of revenues ol
profits. Compensation and benefits expense ref(@gtemployee compensation and benefits expenseapal payable to our employees,
including our senior managing directors, (2) eqlbised compensation associated with grants ofyehgaged awards to senior managing
directors, other employees and selected otheribhails engaged in our businesses and (3) perfornaaygment arrangements for Blackstone
personnel and profit sharing interests in carngdrest.

Other Operating ExpenseBhe balance of our expenses represent generaldmnidiatrative 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 Funnisist primarily of interest expense, professidaat and other
third-party expenses.

Other Income

Other Income (Losses) — Net Income from Fund Inwnesit Activities represents amounts attributabltwls that Blackstone includes
in its condensed consolidated financial statemwittssuch results allocated to non-controlling rest holders.

Non-Controlling I nterests

A majority of our investment funds are unconsokdhbr we record significant non-controlling intesei® income of consolidated
entities relating to the ownership interests ofltimited partners of the Blackstone Holdings Paighgs and the limited partner interests in
our consolidated investment funds. The Blackstorau@ L.P. is, through wholly-owned subsidiarieg #vle general partner of each of the
Blackstone Holdings partnerships. The Blackstoneu@iL.P. consolidates the financial results of B&ione Holdings and its consolidated
subsidiaries, and the ownership interest of thédidhpartners of Blackstone Holdings is reflectedNan-Controlling Interests in Blackstone
Holdings. The limited partner interests of the aditated Blackstone Funds is presented as Redeeraln-Controlling Interests in
Consolidated Entities in situations where the ledipartner has, or will have, the option of rede@ntheir interests from a consolidated
Blackstone Fund, which is principally from our funaf hedge funds and certain credit-oriented fuhusited partners interests in the
consolidated Blackstone Funds where the redempfition does not exist, which is principally ourrgaiunds, is recorded as Non-
Controlling Interests in Consolidated Entities.

Income Taxes

The Blackstone Holdings partnerships and certath@if subsidiaries operate in the United Statgsaatmerships for U.S. federal inco
tax purposes and generally as corporate entitiasiidJ.S. jurisdictions. As a result, our income is sabject to U.S. federal and state incc
taxes. Generally, the tax liability related to
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income earned by these entities represents oldigatf the individual partners and members. A partf our income may be subject to the
New York City unincorporated business tax and ottwr-U.S. income taxes applicable to income earnedm@.S. jurisdictions. In
addition, certain of the wholly-owned subsidiariés he Blackstone Group L.P. and the Blackstonediigis partnerships are subject to
corporate federal, state and local income taxdsatteareflected in our consolidated financial stegats.

There remains some uncertainty regarding Black&tdngure taxation levels. In June 2007, a bill vitsoduced in the U.S. Senate that
would preclude Blackstone from qualifying for tneaint as a partnership for U.S. federal income tapg@ses under the publicly traded
partnership rules. In addition, the U.S. Congressriecently considered other bills relating totthetion of investment partnerships.
Legislation has been introduced into the U.S. Cesgthis year that is substantially similar tolbgaissed by the U.S. House of
Representatives in 2008 that would generally @attcarried interest as nguralifying income under the tax rules applicableudlicly tradec
partnerships, which would require Blackstone taltinterests in entities earning such income thraaghble subsidiary corporations, and
(2) tax carried interest as ordinary income for.UeSleral income tax purposes, rather than in @eeare with the character of income derived
by the underlying fund, which is in many cases dgain. Furthermore, in June 2009, legislatiors waroduced in the U.S. House of
Representatives that would tax as corporationsigiylitaded partnerships that directly or indirgalerive any income from investment
advisor or asset management services. In addttienQbama administration proposed in its publistesénue proposals for 2010 that the
current law regarding the treatment of carriedriggebe changed to treat such income as incomaveglc@ connection with the performance
of services and subject to ordinary income taanlf such legislation or similar legislation wereébtenacted and it applied to us, it would
materially increase the amount of taxes payablBlhgkstone and/or its unitholders.

Economic Net Income

Economic Net Income (“ENI") represents segmentimedme excluding the impact of income taxes and #@ acquisition-related
items, including charges associated with equityedampensation, the amortization of intangibles @rporate actions including
acquisitions. For segment reporting purposes, g&and expenses are presented on a basis thasdidates the investment funds we
manage. ENI is used by management primarily in ngkésource deployment and compensation decis@rossaBlackstone'four segment
(See Note 12. “Segment Reporting” in the “NotethinCondensed Consolidated Financial Statemen®ainl. Item 1. Financial
Statements.)

Net Fee Related Earnings from Operations

Net Fee Related Earnings from Operations, whiehdemponent of Adjusted Cash Flows from Operatigna,supplemental financial
measure that reflects our earnings from operatowtiding the income related to the performance &w®l allocations and related carry plan
costs and income earned from Blackstone’s invedfiniarthe Blackstone Funds and realized and ueghljains (losses) from other
investments. Net Fee Related Earnings from Operai®determined using a methodology other thariroaecordance with generally
accepted accounting principles in the United Statesmerica (“non-GAAP”). Management uses Net Fedaed Earnings from Operations
as a measure to assess whether recurring revemmefrr businesses more than adequately coverf@lr@perating expenses and generates
profitability. Net Fee Related Earnings from Opinag equals (i) contractual revenues and intenesime, (ii) less compensation expenses,
which include amortization of non-IPO and acquisitrelated equity-based awards, but exclude anatidiz of IPO and acquisition-based
equity awards, carried interest and incentive faamensation, (iii) less other operating expenseés(iaf less cash taxes calculated in a
manner similar to our ENI provision for income tax8ee “Liquidity and Capital Resources — Liquidityd Capital Resources” below for a
detailed discussion of Net Fee Related Earnings fiperations. This measure should be consideraddition to, and not as a substitute for,
or superior to, financial measures presented ipraezce with accounting principles generally aceg the United States of America
(“GAAP").
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Blackstone uses Earnings Before Interest, TaxeD@preciation and Amortization from Net Fee ReldEadnings from Operations
(“EBITDA-NFRE") as a measure of segment performaaied a useful indicator of our ability to cover @ecurring operating expenses.
EBITDA-NFRE equals Net Fee Related Earnings fronei@pons before segment level interest expenseyesaigjevel depreciation and
amortization and the cash taxes included in NetFedated Earnings from Operations.

Adjusted Cash Flows from Operations

Adjusted Cash Flows from Operations, which is degifrom our segment reported results, is a suppieahron-GAAP financial
measure we use to assess liquidity and amountiabheafor distribution to owners. Adjusted Cashv#drom Operations is intended to
reflect the cash flows attributable to Blackstoritheut the effects of the consolidation of the Bistone Funds. The equivalent GAAP
measure is Net Cash Provided by (Used in) Opera&totiyities. See “Liquidity and Capital Resourcesl-iguidity and Capital Resources”
below for our detailed discussion of Adjusted CRElws from Operations. This measure should be densd in addition to, and not as a
substitute for, or superior to, financial measymessented in accordance with GAAP.

Operating Metrics

The alternative asset management business is deoimgsiness that is primarily based on managiirg fparty capital and does not
require substantial capital investment to suppapid growth. However, there also can be volatédisgociated with its earnings and cash flc
Since our inception, we have developed and usddusakey operating metrics to assess and monitoperating performance of our various
alternative asset management businesses in ordwarior the effectiveness of our value creatimgtspies.

Assets Under ManagemeAsssets Under Management refers to the assets wagea®ur Assets Under Management equal the sum of

(1) the fair value of the investments held by canrg funds plus the capital that we are entitledal 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 portfalmmpanies of such funds and as to which we redee®or a carried interest
allocation);

(2) the net asset value of our funds of hedge fundigdéunds and our clos-end mutual funds

(3) the fair value of assets we manage pursuant toathamanaged accounts; &

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

Our carry funds are commitment-based drawdown t&tred funds that do not permit investors to redéesir interests at their election.
Interests related to our funds of hedge funds antin of our credit-oriented funds are generalllgjsct to annual, semi-annual or quarterly
withdrawal or redemption by investors upon advamdéen notice, with the majority of our funds rexng from 60 days up to 95 days

depending on the fund and the liquidity profiletloé underlying assets. Investment advisory agreemelated to separately managed
accounts may generally be terminated by an invest@0 to 90 days’ notice.

Fee-Earning Assets Under ManagemelRee-Earning Assets Under Management refers tasbets we manage on which we derive
management and incentive fees. Our Fee-Earning#\sbeler Management generally equal the sum of:

(1) for our carry funds where the investment periodiatsexpired, the amount of capital commitme

(2) for our carry funds where the investment perioddwgsred, the remaining amount of invested cag

(3) the invested capital of co-investments arrarfgeds that were made by limited partners of ondfuin portfolio companies of
such funds and as to which we receive f
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(4) the net asset value of our funds of hedge fundigdéunds and our clos-end mutual funds
(5) the fair value of assets we manage pursuant taaghamanaged accounts; ¢
(6) the gross amount of assets of our CLOs at

Our calculations of assets under management arebfiedng assets under management may differ frencakculations of other asset
managers, and as a result this measure may naigacable to similar measures presented by otlset asanagers. In addition, our
calculation of assets under management includesnimnents to and the fair value of invested capitaur funds from Blackstone and our
personnel regardless of whether such commitmeritssested capital are subject to fees. Our defingiof assets under management or fee-
earning assets under management are not based defamition of assets under management or feeheguassets under management that is
set forth in the agreements governing the investriwgnls that we manage.

For our carry funds, total assets under manageimeintes the fair value of the investments held nghs fee-earning assets under
management includes the amount of capital commitsn@nthe remaining amount of invested capitaloat depending on whether the
investment period has or has not expired. As sigehearning assets under management may be giieateiotal assets under management
when the aggregate fair value of the remainingstments is less than the cost of those investments.

Limited Partner Capital Investedlimited Partner Capital Invested represents theuarnof Limited Partner capital commitments which
were invested by our carry funds during each pepiresgented, plus the capital invested through gesitments arranged by us that were made
by limited partners in investments of our carrydaras to which we receive fees or a carried inted&scation.

We manage our business using both financial messurg our key operating metrics since we belieaettiese metrics measure the
productivity of our investment activities.
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Condensed Consolidated Results of Operations

Following is a discussion of our condensed conatdid results of operations for the three and niaeths ended September 30, 2009
and 2008. For a more detailed discussion of thfathat affected the results of our four busireeggments (which are presented on a basis
that deconsolidates the investment funds we mariagbgse periods, see “Segment Analysis” below.

The following table sets forth information regarmgliour consolidated results of operations for tedtand nine months ended
September 30, 2009 and 2008.

Three Months Ended Nine Months Ended

September 30, 2009 vs. 2008 September 30, 2009 vs. 2008
2009 2008 $ % 2009 2008 $ %
(Dollars in Thousands)

Revenues
Management and Advisory Fe $ 367,608 $ 447370 $ (79,76¢) -18% $1,049,600 $1,094,94 $ (45,33Y -4%
Performance Fees and Allocatic 154,01: (416,076 570,08¢ N/M 10,93¢ (618,48 629,42 N/M
Investment Income (Los: 64,80¢ (199,484 264,29: N/M (28,597 (238,07) 209,48: 88%
Interest Income and Oth 10,59¢ 7,934 2,661 34% 16,40 23,54 (7,138) -30%

Total Revenues 597,02: (160,259 757,27¢  N/IM 1,048,35. 261,92! 786,43: N/M
Expenses
Compensation and Benef 980,62¢ 991,52: (10,899 -1%  2,730,72 2,997,471 (266,75() -9%
Interest 5,25¢ 5,89: (63€) -11% 6,744 14,32¢ (7,582 -53%
General, Administrative and Oth 110,64: 121,84 (11,207 -9% 328,51 324,58( 3,937 1%
Fund Expense 1,267 13,44 (12,17  -91% 5,871 58,18’ (52,31 -90%

Total Expenses 1,097,79. 1,132,69: (34,90 -3%  3,071,85 3,394,56! (322,71) -10%

Other Income (Loss)
Net Gains (Losses) from Ful

Investment Activities 73,81: (550,754 624,56° N/M 97,351 (576,71) 674,066 N/M
Income (Loss) Before Provisior

(Benefit) for Taxes (426,959 (1,843,70) 1,416,74 77% (1,926,15) (3,709,36) 1,783,20! 48%
Provision (Benefit) for Taxes 52,55 (21,367) 73,91: N/M 81,16" (38,237 119,39¢ N/M
Net Income (Loss) (479,510 (1,822,34) 1,342,83 74% (2,007,31) (3,671,12) 1,663,81 45%

Net Income (Loss) Attributable to

Redeemable Non-Controlling

Interests in Consolidated

Entities 50,28: (441,38) 491,66: N/M 90,51¢ (494,20 584,72; NI/M
Net Income (Loss) Attributable to

Non- Controlling Interests in

Consolidated Entities 3,622 (37,209 40,83( N/M (33,450 (45,187 11,73: 26%
Net Income (Loss) Attributable to

Non- Controlling Interests in

Blackstone Holdings (357,230  (1,003,42) 646,19! 64% (1,492,34) (2,383,88) 891,54 37%
Net Income (Loss) Attributable to

The Blackstone Group L.P. $ (176,18) $ (340,33) $ 164,14t 48% $ (572,04) $ (747,85) $ 175,81« 24%
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The following table presents certain operating fogtior the three and nine months ended Septenthe&20®9 and 2008. For a
description of how assets under management isrdigted, please see “Key Financial Measures and dialis — Operating Metrics -Assets
Under Management.”

Three Months Ended Nine Months Ended
September 30, 2009 vs. 2008 September 30, 2009 vs. 2008
2009 2008 $ % 2009 2008 $ %
(Dollars in Thousands)
Fee-Earning Assets Under Management (End of Pel $96,324,63 $ 99,725,26 $ (3,400,63) _-3% $96,324,63 $ 99,725,26 $ (3,400,63) _-3%
Assets Under Manageme
Balance, Beginning of Peric $93,468,48 $119,413,03 $94,559,21 $102,427,37
Inflows (a) 2,742,38: 7,215,31. 6,822,63 28,453,92
Outflows (b) (2,186,96)) (989,55%) (6,500,36) (3,462,33)
Market Appreciation (Depreciation) ( 3,530,48: (9,359,561 2,672,89! (11,139,73)
Balance, End of Peric $97,554,38 $116,279,22 $(18,724,84) -16% $97,554,38 $116,279,22 $(18,724,84) -16%
Capital Deployet
Limited Partner Capital Investe $ 231,42 $ 2,299,80. $ (2,068,38) -90% $ 1,554,090 $ 4,823,11. $ (3,269,01) -68%

(@) Inflows represent contributions by limited ments and Blackstone and its employees in our fefiti®dge funds, credit-oriented funds and closedirentual funds, increases in
available capital for our carry funds (capital esisrecallable capital and increased side-by-sidentitments) and CLOs and increases in the capiahanage pursuant to separately
managed account programs. For 2008, this alsodeslthe assets under management of GSO beginnMgrith 2008

(b) Outflows represent redemptions by limited parsnand Blackstone and its employees in our fufitiedge funds, credit-oriented funds and closedsentlial funds, client
withdrawals from our separately managed accourgrpras, decreases in available capital for our dammgs (expired capital, expense drawdowns andedsed side-by-side
commitments) and realizations from the dispositibassets by our carry funds. Also included isdiséribution of funds associated with the liquidatiof our proprietary single
manager hedge func

(c) Market appreciation (depreciation) includes realiaed unrealized gains (losses) on portfolio inwestts and the impact of foreign exchange ratedhtains.

Revenues

Management and Advisory Fees were $367.6 milliortfe three months ended September 30, 2009, aatecof $79.8 million, or
18%, compared to $447.4 million for the three merghded September 30, 2008. The change was piigapaen by a decrease in advisc
fees generated by our fund placement businesssraai® in management fees earned in our creditteddunds and as a result of our
decision to spin out one of our then-existing stnglanager proprietary hedge funds.

Performance Fees and Allocations were $154.0 mifiiw the three months ended September 30, 2008cezase of $570.1 million
compared to $(416.1) million for the three monthdedl September 30, 2008. The change was driveaiaity by positive performance fees
generated in our real estate and corporate preguéy segments compared to the reversal of Blaoks$ prior period carried interest
allocations of $290.4 million and $99.1 millionatdd to real estate and corporate private equgsneats investment funds, respectively,
during the third quarter of 2008.

Investment Income (Loss) was $64.8 million for theee months ended September 30, 2009, an incoé&&64.3 million compared to
$(199.5) million for the three months ended Sepem3, 2008. The change was principally due to @awed returns on our investment in our
funds of hedge funds and certain of our creditsadd funds, as well as the elimination of investitesses incurred in 2008 with respect to
one of our then-existing proprietary single mandgatge funds. Additionally, a net appreciationhe fair value of the underlying portfolio
investments in our private equity investment fuadd the stabilization in the fair value of our reafate portfolio investments contributed to
the increase.
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Management and Advisory Fees were $1.0 billiorttiernine months ended September 30, 2009, a dearé&45.3 million, or 4%,
compared to $1.1 billion for the nine months en8eg@tember 30, 2008. The change was principallyedriby a decline in management fees
earned in our Credit and Marketable Alternativegnsent, reflecting reduced Fee Earning Assets UN@@ragement, and a decrease in
advisory fees generated by our fund placement basifThese decreases were partially offset byasegein both our Corporate Private
Equity and Real Estate segments.

Performance Fees and Allocations were $10.9 mifiaorihe nine months ended September 30, 200h@ease of $629.4 million
compared to $(618.5) million for the nine monthdesh September 30, 2008. The increase was drivanipaily by positive performance in
certain of our private equity portfolio investméunnds and certain of our credit-oriented funds amdis of hedge funds. Additionally, the
increase was due to a decrease in the reversdhokd®one’s prior period carried interest allocasi@ssociated with our real estate funds as
we have reversed substantially all prior periodiedrinterest allocations associated with thes@gun

Investment Income (Loss) was $(28.6) million foe thine months ended September 30, 2009, an incoé&2©9.5 million, or 88%,
compared to $(238.1) million for the nine monthdesh September 30, 2008. The change primarily ikatémproved returns on our
investment in our funds of hedge funds and cedéivur credit-oriented and proprietary hedge fursdswell as the elimination of investment
losses associated with one of our then-existingnetary single manager hedge funds. Additiondlig, increase was driven by net
appreciation in the fair value of the underlyingtfaio investments in our private equity investrhmds. These increases were partially
offset by higher net depreciation in the fair vatiéhe underlying portfolio investments in ourlreatate investment funds.

Expenses

Expenses were $1.1 billion for the three monthsdrSeptember 30, 2009, a decrease of $34.9 mitiod%, compared to $1.1 billion
for the three months ended September 30, 2008chrege reflected decreased Compensation and Beok$1.0.9 million. Fund Expenses
decreased $12.2 million from the third quarter @& due principally to the elimination of interesipenses in our then-existing proprietary
hedge funds. General, Administrative and Otheretesed $11.2 million due principally to a declinginfessional fees.

Expenses were $3.1 hillion for the nine months driSieptember 30, 2009, a decrease of $322.7 mibioh0%, compared to
$3.4 billion for the nine months ended Septembei2808. The primary driver of the decrease waglaaton in Compensation and Benefits
of $266.8 million. Fund Expenses decreased $52IBmfrom the nine months ended September 30, 2808 principally to the elimination
of interest expenses associated with our theniegigroprietary hedge funds. General, Administetwd Other increased $3.9 million,
primarily due to an increase in occupancy costd,debt expenses and incremental amortization expessociated with intangible assets
related to our acquisition of GSO in March 2008e3dincreases were partially offset by a decreapeofessional fees.

Other Income (Loss)

Other Income (Loss) was $73.8 million for the thneenths ended September 30, 2009, an increase2dféfillion as compared to a
loss of $(550.8) million for the three months en&shtember 30, 2008. The change was primarilyagltt the elimination of unrealized
losses incurred in 2008 with respect to one oftben-existing proprietary hedge funds.

Other Income (Loss) was $97.4 million for the nmenths ended September 30, 2009, an increase df%6#llion as compared to a
loss of $(576.7) million for the nine months en@aptember 30, 2008. The change was principallyedrby an increase in income generated
by our Credit and Marketable Alternatives segmpattially offset by an increase in unrealized lgsseour real estate funds. The primary
drivers of the increase in income from the nine therended September 30, 2008 in our Credit and ddable Alternatives
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segment were decreased losses associated witlquigation of one of our proprietary single manalgedge funds and unrealized gains in
certain of our funds of hedge and proprietary hefdgds. The increase was partially offset by a éase in interest income associated with
one of our then-existing proprietary single mandgsige funds.

Fee-Earning Assets Under Management

Fee-Earning Assets Under Management were $96i8rbdt September 30, 2009, a decrease of $3.4hildr 3%, compared to $99.7
billion at September 30, 2008. The decrease wasapily due to a net depreciation in the fair vabd@ur funds of hedge funds and credit-
oriented funds of $1.5 million, as well as the spirh and consolidation of our proprietary singlenanger hedge funds in the first quarter of
20009.

Assets Under Management

Assets Under Management were $97.6 billion at Seipée 30, 2009, a decrease of $18.7 billion, or 168Mmpared to $116.3 billion at
September 30, 2008. The change was principallyedrby a net depreciation in the fair value of uhdieg portfolio investments in our real
estate and private equity funds of $8.7 billion &3d7 billion, respectively. Additionally, net olaws of $3.6 billion from our funds of hedge
funds and credit-oriented funds, as well as theidigtion of our proprietary single manager hedgelfuin the first quarter of 2009,
contributed to the overall decrease.

