EDGAROnline

BLACKSTONE GROUP L.P.

FORM 10-Q

(Quarterly Report)

Filed 05/10/10 for the Period Ending 03/31/10

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

345 PARK AVENUE
NEW YORK, NY 10154
212 583 5000
0001393818

BX

6282 - Investment Advice
Real Estate Operations
Services

12/31

Powere 4 &y EDGAROnline

http://www.edgar-online.com
© Copyright 2014, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

Table of Contents

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10-Q

(Mark One)
QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934 FOR THE QUARTERLY PERIOD ENDED MARCH 31, 2010

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

Commission File Number: 001-33551

The Blackstone Group L.P.

(Exact name of Registrant as specified in its chaet)

Delaware 20-8875684
(State or other jurisdiction of (I.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 Seeti® or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 mofah$or such shorter period that the Registrard vesjuired to file such reports), and
(2) has been subject to such filing requirementshe past 90 days. Ye&l No O

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 [ No O

Indicate by check mark whether the Registrantlé&asg@e accelerated filer, an accelerated filer, a-accelerated filer or a smaller
reporting company. See the definitions of “largeederated filer”, “accelerated filer” and “small@porting company” in Rule 12b-2 of the
Exchange Act.

Large accelerated 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 Registrantskell company (as defined in Rule 12b-2 of the Bxgfe Act). Yes[d No

The number of the Registrant’s voting common ur@fgesenting limited partner interests outstandisgf April 30, 2010 was
238,179,676. The number of the Registrant’s nomrgatommon units representing limited partner ies¢és outstanding as of April 30, 2010
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-lookatgtements by the use of words such as “outldtielieves,” “expects,” “potential,”
“continues,” “may,” “will,” “should,” “seeks,” “appoximately,” “predicts,” “intends,” “plans,” “estiates,” “anticipates” or the negative
version of these words or other comparable wordsh$orwardlooking statements are subject to various 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, 2009 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 statemenss &éne included in this report and in our otheiquic filings. We undertake no obligation to
publicly update or review any forward-looking staent, whether as a result of new information, feitdevelopments or otherwise.

” o ” ou ” o " ou ” o ”ou ”u ”ou
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In this report, references to “Blackstone,” thertRarship”, “we,” “us” or “our”refer (1) prior to the consummation of our reorgatior
into a holding partnership structure in June 209described under “ltem 7. Management’s DiscusaifahAnalysis of Financial Condition
and Results of Operations — Significant Transastien Reorganization”, to Blackstone Group, which poised certain consolidated and
combined entities historically under the common exship of (a) our two founders, Mr. Stephen A. Satemnan and Mr. Peter G. Peterson,
and our other senior managing directors, (b) seteather individuals engaged in some of our buse®and (c) a subsidiary of American
International Group, Inc., to whom we refer colieely as our “Predecessor Owners” or “pre-IPO owtiesind (2) after our reorganization, to
The Blackstone Group L.P. and its consolidatedigidrges. Unless the context otherwise requiregremces in this report to the ownership
of our founders and other Blackstone personneudekhe ownership of personal planning vehiclesfamily members of these individuals.

“Blackstone Funds,” “our funds” and “our investméumds” refer to the private equity funds, reabéstfunds, funds of hedge funds,
credit-oriented funds, CLOs, and closed-end mutuads that are managed by Blackstone. “Our camgst refer to the private equity funds,
real estate funds and certain of the credit-orebfuads (with multi-year drawdown, commitment-bas&dctures that only receive carry on
the realization of an investment) that are mandgyeBlackstone. “Our hedge fundegfer to our funds of hedge funds, certain of @al estat
debt investment funds and our other credit-oriefitéds that are managed by Blackstone.