Capital Deployed

Limited Partner Capital Invested was $231.4 millfionthe three months ended September 30, 2008crase of $2.1 billion, or 90%,
compared to $2.3 billion for the three months enSedtember 30, 2008. Limited Partner Capital Iregstas $1.6 billion for the nine mont
ended September 30, 2009, a decrease of $3.billic68%, compared to $4.8 billion for the ninentis ended September 30, 2008. The
change for both periods reflected a decrease isilgeof consummated transactions, particulartlyuncorporate private equity funds and
certain of our credit-oriented funds, reflectingvée attractive investment opportunities during tihied quarter and first nine months of 2009.

Segment Analysis

Discussed below is our ENI and operating metricefh of our segments. This information is reéiddh the manner utilized by our
senior management to make operating decisionssagseformance and allocate resources. Referem¢eart’ sectors or investments may
also refer to portfolio companies and investmefith® underlying 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 GAAP basis becausenfandgement fees recognized in certain
segments are received from the Blackstone Fundglamthated in consolidation when presented onressalidated GAAP basis. Furthermc
segment expenses are lower than related amourssrppeel on a consolidated GAAP basis due to theisieel of fund expenses that are paid
by Limited Partners and the elimination of non-coling interests.
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Corporate Private Equity
The following table presents our results of operaifor our Corporate Private Equity segment:

Three Months Ended Nine Months Ended
September 30, 2009 vs. 2008 September 30, 2009 vs. 2008
2009 2008 $ % 2009 2008 $ %

(Dollars in Thousands)
Segment Revenut
Management Fee

Base Management Fe $ 67,00¢ $ 67,006 $ — — $203,18( $201,31: $ 1,86¢ 1%
Transaction and Other Fe 19,30 26,09( (6,787 -26% 48,99¢ 56,08¢ (7,09) -13%
Management Fee Offse (935) (9,330 8,39t 90% (5,15%) (32,979) 27,81 84%
Total Management Fe: 85,37 83,76¢ 1,60¢ 2%  247,02: 224,42¢ 22,59: 10%
Performance Fees and Allocatic 110,86 (104,65 215,52( N/M 212,87( (246,127) 458,99 N/M
Investment Income (Loss) and Ot 30,66¢ (47,459 78,11¢ N/M 33,69¢ (70,917 104,61. N/M
Total Revenue 226,90t (68,33 295,24t N/M 493,59( (92,607 586,190 N/M
Expense!
Compensation and Benef 69,90: 34,19: 35,70¢  104%  119,04( (6,277 12531° N/M
Other Operating Expens 21,31¢ 23,957 (2,639 -11% 61,97¢ 67,037 (5,05§) -8%
Total Expense 91,21¢ 58,14¢ 33,07( 57% 181,01 60,76( 120,25¢  19&%
Economic Net Income (Los $135,68¢ $(126,487) $262,17¢ N/M $312,57. $(153,367) $465,93¢ N/M

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

Three Months Ended Nine Months Ended
September 30, 2009 vs. 2008 September 30, 2009 vs. 2008

2009 2008 $ % 2009 2008 $ %
(Dollars in Thousands)

Fee-Earning Assets Under
Management (End of Perio  $25,184,16 $25,349,19 $ (165,03) -1% $25,184,16 $25,349,19 $ (165,03) -1%

Assets Under Manageme
Balance, Beginning of

Period $23,866,08  $30,299,34 $23,933,51  $31,802,95
Inflows, including

Commitments 477,79 4,53¢ 481,86 82,93(
Outflows, including

Distributions (793,36 (199,419 (843,14) (905,839
Market Appreciation

(Depreciation’ 758,36. (1,714,07) 736,64t (2,589,65))

Balance, End of Peric $24,308,87  $28,390,38  $(4,081,50) -14% $24,308,87 $28,390,38  $(4,081,50) -14%

Capital Deployec
Limited Partner Capital
Investec $ 10908. ¢ 1,511,060 $(1,401,98) -93% $ 64349 §$ 2,627,121 $(1,983,63) -76%
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Revenue

Revenues were $226.9 million for the three montided September 30, 2009, an increase of $295.@mdbmpared to $(68.3) millic
for the three months ended September 30, 2008iriEhease was driven by higher Performance Feeg\lochtions and Investment Income
(Loss) and Other and was due to the positive pmidoce of certain of our publicly-traded portfolivéstments and certain of our consumer
and energy portfolio investments. Additionally, therease in Investment Income (Loss) and Otherdei@en by net appreciation in the fair
value of the segment’s underlying portfolio investits of approximately 5% in the third quarter o02@ompared to a net depreciation of
approximately 8% in the third quarter of 2008. Heerease in Management Fee Offsets was due piyntaudl reduction in spending on due
diligence for potential transactions due to lessative investment opportunities. Transaction @tider Fees decreased $6.8 million,
principally driven by fewer fee-earning transacsi@uring the third quarter of 2009. In generaltfolio companies have seen relative
stabilization in revenues and improvement in maggind Earnings Before Interest, Taxes, DepreciatimhAmortization (“EBITDA", an
important valuation metric in corporate private iggu Based upon these economic factors the mgjofibur private portfolio company
valuations remained unchanged or increased. Wedlageseen an increase in activity in mergers andisitions and corporate private eqt
investment opportunities. We have accepted offarsdme portfolio companies at attractive valuaifmom strategic buyers, resulting in an
increase in valuations. Due to the opening up efpilblic markets, we see current opportunitiesriitial public offerings by some of our
portfolio companies.

Revenues were $493.6 million for the nine monttdedrSeptember 30, 2009, an increase of $586.2m#ls compared to $(92.6)
million for the nine months ended September 308200e increase in Performance Fees and Allocaioddnvestment Income (Loss) and
Other was principally driven by positive performaraf certain of our publicly-traded portfolio invegents and portfolio investments in the
energy, healthcare and consumer sectors. Additigrihé increase in Investment Income (Loss) arfie®tvas due to net appreciation in the
fair value of the segment’s underlying portfolizéstments of approximately 6% during the nine memihded September 30, 2009 compared
to a net depreciation of approximately 13% durimg nine months ended September 30, 2008. The pet@ation for the nine months ended
September 30, 2009 was the result of increasdmimdlue of the portfolio investments noted abawe the positive impact of foreign
exchange fluctuations, partially offset by declimethe value of certain hospitality portfolio irstenents. Management Fee Offsets decreased
as a result of reduced spending on due diligencpdtential transactions due to fewer attractiwestment opportunities, as well as decre:
amortization of fees related to the organizatiod ararketing of our funds.

Expenses

Expenses were $91.2 million for the three montldedrSeptember 30, 2009, an increase of $33.1 millin57%, compared to $58.1
million for the three months ended September 3082Compensation and Benefits increased $35.7amjlprimarily due to an increase in
carried interest allocations to certain personssbaiated with the increase in performance fees.

Expenses were $181.0 million for the nine monttdeerSeptember 30, 2009, an increase of $120.3milbmpared to $60.8 million
for the nine months ended September 30, 2008. iFfeemonths ended September 30, 2008 included a $h@Wion reversal of prior period
carried interest allocations to certain personamegsult of the net depreciation in fair value @ftain portfolio investments, compared with a
reversal of $0.8 million in the nine months endegt®mber 30, 2009. The reversal in the nine mosmtlded September 30, 2009 also
reflected a change to our carry compensation @#lara result, Compensation and Benefits increasaukipally related to this reduction in
compensation reversals. Other Operating Expensgsaked $5.1 million, driven principally by a retloi in professional fees.
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Fee-Earning Assets Under Management

Fee-Earning Assets Under Management were $25i@rbdk September 30, 2009, relatively unchangedpened to $25.3 billion at
September 30, 2008. Net depreciation in the fdirevaf the segmerg’underlying portfolio investments of $332.0 mitliwere partially offse
by capital deployed of $234.4 million in funds tlganerate fees based upon invested capital.

Assets Under Management

Assets Under Management were $24.3 billion at Seipée 30, 2009, a decrease of $4.1 billion, or 1démpared with $28.4 billion at
September 30, 2008. The decrease was primarilgnltdy net depreciation in the fair value of thensegt's underlying portfolio investments
of $3.7 billion and realizations of $794.0 millitrom September 30, 2008.

Capital Deployed

Limited Partner Capital Invested was $109.1 millionthe three months ended September 30, 2008¢rease of $1.4 billion, or 93%,
compared to $1.5 billion for the three months enSedtember 30, 2008. Limited Partner Capital Iregstas $643.5 million for the nine
months ended September 30, 2009, a decrease adbi#id@, or 76%, compared to $2.6 billion for thene months ended September 30, 2!
These decreases reflect smaller transactions ithtee and nine months ended September 30, 200pazerhto the three and nine months
ended September 30, 2008, respectively.

Real Estate
The following table presents our results of operaifor our Real Estate segment:

Three Months Ended Nine Months Ended
September 30, 2009 vs. 2008 September 30, 2009 vs. 2008
2009 2008 $ % 2009 2008 $ %

(Dollars in Thousands)
Segment Revenut
Management Fee

Base Management Fe $ 83,40¢ $ 80,360 $ 3,04¢ 4% $245,12: $215,08¢ $ 30,03t 14%
Transaction and Other Fe 3,347 7,05( (3,709 -53% 9,36¢ 25,69¢ (16,339 -64%
Management Fee Offse (415) (1,435 1,02( 71% (2,099 (2,16%) 71 3%
Total Management Fet 86,34! 85,97¢ 36E 0% 252,39t 238,62: 13,77: 6%
Performance Fees and Allocatic 12,167 (302,44 314,61' N/M (263,776 (409,647 145,86 36%
Investment Income (Loss) and Ot 1,64¢ (57,180) 58,82¢ N/M (119,939 (69,149  (50,79H) -73%
Total Revenue 100,15° (273,65) 373,80¢ N/M (131,319 (240,169 108,84 45%
Expense!

Compensation and Benef 42,51¢ 21,10: 21,41: 101% (1,629 88,87 (90,509 N/M
Other Operating Expens 13,43: 14,80° (1,370 -9% 39,03( 43,54¢ (4,518 -10%
Total Expense 55,95: 35,90¢ 20,04 56% 37,40: 132,42: (95,019 -72%
Economic Net Income (Los $ 44,20 $(309,56) $353,76¢ N/M $(168,72)) $(372,58") $203,86:- 55%
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The following operating metrics are used in the agsment of this business segment:

Three Months Ended Nine Months Ended
September 30, 2009 vs. 2008 September 30, 2009 vs. 2008
2009 2008 $ % 2009 2008 $ %
(Dollars in Thousands)

Fee-Earning Assets Under
Management (End of Perio  $23,692,25 $22,576,65 $1,11559 _ 5% $23,692,25 $22,576,65 $1,11559 5%

Assets Under Manageme
Balance, Beginning of

Period $20,195,47 $29,176,41 $24,154,64 $26,128,04
Inflows, including

Commitments 228,57: 1,825,10. 545,11( 5,268,71!
Outflows, including

Distributions (41,41 (115,58, (471,740 (146,87
Market Appreciation

(Depreciation’ 52,19¢ (2,147,62, (3,793,18) (2,511,58I)

Balance, End of Peric $20,434,83 $28,738,30 $(8,303,47) -29% $20,434,83 $28,738,30 $(8,303,47) -29%

Capital Deployec
Limited Partner Capital
Investec $§ 3499 § 131,12¢ $ (96,13 -73% $ 502,80 $ 710,11C $ (207,30) -29%

Revenues

Revenues were $100.2 million for the three montided September 30, 2009, an increase of $373.®&mdbmpared to $(273.7)
million for the three months ended September 3082The increase in Performance Fees and Allocati@s driven by positive performance
of certain of our debt strategy portfolio investrtsewithout the reversal of prior period carrieceirgist allocations associated with markdowns
of portfolio investments during the third quart€2608. The increase in Investment Income (Losd)@ther was driven by stabilizing values
of the segmeng underlying portfolio investments, which declirtgdonly 0.4%, as well as positive performance ofaie of our debt stratec
investments, compared to a net depreciation ofcpiately 10% in the third quarter of 2008. In tifeice sector, leasing activity accelerated
in the third quarter of 2009 compared to the seapratter of 2009, but was still below historicatma. With respect to lodging sector
investments, the rate of decline in revenue peitabla room (“RevPAR”), an important hospitalitydinstry metric, on a year-over-year basis
appears to have begun stabilizing after severatensaof increasing declines. Based upon theseogaigrfactors and little change in the
operating projections for many of our portfolio qoamies, the majority of valuations for our offiagddodging sector investments were
unchanged from the second quarter of 2009 as cadparthe first six months of 2009 during whichdithe valuations of our portfolio
investments were reduced approximately 34% on autatime basis. Base Management Fees increasedridh, driven by a $1.1 billion
increase in Fee-Earning Assets Under Managememtthe third quarter of 2008.

Revenues were $(131.3) million for the nine momthded September 30, 2009, an increase of $108i8mtibmpared to
$(240.2) million for the nine months ended Septen3fe 2008. The change in Performance Fees andaiitms was driven by a decrease in
the reversal of Blackstoreprior period carried interest allocations as weechreversed substantially all prior period cariigdrest allocatior
associated with our real estate funds. The deciedegestment Income (Loss) and Other was dueamilgnto higher net depreciation in the
fair value of the segment’s underlying portfoliz@stments, particularly related to our office andding sector investments, of approximately
33% during the nine months ended September 30, @@@Pared to a net depreciation of approximatefp H2iring the nine months ended
September 30, 2008. Base Management Fees incrga8d¢tmillion, driven by an increase of $1.1 biflim Fee-Earning Assets Under
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Management from the nine months ended Septemb&08@, as well as the impact of a full nine morithfees earned from our European
and debt-focused real estate funds. TransactioO#mer Fees decreased $16.3 million, primarily ulewer new fee-earning transactions
during the nine months ended September 30, 2009.

Expenses

Expenses were $56.0 million for the three monttdedrSeptember 30, 2009, an increase of $20.0 mikin56%, compared to $35.9
million for the three months ended September 3082Compensation and Benefits increased $21.4omjlks the three months ended
September 30, 2008 included a reversal of pricofderarried interest allocations to certain persbmafi $18.7 million.

Expenses were $37.4 million for the nine monthsedr8eptember 30, 2009, a decrease of $95.0 mition2%, compared to $132.4
million for the nine months ended September 3082@dmpensation and Benefits decreased $90.5 mifioncipally from the variance in
the total reversals of prior period carried intesd®cations to certain personnel. During the nmimenths ended September 30, 2009, the
reversal of prior period carried interest allocatiavas $114.5 million compared with a reversal2g.$ million in the nine months ended
September 30, 2008. Other Operating Expenses dect&d.5 million, primarily due to a reduction mofessional fees.

Fee-Earning Assets Under Management

Fee-Earning Assets Under Management were $23i@rbdt September 30, 2009, an increase of $1.ibmjlor 5%, compared with
$22.6 billion at September 30, 2008. The increaae primarily driven by capital deployed in our dédtused real estate funds and capital
raised for our European and debt-focused realesiiatls.

Assets Under Management

Assets Under Management were $20.4 billion at Selpée 30, 2009, a decrease of $8.3 hillion, or 288mpared with $28.7 billion at
September 30, 2008. The change was primarily dmetdepreciation in the fair value of the segneeuntiderlying portfolio investments of
$8.7 billion from September 30, 2008. Inflows 0oD2% million, principally due to additional capitalised for our European and débtusec
real estate funds since September 30, 2008, wetialfyaoffset by $471.7 million of outflows.

Capital Deployed

Limited Partner Capital Invested was $35.0 millfonthe three months ended September 30, 200%rease of $96.1 million, or 73%,
from $131.1 million for the three months ended 8eqter 30, 2008. Limited Partner Capital Invested $&02.8 million for the nine months
ended September 30, 2009, a decrease of $207i8mdr 29%, from $710.1 million for the nine mosthnded September 30, 2008. The
decreases were due to a decline in the size ofdlwansactions in our real estate funds, offsetrbincrease in capital deployed in our debt-
focused real estate fund.
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Credit and Marketable Alternatives
The following table presents our results of operatifor our Credit and Marketable Alternatives segtn

Three Months Ended Nine Months Ended
September 30, 2009 vs. 2008 September 30, 2009 vs. 2008
2009 2008 $ % 2009 2008 $ %

(Dollars in Thousands)

Segment Revenut
Management Fee

Base Management Fe $105,43( $131,90¢ $(26,47) -20% $298,22¢ $362,56( $(64,33) -18%
Transaction and Other Fe 77€ 3,80¢ (3,028 -80% 1,90¢ 7,81¢ (5,910 -76%
Management Fee Offse (4,127 (16%) (3,956) N/M (12,699 (181)) (12,519 N/M
Total Management Fe: 102,08 135,54¢ (33,467)) -25% 287,43 370,19 (82,762 -22%
Performance Fees and Allocatic 43,73¢ (12,489 56,22¢ N/M 76,07 37,59 38,48( 102%
Investment Income (Loss) and Ot 33,57 (171,03) 204,60t N/M 55,49¢ (200,53) 256,02° N/M
Total Revenue 179,39t (47,97) 227,36 N/M 419,00¢ 207,26: 211,74 102%
Expense!
Compensation and Benef 79,80! 60,26¢ 19,53: 32% 198,34: 200,70 (2,362) -1%
Other Operating Expens 18,12: 26,07: (7,950 -30% 58,22¢ 69,53¢ (11,309 -16%
Total Expense 97,92« 86,341 11,58: 13%  256,57( 270,24: (13,67) -5%
Economic Net Income (Los $ 81,47 $(134,31) $215,78! N/M $162,43t $ (62,970 $225,41¢ N/M

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

Three Months Ended Nine Months Ended
September 30, 2009 vs. 2008 September 30, 2009 vs. 2008

2009 2008 $ % 2009 2008 $ %
(Dollars in Thousands)

Fee-Earning Assets Under
Management (End of Perio  $47,448,21 $51,799,41 $(4,351,20) -8% $47,448,21 $51,799,41 $(4,351,20) -8%

Assets Under Manageme
Balance, Beginning of

Period $49,406,91 $59,937,27 $46,471,060 $44,496,37
Inflows, including

Commitments 2,036,01! 5,385,67! 5,795,65: 23,102,28
Outflows, including

Distributions (1,352,18) (674,55 (5,185,47)  (2,409,62)
Market Appreciation

(Depreciation’ 2,719,92. (5,497,87) 5,729,43 (6,038,49)

Balance, End of Period -
$52,810,67 $59,150,53 $(6,339,86) ﬁ% $52,810,67 $59,150,53 $(6,339,86) 2%

Capital Deployec
Limited Partner Capital -
Investec $ 8734t $ 65761 $ (570,269 -87% $ 407,80! § 1,48587 $(1,078,06) 73%

Revenues

Revenues were $179.4 million for the three montided September 30, 2009, an increase of $227.ibmittompared to $(48.0)
million for the three months ended September 3082The significant increase in Investment Incotres§) and Other was primarily related
to improved returns on our investment in our funfleedge funds and certain of our credit-orientatif. Additionally, the third quarter of
2008 included investment losses associated withbboer then-existing proprietary single managetdeefunds. Performance
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Fees and Allocations increased to $43.7 milliomgipally due to positive performance fees generatecertain of our credit-oriented funds
and funds of hedge funds in the third quarter @f@@ompared with the third quarter of 2008 whicswomprised of a reversal of prior
period carried interest associated with certaiawfcrediteriented funds. Base Management Fees decreaséealfifiion due to a $4.4 billio
decrease in Fee-Earning Assets Under ManagementSaptember 30, 2008 which includes the decreasé¢odine spin out of one of our
then-existing single manager proprietary hedge $und

Revenues were $419.0 million for the nine montrdedrSeptember 30, 2009, an increase of $211.7milliompared to $207.3 million
for the nine months ended September 30, 2008.Adrease in Investment Income (Loss) and Other wasply related to improved returns
on our investment in our funds of hedge fundsaterf our credit-oriented funds and our proprigtaedge fund during the nine months
ended September 30, 2009 compared to the nine sientted September 30, 2008. Additionally, the mioaths ended September 30, 2008
included investment losses associated with oneloflen-existing proprietary single manager hedgel$. Base Management Fees decrease
$64.3 million, principally due to a $4.4 billion clease in Fee-Earning Assets Under Management$eptember 30, 2008. Additionally, the
nine months ended September 30, 2008 included Basagement Fees earned by one of our then-exigtoyietary single manager hedge
funds. Performance Fees and Allocations increa88cbh$nillion driven by performance fees generatgddrtain of our credit-oriented funds
and funds of hedge funds. The increase in ManageRenOffsets was due to the amortization of feksted to the organization and
marketing of certain of our credit-oriented funds.

Expenses

Expenses were $97.9 million for the three montldedrSeptember 30, 2009, an increase of $11.6 milin13%, compared to $86.3
million for the three months ended September 3082The increase in Compensation and Benefits wasipally driven by carried interest
allocations to certain personnel due to positivarrs earned on certain of our credit-related fufith® decrease in Other Operating Expenses
was principally due to a reduction in professidieais.

Expenses were $256.6 million for the nine monttdeenSeptember 30, 2009, a decrease of $13.7 mitirdb%, compared to $270.2
million for the nine months ended September 308200e decrease in Other Operating Expenses waaipally due to a reduction in
professional fees. The decrease in CompensatioBanefits was principally related to the liquidatiof our then-existing proprietary single
manager hedge funds, partially offset by an in@éasarried interest allocations to certain pensbilue to positive returns earned on certain
of our credit-related funds.

Fee-Earning Assets Under Management

Fee-Earning Assets Under Management were $47idrbdk September 30, 2009, a decrease of $4.41iltir 8%, compared to $51.8
billion at September 30, 2008. The decrease wasapily due to outflows of $9.7 billion, most notgitom our funds of hedge funds and the
liquidation of our proprietary single manager heflgads. Additionally, the reduction in the fair ual of the segment’s underlying portfolio
investments of $1.6 billion contributed to the @ledecrease. These decreases were partially dijseiflows of $6.9 billion, principally
capital raised in our funds of hedge funds.

Assets Under Management

Assets Under Management were $52.8 billion at $eipée 30, 2009, a decrease of $6.3 billion, or 1d8mpared to $59.2 billion at
September 30, 2008. The change from the third guaft2008 was driven primarily by outflows of $&aillion, primarily from our funds of
hedge funds and credit-oriented funds and thedation of our proprietary single manager hedge $umdo contributed to the decrease in
Assets Under Management. Partially offsetting théflows was $7.2 billion of inflows, primarily inu funds of hedge funds and credit-
oriented funds.
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Capital Deployed

Limited Partner Capital Invested in certain cragtiented carry funds totaled $87.3 million for theee months ended September 30,
2009, a decrease of $570.3 million compared to $68ifllion for the three months ended Septembe2B808. Limited Partner Capital
Invested was $407.8 million for the nine monthsezh8eptember 30, 2009, a decrease of $1.1 bilbampared to $1.5 billion for the nine
months ended September 30, 2008. The decreasesteefla reduction in new investments made in ceadur credit-oriented carry funds
a result of a reduction in completed leveragedrfgatransactions.

Financial Advisory
The following table presents our results of operatifor our Financial Advisory segment:

Three Months Ended Nine Months Ended
September 30, 2009 vs. 2008 September 30, 2009 vs. 2008
2009 2008 $ % 2009 2008 $ %

(DMS in Thousands)
Segment Revenut

Advisory Fees $94,56¢ $157,02¢ $(62,46() -40% $268,00¢ $296,66¢ $(28,66() -10%
Investment Income (Loss) and Ot 2,77 3,71¢ (939 -25% 3,87¢ 8,13¢ (4,265 -52%
Total Revenue 97,34: 160,74. (63,399 -3%% 271,880 304,80¢ (32,92 -11%
Expense!
Compensation and Benef 57,68¢ 82,29f (24,609 -30% 162,87° 177,83t (14,959 -8%
Other Operating Expens 22,66¢ 17,35: 531  31% 57,37¢ 40,95( 16,42¢  40%
Total Expense 80,35 99,647 (19,299H -1%% 220,25; 218,78t 1,460 1%
Economic Net Incom $16,99. $ 61,09t $(44,109 -72% $ 51,63( $ 86,02 $(34,39) -40%
Revenues

Revenues were $97.3 million for the three montldedrSeptember 30, 2009, a decrease of $63.4 mitioB9%, compared to
$160.7 million for the three months ended Septer8Be2008. The change was primarily driven by ae&se in fees generated by our fund
placement business of $41.7 million as effortsaiee capital continued to prove challenging indheent economic environment because
limited partners continued to experience allocatiod liquidity issues. The third quarter of 2009tiaued to be favorable for our corporate
advisory businesses as the opening of debt andyagarkets helped increase business flow and dealuncements. However, revenues v
down $10.9 million and $9.9 million, respectiveily,our restructuring and reorganization and corgaad mergers and acquisitions advisory
businesses as the third quarter of 2008 includeg lmansaction fees.

Revenues were $271.9 million for the nine monthdednSeptember 30, 2009, a decrease of $32.9 mitioh1%, compared to
$304.8 million for the nine months ended Septen30e2008. The change was driven by a decreasedo8 $illion in fees generated by our
fund placement business, due to the same econawctir$ for the quarterly activity noted above. Tdesrease was partially offset by an
increase in restructuring and reorganization adyiservices business of $45.0 million and our coafand mergers and acquisitions
advisory services business of $11.2 million. Ostriecturing and reorganization advisory servicesiriess has benefited from continued
credit market turmoil and low levels of availabiguidity which have led to increased bankruptcteht defaults and debt restructurings. The
fees generated by our corporate and mergers andsamns advisory services business have increaseadients increasingly looked to us for
independent advice in complicated transactions.
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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 $80.4 million for the three montldedrSeptember 30, 2009, a decrease of $19.3 midivh9%, compared to
$99.6 million for the three months ended Septer8Be2008. Expenses were $220.3 million for the mimaths ended September 30, 2009,
relatively flat compared to $218.8 million for thene months ended September 30, 2008. CompensatibBenefits decreased $24.6 million
and $15.0 million compared to the three and ninethmended September 30, 2008, respectively, dag/éar-over-year decline in Advisory
Fees, as a portion of compensation is directiytedlto the performance of each of the advisoryrimssies. Other Operating Expenses
increased $5.3 million and $16.4 million over theee and nine months ended September 30, 200&ctesgly, principally due to bad debt
expense associated with one contract.

Liquidity and Capital Resources
Liquidity and Capital Resources

Blackstone’s business model derives revenue priyniaom third party assets under management and &dvisory businesses.
Blackstone is not a capital or balance sheet interizisiness and targets operating expense lewelisthat total management and advisory
fees exceed total operating expenses each pergod.résult, we require limited capital resourcesujeport the working capital or operating
needs of our businesses. We draw primarily ondhg term committed capital of our limited partnarastors to fund the investment
requirements of the Blackstone Funds and use oarrealizations and cash flows to invest in growiitiatives, make commitments to our
own funds, which are typically less than 5% of éissets under management of a fund, or pay distiisito unitholders.

Fluctuations in our balance sheet result primdrdyn activities of the Blackstone Funds which avesolidated and business
transactions, such as the issuance of senior detzsibed below. The majority economic ownershiprsts of the Blackstone Funds are
reflected as Non-controlling Interests in ConsdhdiaEntities in the condensed consolidated findistéements. The consolidation of these
Blackstone Funds has no net effect on the Partipessiet Income or Partners’ Capital. Additionalfiyctuations in our balance sheet also
include appreciation or depreciation in Blackstonestments in the Blackstone Funds, additionads#tments and redemptions of such
interests in the Blackstone Funds and the colleafaeceivables related to management and advfses; For the three months ended
September 30, 2009, we had total management ansbaglfees and interest income of $379.0 milliod &vtal expenses of $284.1 million,
generating Net Fee Related Earnings from Operat6894.9 million for the quarter. For the nine rttenended September 30, 2009, we had
total management and advisory fees and interestinaf $1.1 billion and total expenses of $800.lioni generating Net Fee Related
Earnings from Operations of $271.2 million througgptember 30, 2009.

We have multiple sources of liquidity to meet oapital needs, including annual cash flows, accutedlaarnings in the businesses,
investments in our own liquid funds and accesautodebt capacity, including our $850 million comtit credit facility and the proceeds
from our issuance of senior notes. On May 11, 2@0@9entered into a new $850 million line of crétifew Credit Facility”). The New Cred
Facility provides for revolving credit borrowingsith a final maturity date of May 10, 2010. Interes the borrowings is based on an
adjusted LIBOR rate or alternate base rate, in eash plus a margin, and undrawn commitments beamanitment fee. The New Credit
Facility is unsecured and unguaranteed. At SepteBMe2009, there were no outstanding borrowingsres our New Credit Facility. On
August 20, 2009, we issued $600 million of seniotes at a rate of 6.625% per annum due AugustdB).2Zl'he interest is payable semi
annually in arrears on February 15 and August 1&agh year, commencing on February 15, 2010. Wetplase the proceeds for general
corporate purposes. As of September 30, 2009, Blank had $486.5 million in cash, $1 billion inweesin high grade liquid debt strategies
and $492.5 million invested in liquid BlackstonenElg, against $673.4 million in outstanding borraygin
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We use Adjusted Cash Flows from Operations as pleogental non-GAAP measure to assess our cash 8adiemounts available for
distribution to unitholders. In accordance with GRAcertain of the Blackstone Funds are consolidatedhe consolidated financial
statements of Blackstone, notwithstanding the tfatt Blackstone has only a minor economic interetese funds. Consequently,
Blackstone’s consolidated financial statement®otfihe cash flows of the consolidated Blackstamadg on a gross basis rather than the cast
flows attributable to Blackstone. Adjusted CashwEdrom Operations is therefore intended to reflbetcash flows attributable to Blackstc
and is equal to operating activities presenteccaoadance with GAAP, adjusted for cash flows ralgtio changes in our operating assets and
liabilities, Blackstone Funds’ related investmectivaty, differences in the timing of realized gaibhetween Blackstone and Blackstone Funds,
non-controlling interests related to departed eygds and non-controlling interests in income ofsodidated entities and other non-cash
adjustments. Management assesses Adjusted Cash frtow Operations, which is derived from our segmeported results, by monitoring
its key components, defined by management to bBé1Fee Related Earnings from Operations, (2)dPerdnce Fees and Allocations net of
related profit sharing interests that are inclusledompensation and (3) Blackstone investment ircostated to its investments in liquid
funds and its net realized investment income oitliggsiid investments.

The following table is a reconciliation of Net CaBtovided by Operating Activities presented on aXBAasis to Adjusted Cash Flows
from Operations:

Three Months Ended Nine Months Ended
September 30, September 30,
2009 2008 2009 2008
(Dollars in Thousands)

Net Cash Provided by (Used in) Operating Activi $ (787,059 $ 421,50: $ (94,47 $ 692,48:
Unrealized Depreciation on Hedge Activit (8,799 — (8,799 —
Changes in Operating Assets and Liabili (64,24) 96,07: (268,29 (332,320)
Investments Purchas: 1,030,001 — 1,030,001 —
Blackstone Funds Related Investment Activi (137,30) (351,86() (450,15() (100,729
Net Realized Gains (Losses) on Investm: (48,819 (204,37Y) (140,37 (86,079
Non-controlling Interests in Income of Consolidated

Entities 437,67: 1,092,15: 1,654,54 2,444,73
Realized Gains (Losse— Blackstone Fund 37,061 (31,477 33,60z (11,247

Cash Flows from Operatiol— Adjustments
Interests Held by Blackstone Holdings Limited Parn(a) (357,23() (1,003,42) (1,492,34) (2,383,88)
Incremental Cash Tax Effect ( 30,65¢ (27,60°5) 45,29¢ (74,836)

Adjusted Cash Flows from Operatic $ 131,93 $  (9,00)) $ 309,01 $ 148,12:
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The following table provides the details of the gmments of Adjusted Cash Flows from Operationsu8igid Cash Flows from

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

Three Months Ended Nine Months Ended
September 30, September 30,
2009 2008 2009 2008

(Dollars in Thousands)

Fee Related Earning

Total Management and Advisory Fees $379,03: $ 469,19: $1,071,30" $1,149,15.

Total Expenses (¢ 284,09: 317,38: 800,06: 839,33¢

Net Fee Related Earnings from Operati 94,93¢ 151,81( 271,24 309,81«

Performance Fees and Allocations Net of Related fggmsation (e (1,820 5,23 (1,346 28,57
Blackstone Investment Income

Liquid 23,18t (167,43¢) 38,43( (204,32

MNiquid 15,63 1,38¢ 685 14,06:

38,81t (166,04) 39,11 (190,26

Adjusted Cash Flows from Operatic $131,93¢ $ (9,00) $ 309,01 $ 148,12.

Earnings Before Interest, Taxes and Depreciati@hfamortization from Net

(@)
(b)
(c)
(d)

(€)

(f)

(9)

Fee Related Earnings from Operations $121,25¢ $ 167,78: $ 323,56¢ $ 371,34

Represents an adjustment to add back net inflos® allocable to interest holders of Blackstbtoddings Limited Partners after the
Reorganization recorded as MControlling Interests

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

Comprised of total segment Management and Advisess plus Interest Incorr

Comprised of total segment compensation exp@naduding compensation expense related to Pedoom Fees and Allocations
pursuant to Blackstone’s profit sharing plans ealdb carried interest and incentive fees whichirmriided in (e) below), other
operating expenses and Blackst' s estimate of cash taxes currently ¢

Represents realized Performance Fees and #ilosanet of corresponding actual amounts due uBtimkstone’s profit sharing plans
related thereto. The negative amounts for the thneenine months ended September 30, 2009 aregh# of timing differences
between the tax payment due date on certain taRfermance Fees and Allocations and the casliptetate of such Performance
Fees and Allocation:

Comprised of Blackstone’s investment incomeljzed and unrealized) from its liquid investmeintits Credit and Marketable
Alternatives segment as well as its net realizedstment income from its illiquid investments, pipally in its Corporate Private
Equity and Real Estate Segments and permanentrimgxati charges on certain illiquid investmel

Earnings Before Interest, Taxes and Depreciadizd Amortization from Net Fee Related EarningsflOperations represents Net Fee
Related Earnings from Operations adding back thpiéu cash taxes payable component from the AdjuSeesh Flows from Operatic
reconciliation presented above, which is includeb), and segment interest and segment depretiatid amortization. The cash taxes
payable component of (b) was $16.0 million and $6illon for the three months ended September 8092and 2008, respectively, and
$30.0 million and $36.6 million for the nine mon#asded September 30, 2009 and 2008, respectivedrekt and depreciation and
amortization was $10.3 million and $9.7 million the three months ended September 30, 2009 and g&Qfectively, and

$22.3 million and $24.9 million for the nine montasded September 30, 2009 and 2008, respect
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Our Sources of Cash and Liquidity Needs

We expect that our primary liquidity needs will &esh to (1) provide capital to facilitate the grbwf our existing businesses, which
principally includes funding our general partned &o-investment commitments to our funds, (2) ptewdapital to facilitate our expansion
into new businesses that are complementary, (3ppayating expenses, including cash compensationrtemployees and other obligations
as they arise, (4) fund modest capital expendif{Bgepay borrowings and related interest cdélspay income taxes and (7) make
distributions to our unitholders and the holder8laickstone Holdings Partnership Units. Our ownitedgommitments to our funds and fui
we invest in as of September 30, 2009, consistékeofollowing:

Original Remaining
Fund Commitment Commitment
(Dollars in Thousands)

Corporate Private Equity

BCP VI $ 500,00( $ 500,00(
BCP V 629,35t 209,40(
BCP IV 150,00( 15,32¢
BCOM 50,00( 5,07¢
Real Estate Funds
BREP VI 750,00( 438,42!
BREP V 52,54¢ 7,90t
BREP International | 29,18( 4,341
BREP IV 50,00( —
BREP Internatione 20,00( 3,29:
BREP Europe |l 100,00( 100,00(
BSSF | 6,992 —
BSSF I 43,00¢ 9,781
CMBS Fund 4,01C —
Credit and Marketable Alternatives
BMEZZ 1| 17,69: 2,72
BMEZZ 41,00( 2,60¢
Strategic Alliance 50,00( 20,92¢
Blackstone Credit Liquidity Partne 32,24 7,42¢
Value Recoven 25,00( 4,411
GSO Capital Solution 42,20( 39,12¢
Other (a) 12,801 57&
Total $2,606,03 $1,371,34

(&) Represents capital commitments to a number of @hedit and Marketable Alternatives funi

For some of the general partner commitments shavting table above, we require our senior managiegtrs and certain other
professionals to fund a portion of the commitmerrethough the ultimate obligation to fund the agmte commitment is ours pursuant to
the governing agreements of the respective funaisBEP VI, BREP VI and BREP Europe lll it is inteettithat our senior managing direc!
and certain other professionals will fund $250 imil] $150 million and $35 million of the aggregateplicable general partner commitment
shown above, respectively. We expect our commiteienbe drawn down over time and to be funded Iajl@ve cash and cash generated
from operations and realizations. Taking into actqurevailing market conditions and both the lidyidind cash or liquid investment
balances, we believe that the sources of liquidigtscribed below will be sufficient to fund our worl capital requirements.

In addition to the cash we received in connectidth wur IPO, debt offering and our borrowing fatids, we expect to receive (1) cash
generated from operating activities, (2) carrigéiiest and incentive income

64



Table of Contents

realizations, and (3) realizations on the carrnydfinvestments that we make. Blackstone’s investrimmatme from our liquid investments
(whether or not realized) in our Credit and MarkégaAlternatives segment is also included in oujuated Cash Flows from Operations. The
amounts received from the latter three sourcesitiqular may vary substantially from year to yaad quarter to quarter depending on the
frequency and size of realization events or netrnstexperienced by our investment funds. Our akkilcapital could be adversely affecte
there are prolonged periods of few substantialzatibns from our investment funds accompanieduiystantial capital calls for new
investments from those investment funds. There®iackstone’s commitments to our funds are takém @onsideration when managing our
overall liquidity and cash position.

We expect to use our Adjusted Cash Flows from Quersito make cash distributions to our commonhatiters in accordance with
our distribution policy. As we have previously rejgal, our current intention is to distribute to aammon unitholders substantially all of our
net after-tax share of our annual Adjusted Cash§&limom Operations in excess of amounts determiryyenur general partner to be necessary
or appropriate to provide for the conduct of ousibass, to make appropriate investments in ounbasiand our funds, to comply with
applicable law, any of our debt instruments or odgreements, or to provide for future distributida common unitholders for any ensuing
quarter. The declaration and payment of any digtidins will be at the sole discretion of our geheetner, which may change our
distribution policy at any time. As we have presbyureported, until December 31, 2009, Blackstogespnnel and others who hold
Blackstone Holdings partnership units (and who epproximately 72% of all outstanding units, withmamon unitholders holding the
remaining 28%) will not receive any distributionglwrespect to their Blackstone Holdings partngrshiits (other than tax distributions in
circumstances specified in “ltem 5. Market for Redgint’'s Common Equity, Related Stockholder Mattard Issuer Purchases of Equity
Securities”) for a year unless and until our comraaitholders receive aggregate distributions o28Jer common unit for such year. We do
not intend to maintain this priority allocationeftbecember 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 comslitbur strategic plans and prospects, our busias investment opportunities, our
financial condition and operating results, work@apital requirements and anticipated cash need$ambual 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 urlieecs or by our subsidiaries to us and such othetofs as our general partner may deem
relevant.

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 Floams fDperations in 2009 available for
distributions. As noted above, our ability to geatersufficient Adjusted Cash Flows from Operatitm&und a distribution is dependent upc
number of factors and could fall below levels whietuld enable us to make a full $1.20 per unitrifigtion to common unitholders in
respect of the 2009 calendar year.

The Blackstone Group L.P. has declared a quartiéstyibution of $0.30 per common unit to recorddess of common units at the clc
of business on November 30, 2009. This distributiidhbe paid on December 11, 2009. This distribatwvill total approximately $91 millioi
compared to Blackstone’s Adjusted Cash Flow fronei@pons of approximately $132 million for the termonth period ended
September 30, 2009. The amount of the distributiot®mmon unitholders payable for the remaind&G8f9 will depend on the amount of
Blackstone’s Adjusted Cash Flow from Operationstifier full year 2009 and other factors.

In January 2008, the Board of Directors of our gahgartner, Blackstone Group Management L.L.Cthaized the repurchase of up
$500 million of our common units and Blackstone diiogs Partnership Units. Under this unit repurchiasgram, units may be repurchased
from time to time in open market transactions, ringtely negotiated transactions or otherwise. fiiming and the actual number of
Blackstone common units and Blackstone Holdingsneaship Units repurchased will depend on a vaétiactors, including legal
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requirements, price and economic and market camditiThis unit repurchase program may be suspemdgidcontinued at any time and d
not have a specified expiration date. During theemonths ended September 30, 2009, we repurchasmdbination of 4,689,091
Blackstone Common Units and Blackstone Holdings$rieaship Units as part of the unit repurchase @nagfor a total cost of $30.5 million.
During the three months ended September 30, 2088k&one repurchased 59,225 Blackstone Commors @nid Blackstone Holdings
Partnership Units as part of the unit repurchasgnam for a total cost of $0.8 million. As of Sapteer 30, 2009, the amount remaining
available for repurchases was $339.5 million urtlisrprogram.

We may under certain circumstances use leveragertymistically and over time to create the mosicafht capital structure for
Blackstone and our public common unitholders, idiig through the issuance of debt securities. At&aber 30, 2009, we had partners’
equity of $5.4 billion, including $486.5 million icash, $1 billion invested in high grade liquid tstrategies and $492.5 million invested in
liquid Blackstone Funds, against $673 million instanding borrowings.

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 borrowingsvibetn the date of an investment and the receipapifal from the investing fund’investors
Our carry funds make direct or indirect investmeéntsompanies that utilize leverage in their cdgteucture. The degree of leverage
employed varies among portfolio companies.

Certain of our Credit and Marketable Alternativeads use leverage in order to obtain additionaketagxposure, enhance returns on
invested capital and/or to bridge short-term castds. The forms of leverage primarily employedh®sse funds include purchasing securities
on margin, utilizing collateralized financing ansing derivative instruments.

Critical Accounting Policies

We prepare our condensed consolidated financitdmsents in accordance with GAAP. In applying mahthese accounting principles,
we need to make assumptions, estimates and/or jrigrthat affect the reported amounts of assatiilities, revenues and expenses in our
consolidated financial statements. We base ounatgis and judgments on historical experience amgt @ssumptions that we believe are
reasonable under the circumstances. These assms\pggtimates and/or judgments, however, are sftbjective. Actual results may be
affected negatively based on changing circumstaritastual amounts are ultimately different fromr @stimates, the revisions are included
in our results of operations for the period in whihe actual amounts become known. We believedif@ifing critical accounting policies
could potentially produce materially different risuf we were to change underlying assumptionsimedes and/or judgments. (See Note 2.
“Summary of Significant Accounting Policies” in thiotes to the Condensed Consolidated Financiae8tents” in “Part I. Item 1. Financial
Statements” of this filing.)