“Assets under management” refers to the assetsamage. Our assets under management equals thef:sum o

(@) the fair value of the investments held by aurg funds plus the capital that we are entitledal from investors in those funds
pursuant to the terms of their capital commitmeatdhose funds (plus the fair value of co-investtaemranged by us that were
made by limited partners of our funds in portfalmmpanies of such funds and on which we receive dea carried interest
allocation);

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

(c) the fair value of assets we manage pursuant toatehamanaged accounts; &

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

Our carry funds are commitment-based drawdown t&tred funds that do not permit investors to redéeeir 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 advamd#en notice, with the majority of our funds redng from 60 days up to 95 days’

notice, depending on the fund and the liquidityfiaf the underlying assets. Investment adviszgyeements related to separately managed
accounts may generally be terminated by an invest@0 to 90 days’ notice.

“Fee-earning assets under management” refers tastfets we manage on which we derive managemetitoanocentive fees. Our fee-
earning assets under management equal the sum of:

(a) for our Blackstone Capital Partners (“BCP”) @ldckstone Real Estate Partners (“BREP”) fundsreviiee investment period has
not expired, the amount of capital commitme

(b) for our BCP and BREP funds where the investmeribgddras expired, the remaining amount of investgaital;
(c) for our real estate debt investment funds, the meimgamount of invested capit:
(d) for our credi-oriented carry funds, the amount of invested chpithich may be calculated to include leverageherasset value

(e) the invested capital of co-investments arraripeds that were made by limited partners of ondfuin portfolio companies of
such funds and on which we receive fe
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() the net asset value of our funds of hedge fundigdéunds and our clos-end mutual funds
(g) the fair value of assets we manage pursuant taaghamanaged accounts; ¢
(h) 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 commitmerits/ested capital are subject to fees. Our déding of 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 manageimelntes the fair value of the investments helderghas fee-earning assets under
management includes the amount of capital commitsn@nthe remaining amount of invested capitalost,cdepending 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.
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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)

March 31, December 31
2010 2009

Assets
Cash and Cash Equivalel $ 627,25 $ 952,09¢
Cash Held by Blackstone Funds and Other ($247, 276,54( 86,08
Investments ($5,060,04 7,671,57. 3,565,48.
Accounts Receivable ($71,33 377,93t 306,30°
Due from Affiliates ($29,586 740,07: 759,90°
Intangible Assets, N¢ 879,96! 919,47
Goodwill 1,703,60; 1,703,60:
Other Assets ($2,44( 184,19: 172,55¢
Deferred Tax Assel 1,025,17 943,51.

Total Assets $13,486,31  $9,409,02
Liabilities and Partners’ Capital
Loans Payable ($3,341,4¢ $ 3,973,09. $ 657,62
Due to Affiliates ($226,725 1,645,57. 1,410,06!
Accrued Compensation and Bene 423,40: 488,94!
Accounts Payable, Accrued Expenses and Other [tiabi[$139,416 448,32 308,85°

Total Liabilities 6,490,39 2,865,49
Commitments and Contingencies
Redeemable No-Controlling Interests in Consolidated Entities 545,34 526,31.
Partners’ Capital

Partners’ Capital (common units: 342,549,885 isaratioutstanding as of March 31, 2010;

319,939,772 issued and outstanding as of Decemh&089) 3,438,34 3,376,70
Appropriated Partne’ Capital 298,16« —
Accumulated Other Comprehensive Inca 1,70¢ 2,42(
Non-Controlling Interests in Consolidated Entit 571,95¢ 540,28:
Non-Controlling Interests in Blackstone Holdin 2,140,39! 2,097,81

Total Partners’ Capital 6,450,57. 6,017,22;
Total Liabilities and Partners’ Capital $13,486,31  $9,409,02.

Asset and liability amounts in parentheses reptaberportion of the March 31, 2010 consolidateldhee attributable to Blackstone Fund
entities which are variable interest or voting iat# entities.

See notes to condensed consolidated financiahsémes.

1
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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

March 31,
2010 2009
Revenues
Management and Advisory Fe $  354,82( $ 34117
Performance Fees and Allocatic
Realizec 54,04¢ 64¢€
Unrealizec 131,77¢ (214,89/)
Total Performance Fees and Allocatic 185,82¢ (214,249

Investment Income (Los!