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 deciss of the entity.

For entities that are determined to be variablerett entities (“VIES”), we consolidate those éggitvhere we absorb a majority of the
expected losses or a majority of the expected wasigturns, or both, of such entity pursuant soréiquirements of consolidation under
GAAP. The evaluation of whether a fund is subjedhie requirements of GAAP as a VIE and the deteation of whether we should
consolidate such a VIE requires management’s judginire addition, we consolidate those entities wetwml through a majority voting
interest or otherwise, including those Blackstonads in which the general partners are presumbdwe control. All intercompany
transactions and balances have been eliminated.
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For operating entities over which we may exercigaiicant influence but which do not meet the riggoents for consolidation, we u
the equity method of accounting whereby we recamdsbare of the underlying income or losses ofdletities.

Revenue Recognition

Management and Advisory Fedsanagement fees consist of (1) Fund Managementdab£2) Advisory Fees. Our revenue
recognition policies are as follows:

(1) Fund Management Fe.. Fund management fees are comprise:

(&) Base Management FeBase management fees are fees charged directig ford or fund investors. Such fees are based
upon the contractual terms of investment advisod/ r@lated agreements and are recognized as eavaethe specified
contract period

(b)  Transaction and Other Fee§ransaction and other fees (including monitoringsieare 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 OffseOur investment advisory agreements generally regbit the investment advisor share a portion
of certain expenses with the limited partners effimd. These shared items (“management fee rescireduce the
management fees received from the limited partiMdéasmiagement fee offsets are comprised primarilgroken deal and
placement fee expenst

(2) Advisory FeesAdvisory Fees consist of advisory retainer andsaation-based fee arrangements related to meag&[sisitions,
restructurings, divestitures and fund placementises for alternative investment funds. Advisortameer fees are recognized
when services are rendered. Transaction fees evgmzed when (i) there is evidence of an arrangenvih a client, (ii) agreed
upon services have been provided, (iii) fees adfior 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 theaditm of investment gains (“carried interest”)
which are a component of our general partner isteri@ the corporate private equity, real estatecantain of our credit-oriented funds.
Blackstone receives carried interest from a funthéevent investors in the fund achieve cumuldtivestment returns in excess of a
specified rate. We accrue as revenue (and/or agijasiously recorded revenue to reflect) the amaluat would be due to us pursuant to the
fund agreements at each reporting period endths ifair value of the investments were realizedfagich date, whether or not such amounts
have actually been realized. In certain performdeeerrangements related to funds of hedge fundgartain of our credit-oriented funds in
our Credit and Marketable Alternatives segmentaveeentitled to receive performance fees and allmts subject to certain net loss carry-
forward provisions (known as a “highwater mark”ylam some cases, when the return on assets urafexgement exceeds certain
benchmark returns or other performance targetsu¢h arrangements, performance fees and allocatieraccrued monthly or quarterly
based on measuring account/fund performance to(détether or not such amounts have actually beglivesl) versus the performance
benchmark stated in the investment managementragréeEach fund is considered separately for p@pos$these arrangements.
Accordingly, to the extent the amount that woulddioe to us in respect of a fund at a reportinggaeeind is lower than the amount of
performance fees or allocations that we have ptesiWorecognized in respect of such fund, we malecehegative performance fees and
allocations as this amount is reversed. Howevemvaald cease to record negative performance feg@sbwocations with respect to a fund
once previously recorded performance fees andatltots for such fund have been fully reversed (@sm not required to pay negative
performance fees to any fund). We are not obligtdgzhy guaranteed returns or hurdles and, thexeéannot have negative
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performance fees over the life of a fund. For amcfunds, Performance Fees and Allocations arerded as realized when the underlying
investment in a fund is profitably realized and fined’s cumulative investment returns are in exea#ss specified rate. For our hedge funds,
Performance Fees and Allocations are realizedéib&prach fund’s measurement period, typically afiguas applicable to the performance
fee or allocation.

Investment Incomé@&lackstone invests in corporate private equity Bjndal estate funds, funds of hedge funds andtayddnted funds
that are not consolidated. The Partnership accdanthese investments under the equity methodcbanting. Blackstone’s share of
operating income generated by these investmentgisded as a component of Investment Income. dinatint reflects the fair value gains
and losses of the associated funds’ underlyingsimrents as we retain the specialized investmenpaagnaccounting of these funds as
permitted by GAAP. These funds generate realizedusmealized gains from underlying corporate pevequity and real estate investments
and investments in credit and marketable alteraatiunds which reflect a combination of internad amternal factors as described below. In
addition, third-party hedge fund managers providerimation regarding the valuation of hedge funcestments. Investment income is
realized when we redeem all or a portion of ouestient or when we receive cash income, such asdrdividend or distribution, from an
investment in one of our funds which is not corgatied. Unrealized investment income (loss) residta changes in the fair value of the
underlying investment as well as normal accrudited to such investments.

Interest Income and Othelnterest Income and Other principally includegiast earned from the investing of Blackstone&ilable
Cash and Cash Equivalents and any foreign exchaaggaction amounts.

Expenses

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

Compensation and Benefits Exper@empensation and benefits expense reflects (1)@mplcompensation and benefits expense paid
and payable to our employees, including our sem@mnaging directors, (2) equity-based compensatenaated with grants of equity-based
awards to senior managing directors, other empkwged selected other individuals engaged in ounbases and (3) performance payment
arrangements for Blackstone personnel and prdditisy interests in carried interest.

(1) Employee Compensation and BeneReflects employee compensation and benefits exgeideand payable to our employees,
including our senior managing directa

(2) Equity-based CompensatioRepresents non-cash equity-based compensationsxpesociated with the issuance of equity-basec
awards to our senior managing directors, other epa@ls and selected other individuals engaged i sdraur businesses. The
expense is recognized over the corresponding sepadod of the underlying grai

(3) Performance Payment ArrangemetWe have implemented what we generally refer topgsformance payment arrangements”
for our personnel working in our businesses acoosglifferent operations that are designed to gmptely align performance al
compensation. These performance payment arrangsmgenérally provide annual cash payments to Blaokspersonnel
(including our senior managing directors) that@etermined at the discretion of our senior manageared are tied to the
performance of our firm’s businesses and may, itagecases, be based on participation interedtseiearnings derived from the
performance of the applicable business. In addi8lackstone personnel working in our businessergrofessionals and
selected other individuals who work on our carmydsl have a profit sharing interest which we incladthin compensation as the
related performance fees are recognized in relatidhese funds in order to better align theirriests with our own and with those
of the investors in these funds. To the extentipresly recorded revenues are adjusted to reflaotedses in the performance fees
based on underlying funds’ valuations at period, eeldted profit sharing interests previously aedrare also adjusted and
reflected as a crec
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to current period compensation. Departed emplogeealso entitled to their vested share of caiiriggtest distributions received
and (as other employees) may be subject to a néootidn of previously received carried interestrr our carry funds and are a
liable for their applicable share of losses onycéunds, subject to a cap related to the carrigsr@st distributions they received
from a carry fund. Therefore, as our net revenoegerse, our compensation costs also rise; asebuevenues decrease, our
compensation costs generally decre

General, Administrative and Othérhe 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.

I nvestments, at Fair Value

The Blackstone Funds are, for GAAP purposes, imvest companies that reflect their investmentspiticlg majority-owned and
controlled investments (the “Portfolio Companieat’Yair value. We have retained the specializedatting under GAAP for the Blackstone
Funds with respect to consolidated investmentssTeuch consolidated funds investments are reflemethe Condensed Consolidated
Statements of Financial Condition at fair valuethwinrealized gains and losses resulting from chaungfair value reflected as a component
of Net Gains (Losses) from Fund Investment Actidgtin the Condensed Consolidated Statements of@mes. Fair value is the amount that
would be received to sell an asset, or paid tesfeara liability, in an orderly transaction betweasarket participants at the measurement date
(i.e., the exit price).

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

Investments for which market prices are not obddevmclude private investments in the equity oéigting companies or real estate
properties. Fair values of private investmentsdatermined by reference to projected net earne@siings before interest, taxes, depreci:
and amortization (“EBITDA”) and balance sheets, ljuimarket or private transactions, valuationsdomparable companies and other
measures which, in many cases, are unaudited &trteaeceived. With respect to real estate invests) in determining fair values we
considered projected operating cash flows and balaheets, sales of comparable assets, if anygptatement costs among other measures.
The methods used by us to estimate the fair vdlpeiaate investments include the discounted céshi nethod (using a likely next buyer’s
capital structure and not Blackstone’s, or the igpple Blackstone Fund’s, existing capital struejuand/or 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 nsodebther similar methods. The Partnership weighi®us factors, including but not
limited to, sovereign risk, regulatory approvahancing and completion of due diligence, when vajunvestments where definitive
agreements have been reached between the Pannanshcounterparties to sell an investment witkxended settlement. Private
investments may also be valued at cost for a perfiditne after an acquisition as the best indicafdiair value. These valuation
methodologies involve a significant degree of mamagnt judgment.
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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 represeniaiaie, the Partnership will estimate the fair vadfithe Investee Fund in good faith and in
a manner that it reasonably chooses, in accordaitieats valuation policies.

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 masrirearket transactions in comparable
investments and various relationships between tmeags.

Financial instruments measured and reported avédire are classified and disclosed in one of tlewing categories:

e Level | — Quoted prices are available in active ka#s for identical investments as of the reportate. The type of financial
instruments in Level | include listed equities disted derivatives. As required by the fair valugd@ance under GAAP, we do not
adjust the quoted price for these investments, @vsituations where we hold a large position asdla could reasonably affect
the quoted price

» Level Il — Pricing inputs are other than quotedps in active markets, which are either directljndirectly observable as of the
reporting date, and fair value is determined thhotie use of models or other valuation methodokdtancial instruments
which are generally included in this category igworporate bonds and loans, less liquid andicestrequity securities and
certain ove-the-counter derivatives

» Level lll — Pricing inputs are unobservable for thetrument and includes situations where theltlis, if any, market activity
for the instrument. The inputs into the determimrabf fair value require significant managemengjment or estimation. Financi
instruments that are included in this category gaheinclude general and limited partnership iets in corporate private equity
and real estate funds, credit-oriented funds, furidedge funds, distressed debt and non-investgrade residual interests in
securitizations and collateralized debt obligatic

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 finangigtrument is based on the lowest level of
input that is significant to the fair value measneat. Our assessment of the significance of aquéati input to the fair value measurement in
its entirety requires judgment and considers facspecific to the investment.

Goodwill and I dentifiable I ntangible Assets

Goodwill is the cost of acquired business interestsxcess of the fair value of the net assetdudtieg identifiable intangible assets, at
the acquisition date. Our intangible assets coo$ifte contractual right to future fee income fraranagement, advisory and incentive fee
contracts and the contractual right to earn futamreied interest from certain Blackstone Funds.

Gooduwill. We test goodwill for impairment at the operatingreent level (the same as our reportable segménits)agement has
organized the firm into four operating segments.oAthe components in each segment have similan@unic characteristics and manager
makes key operating decisions based on the perfarenaf each segment. Therefore, we believe thatiipg segment is the appropriate
reporting level for testing the impairment of goallwn determining fair value for each of our segnts, we utilize a discounted cash flow
methodology based on the adjusted cash flows frpenations for each segment. We believe this
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method provides the best approximation of fair gala calculating the discounted cash flows, wearbegth the adjusted cash flows from
operations of each segment. We then determine tist Itkely growth rate by operating segment forheatthe next five years and keep the
growth rates for years six through twenty flathe growth rate used in year five. We assume noitatnaalue for any segment, nor do we
apply a control premium. The discounted cash floalgsis assumes interest expense on our senics antea charge for the unused
commitment fees on our revolving credit facilityth of which are allocated to each segment. Weawdiscount rate that reflects the weigl
average cost of capital adjusted for the risksraiein the future cash flows.

For the 2007 annual impairment test, we utilizexlfdir value that was prepared in conjunction wlith IPO. Given the short passage of
time between the IPO date of June 2007 and theahimpairment testing date of October 1, 2007 féwevalue did not change significantly
and far exceeded the carrying value at such dat2008, Blackstone utilized the discounted cash flrodel, described above, to approxirr
the fair value of each of its segments.

Identifiable Intangible Asset8/e amortize our identifiable intangible assets dlieir estimated lives in accordance with the GAAP
guidance regarding intangible assets. Identifiaitkngible assets are tested for impairment whenewents or changes in circumstances
suggest that an asset’s or asset group’s carrghge\may not be fully recoverable. An impairmemssiocalculated as the difference between
the estimated fair value and the carrying valuarofsset or asset group, is recognized if the $uheestimated undiscounted cash flows
relating to the asset or asset group is less thendrresponding carrying value.

No impairments were identified as of December D& However, a prolonged period of weakness irBlhekstone Funds’
performance or in our ability to earn fee incommirmanagement, advisory and incentive fee contratl adversely impact our businesses
and impair the value of our goodwill and/or ideiatile 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 SPEs$ providing investment and collateral managementices to SPEs. There are two main
types of SPEs — qualifying special purposes estiti©SPEs”), which are entities whose permittedvéigs 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 QSPEagid due to their permitted activities not beinfisiently limited or because the assets
not deemed qualifying financial instruments. Untiher GAAP consolidation guidance, we consolidats¢hdlEs where we absorb either a
majority of the expected losses or residual ret@assdefined) and are therefore considered thegpyitneneficiary. Our primary involvement
with VIEs consists of investments in corporate gtévequity, real estate, funds of hedge funds eediteoriented funds. For additional
information about our involvement with VIEs, seetdld, “Investments — Investment in Variable Intéfestities” in the Notes to the
Condensed Consolidated Financial Statements.

In addition to VIEs, in the ordinary course of mess certain combined entities of the BlackstoneBussue various guarantees to
counterparties in connection with investments, dielbising and other transactions. See Note 11, f@itnments and Contingencies” in Notes
to the Condensed Consolidated Financial Statenfienésdiscussion of guarantees.
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Contractual Obligations, Commitments and Contingenies
The following table sets forth information relatitigour contractual obligations as of Septembe2809 on a consolidated basis and on

a basis deconsolidating the Blackstone funds:

October 1, 2009 t

December 31,

Contractual Obligations 2009 20102011 20122013 Thereafter Total
(Dollars in Thousands)

Operating Lease Obligations | $ 13,34( $100,66! $ 91,54( $ 331,960 $ 537,51
Purchase Obligatior 5,31¢ 13,75( — — 19,06¢
Blackstone Issued Notes and Revolving Credit Rgdti) — — — 600,00( 600,00(
Interest on Blackstone Issued Notes and Revolviegli€

Facility (c) 10,04¢ 79,50( 79,50( 223,70« 392,75.
Blackstone Operating Entities Loan and Credit Faesl

Payable (d 297 48,30: 12,02: 5,04(C 65,66+
Interest on Blackstone Operating Entities Loan @netlit

Facilities Payable (e 124 93:< 18¢ 27 1,27:
Blackstone Funds Debt Obligations Payabl¢ 1,61¢ — 1,78¢ — 3,40¢
Interest on Blackstone Funds Debt Obligations Play@y) 26 80 30 — 13€
Blackstone Fund Capital Commitments to InvesteedBih 27,57¢ — — — 27,57¢
Due to Certain Non-Controlling Interest Holders in

Connection with Tax Receivable Agreement — — — 884,39! 884,39!
Blackstone Operating Entities Capital Commitmeats t

Blackstone Funds ( 1,371,34! — — — 1,371,34
Consolidated Contractual Obligatio 1,429,70! 243,23: 185,06t 2,045,13. 3,903,13;
Blackstone Funds Debt Obligations Payable (1,619 — (1,78 — (3,409
Interest on Blackstone Funds Debt Obligations Playey) (26) (80) (30 — (13€)
Blackstone Fund Capital Commitments to InvesteadBih (27,579 — — — (27,579
Blackstone Operating Entities Contractual Obligadi $ 1,400,471 $243,15:. $183,25: $2,045,13.  $3,872,01.

(&) We lease our primary office space and certHioeoequipment under agreements that expire ttid@ip4. In connection with certain
lease agreements, we are responsible for escaf@ionents. The contractual obligation table abaekites 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. The amounts are presentedhedntractual sublease commitmet

(b) Represents borrowings from the 6.625% senitewe issued. As of September 30, 2009 we haditstemding borrowings under our

revolver.

(c) Represents interest to be paid over the mgtafibur 6.625% senior notes and borrowings underevolving credit facility which has
been calculated assuming no prepayments are madgeahis held until its final maturity date. Thesaounts exclude commitment fi

for unutilized borrowings under our revolv

(d) Represents borrowings for employee term faciliiesgram and a capital asset facil
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() Represents interest to be paid over the mptofithe related debt obligation which has beewuated 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, 2009, at spreads to market ratesgnirto the financing agreements, and range fr@®%.to 1.50%

(H These obligations are those of the Blackstone Fit

(o) Represents interest to be paid over the matafithe related Blackstone Funds’ debt obligatishsch has been calculated assuming no
prepayments will be made and debt will be heldlutstfinal maturity date. The future interest pagmts are calculated using variable
rates in effect as of September 30, 2009, at spreacharket rates pursuant to the financing agregsnand range from 1.25% to 4.64
The majority of the borrowings are due on demardifanpurposes of this schedule are assumed torenaiithin one year. Interest on
the majority of these borrowings rolls over inte trincipal balance at each reset d

(h) 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

() Represents obligations by the Partnership’po@ate subsidiaries’ to make payments under theRleoeivable Agreement to certain
non-controlling interest holders for the tax sagimgalized from the taxable purchases of theirésts in connection with the
reorganization at the time of Blackstone’s inipablic offering in 2007 and subsequent purchasks.dbligation represents the amount
of the payments currently expected to be made wdnieldependent on the tax savings actually reafizatetermined annually without
discounting for the timing of the payments. As riegd by GAAP, the amount of the obligation includedhe Condensed and
Consolidated Financial Statements and shown in lotiffers to reflect the net present value ofgtagments due to certain non-
controlling interest holder:

() These obligations represent commitments byoysrovide general partner capital funding to thadRktone Funds and limited partner
capital funding to other funds. These amounts areegally due on demand and are therefore presamthd less than one year categt
however, the capital commitments are expected twalled substantially over the next three years.@ifgect to continue to make these
general partner capital commitments as we rais#éiadal amounts for our investment funds over tii

Guarantees

We had approximately $6.0 million of letters ofditeoutstanding to provide collateral support rethto a credit facility at
September 30, 2009.

Certain real estate funds guarantee paymentsrtbyhirties in connection with the on-going busired#vities and/or acquisitions of
their Portfolio Companies. At September 30, 200@hgyuarantees amounted to $7.0 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 contrant dhe amount of indemnification liability, if angannot be determined and has not been
included in the table above or recorded in our @mséd Consolidated Financial Statements as of ®epte30, 2009.

Clawback Obligations

If, as a result of diminished performance of inwesnts in a carry fund’s life, the carry fund has achieved investment returns that
exceed the preferred return threshold or the gépartner receives in excess of 20% (15% in the cdgertain of our deldbcused real esta
funds and credit-oriented carry funds) of the fgnoet profits over the life of the fund, we will bbligated to repay an amount equal to the
carried interest that was previously distributedisdhat exceeds the amounts to which we are ukignantitied. This obligation is known a:
“clawback” obligation and is an obligation of thergeral partner of the fund and indirectly any
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person who received such carried interest frong#reeral partner, including us and our employees penticipate in our carried interest
plans. The clawback obligation operates with resfmea given carry fund’s own net investment perfance only. Performance fees of other
funds are not netted for determining this contirigialigation. Moreover, although a clawback obligatis several, the governing agreements
of most of our funds provide that to the extentthaprecipient of carried interest (such as a curoe former employee) does not fund his or
her respective share, then we and our employeegattigipate in such carried interest plans mayehavund additional amounts beyond
share of the clawback obligation (generally upri@dditional 50%) which could be in excess of whatactually received in carried interest.
We will retain the right to pursue any remedieg tha have under such governing agreements agaiost carried interest recipients who fail
to fund their obligations. The payment of a potntlawback obligation for the benefit of the fuadimited partners is generally not due until
the end of the life of the respective fund follogithe “wind-up” period, except in the case of cealrestate funds, which have a provision for
interim clawback when losses have been realizechamd not been recouped within one year of sudizagian.

At September 30, 2009, none of the general partfevar corporate private equity, real estate editroriented funds had any current
cash clawback obligation to any limited partnershef funds. For financial reporting purposes aiqueend, the general partner has reflected a
reserve for potential clawback obligations to thated partners of some of our carry funds duehanges in the unrealized value of a fund’s
remaining investments and where the fund’s gerpmdher has previously received carried interestibutions with respect to such fund’s
realized investments. However, under the termbadd funds’ governing agreements described abavelawback payment is currently due.
Moreover, for those carry funds with a potentialvdback obligation which would only be due at thd efthe life of the respective fund,
those terms, including available contemplated esitars, are currently anticipated to expire at wagipoints beginning toward the end of 2
and extending through 2018. Further extensionsicti $erms may be implemented under given circuresg(subject in many cases to
investor approval).

Since the inception of the funds, the general jpasthave not been required to make any cash clawdzaenent. For further informatic
on cash clawback payments, see the Contingent RepdyGuarantee section of Note 10, “Related PaiaypJactions” and the Contingent
Obligations (Clawback) section of Note 11, “Commétms and Contingencies” to the Notes to the Corete@®nsolidated Financial
Statements.
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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 cradil marketable alternatives funds, we continuonpitor a variety of markets
for attractive trading opportunities, applying amher of traditional and customized risk managemegtrics to analyze risk
related to specific assets or portfolios. In additiwve perform extensive credit and cash-flowsyaea of borrowers, credit-based
assets and underlying hedge fund managers, andeltéeresive asset management teams that monitonaoveompliance by, and
relevant financial data of, borrowers and othergulsk, asset pool performance statistics, trackingash payments relating to
investments and ongoing analysis of the creditistaf 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\a Blackstone Fund or separately managed atesuthescribed in our Condensed
Consolidated Financial Statements. Managementwéksnly be directly affected by short-term chasge market conditions to the extent
they are based on NAV or represent permanent immgaits of value. These management fees will be &sex (or reduced) in direct
proportion to the effect of changes in the markati@ of our investments in the related funds oassply managed accounts. The proportion
of our management fees that are based on NAV isrdignt on the number and types of Blackstone Fandseparately managed accoun
existence and the current stage of each fund’syiéée. For the nine months ended September 3@®, 2(iproximately 29% of our fund
management fees were based on the NAV of the atyididunds or separately managed accounts. Foinkemonths ended September 30,
2008, approximately 37% of our fund management fese based on the NAV of the applicable fundsepasately managed accounts.

Market Risk

The Blackstone Funds hold investments and secsistid not yet purchased, both of which are repaatdair value. Based on the fair
value as of September 30, 2009, we estimate th@%adecline in fair value of the investments antliséies would have the following effec
(1) management fees would decrease by $34.5 milioan annual basis, (2) performance fees andadilbors, net of the related compensa
expense, would decrease by $142.6 million, anéh@stment income, net of the related compensatiqense, would decrease by
$117.6 million. Based on the fair value as of Sejyiiter 30, 2008, we estimated that a 10% declinaiin/alue of the investments and
securities would have the following effects: (1)magement fees would decrease by $41.3 million canawal basis, (2) performance fees
allocations, net of related compensation expensaldwecrease by $251.0 million, and (3) investnieciime, net of related compensation
expense, would decrease by $206.8 million.
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Total assets under management, excluding undrapitataommitments and the amount of capital rafeedur CLO’s, by segment,
and the percentage amount classified as Levaivdstments as defined by the fair value guidancdeuGAAP, are: Corporate Private Eqt
$17.8 billion (91% Level IIl), Real Estate $8.0lioih (92% Level Ill), and Credit and Marketable édhatives $36.2 billion (84% Level IlI),
respectively. The fair value of our investments aadurities can vary significantly based on a nunobéactors that take into consideration
the diversity of the Blackstone Funds’ investmemtfolio and on a number of factors and inputs salsimilar transactions, financial
metrics, and industry comparatives, among oth&ee (‘Part II, Item 1A. Risk Factors” below. Als@s®art I, ltem 2. Management'’s
Discussion and Analysis of Financial Condition &websults of Operations — Critical Accounting Policie- Investments, at Fair Value.”) We
believe these estimated fair value amounts shoeilatiized with caution as our intent and strategip hold investments and securities until
prevailing market conditions are beneficial foreéstment sales.

Investors in all of our carry funds (and certairoaf credit-oriented funds) make capital commitregatthose funds that we are entitled
to call from those investors at any time duringsprébed periods. We depend on investors fulfillihgir commitments when we call capital
from them in order for those funds to consummavesiments and otherwise pay all their related akibgs when due, including managen
fees. We have not had investors fail to honor ehpills to any meaningful extent and any investtat did not fund a capital call would be
subject to having a significant amount of its erigtinvestment forfeited in that fund. But if intess were to fail to satisfy a significant
amount of capital calls for any particular fundfwnds, those funds could be materially and advemsébcted.

Because our carry funds have preferred returntiotds 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 of fad since the value of the assets in the fundlevaoeed to recover to their aggregate cost
basis plus the preferred return over time beforewseld be entitled to receive any carried intefesn that fund. For this reason, due to
declines in the carrying values of their underlypaytfolio assets, our most recent corporate peieafuity fund and real estate fund are not
expected to generate any carried interest in the fuéure.

Exchange Rate Risk

The Blackstone Funds hold investments that aremdevaded in norld.S. dollar currencies that may be affected by mw#ts in the ral
of exchange between the U.S. dollar and non-U.Bardzurrencies. Additionally, a portion of our negement fees are denominated in non-
U.S. dollar currencies. We estimate that as of&aper 30, 2009, a 10% decline in the rate of exghanf all foreign currencies against the
U.S. dollar would have the following effects: (1anagement fees would decrease by $9.1 million amanal basis, (2) performance fees
and allocations, net of related compensation exgemsuld decrease by $36.6 million, and (3) investiincome, net of related compensa
expense, would decrease by $19.2 million.

As of September 30, 2008, we estimated that a 188 in the rate of exchange against the U.Sadwolould have the following
effects: (1) management fees would decrease byrfiflien on an annual basis, (2) performance feeballocations, net of the related
compensation expense, would decrease by $59.2milind (3) investment income, net of the relatedgensation expense, would decrease
by $22.7 million.

Interest Rate Risk

Blackstone has debt obligations payable that adoteeest at variable rates. Additionally, we hawapped a portion of our recent debt
offering into a variable rate instrument. Intenege changes may therefore affect the amount efést payments, future earnings and cash
flows. Based on our debt obligations payable &8egitember 30, 2009 and our outstanding interessraaps, we estimate that interest
expense relating to variable rates would incregsgsh2 million on an annual basis, in the evergriest rates were to increase by one
percentage point.
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Blackstone maintains a diversified portfolio of hig liquid assets to meet the liquidity needs afimas businesses (the “Treasury
Liquidity Portfolio”). This portfolio includes caslmpen-ended money market mutual funds and opeeaeeinond mutual funds. We estimate
that our investment income would decrease by $28ln, or 1.9% of the Treasury Liquidity Portfoliif interest rates were to increase by
one percentage point.

Based on our debt obligations payable as of SepeBl 2008, we estimated that interest expenatinglto variable rate debt
obligations payable would increase by $9.9 mililman annual basis, in the event interest rates Wencrease by one percentage point.

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

The Treasury Liquidity Portfolio contains certaiedit risks including, but not limited to, exposuoeuninsured deposits with financial
institutions, unsecured corporate bonds and moetdpagked securities. These exposures are activayjtoned on a continuous basis and
positions are reallocated based on changes iprafie, market or economic conditions.

Certain of our entities hold derivative instrumethiat 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 ttarparty default.

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 sifichmation is accumulated and communicated toeanagement, including our Chief
Executive Officer and Chief Financial Officer, gspeopriate, to allow timely decisions regardinguiegd disclosure. In designing disclosure
controls and procedures, our management necessaslyequired to apply its judgment in evaluatimg tost-benefit relationship of possible
disclosure controls and procedures. The desigmyfi&sclosure controls and procedures also is bimspdrt upon certain assumptions about
the likelihood of future events, and there can dassurance that any design will succeed in aalgeits stated goals under all potential fu
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-1Bruthd Exchange Act as of the end of the perioeiemV 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 report, our
disclosure controls and procedures (as definedilie B3a-15(e) under the Exchange Act) are effed¢twensure that information we are
required to disclose in reports that we file ormithunder the Exchange Act is recorded, processgdmarized and reported within the time
periods specified in Securities and Exchange Cosionigules and forms, and that such informaticacisumulated and communicated to our
management, including our Chief Executive Officed £hief Financial Officer, as appropriate, to aifomely decisions regarding required
disclosure.

No changes in our internal control over financegarting (as such term is defined in Rules 13a)X5{fl 15d-15(f) under the Securities
Exchange Act) occurred during our most recent guatthat has materially affected, or is reasonékdly to materially affect, our internal
control over financial reporting.

77



Table of Contents

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 retpra proceedings against us. See “Item 1A. Riskdtatin our annual report on Form KO-
We are not currently subject to any pending judli@dministrative or arbitration proceedings that e@xpect to have a material impact on our
condensed consolidated financial statements.

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 investniimks, including The Blackstone Group L.P., inlthréted States District Court in
Massachusetts. The suit alleges that from mid-2@G8ndants 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. Blackstone believes that thisisuibtally without merit and intends to
defend it vigorously.

In the spring of 2008, six substantially identicamplaints were brought against Blackstone and safrite executive officers purportii
to be class actions on behalf of purchasers of comumits in Blackstone’s June 2007 initial publftedng. These suits were subsequently
consolidated into one complaint filed in the SoathBistrict of New York in October 2008 against 8fatone, Stephen A. Schwarzman
(Blackstone’s Chairman and Chief Executive Offic@ter G. Peterson (Blackstone’s former Senioir@tz), Hamilton E. James
(Blackstone’s President and Chief Operating Offiegrd Michael A. Puglisi (BlackstoreeChief Financial Officer at the time of the IPQhe
amended complaint alleged that (1) the IPO prosgeaests false and misleading for failing to disclds® (a) certain investments made by
Blackstone’s private equity funds were performingiy at the time of the IPO and were materiallpaited and (b) prior to the IPO the U.S.
real estate market had started to deteriorate raelyeaffecting the value of Blackstone’s real &stavestments; and (2) the financial
statements in the IPO prospectus were materiadlgaarate principally because they overstated theevat the investments referred to in
clause (1). In September 2009 the District Coudgpidismissed the complaint with prejudice, rulingt even if the allegations in the
complaint were assumed to be true, the allegedsioms were immaterial. In October 2009 the plainfiled a notice of appeal of the Distr
Court’s ruling.

ITEM 1A. RISKFACTORS

For a discussion of our potential risks and unaaits, see the information under the heading “Riaktors” in our annual report on
Form 10-K for the year ended December 31, 2008¢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 Opera — 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, thefaighr entitled “Difficult market conditions canlersely affect our business in many ways,
including by reducing the value or performancehef 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 flows and adverseagtadfir financial condition” in our annual report Borm 10-K for the year ended
December 31, 2008.

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 coieditand/or operating results.
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In early 2009 the New York State Attorney Genesahiched an investigation into possible illegal earidy some placement agents
assisted certain alternative investment funds whewetained to manage investments for New YorteStapension funds. In respect of this
investigation, the State of New York banned theafsal placement agents, lobbyists and other pa&lmediaries in making investments by
the state’s pension funds. The lllinois and New Mexegislatures adopted similar measures and givegrnment officials are considering
similar actions. In August 2009 the U.S. Securitied Exchange Commission (“SEC”) released a prapagde regarding asset managers’
dealings with public pension funds. The proposéel would ban the use of placement agents to oftaids from public pension funds.

Our fund placement business, Park Hill Group, mesiextensive and needed services to its cliegrnaltive investment funds in
connection with their marketing of investmentsheit funds to pension funds and other investorspimrast to the placement agents
investigated by the New York Attorney General fggal conduct. But if other states were to impsiseilar bans on their pension funds
dealing with all placement agents as New York Stéirois and New Mexico have done, or more sigrahtly, if the SEC were to adopt its
proposed rule banning the use of placement agemistain funds from public pension funds, Park’slilusiness would be materially and
adversely affected.

Reference is made to the item under the headingk“Ractors” in our annual report on FormHK@er the year ended December 31, 2
which is captionedExtensive regulation of our businesses affectsactivities and creates the potential for signifidéabilities and penaltie
The possibility of increased regulatory focus cowsiult in additional burdens on our business. @batin tax law and other legislative or
regulatory changes could adversely affect us."dditéon to the various legislative and regulatoeyelopments discussed in that item, in
recent months there have been various other I¢igisiand regulatory proposals in the U.S. and enElropean Union that would if adopted
result in additional burdens on our business andldvotherwise adversely affect us.

Recent legislative or regulatory proposals in th8.Unhclude designating a Federal agency as thaadial system’s systemic risk
regulator with authority to review the activitiekall financial institutions, including alternatiasset managers, and to impose regulatory
standards on any companies deemed to pose atihtbatfinancial health of the U.S. economy; autting federal regulatory agencies to ban
compensation arrangements at financial instituttbas give employees incentives to engage in cartthat could pose risks to the nation’s
financial system; and proposed new ground rulepfizate equity investments in failed banks thatildanake the acquisition of a failed bz
less attractive for a private equity fund. In addfif a bill is pending in Congress that would regunvestment managers to private equity
funds, hedge funds, real estate funds and otheatprinvestment vehicles with at least $150 milliomssets under management to register
with the SEC under the U.S. Investment Advisers@d940, maintain books and records in accordawitte SEC requirements and become
subject to SEC examinations and information reguiesbrder to remain exempt from the substantiwwigions of the 1940 Act. All of
Blackstone’s U.S. investment advisory entities #whtise our various funds are already registerel@iuthe Investment Advisers Act, but the
bill would also impose new reporting, record-kegpamd disclosure requirements on each registexexsdtiment advisor and would expand the
SEC'’s rule-making and enforcement authority.

A directive introduced by the European Commisshat tvould impose a new regulatory scheme on prieqtaty funds and hedge fur
operating in the European Union would, if enacteds proposed form, have a particularly adversecebn our investment businesses by
among other things (a) imposing costly requiremémtsire an independent valuation firm based inEbeopean Union to value all of our
investment fundsassets and to hire an independent depositary lrasleel European Union to hold all of our investngeiib) imposing capiti
requirements on all of our investment advisors thahage or market investment funds in the Europidon, (c) imposing extensive
disclosure obligations on our investment fundstfotio companies, (d) prohibiting Blackstone fronarketing our investment funds to any
investors based in a European Union
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country for three years after enactment of thective and significantly restricting those marketagivities thereafter, and (e) potentially in
effect restricting our investment funds’ investnseim companies based in European Union countries.

If enacted, the proposed legislation or regulatiooied above could negatively impact us or our $unda number of ways, including
increasing our or our funds’ regulatory costs, isipg additional burdens on our staff, restricting ability to market our funds and
potentially requiring the disclosure of sensitiméormation. We may be adversely affected by chang#ése interpretation or enforcement of
existing laws and rules by these governmental aitite® and self-regulatory organizations.

Blackstone’s non-U.S. advisory entities are, todkent required, registered with the relevant k&tguy authority of the jurisdiction in
which the advisory entity is domiciled. In additiome voluntarily participate in several transpasgeimitiatives, including those organized by
the Private Equity Council (“PEC"), the British Pate Equity and Venture Capital Association (“BVQAthe United Nations and others
calling for the reporting of information concerningmpanies in which certain of our funds have itmesits. The reporting related to such
initiatives may divert the attention of our persehand the management teams of our portfolio comggaiMoreover, sensitive business
information relating to us or our portfolio compasicould be publicly released.

Reference is made to the item under the headingk“Ractors” in our annual report on FormHK.@er the year ended December 31, 2
which is captioned “Legislation has been introduitethe U.S. Congress that would, if enacted, piidelus from qualifying as a partnership
for U.S. federal income tax purposes or otherwisegiase our tax liability. If this or any similagislation or regulation were to be enacted
and apply to us, we would incur a material incréaseur tax liability that could result in a redigst in the value of our common units.” In
addition to the various legislative proposals aitid Hescribed in that item, legislation has besmnoduced in the U.S. Congress this year that
is substantially similar to a bill passed by th&lUHouse of Representatives in 2008. The legislatiould generally (1) treat carried interest
as non-qualifying income under the tax rules ajpylie to publicly traded partnerships, which wowdduire Blackstone to hold interests in
entities earning such income through taxable sidrsidtorporations, and (2) tax carried interesbainary income for U.S. federal income
tax purposes, rather than in accordance with theacier of income derived by the underlying funtijoh is in many cases capital gain. In
addition, in June 2009, legislation was introduirethe U.S. Congress that would tax as corporatiisicly traded partnerships that directly
or indirectly derive any income from investment igdv or asset management services. President Obadadinistration proposed in its
published revenue proposals for 2010 that the nutagv regarding the treatment of carried intebesthanged to treat such income as income
received in connection with the performance of mevand subject to ordinary income tax. If anyhsegislation or similar legislation were
to be enacted and it applied to us, it would maligrincrease the amount of taxes payable by Blaciesand/or its unitholders.

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

In January 2008, the Board of Directors authoribedrepurchase of up to $500 million of Blackstenenmon units and Blackstone
Holdings Partnership Units. Under this unit repasd program, units may be repurchased in open tiaakeactions, in privately negotiated
transactions or otherwise. The unit repurchaserprognay be suspended or discontinued at any timielaes not have a final specified date.
No purchases of our common units were made by os our behalf during the three months ended Sdme0, 2009. Se‘ltem 1.

Financial Statements — Notes to Condensed Consetidéinancial Statements — Note 8. Net Loss Perr@omUnit” and “ltem 2.
Management’s Discussion and Analysis of Financ@hdition and Results of Operations — Liquidity dapital Resources — Our Future
Sources of Cash and Liquidity Needs” for furthdoimation regarding this unit repurchase program.

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.
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ITEM 3.

DEFAULTS UPON SENIOR SECURITIES

Not applicable.

ITEM 4.

SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

Not applicable.

ITEM 5.

OTHER INFORMATION

On November 3, 2009, the amended and restatedragné® of limited partnership of The Blackstone GrauP., Blackstone Holdings |
L.P., Blackstone Holdings Il L.P., Blackstone Haolgs III L.P. and Blackstone Holdings IV L.P. weraended, in each case to:

narrow the indemnification provisions (a) to linmilemnification to those circumstances in whichiratemnitee acted in good
faith and in a manner that the indemnitee reasgrtadileved to be in or not opposed to the bestésts of the applicable
partnership and (b) with respect to any allegediaotresulting in a criminal proceeding againstratfemnitee, to deny
indemnification if the indemnitee had reasonablgseao believe that his or her conduct was unlgvefidi

modify the expense advancement provisions to all@general partner of the applicable partnershimpose conditions upon 1
advancement of expens:

In addition, on November 5, 2009, our bonus defgrian, which was established to provide eligibiepdoyees (including named
executive officers) with a pre-tax deferred inceattompensation opportunity, was amended to, arotey things:

provide that deferred compensation payments tacjaating employees and senior managing directersetnlly would be satisfit
by a delivery of common units of Blackstol

delay the delivery of common units of Blackstor@l@wing the applicable vesting dates) until antatied trading window period
to better facilitate participar’ liquidity to meet tax obligations; ar

ensure compliance with deferred compensation taxatiles.

The foregoing summaries of the amendments to ttendead and restated agreements of limited partipesstd the bonus deferral plan
are qualified by reference to each of the amendéddastated partnership agreements and the améonded deferral plan, which are each
filed as exhibits to this quarterly report on FattQ and incorporated herein by reference.
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ITEM 6. EXHIBITS

Exhibit

N)L(mlmler Exhibit Description

3.2.1 Amendment No. 1 to the Amended and Restated Agreeafid.imited Partnership of The Blackstone Group.ldated as of
November 3, 200

4.1 Indenture dated as of August 20, 2009 among BlaoksHoldings Finance Co. L.L.C., The Blackstoneuprh.P., Blackstone
Holdings | L.P., Blackstone Holdings Il L.P., Blatkne Holdings Ill L.P., Blackstone Holdings IV L#&hd The Bank of New
York Mellon, as trustee (incorporated by referetac&xhibit 4.1 to the Registrant’s Current Reportrmrm 8-K dated August
20, 2009)

4.2 First Supplemental Indenture dated as of Augus2Q09 among Blackstone Holdings Finance Co. L.LT@g Blackstone
Group L.P., Blackstone Holdings | L.P., Blackstd#adings Il L.P., Blackstone Holdings Il L.P., Rlkstone Holdings IV L.F
and The Bank of New York Mellon, as trustee (inavgted by reference to Exhibit 4.2 to the Registsa@urrent Report on
Form &K dated August 20, 200¢

4.3 Form of 6.625% Senior Note due 2019 (included ihikik 4.2 and incorporated by reference to Exhikit to the Registrant’s
Current Report on Formr-K dated August 20, 200€

10.1.1 Amendment No. 1 to the Amended and Restated Agreeafidimited Partnership of Blackstone Holdings.P. dated as of
November 3, 200

10.2.1 Amendment No. 1 to the Amended and Restated Agreeafidimited Partnership of Blackstone Holdingd IP. dated as of
November 3, 200

10.3.1 Amendment No. 1 to the Second Amended and Restagezbment of Limited Partnership of Blackstone Hiodd 111 L.P.
dated as of November 3, 20

10.4.1 Amendment No. 1 to the Second Amended and Restagesbment of Limited Partnership of Blackstone Hiudd 1V L.P.
dated as of November 3, 20

10.45 The Blackstone Group L.P. Amended and Restated 8Dedierral Plan Effective November 5, 2(

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 pursuido 18 U.S.C. Section 1350, as adopted pursogsection 906 of the
Sarbane-Oxley Act of 2002 (furnished herewitt

32.2 Certification of the Chief Financial Officer pursuao 18 U.S.C. Section 1350, as adopted pursoadéttion 906 of the

Sarbane-Oxley Act of 2002 (furnished herewitt
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SIGNATURE

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the Regyigthas duly caused this report to
be signed on its behalf by the undersigned, théoedmly authorized.

Date: November 6, 2009
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By: Blackstone Group Management L.L.C.,
its general partne

/s/  LAURENCEA. T osI
Name: Laurence A. Tosi
Title: Chief Financial Officer




Exhibit 3.2.1

AMENDMENT NO. 1
TO
THE AMENDED AND RESTATED
AGREEMENT OF LIMITED PARTNERSHIP
OF
THE BLACKSTONE GROUP L.P.

This AMENDMENT No. 1, dated as of November 3, 2@0fls “Amendment No. 1), to the Amended and Restahgreement of
Limited Partnership, dated as of June 11, 2007 @aetnership Agreement”), of The Blackstone Graup., a Delaware limited partnership
(the “Partnership”), is entered into by Blackst@mup Management L.L.C., a Delaware limited lidpitompany, as the general partner of
the Partnership (the “General Partnaiid the Limited Partners. Capitalized terms usedbtidefined herein shall have the meaning asd
thereto in the Partnership Agreement.

WHEREAS, the General Partner and the Limited Pestaee parties to the Partnership Agreement;

WHEREAS, the General Partner wishes to amend ceptavisions of the Partnership Agreement in themea and as more fully set
forth herein;

WHEREAS, pursuant to Section 13.1(e)(i) of the ienthip Agreement, the General Partner may amengranision of the
Partnership Agreement, without the approval of Bastner, any Unitholder or any other Person, tlecet change that the General Partner
determines does not adversely affect the Limitetinees considered as a whole (including any pdgiatlass of Partnership Interests as
compared to other classes of Partnership Intertestging the Common Units as a separate claghifopurpose) in any material respect; and

WHEREAS, the General Partner has determined tieAtimendment No. 1 does not adversely affect tmeiteid Partners considered as
a whole (including any particular class of Parthgrdnterests as compared to other classes of éaltip Interests, treating the Common L
as a separate class for this purposes) in any ialatespect.

NOW, THEREFORE, in consideration of the agreemeatgained herein, and for other good and valuatsideration acknowledged
hereby, the parties hereto agree as follows:

1. Amendment to Section 7.Paragraphs (a) and (b) of Section 7.7 are herelgnded to reflect the following changes{striketigies
represent deletions and double underlimggesent insertions):

(@) “To the fullest extent permitted by law but b to the limitations expressly provided in thAigreement, all Indemnitees shall be
indemnified and held harmless by the Partnersloimfand against any and all losses, claims, damébgetities, joint or several,
expenses (including legal fees and expenses), jadtanfines, penaltie




interest, settlements or other amounts arising faomand all threatened, pending or completed daitamands, actions, suits or
proceedings, whether civil, criminal, administratior investigative, and whether formal or inforraad including appeals, in which any
Indemmtee may be mvoIved oris threatened tnbelved, as a party or otherW|se by reason oftiagus as an Indemnltee whether

reasonably believed to be in or not opposed tdndaae interests of the Partnership, and, with redpesny alleged conduct resulting in a
criminal proceeding against the Indemnitee, sughgrehad no reasonable cause to believe that srsbis conduct was unlawful
Notwithstanding the preceding sentence, excepthaswise provided in Section 7.7(j), the Partngrsfiall be required to indemnify a
person described in such sentence in connectidnamiy action, suit or proceeding (or part thereofnmenced by such person only if
the commencement of such action, suit or procee@inpart thereof) by such person was authorizethbyGeneral Partner in its sole
discretion.”

(b) “To the fullest extent permitted by law, expesgincluding legal fees and expenses) incurregrbijndemnitee who is indemnified
pursuant to Section 7.7(a) in appearing at, psiaig in or defending any claim, demand, actioiit, & proceeding shall, from time to
time, be advanced by the Partnership prior toa ind non-appealable determination that the Indtesis not entitled to be
indemnified upon (i)receipt by the Partnership of an undertaking bgrobehalf of the Indemnitee to repay such amduntltimately
shall be determined that the Indemnitee is notledtto be indemnified as authorized in this Secfior_and (i) to the extent determined
by the General Partner in its sole discretion todeessary or advisable, receipt by the Partnetstgpcurity or other assurances
satisfactory to the General Partner in its solerdion that the Indemnitee will be able to repagtsamount if it ultimately shall be
determined that the Indemnitee is not entitledeanidlemnified as authorized in this Section R@twithstanding the preceding sentel
except as otherwise provided in Section 7.7(j),Raenership shall be required-te-rdemigifivance expenses afperson described in
such sentence in connection with any action, sysraceeding (or part thereof) commenced by suckgpeonly if the commencement
of such action, suit or proceeding (or part therbgfsuch person was authorized by the Generah&airt its sole discretion.”

2. Ratification and Confirmation of the Partnershireement Except as so modified pursuant to this Amendréntl, the
Partnership Agreement is hereby ratified and coréit in all respects.

3. Applicable Law. This Amendment No. 1 shall be governed by, antsttaed in accordance with, the laws of the Sthfeetaware.



4. Effectiveness This Amendment No. 1 shall be effective as ofdhte hereof.

[Remainder of Page Intentionally Left Blar



IN WITNESS WHEREOF, the parties hereto have catisisdmendment No. 1 to be executed as of the fitatenritten above.
GENERAL PARTNER:
BLACKSTONE GROUP MANAGEMENT L.L.C
By: /s/ Robert L. Friedman

Name: Robert L. Friedmai
Title: Chief Legal Officel

LIMITED PARTNERS:

All Limited Partners now and hereafter admitted as
Limited Partners of the Partnership, pursuant twgre
of attorney now and hereafter executed in favoand
granted and delivered to the General Partner withou
execution hereof pursuant to Section 10.2(a) of the
Partnership Agreemer

By: BLACKSTONE GROUP MANAGEMENT
L.L.C.

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




Exhibit 10.1.1

AMENDMENT NO. 1
TO
THE AMENDED AND RESTATED
AGREEMENT OF LIMITED PARTNERSHIP
OF
BLACKSTONE HOLDINGS I L.P.

This AMENDMENT No. 1, dated as of November 3, 2@0fls “Amendment No. 1), to the Amended and Restahgreement of
Limited Partnership, dated as of June 18, 2007 @agtnership Agreement”), of Blackstone HoldindsP., a Delaware limited partnership
(the “Partnership”), is entered into by Blackstaimdings I/1l GP Inc., a corporation formed undee taws of the State of Delaware, as the
general partner of the Partnership (the “GenerghBe) and the Limited Partners. Capitalized terms usedbtidefined herein shall have -
meaning ascribed thereto in the Partnership Agreaeéme

WHEREAS, the General Partner and the Limited Pestaee parties to the Partnership Agreement;

WHEREAS, the General Partner wishes to amend ceptavisions of the Partnership Agreement in themea and as more fully set
forth herein;

WHEREAS, pursuant to Section 11.12 of the Partripri&greement, the Partnership Agreement may be datkrsupplemented, waiv
or modified by the written consent of the Geneattiver; provided that any amendment that would fzeneterial adverse effect on the rights
or preferences of any Class of Units in relatiootteer Classes of Units must be approved by thaéehnslof not less than a majority of the
Vested Percentage Interests of the Class affeatet];

WHEREAS, the holders holding not less than a mgjaf the Vested Percentage Interests of the Urait® consented to amending the
Partnership Agreement in the manner and as mdseset forth herein.

NOW, THEREFORE, in consideration of the agreemeatgained herein, and for other good and valuatsideration acknowledged
hereby, the parties hereto agree as follows:

1. Amendment to Section 10Raragraphs (a) and (b) of Section 10.2 are henslended to reflect the following changes
( strikethroughsepresent deletions and double underlimgsesent insertions):

(@) “ Indemnification. To the fullest extent permitted by law, the Parship shall indemnify any person (and such pessbairs,
executors or administrators) who was or is made threatened to be made a party to or is otherimiggved in any threatened, pend
or completed action, suit or proceeding (broughhinright of the Partnership or otherwise), whethel, criminal, administrative or
investigative, and whether formal or informal, inding appeals, by reason of the fact that suctope a person for whom such per




was the legal representative, is or was a Parineluling without limitation, the General Partner)a director, officer or agent of a
Partner (including without limitation, the GeneRalrtner) or the Partnership or, while a directfficer or agent of a Partner (including
without limitation, the General Partner) or thetRarship, is or was serving at the request of tménership as a director, officer, parti
trustee, employee or agent of another corporagiartnership, joint venture, trust, limited liabjlitompany, nonprofit entity or other
enterprise, for and against all loss and liabsiyfered and expenses (including attorneys’ fgadpgments, fines and amounts paid in
settlement reasonably incurred by such personair kairs, executors or admlnlstrators in conneolmh such action, suit or

proceedlng |nclud|ng appe : uch

reasonablv belleved to be in or not opposed tdndme interests of the Partnership and, with respeay alleged conduct resulting in a
criminal proceeding against the person, such peradmo reasonable cause to believe that suchrmpsrsonduct was unlawful
Notwithstanding the preceding sentence, excepthaswise provided in Section 10.02(c), the Partmgrshall be required to indemnify
a person described in such sentence in connecitbrawy action, suit or proceeding (or part they@afmmenced by such person only if
the commencement of such action, suit or proceedinpart thereof) by such person was authorizethbyGeneral Partner.”

(b) “ Advancement of Expensedo the fullest extent permitted by law, the Parship shall promptly pay expenses (including
attorneys’ fees) incurred by any person describeSeiction 10.02(a) in appearing at, participatingridefending any action, suit or
proceeding in advance of the final dispositionudtsaction, suit or proceeding, including appeat®n_(i) presentation of an
undertaking on behalf of such person to repay amebunt if it shall ultimately be determined thatlsyerson is not entitled to be
indemnified under this Section 10.02 or otherwisd i) to the extent determined by the Generatrigguin its sole discretion to be
necessary or advisable, receipt by the Partnetstgpcurity or other assurances satisfactory t@@eeral Partner in its sole discretion
that such person will be able to repay such amifitniltimately shall be determined that such perss not entitled to be indemnified
under this Section 10.02 or otherwiddotwithstanding the preceding sentence, exceptteswise provided in Section 10.02(c), the
Partnership shall be required+tefmivanceexpenses of a person described in such sentegoairection with any action, suit or
proceeding (or part thereof) commenced by suchopearsly if the commencement of such action, sujtroceeding (or part thereof) by
such person was authorized by the General Partner.”

2. Ratification and Confirmation of the Partnershireement Except as so modified pursuant to this Amendrntl, the
Partnership Agreement is hereby ratified and coréit in all respects.

3. Applicable Law. This Amendment No. 1 shall be governed by, antraed in accordance with, the laws of the Sthfeetaware.

4. Effectiveness. This Amendment No. 1 shall be effective as ofdh&e hereol



5. Severability of ProvisionsIf any provision of this Amendment No. 1 shalllid to be invalid, such provision shall be givtsn
meaning to the maximum extent permitted by law @wedremainder of this Amendment No. 1 shall noatiected thereby.

IN WITNESS WHEREOF, the parties hereto have catisisdAmendment No. 1 to be executed as of the fitatewritten above.
GENERAL PARTNER:
BLACKSTONE HOLDINGS I/ll GP INC.
By: /s/ Robert L. Friedman

Name Robert L. Friedma
Title: Chief Legal Officel

LIMITED PARTNERS:

All Limited Partners now and hereafter admitted as
Limited Partners of the Partnership, pursuant togre
of attorney now and hereafter executed in favoand|
granted and delivered to the General Partner withou
execution hereof pursuant to Section 11.16 of the
Partnership Agreemer

By: BLACKSTONE HOLDINGS /Il GP INC.

By: /s/ Robert L. Friedman

Name Robert L. Friedma
Title: Chief Legal Officel



Exhibit 10.2.1

AMENDMENT NO. 1
TO
THE AMENDED AND RESTATED
AGREEMENT OF LIMITED PARTNERSHIP
OF
BLACKSTONE HOLDINGS Il L.P.

This AMENDMENT No. 1, dated as of November 3, 2@0fls “Amendment No. 1), to the Amended and Restahgreement of
Limited Partnership, dated as of June 18, 2007“@aetnership Agreement”), of Blackstone Holdingk.P., a Delaware limited partnership
(the “Partnership”), is entered into by Blackstaidings I/1l GP Inc., a corporation formed undee taws of the State of Delaware, as the
general partner of the Partnership (the “GenerghBe) and the Limited Partners. Capitalized terms usedbtidefined herein shall have
meaning ascribed thereto in the Partnership Agreaeéme

WHEREAS, the General Partner and the Limited Pestaee parties to the Partnership Agreement;

WHEREAS, the General Partner wishes to amend ceptavisions of the Partnership Agreement in themea and as more fully set
forth herein;

WHEREAS, pursuant to Section 11.12 of the Partripri&greement, the Partnership Agreement may be datkrsupplemented, waiv
or modified by the written consent of the Geneattiver; provided that any amendment that would fzeneterial adverse effect on the rights
or preferences of any Class of Units in relatiootteer Classes of Units must be approved by thaéehnslof not less than a majority of the
Vested Percentage Interests of the Class affeatet];

WHEREAS, the holders holding not less than a mgjaf the Vested Percentage Interests of the Urait® consented to amending the
Partnership Agreement in the manner and as mdseset forth herein.

NOW, THEREFORE, in consideration of the agreemeatgained herein, and for other good and valuatsideration acknowledged
hereby, the parties hereto agree as follows:

1. Amendment to Section 10Raragraphs (a) and (b) of Section 10.2 are henslended to reflect the following changes
( strikethroughsepresent deletions and double underlimgsesent insertions):

(@) “ Indemnification. To the fullest extent permitted by law, the Parship shall indemnify any person (and such pessbairs,
executors or administrators) who was or is made threatened to be made a party to or is otherimiggved in any threatened, pend
or completed action, suit or proceeding (broughhinright of the Partnership or otherwise), whethel, criminal, administrative or
investigative, and whether formal or informal, inding appeals, by reason of the fact that suctope a person for whom such per




was the legal representative, is or was a Parineluling without limitation, the General Partner)a director, officer or agent of a
Partner (including without limitation, the GeneRalrtner) or the Partnership or, while a directfficer or agent of a Partner (including
without limitation, the General Partner) or thetRarship, is or was serving at the request of tménership as a director, officer, parti
trustee, employee or agent of another corporagiartnership, joint venture, trust, limited liabjlitompany, nonprofit entity or other
enterprise, for and against all loss and liabsiyfered and expenses (including attorneys’ fgadpgments, fines and amounts paid in
settlement reasonably incurred by such personair kairs, executors or admlnlstrators in conneolmh such action, suit or

proceedlng |nclud|ng appe : uch

reasonablv belleved to be in or not opposed tdndme interests of the Partnership and, with respeay alleged conduct resulting in a
criminal proceeding against the person, such peradmo reasonable cause to believe that suchrmpsrsonduct was unlawful
Notwithstanding the preceding sentence, excepthaswise provided in Section 10.02(c), the Partmgrshall be required to indemnify
a person described in such sentence in connecitbrawy action, suit or proceeding (or part they@afmmenced by such person only if
the commencement of such action, suit or proceedinpart thereof) by such person was authorizethbyGeneral Partner.”

(b) “ Advancement of Expensedo the fullest extent permitted by law, the Parship shall promptly pay expenses (including
attorneys’ fees) incurred by any person describeSeiction 10.02(a) in appearing at, participatingridefending any action, suit or
proceeding in advance of the final dispositionudtsaction, suit or proceeding, including appeat®n_(i) presentation of an
undertaking on behalf of such person to repay amebunt if it shall ultimately be determined thatlsyerson is not entitled to be
indemnified under this Section 10.02 or otherwisd i) to the extent determined by the Generatrigguin its sole discretion to be
necessary or advisable, receipt by the Partnetstgpcurity or other assurances satisfactory t@@eeral Partner in its sole discretion
that such person will be able to repay such amifitniltimately shall be determined that such perss not entitled to be indemnified
under this Section 10.02 or otherwiddotwithstanding the preceding sentence, exceptteswise provided in Section 10.02(c), the
Partnership shall be required+tefmivanceexpenses of a person described in such sentegoairection with any action, suit or
proceeding (or part thereof) commenced by suchopearsly if the commencement of such action, sujtroceeding (or part thereof) by
such person was authorized by the General Partner.”

2. Ratification and Confirmation of the Partnershireement Except as so modified pursuant to this Amendrntl, the
Partnership Agreement is hereby ratified and coréit in all respects.

3. Applicable Law. This Amendment No. 1 shall be governed by, antraed in accordance with, the laws of the Sthfeetaware.

4. Effectiveness. This Amendment No. 1 shall be effective as ofdh&e hereol



5. Severability of ProvisionsIf any provision of this Amendment No. 1 shalllid to be invalid, such provision shall be givtsn
meaning to the maximum extent permitted by law @wedremainder of this Amendment No. 1 shall noatiected thereby.

IN WITNESS WHEREOF, the parties hereto have catisisdAmendment No. 1 to be executed as of the fitatewritten above.
GENERAL PARTNER:
BLACKSTONE HOLDINGS I/ll GP INC.
By: /s/ Robert L. Friedman

Name Robert L. Friedma
Title: Chief Legal Officel

LIMITED PARTNERS:

All Limited Partners now and hereafter admitted as
Limited Partners of the Partnership, pursuant togre
of attorney now and hereafter executed in favoand|
granted and delivered to the General Partner withou
execution hereof pursuant to Section 11.16 of the
Partnership Agreemer

By: BLACKSTONE HOLDINGS /Il GP INC.

By: /s/ Robert L. Friedman

Name Robert L. Friedma
Title: Chief Legal Officel



Exhibit 10.3.1

AMENDMENT NO. 1
TO
THE SECOND AMENDED AND RESTATED
AGREEMENT OF LIMITED PARTNERSHIP
OF
BLACKSTONE HOLDINGS Il L.P.

This AMENDMENT No. 1, dated as of November 3, 2@0fls “Amendment No. 1"), to the Second Amended Redtated Agreement
of Limited Partnership, dated as of January 1, 2808 “Partnership Agreement”), of Blackstone Hols Il L.P., a société en commandite
formed under the laws of the Province of Québee (Bartnership”), is entered into by Blackstonediings 11l GP L.P., a limited partnership
formed under the laws of the State of Delawar¢hagieneral partner of the Partnership (the “Géraener”) and the Limited Partners.
Capitalized terms used but not defined herein steale the meaning ascribed thereto in the Partipefgireement.

WHEREAS, the General Partner and the Limited Pestaee parties to the Partnership Agreement;

WHEREAS, the General Partner wishes to amend ceptavisions of the Partnership Agreement in themea and as more fully set
forth herein;

WHEREAS, pursuant to Section 11.12 of the Partripri&greement, the Partnership Agreement may be datkrsupplemented, waiv
or modified by the written consent of the Geneattiver; provided that any amendment that would fzeneterial adverse effect on the rights
or preferences of any Class of Units in relatiootteer Classes of Units must be approved by thaéehnslof not less than a majority of the
Vested Percentage Interests of the Class affeatet];

WHEREAS, the holders holding not less than a mgjaf the Vested Percentage Interests of the Urait® consented to amending the
Partnership Agreement in the manner and as mdseset forth herein.

NOW, THEREFORE, in consideration of the agreemeatgained herein, and for other good and valuatsideration acknowledged
hereby, the parties hereto agree as follows:

1. Amendment to Section 10Raragraphs (a) and (b) of Section 10.2 are henslended to reflect the following changes
( strikethroughsepresent deletions and double underlimgsesent insertions):

(@) “ Indemnification. To the fullest extent permitted by law, the Parship shall indemnify any person (and such pessbairs,
executors or administrators) who was or is made threatened to be made a party to or is otherimiggved in any threatened, pend
or completed action, suit or proceeding (broughhinright of the Partnership or otherwise), whethel, criminal, administrative or
investigative, and whether formal or inform




including appeals, by reason of the fact that qeaison, or a person for whom such person was tfa¢ tepresentative, is or was a
Partner (including without limitation, the GeneRalrtner) or a director, officer or agent of a Pariiincluding without limitation, the
General Partner) or the Partnership or, while aatiar, officer or agent of a Partner (includingheiat limitation, the General Partner) or
the Partnership, is or was serving at the requdbieoPartnership as a director, officer, parttristee, employee or agent of another
corporation, partnership, joint venture, trust,ited liability company, nonprofit entity or othenterprise, for and against all loss and
liability suffered and expenses (including attorsidges), judgments, fines and amounts paid ifeseént reasonably incurred by such
person or such heirs, executors or admmstratom;)mnectlon Wlth such actlon sult or proceedlngludlng appealswa-sue%
FOE f v Iful

miseeﬁel-uet if such person acted in good faith and in a mathmperson reasonablv belleved to be in or nDOeed to the best

interests of the Partnership and, with respechyoadleged conduct resulting in a criminal procegdagainst the person, such person
no reasonable cause to believe that such persmmduct was unlawfulNotwithstanding the preceding sentence, exceptreswise
provided in Section 10.02(c), the Partnership ghaltequired to indemnify a person described ith ®@ntence in connection with any
action, suit or proceeding (or part thereof) comosehby such person only if the commencement of aatibn, suit or proceeding (or
part thereof) by such person was authorized byteeral Partner.”

(b) “ Advancement of Expensedo the fullest extent permitted by law, the Parship shall promptly pay expenses (including
attorneys’ fees) incurred by any person describegiction 10.02(a) in appearing at, participatingridefending any action, suit or
proceeding in advance of the final dispositionudtsaction, suit or proceeding, including appeatgn_(i) presentation of an
undertaking on behalf of such person to repay amebunt if it shall ultimately be determined thatlsyerson is not entitled to be
indemnified under this Section 10.02 or otherwisd i) to the extent determined by the Generatrigguin its sole discretion to be
necessary or advisable, receipt by the Partneostipcurity or other assurances satisfactory ta3eeral Partner in its sole discretion
that such person will be able to repay such amibintiltimately shall be determined that such perés not entitled to be indemnified
under this Section 10.02 or otherwiddotwithstanding the preceding sentence, exceptteswise provided in Section 10.02(c), the
Partnership shall be required+tefmivanceexpenses of a person described in such sentegoairection with any action, suit or
proceeding (or part thereof) commenced by suchopersly if the commencement of such action, sujtroceeding (or part thereof) by
such person was authorized by the General Partner.”

2. Ratification and Confirmation of the Partnershireement Except as so modified pursuant to this Amendréntl, the
Partnership Agreement is hereby ratified and coréit in all respects.

3. Applicable Law. This Amendment No. 1 shall be governed by, antdtaed in accordance with, the laws of the Sthieetaware.

4. Effectivenes:. This Amendment No. 1 shall be effective as ofdh&e hereol



5. Severability of ProvisionsIf any provision of this Amendment No. 1 shalllid to be invalid, such provision shall be givtsn
meaning to the maximum extent permitted by law @wedremainder of this Amendment No. 1 shall noatiected thereby.

[ Remainder of Page Left Intentionally Ble]



IN WITNESS WHEREOF, the parties hereto have catisisdmendment No. 1 to be executed as of the fitatenritten above.

GENERAL PARTNER:
BLACKSTONE HOLDINGS Ill GP L.P

By: Blackstone Holdings Ill GP Management L.L.C.,
its general partne

By: The Blackstone Group L.P., its sole mem

By: Blackstone Group Management L.L.C.,

its general partne

By: /s/ Robert L. Friedman

Name: Robert L. Friedme
Title: Chief Legal Officel

LIMITED PARTNERS:

All Limited Partners now and hereafter admitted as
Limited Partners of the Partnership, pursuant twgre
of attorney now and hereafter executed in favoanf|
granted and delivered to the General Partner withou
execution hereof pursuant to Section 11.16 of the
Partnership Agreemer

By: BLACKSTONE HOLDINGS Il GP L.P

By: Blackstone Holdings Ill GP Management L.L.C.,
its general partne

By: The Blackstone Group L.P., its sole mem

By: Blackstone Group Management L.L.C.,

its general partne

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




Exhibit 10.4.1

AMENDMENT NO. 1
TO
THE SECOND AMENDED AND RESTATED
AGREEMENT OF LIMITED PARTNERSHIP
OF
BLACKSTONE HOLDINGS IV L.P.

This AMENDMENT No. 1, dated as of November 3, 2@0fs “Amendment No. 1"), to the Second Amended Redtated Agreement
of Limited Partnership, dated as of January 1, 2808 “Partnership Agreement”), of Blackstone Hols IV L.P., a société en commandite
formed under the laws of the Province of Québee (Bartnership”), is entered into by Blackstoneditngs IV GP L.P, a société en
commandite formed under the laws of the Provinc®@wébec, as the general partner of the PartnefgtafGeneral Partner'and the Limite:
Partners. Capitalized terms used but not defineditnshall have the meaning ascribed thereto ifPdrénership Agreement.

WHEREAS, the General Partner and the Limited Pestaee parties to the Partnership Agreement;

WHEREAS, the General Partner wishes to amend ceptavisions of the Partnership Agreement in themea and as more fully set
forth herein;

WHEREAS, pursuant to Section 11.12 of the Partripri&greement, the Partnership Agreement may be datkrsupplemented, waiv
or modified by the written consent of the Geneattiver; provided that any amendment that would fzeneterial adverse effect on the rights
or preferences of any Class of Units in relatiootteer Classes of Units must be approved by thaéehnslof not less than a majority of the
Vested Percentage Interests of the Class affeatet];

WHEREAS, the holders holding not less than a mgjaf the Vested Percentage Interests of the Urait® consented to amending the
Partnership Agreement in the manner and as mdseset forth herein.

NOW, THEREFORE, in consideration of the agreemeatgained herein, and for other good and valuatsideration acknowledged
hereby, the parties hereto agree as follows:

1. Amendment to Section 10Raragraphs (a) and (b) of Section 10.2 are henslended to reflect the following changes
( strikethroughsepresent deletions and double underlimgsesent insertions):

(@) “ Indemnification. To the fullest extent permitted by law, the Parship shall indemnify any person (and such pessbairs,
executors or administrators) who was or is made threatened to be made a party to or is otherimiggved in any threatened, pend
or completed action, suit or proceeding (broughhinright of the Partnership or otherwise), whethel, criminal, administrative or
investigative, and whether formal or inform




including appeals, by reason of the fact that qeaison, or a person for whom such person was tfa¢ tepresentative, is or was a
Partner (including without limitation, the GeneRalrtner) or a director, officer or agent of a Pariiincluding without limitation, the
General Partner) or the Partnership or, while aatiar, officer or agent of a Partner (includingheiat limitation, the General Partner) or
the Partnership, is or was serving at the requdbieoPartnership as a director, officer, parttristee, employee or agent of another
corporation, partnership, joint venture, trust,ited liability company, nonprofit entity or othenterprise, for and against all loss and
liability suffered and expenses (including attorsidges), judgments, fines and amounts paid ifeseént reasonably incurred by such
person or such heirs, executors or admmstratom;)mnectlon Wlth such actlon sult or proceedlngludlng appealswa-sue%
FOE f v Iful

miseeﬁel-uet if such person acted in good faith and in a mathmperson reasonablv belleved to be in or nDOeed to the best

interests of the Partnership and, with respechyoadleged conduct resulting in a criminal procegdagainst the person, such person
no reasonable cause to believe that such persmmduct was unlawfulNotwithstanding the preceding sentence, exceptreswise
provided in Section 10.02(c), the Partnership ghaltequired to indemnify a person described ith ®@ntence in connection with any
action, suit or proceeding (or part thereof) comosehby such person only if the commencement of aatibn, suit or proceeding (or
part thereof) by such person was authorized byteeral Partner.”

(b) “ Advancement of Expensedo the fullest extent permitted by law, the Parship shall promptly pay expenses (including
attorneys’ fees) incurred by any person describegiction 10.02(a) in appearing at, participatingridefending any action, suit or
proceeding in advance of the final dispositionudtsaction, suit or proceeding, including appeatgn_(i) presentation of an
undertaking on behalf of such person to repay amebunt if it shall ultimately be determined thatlsyerson is not entitled to be
indemnified under this Section 10.02 or otherwisd i) to the extent determined by the Generatrigguin its sole discretion to be
necessary or advisable, receipt by the Partneostipcurity or other assurances satisfactory ta3eeral Partner in its sole discretion
that such person will be able to repay such amibintiltimately shall be determined that such perés not entitled to be indemnified
under this Section 10.02 or otherwiddotwithstanding the preceding sentence, exceptteswise provided in Section 10.02(c), the
Partnership shall be required+tefmivanceexpenses of a person described in such sentegoairection with any action, suit or
proceeding (or part thereof) commenced by suchopersly if the commencement of such action, sujtroceeding (or part thereof) by
such person was authorized by the General Partner.”

2. Ratification and Confirmation of the Partnershireement Except as so modified pursuant to this Amendréntl, the
Partnership Agreement is hereby ratified and coréit in all respects.

3. Applicable Law. This Amendment No. 1 shall be governed by, antdtaed in accordance with, the laws of the Sthieetaware.

4. Effectivenes:. This Amendment No. 1 shall be effective as ofdh&e hereol



5. Severability of ProvisionsIf any provision of this Amendment No. 1 shalllid to be invalid, such provision shall be givtsn
meaning to the maximum extent permitted by law @wedremainder of this Amendment No. 1 shall noatiected thereby.

[ Remainder of Page Left Intentionally Ble]



IN WITNESS WHEREOF, the parties hereto have catisisdmendment No. 1 to be executed as of the fitatenritten above.

GENERAL PARTNER:
BLACKSTONE HOLDINGS IV GP L.P

By: Blackstone Holdings IV GP Management (Delawar®.,
its general partne

By: Blackstone Holdings IV GP Management L.L.C.,

its general partne

By: The Blackstone Group L.P., its sole mem

By: Blackstone Group Management L.L.C.,

its general partne

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

LIMITED PARTNERS:

All Limited Partners now and hereafter admitted isited
Partners of the Partnership, pursuant to poweastofney nov
and hereafter executed in favor of, and granteddafidered t(
the General Partner without execution hereof punstma
Section 11.16 of the Partnership Agreem

By: BLACKSTONE HOLDINGS IV GP L.P

By: Blackstone Holdings IV GP Management (Delawar®.,
its general partne

By: Blackstone Holdings IV GP Management L.L.C.,

its general partne

By: The Blackstone Group L.P., its sole mem

By: Blackstone Group Management L.L.C.,

its general partne

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




Exhibit 10.45

THE BLACKSTONE GROUP L.P.
AMENDED AND RESTATED BONUS DEFERRAL PLAN

Purpose

The Blackstone Group L.P. (“ Blackstofjanitially adopted the Blackstone Group L.P. BariDeferral Plan (the “ Prior Pléhas of
December 17, 2007, representing a deferred compemgdan for certain eligible employees and seni@naging directors of Blackstone and
certain of its affiliates in order to provide suolividuals with pre-tax deferred incentive competion awards and thereby enhance the
alignment of interests between such individuals Blagkstone and its affiliates. Blackstone is hgratmending and restating the Prior Plan,
effective as of November 5, 2009 (the “ Amendmédifiedfive Date”), as this Amended and Restated Blackstone GroBp Bonus Deferral
Plan (the “_Plari).

ARTICLE I.
DEFINITIONS

As used herein, the following terms have the magnset forth below.

“ Affiliated Employer” means, except as provided under Section 409A@®fode and the regulations promulgated thereundgr,
company or other entity that is related to Blackst@including Blackstone Administrative ServicestRarship L.P.) as a member of a
controlled group of corporations in accordance V@gttion 414(b) of the Code or as a trade or basinader common control in accordance
with Section 414(c) of the Code.

“ Annual Bonus’ means the annual bonus awarded to a Participaintraspect to a given Fiscal Year under the apple annual bonus
plan, program, agreement or other arrangementesigrhted by the Plan Administrator in its soleiton); providedhat a Participant’s
Annual Bonus for purposes of this Plan shall exelady bonus or other amount, the payment of whichidieen guaranteed or promised to the
Participant at any time prior to the Annual Bonugtification Date pursuant to any agreement, plaogg@am or other arrangement betweer
Participant and the Firm (a “ Guaranteed Bofumlessthe document evidencing the Guaranteed Bonus estpnesovides for the deferral of
all or a specified portion of such Guaranteed Boimuwhich case such deferral will occur pursuanthie terms and conditions set forth in
such document. Notwithstanding the foregoing, & Blan Administrator determines that the defemalen the Plan of a Participant’s
Guaranteed Bonus likely would result in the imposiiof tax or penalties under Section 409A of tleel€, the Participant’s Annual Bonus
shall exclude such Guaranteed Bonus.

“ Annual Bonus Notification Daté means the date on which the Firm notifies a Egdint of the amount of such Participant’s Annual
Bonus (if any) for the relevant Fiscal Ye




“ BHP_Units” means units, each of which consists of one paship unit in each of Blackstone Holdings | L.PDelaware limited
partnership, Blackstone Holdings Il L.P., a Delasvlimited partnership, Blackstone Holdings 11l L,.R.Québec société en commandite, and
Blackstone Holdings IV L.P., a Québec société enroandite.

“ Board” means the board of directors of Blackstone Givigmagement L.L.C., a Delaware limited liability cpamy and the general
partner of Blackstone.

“ Bonus Deferral Amount has the meaning set forth in Section 3.01(a).

“ Bonus Deferral Unit has the meaning set forth in Section 3.01(c).

“ Cause,” with respect to a Participant, has the meanatgath in the Employment Agreement to which sielticipant is a party.

“ Change in Control means, with respect to the Firm, a “Change int@dhas defined under the Equity Incentive Planthe extent
that such event also constitutes a “change of oinarithin the meaning of Section 409A of the Code #redregulations and Internal Reve
Service guidance promulgated thereunder.

“ Code” means the Internal Revenue Code of 1986, as astend

“ Common Units’ means the publicly-traded common units represgrimited partnership interests of Blackstone \hace available
for issuance under the Equity Incentive Plan.

“ Competitive Busines$has the meaning set forth in the Employment Agrest to which such Participant is a party.

“ Deferral Amount” has the meaning set forth in Section 3.01(b).
“ Deferral Unit” has the meaning set forth in Section 3.01(c).

“ Delivery Date” shall mean the date upon which Common Unitsit@pplicable, BHP Units, cash or other securiti@® delivered
with respect to any Deferral Units, as set fortisacttion 5.01.

“ Disability " has the meaning as provided under Section 4092Y@)(i) of the Code.

“ Employment’ means (i) a Participarg’employment if the Participant is an employee latBstone or any Affiliated Employer or (ii)
Participant’s services as a senior managing dirextBlackstone or any Affiliated Employer if thaicipant is a senior managing director.

“ Employment Agreemeritmeans, with respect to a Participant, the CotitrgdEmployment Agreement (including all scheddes
exhibits thereto) or, with respect to a Participahb is a senior managing director, the Senior MamaDirector Agreement (including all
schedules and exhibits thereto), as applicablhioh such Participant is a par
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“ Equity Incentive Plari means The Blackstone Group L.P. 2007 Equity Ingerfilan or such other plan as the Plan Administratzy
designate in its sole discretion.

“ Fair Market Value’ shall have the meaning given to such term inEhaity Incentive Plan; provided that, with respca BHP Unit
or other security, if the fair market value of siBHP Unit or other security cannot reasonably ereined pursuant to the foregoing
definition, the Fair Market Value of such BHP Uaitother security shall be the value thereof asrd@hed pursuant to a valuation made by
the Plan Administrator in good faith and based upoeasonable valuation method.

“ Firm ” means Blackstone and each Participating Empl@wpeividually or collectively as the context recgs).
“ Fiscal Year’ means the fiscal year of Blackstone.

“ Investment Daté means the date on which a Participant is scheldiwleeceive payment of his or her Annual Bonugliging any
portion thereof that is being deferred pursuarhi® Plan or any other agreement, plan, prograarrngement between the Participant and
the Firm) for the relevant Fiscal Year and suctti€ipant’'s Bonus Deferral Amount and Premium Amoarg deemed invested in Common
Units in accordance with Section 3.01(c).

“ Participant” means a participant selected by the Plan Adnratist in accordance with Section 2.01 hereof.

“ Participating Employet means Blackstone and each Affiliated Employerdieision or unit of an Affiliated Employer) thad i
designated as a “Participating Employer” by thenldministrator and which adopts this Plan.

“ Person” means any individual, partnership, corporatiémjtied liability company, unincorporated organipaitj trust, joint venture or
enterprise or a governmental agency or politicadstision thereof.

“ Plan Account’ has the meaning given to such term in Sectiod ()0

“ Plan Administratof’ means the Board or the committee or subcommitteeeof to whom the Board delegates authority toiatster
the Plan, or such other person or persons as taelBoay appoint for such purpose from time to titdditionally, the Plan Administrator
may delegate its authority under the Plan to angleyee or group of employees of Blackstone or dfilide Employer; provided thatuch
delegation is consistent with applicable law aniiglines established by the Board from time to time

“ Premium Amount has the meaning set forth in Section 3.01(b).
“ Premium Unit” has the meaning set forth in Section 3.01(c).

“ Retirement’ means a Participant’s Separation from Servicerdf) the Participant has reached age sixty-f6&) @nd has at least five
(5) full years of service with the Firm or (ii) (Ahe Participar's age plus years of service with the Firm totaleadt sixt-five (65),
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(B) the Participant has reached age fifty (50) @dthe Participant has had a minimum of five (Bass of service; providechowever, that
no Participant will be eligible for Retirement prio June 30, 2010.

“ Separation from Servicemeans a Participant’s “separation from servicéghwhe Firm within the meaning of Section 409Atloé
Code and the regulations thereunder.

“ Vesting Date” has the meanings set forth in Sections 4.01(€1(®) and 6.01(Q).
“ Vesting Period’ has the meaning set forth in Section 4.01(c).

“VWAP " means the 10-day volume weighted average tragiiig of a Common Unit (as reported on the natiexahange on which
the Common Units are listed on each such date)tbreet0-day period (only counting trading days@Gmmmon Units) immediately preceding
the relevant measurement date.

ARTICLE II.
PLAN PARTICIPATION

Section 2.01. Plan ParticipatiofEach Fiscal Year, prior to the Annual Bonus Netifion Date for such Fiscal Year but in no e
later than (a) December 21, 2007, with respecigodF Year 2007 and (b) December 1 of such FisealrYwith respect to all subsequent
Fiscal Years, the Plan Administrator, in its sakctetion, will select Participants from among #émployees and senior managing directors of
the Participating Employers and will notify sucldividuals that they have been selected to partieipathe Plan for such Fiscal Year. The
Plan Administrator may, in its sole discretion abdish different rules and/or sub-plans under tlam Rvith respect to Participants based
outside of the United States and Participants whemployees of, or other service providers fédnanqualified entity” within the meaning
of Section 457A of the Code, in each case, in ameaimtended to address tax, administrative andrigiss law considerations with respect to
the Firm and such Participants. Such alternates mma/or sub-plans may include, without limitatidifferent treatment with respect to timing
of vesting and delivery of Common Units (or, if éipable, BHP Units, cash or other securities) untlerPlan and may be set forth in
Schedules to be attached hereto from time to time.

ARTICLE Il
DEFERRALS

Section 3.01. Bonus and Premium Award Deferrals

(a) With respect to a given Fiscal Year, and faheRarticipant selected to participate in the fiasccordance with Section 2.01
hereof, a portion of the Annual Bonus (excluding portion thereof that is being separately defepecsuant to this Plan or any other
agreement, plan, program or other arrangement leettvee Participant and the Firm) for the Fiscalr¥&®ll be deferred (his or her “ Bonus
Deferral Amount”) in accordance with the following tabl
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Effective Deferral Rate for
Marginal Deferral Rate

Portion of Annual Bonus Applicable to Such Portior Entire Annual Bonus*
$0- 100,00C 0% 0%
$100,001- 200,00C 15% 7.5%
$200,001- 500,00C 20% 15%
$500,001- 750,00C 25% 18.3%
$750,001- 2,000,00(C 35% 28.8%
$2,000,001- 5,000,00( 40% 35.5%
$5,000,000 - 45% 38.7%**

* Effective Deferral Rates are shown for illustvatipurposes only and are based on an Annual Baquad # the maximum amount in the
range shown in the far left colun
**  Effective Deferral Rate of 38.7% is shown for itiadive purposes only and is based on an AnnualBequal to $7,500,00

Notwithstanding the foregoing: (i) if a Participan@Annual Bonus includes a Guaranteed Bonus, sacticant’s Bonus Deferral
Amount shall be equal to (x) the portion of the @Gudeed Bonus which the document evidencing the@teed Bonus states will be
deferred, plus (y) a portion of the amount (if aby)which the Participant’'s Annual Bonus exceedsdniher Guaranteed Bonus, determined
pursuant to the table above and (ii) the Firm resethe right to change the method by which a &paint’'s Bonus Deferral Amount will be
calculated with respect to any Annual Bonus byfyinti) the Participant in writing in advance of tAanual Bonus Notification Date for such
Annual Bonus. Deferral of each Participant’s BoBederral Amount for the relevant Fiscal Year shlautomatic and mandatory and shall
occur immediately prior to the Investment Datedoch Fiscal Year. The excess of the Participantisual Bonus for the relevant Fiscal Year
over his or her Bonus Deferral Amount for such &is¢ear shall be paid to the Participant on sudke dad in the same manner as such
Participant’s Annual Bonus would have been paidino or her if he or she was not a Participant & Ban with respect to such Fiscal Year.

(b) In addition, each Participant selected to papdte in the Plan in accordance with Section B€reof shall be granted an
additional premium bonus in the amount equal tantw@ercent (20%) of such Participant’s Bonus Dafehmount (the “ Premium Amount
" and, together with such Participant's Bonus DefeAmount, his or her “ Deferral Amoufit Deferral of each Participant's Premium
Amount for the relevant Fiscal Year shall be autiicrend mandatory and shall occur immediately pioathe Investment Date for such Fis
Year.

(c) On the Investment Date, (i) the Participantitire Bonus Deferral Amount corresponding to sutkestment Date shall
automatically and mandatorily be notionally invekite the number of Common Units (the ParticipahBonus Deferral Unit$) that is equal
to such Bonus Deferral Amount divided by the VWARa&Common Unit as of the Investment Date, roungietb the nearest whole number
and (ii) the Participa’s entire Premium Amount shall automatically and dadarily be notionally invested in the numbel
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Common Units (the Participant’s “ Premium Unitsind together with the Bonus Deferral Units, tiisher “ Deferral Units) that is equal to
such Premium Amount divided by the VWAP of a Comriumit as of the Investment Date, rounded up tanssrest whole number. The Fi
will keep on its books and records an account &mheParticipant (his or her “ Plan Accotiptin which the Firm will record the number of
Deferral Units credited to such Participant.

ARTICLE IV.
VESTING

Section 4.01. Vesting

(a) Bonus Deferral UnitsSubject to Article VI, and except as otherwisevided in Sections 6.01(f) and 6.01(g), ahad (1/3) of
the Bonus Deferral Units granted to a Participamespect of a given Investment Date will vest (lilitonly be deliverable pursuant to
Article V) on the January 1 that immediately follothe end of each of the first, second and thisdatiYears after the Fiscal Year to which
the relevant Annual Bonus relates, subject to tméidipant remaining continuously Employed with #iem through the applicable Vesting
Date. For the avoidance of doubt, Bonus Deferratd shall not be eligible for partial-year vesting.

(b) Premium Units Subject to Article VI, the Premium Units granteda Participant in respect of a given InvestmeateDwill
vest (but will only be deliverable pursuant to Al#i V) on the January 1 that immediately follows #nd of the third Fiscal Year after the
Fiscal Year to which the relevant Annual Bonustedasubject to the Participant remaining contimlyp&Employed with the Firm through
such Vesting Date.

(c) Vesting Date; Vesting Period-or purposes of this Plan, and except as othenansvided in Sections 6.01(f) and 6.01(g), the
date upon which all or a portion of a Participamnus Deferral Units or Premium Units vest in ademce with the provisions of this
Section 4.01 shall be referred to as the “ Vedage” for such Deferral Units. The period between thegstment Date in respect of which a
Deferral Unit is granted and the Vesting Date orniciwisuch Deferral Unit vests in accordance withghmrisions hereof shall be referred tc

the “ Vesting Period’

ARTICLE V.
DELIVERY OF UNITS

Section 5.01. Delivery GenerallyThe Common Units (or, if applicable, BHP Unitash or other securities) underlying the
Deferral Units shall generally be delivered to Rgyaints on a date intended to coincide with a datn which the underlying Common Units
(or, if applicable, BHP Units or other securitiesy next be traded or converted by the Particifautject to further restrictions due to Firm
policies in place at such time) as set forth below:

(a) Window Period for Delivery of Deferral Unitd he “Delivery Date” for each Deferral Unit shbé a date selected by the Plan
Administrator which falls between the first Febyua0 and March 10 following the Vesting Date apglite to such Bonus Deferral Unit or
Premium Unit.




(b) Form of Delivery. On the applicable Delivery Date, or as soon asaeably practicable after such Delivery Date {burto
event more than ten (10) business days after setikiddy Date), the Firm shall issue to the Paraoi in full settlement of the Firm’s
obligations with respect to the deliverable portidrthe Participant’s Deferral Units, the numbeGafmmon Units subject to such Deferral
Units (or, at the Plan Administratsrsole discretion, which will likely be only in mpccasions, an amount in cash equal to the VWAdR
number of Common Units as of the date of such pagmBotwithstanding the foregoing, if the Plan Aidmtrator determines, in its sole
discretion, that the issuance of Common Units nadésertax, securities law or administrative conceorthie Firm or the Participant, then
distributions to such Participant hereunder shatllbe made in Common Units but instead (in the Rldministrator’s sole discretion, which
will likely be only in rare occasions), may be mad@&HP Units or other securities, as determinedhgyPlan Administrator.

Section 5.02. Issuance of Unit¥he issuance of any Common Units (or, if applieaBHP Units) to a Participant pursuant to the
Plan shall be effectuated by recording the Paditijs ownership of such Common Units (or, if apgltile, BHP Units) in a book-entry or
similar system utilized by the Firm as soon as ficable following the Delivery Date applicable th&y. Any Common Units (or, if applicab
BHP Units) issued to a Participant hereunder vélhleld in an account administered by the Firm’dtgquian administrator or such other
account as the Plan Administrator may determintsidiscretion. No Participant shall have any rigas an owner with respect to any
Common Units (or, if applicable, BHP Units) undee fPlan prior to the date on which the Particifmsttomes entitled to delivery of such
Common Units (or, if applicable, BHP Units) in aodance with Section 5.01. The Plan Administratoy i its sole discretion, cause the
Firm to defer the delivery of any Common Units (6gpplicable, BHP Units, cash or other securjtigsrsuant to this Plan as the Plan
Administrator deems necessary to ensure compliander federal or state securities laws or to amdierse tax or other consequences to the
Firm or the Participant.

Section 5.03. Taxes and Withholdings a condition to any payment or distributionguant to this Plan, the Firm may require a
Participant to pay such sum to the Firm as maydoessary to discharge the Firm’s obligations wepect to any taxes, assessments or othe
governmental charges, whether of the United Statesy other jurisdiction, which the Firm reasowyadstpects will be imposed as a result of
such payment or distribution. In the discretiortheff Firm, the Firm may deduct or withhold such gtwm such payment or distribution
(including by deduction or withholding of Common itén(or, if applicable, BHP Units or other sec@#j, provided that the amount the Firm
deducts or withholds shall not (unless otherwidermeined by the Plan Administrator) exceed the Frmminimum statutory withholding
obligations. Alternatively, the Firm may elect tatisfy the tax withholding obligations by advanciugd remitting its own funds on behalf of
the Participant to the applicable tax authoritiesyhich case the Participant shall be requirecefmy such amounts to the Firm within 5 days
of such remittance, together with interest thefgeased on the Firm’s cost of funds as determinedlagkstone Treasury from time to time.
As of the Amendment Effective Date, this rate wiual the “prime rate’as published in the Wall Street Journal) for JPNar@hase (or ar
successor) plus 500 basis points (or a comparatdeas determined by the Partnership or such &#i In the event that the Firm plans to
advance a tax withholding remittance on behalhefRarticipant as described in the preceding seej¢he Firm shall provide the Participant
with reasonable advance notice to permit the Rpatnt to remit the
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required funds in cash to the Firm prior to theuieed withholding date and thereby avoid the needave the Firm advance its own funds to
the tax authorities

Section 5.04. Liability for PaymenEach Participating Employer shall be liable foe amount of any distribution or payment
owed to a Participant pursuant to Section 5.01 isliEmployed by such Participating Employer durihg televant Vesting Period; provided,
however, that in the event that a Participant ipByed by more than one Participating Employermythe relevant Vesting Period, each
Participating Employer shall be liable for its @ldnle portion of such distribution or payment.

ARTICLE VL.
TERMINATION OF EMPLOYMENT; CHANGE IN CONTROL

Section 6.01. Termination of Employmerit the event that a Participant's Employment wiita Firm is terminated, or a Change
in Control occurs, in either case prior to the fesDate or Delivery Date that would otherwise gppl any of such Participant’s Bonus
Deferral Units and/or Premium Units, vesting antiveéey (if any) of such Deferral Units shall be gomed by this Section 6.01.

(a) Termination by the Firm For Causgpon termination of a Participant’'s Employmenttbg Firm for Cause, such Participant’s
Deferral Units (vested and unvested) shall be fdewithout any payment.

(b) Termination by the Firm Without CausEpon termination of a Participant’s Employmenthathe Firm without Cause,
() such Participant’s unvested Premium Units shalforfeited without any payment, (ii) such Papi@nt’'s unvested Bonus Deferral Units
shall continue to vest in accordance with Artidle and shall continue to be delivered to the Prudiat in accordance with Article V, as
though the Participant remained continuously Emgdbyith the Firm through the end of the Vestingid®t®eapplicable to each such Bonus
Deferral Unit and (iii) such Participant’s BonusfBieal Units and, to the extent vested, PremiumtdJshall continue to be delivered to the
Participant in accordance with Article V; providét, subject to the remainder of this Section @pif, following a termination of his or h
Employment with the Firm as described in this Set6.01(b), such Participant breaches any appkcatavision of the Employment
Agreement to which the Participant is a party, sRalticipant’s Deferral Units which remain undetiz as of the date of such violation, as
determined by the Plan Administrator in its solecdetion, will be forfeited without payment. Nothstanding anything to the contrary herein,
following a termination of the Participant’s Emplognt with the Firm without Cause, the Plan Admiwitdr, in its discretion, may elect to
waive, solely for purposes of this Section 6.01én)y of the provisions set forth in the Employmagteement by notifying the Participant of
such waiver in writing, in which case the forfe#provision set forth in the immediately precedsegtence shall continue to apply in the
event of any breach by the Participant of any miowi of such agreement other than the provisiom@yed by the Plan Administrator in
accordance with this sentence. For the avoidandeulfit, absent an election by the Plan Administretevaive any provision of the
Employment Agreement for purposes of this Secti@id @®) as described in the preceding sentencewoly a termination of the
Participan’s Employment with the Firm without Cau:




the Participant shall be bound by such provisioadeordance with the terms and conditions theraodlf purposes hereunder.

(c) Resignation In the event that a Participant resigns fromRimm, (i) such Participant’'s unvested Premium Ushiall be
forfeited without any payment, (ii) such Participarunvested Bonus Deferral Units shall continugest in accordance with Article 1V, and
shall continue to be delivered to the Participaraécordance with Article V, as though the Partinipremained continuously Employed with
the Firm through the end of the Vesting Period impple to each such Bonus Deferral Unit and (iigts Participant’s Bonus Deferral Units
and, to the extent vested, Premium Units shallinaetto be delivered to the Participant in accocganith Article V;_providedhat if,
following a termination of his or her Employmenttiwthe Firm as described in this Section 6.01{@}hsParticipant (A) provides services for
or otherwise becomes affiliated with a CompetiBiesiness (as determined by the Plan Administratasisole discretion) or (B) breaches
any applicable provision of the Employment Agreetiterwhich the Participant is a party, such Pagrtiait’s Deferral Units which remain
undelivered as of the date of such action or vimtafas applicable), as determined by the Plan Adstrator in its sole discretion, will be
forfeited without payment.

(d) Retirement In the event of a Participant’s Retirement frdva Eirm, (i) fifty percent (50%) of such Participarthen unvested
Premium Units and all of such Participant’s unvé®enus Deferral Units shall continue to vest inaadance with Article 1V, and shall
continue to be delivered to the Participant in adance with Article V, as though the Participamhagned continuously Employed with the
Firm through the end of the Vesting Period applieab each such Deferral Unit and (ii) such Pauaait's Bonus Deferral Units and, to the
extent vested (either prior to Retirement or aterapplication of clause (i) of this paragrapher®ium Units shall continue to be deliverec
the Participant in accordance with Article V; prdedthat if, following a termination of his or her Enagiment with the Firm as described in
this Section 6.01(d), such Participant breachesaamjicable provision of the Employment Agreementvhich the Participant is a party, such
Participant’s Deferral Units which remain undeliegras of the date of such violation, as determimethe Plan Administrator in its sole
discretion, will be forfeited without payment.

(e) Disability. In the event that a Participant’s Employment with Firm is terminated due to the Participant’sdbility, such
Participant’s Premium Units and Bonus Deferral Bsiall continue to vest in accordance with Artldeand shall continue to be delivered
to the Participant in accordance with Article V thsugh the Participant remained continuously Erygdwith the Firm through the end of
Vesting Period applicable to each such Deferrat;ymovidedthat if, following a termination of his or her Enggiment with the Firm as
described in this Section 6.01(e), such Particiba@aches any applicable provision of the Employmdgmeement to which the Participant is
a party, such Participant’s Deferral Units whicheén undelivered as of the date of such violatamngdetermined by the Plan Administrator in
its sole discretion, will be forfeited without pagmnt.

(f) Death. In the event of a Participant’s death duringdri®ier Employment with the Firm, or during the pdrfollowing
termination of Employment in which his or her De#fUnits remain subject to vesting pursuant te Béction 6.01, such Participant’s
Premium Units (if any) and any of such Partici|'s Bonus Deferral Units which reme
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unvested as of (and have not been forfeited polothie date of the Participastieath shall immediately vest and, together with@eviously
vested but undelivered Deferral Units, become @ediile to the Participant’s estate as of the datieeoParticipant’s death (in which case, the
date of the Participant’s death shall be refereeaistthe “ Vesting Datefor such Deferral Units).

(9) Change in ContralNotwithstanding anything to the contrary her@irthe event of a Change in Control, such Partiutjsa
Premium Units and any of such Participant’s Bonegeral Units which remain unvested as of the dédsich Change in Control shall
immediately vest and become deliverable as of #te df such Change in Control (in which case, tite df such Change in Control shall be
referred to as the “ Vesting Ddtéor such Deferral Units).

(h) Section 409A; Separation from Servideeferences in this Section 6.01 to a Particigaatmination of Employment shall re
to the date upon which the Participant has a Séparfiom Service.

Section 6.02. NontransferabilityNo benefit under the Plan shall be subject inraayner to alienation, sale, transfer, assignment,
pledge or encumbrance, other than by will or theslaf descent and distribution. Any attempt to &ielthe foregoing prohibition shall be
void; provided, however, that a Participant maysfar or assign any vested interest hereunderrinemiion with estate planning and
administration with the express written consernthefPlan Administrator.

ARTICLE VII.
ADMINISTRATION

Section 7.01. Plan AdministratoiThe Plan shall be administered by the Plan Adstriaior. The Plan Administrator shall have
discretionary authority to interpret the Plan, taka all legal and factual determinations and temeine all questions arising in the
administration of the Plan, including without lirtiion the reconciliation of any inconsistent priauis, the resolution of ambiguities, the
correction of any defects, and the supplying ofsmioins. Each interpretation, determination or ofadion made or taken pursuant to the Plan
by the Plan Administrator shall be final and birglom all persons.

Section 7.02. IndemnificationThe Plan Administrator shall not be liable to &articipant for any action or determination. The
Plan Administrator shall be indemnified by the Fiageinst any liabilities, costs, and expensesying, without limitation, reasonable
attorneys’ fees) incurred by him or her as a resiudtctions taken or not taken in connection wlith Plan.

ARTICLE VIII.
AMENDMENTS AND TERMINATION

Section 8.01. Madification; TerminatiorThe Plan Administrator may alter, amend, modifyspend or terminate the Plan at any
time in its sole discretion, to the extent perndittyy Section 409A of the Code. No further deferveilsoccur under the Plan after the effect
date of any such suspension or termination. Fofigveiny such termination, tl
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ParticipantsDeferral Units will continue to vest and be delegy or be forfeited, as otherwise provided hefdimtwithstanding the foregoin
no alteration, amendment or modification of thenPFhall adversely affect the rights of the Par#aipin any amounts or units accrued by or
credited to such Participant prior to such actigteut the Participant’s written consent unlessRten Administrator determines, in its sole
discretion, that such alternation, modificatioraarendment is necessary for the Plan to comply thighrequirements of Section 409A of the
Code and the regulations promulgated thereunder.

Section 8.02. Required DelajNotwithstanding any provision to the contrarypifrsuant to the provisions of Section 409A of the
Code any distribution or payment is required talblayed as a result of a Participant being deeméeé & “specified employee” within the
meaning of that term under Section 409A(a)(2)(Bihef Code, then any such distributions or paymender the Plan shall not be made or
provided prior to the earlier of (A) the expiratiohthe six month period measured from the dathefParticipant’s Separation from Service
or (B) the date of the Participant’'s death. Upameékpiration of such period, or the date of sucdhiéipant’s death, as applicable, all
distributions or payments under the Plan delayedyant to this Section 8.02 shall be deliveredaid o the Participant (or the Participant’s
estate, as applicable) in a lump sum, and any réngadistributions or payments due under the Pheall ©e paid or delivered in accordance
with the normal Delivery Dates specified for sugs$tributions or payments herein.

ARTICLE IX.
GENERAL PROVISIONS

Section 9.01. Unfunded Status of the Pldime Plan is unfunded. A Participant’s rights urttte Plan (if any) shall represent at all
times an unfunded and unsecured contractual oldigaf each Participating Employer that EmployediBigpant during the Vesting Periods
and through the Delivery Dates applicable to suatii€éipant’s Deferral Units. Each Participant ansldr her estate and/or beneficiaries (if
any) will be unsecured creditors of each PartigiigrREmployer with which such Participant is or viexaployed with respect to any
obligations owed to such Participant, estate arfutboeficiaries under the Plan. Amounts deliverablpayable under the Plan will be satist
solely out of the general assets of the applicBhlgicipating Employer subject to the claims ofcitsditors. None of a Participant, his or her
estate, his or her beneficiaries (if any) nor atheoperson shall have any right to receive anyrmay or distribution under the Plan except
and to the extent, expressly provided in the R\anParticipating Employer will segregate any fundsssets to provide for any payment or
distribution under the Plan or issue any notesousty for any such distribution or payment. Amgerve or other asset that a Participating
Employer may establish or acquire to assure itdfdlie funds to provide distributions or paymemtguired under the Plan shall not serve in
any way as security to any Participant or the esiabeneficiary of a Participant for the performaof the Participating Employer under the
Plan.

Section 9.02. No Right to Continued EmploymeNeither the Plan nor any action taken or omittebe taken pursuant to or in
connection with the Plan shall be deemed to (ixterer confer on a Participant any right to beinethin the employ of the Firm, (ii) interfere
with or to limit in any way the Firm’s right to teinate the Employment of a Participant at any ti(ig,confer on a Participant any right or
entitlement to compensation
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any specific amount for any future Fiscal Yearioy éffect, supersede, amend or change the Employfhgreement (or any other agreement
between the Participant and the Firm). In additemiection of an individual as a Participant f@ieen Fiscal Year shall not be deemed to
create or confer on the Participant any right wdigigate in the Plan, or in any similar plan oogram that may be established by the Firm, in
respect of any future Fiscal Year.

Section 9.03. No Unitholder or Ownership RightoPto Delivery of Units Participants shall not have voting, dividend hcas
distribution or any other rights as a holder of @aom Units (or, if applicable, BHP Units) until tiesuance or transfer thereof to the
Participant. For the avoidance of doubt, Defermaitt)(i.e., Bonus Deferral Units and/or Premium tdhiepresent an unfunded and unsecurec
right to receive Common Units (or, if applicablé{dB Units, cash or other securities) on an appleé&livery Date and, until such Delivery
Date, the Participant shall have no ownership sigtith respect to the Common Units, BHP Units, aarsbther securities underlying such
Deferral Units.

Section 9.04. Right to OffsefThe Firm shall have the right to deduct from antewwed to a Participant under the Plan the
amount of any deficit, debt or other liability dolmation of any kind which the Participant maytlzt time have with respect to the Firm;
provided, however, that no such right to deduct or offset shalleads otherwise be deemed to arise until the dadv@ which Common Units

(or, if applicable, BHP Units, cash or other seties) are deliverable or payable hereunder andsanly deduction or offset shall be
implemented in a manner intended to avoid subjgdtie Participant to additional taxation under B&ct09A of the Code.

Section 9.05. Successorfhe obligations of the Firm under this Plan sbalbinding upon the successors of the Firm.
Section 9.06. Governing Lawlhe Plan shall be subject to and construed inrdemce with the laws of the State of New York.

Section 9.07. Arbitration; VenueAny dispute, controversy or claim between anytiBipant and the Firm arising out of or
concerning the provisions of this Plan shall balfinresolved in accordance with the arbitratioayisions (and the jurisdiction, venue and
similar provisions related thereto) of the EmploymAgreement to which such Participant is a party.

Section 9.08. ConstructiarThe headings in this Plan have been inserteddiovenience of reference only and are to be igniored
any construction of any provision hereof. Use of gender includes the other, and the singular andlpnclude each other.



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, 2009 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 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the Registrant and han

a) Designed such disclosure controls and procedaresused such disclosure controls and procedaoies 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) Designed such internal control over financial réipgr, or caused such internal control over finah@gaorting to be designed un
our supervision, to provide reasonable assuram@ding the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c) Evaluated the effectiveness of the RegistsagiitSsclosure controls and procedures and preséntbds report our conclusions ab
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyédport based on such
evaluation; ant

d) Disclosed in this report any change in the Regig's internal control over financial reportirftat occurred during the Registrant’s

most recent fiscal quarter (the Registrant’s foguhrter in the case of an annual report) thantaterially affected, or is
reasonably likely to materially affect, the Redast’s internal control over financial reporting; &

The Registrant’s other certifying officer andave disclosed, based on our most recent evaluatimriernal control over financial
reporting, to the Registrant’s auditors and thetaxainmittee of the Registrastboard of directors (or persons performing thewedent
functions):

a) All significant deficiencies and material weakses in the design or operation of internal cordvelr financial reporting which are
reasonably likely to adversely affect the Regigd’s ability to record, process, summarize and refrmahcial information; an

b)  Any fraud, whether or not material, that invawaanagement or other employees who have a signifiole in the Registrant’s
internal controls over financial reportir

Date: November 6, 2009

/s/ Stephen A. Schwarzman

Stephen A. Schwarzm:k

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, 2009 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 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the Registrant and han

a) Designed such disclosure controls and procedaresused such disclosure controls and procedaoies 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) Designed such internal control over financial réipgr, or caused such internal control over finah@gaorting to be designed un
our supervision, to provide reasonable assuram@ding the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c) Evaluated the effectiveness of the RegistsagiitSsclosure controls and procedures and preséntbds report our conclusions ab
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyédport based on such
evaluation; ant

d) Disclosed in this report any change in the Regig's internal control over financial reportirftat occurred during the Registrant’s

most recent fiscal quarter (the Registrant’s foguhrter in the case of an annual report) thantaterially affected, or is
reasonably likely to materially affect, the Redast’s internal control over financial reporting; &

The Registrant’s other certifying officer andave disclosed, based on our most recent evaluatimriernal control over financial
reporting, to the Registrant’s auditors and thetaxainmittee of the Registrastboard of directors (or persons performing thewedent
functions):

a) All significant deficiencies and material weakses in the design or operation of internal cordvelr financial reporting which are
reasonably likely to adversely affect the Regigd’s ability to record, process, summarize and refrmahcial information; an

b)  Any fraud, whether or not material, that invawaanagement or other employees who have a signifiole in the Registrant’s
internal controls over financial reportir

Date: November 6, 2009

/s/ 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, 2009 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 6, 2009

/s/ Stephen A. Schwarzman

Stephen A. Schwarzm:

Chief Executive Officer

of Blackstone Group Management L.L

* The foregoing certification is being furnishededg pursuant to 18 U.S.C. Section 1350 and isheitg filed as part of the Report or as a
separate disclosure docume



Exhibit 32.2

Certification of the Chief Financial Officer
Pursuant to 18 U.S.C. Section 1350,
As Adopted Pursuant to Section 906 of the 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, 2009 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 6, 2009

/s/ Laurence A. Tosi

Laurence A. Tos

Chief Financial Officer of Blackstone Group
Management L.L.C

* The foregoing certification is being furnishededg pursuant to 18 U.S.C. Section 1350 and isheitg filed as part of the Report or as a
separate disclosure docume