Realizec 5,72¢ (69)

Unrealizec 149,22( (82,389

Total Investment Income (Los 154,94¢ (82,459

Interest and Dividend Reven 8,89t 2,127

Other (3,250 (1,689

Total Revenues 701,23¢ 44,91+

Expenses
Compensation and Benef

Base Compensatic 924,95( 920,21
Performance Fee Relat

Realizec 7,741 2,18¢

Unrealizec 54,60( (110,059

Total Compensation and Benel 987,29: 812,34°

General, Administrative and Oth 106,37¢ 105,60

Interest Expens 7,18t 1,39¢

Fund Expense (141) 3,01z

Total Expenses 1,100,71. 922,35t
Other Income (Loss)

Net Gains (Losses) from Fund Investment Activi 171,80« (34,769
Income (Loss) Before Provision for Taxes (227,67)) (912,20
Provision for Taxes 9,63t 17,73

Net Income (Loss) (237,30¢) (929,939)
Net Income Attributable to Redeemable Non-Controling Interests in Consolidated Entities 23,96¢ 2,59¢
Net Income (Loss) Attributable to Non-Controlling Interests in Consolidated Entities 135,96¢ (41,03)
Net Income (Loss) Attributable to Non-Controlling Interests in Blackstone Holdings (275,86¢) (659,929
Net Income (Loss) Attributable to The Blackstone Goup L.P. $  (121,37) $ (231,57)
Net Loss Attributable to The Blackstone Group L.P.

Per Common Unit — Basic and Diluted

Common Units $ (0.30)

Common Units Entitled to Priority Distributiol $ (0.89)

Common Units Not Entitled to Priority Distributio $ (1.149
Weighted-Average Common Units Outstanding — Basic and Dilwd

Common Units 333,433,86

Common Units Entitled to Priority Distributiol 273,624,49

Common Units Not Entitled to Priority Distributio 1,627,541
Revenues Earned from Affiliates

Management and Advisory Fe $ 38,767 $ 20,28

See notes to condensed consolidated financiahsémes.

2
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THE BLACKSTONE GROUP L.P.

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

Accumulated N Red'\?emable
Other on- on-

: Controlling Non- Controlling
Comprehensive Interests in Controlling Interests in  Comprehensive
Consolidatec  Interests in Total Consolidatec
Common Partners’ Partners’ Income Blackstone Partners’ Income
Units Capital Capital (Loss) Entities Holdings Capital Entities (Loss)

Appropriated

Balance at
December 31, 200€319,939,77 $3,376,70 $ — $ 2,42(C $ 540,28! $2,097,81. $6,017,22. $ 526,31. $(2,387,98)

Transition

Adjustment

Relating to

Consolidation

of CLO

Entities — — 217,57 — 58 — 217,63: — —
Net Income

(Loss) — (121,37) 80,59: — 55,37¢ (275,86 (261,279 23,96¢ (159,48
Currency

Translation

Adjustment — — (717 — — (717) — (717)
Net Unrealized

Gain on Cash

Flow Hedges — — — — — — 73t —
Capital

Contributions — — — 3,55( — 3,55( 5,00( —
Capital

Distributions — (98,770) — (15,530 (170,779 (285,07) (14,229 —
Transfer of Non-

Controlling

Interests in

Consolidated

Entities — — — (21,779 11,77¢ — — —
Purchase of

Interests from

Certain Non-

Controlling

Interest

Holders — (152 — — — (152 — —
Deferred Tax

Effects

Resulting fron

Acquisition of

Ownership

Interests from

Non-

Controlling

Interest

Holders — 19,90¢ — — — 19,90¢ — —
Equity-Based

Compensatiol — 223,39! — — 525,57 748,96¢ — —
Relinquished in

Deconsolidatio

of Partnershiy — — — — — — 3,562 —
Net Delivery of

Vested

Common Unit  2,964,36! (8,297 — — — (8,29)) — —
Repurchase of

Common Unit

and Blackston

Holdings



Partnership Units (84,889) (1,199) L . . (1,199) L .
Change in The
Blackstone
Group L.P.’s
Ownership
Interest — (5,55)) — — — 5,551 —
Conversion of
Blackstone
Holdings
Partnership
Units to
Blackstone
Common Unit 19,730,63 53,67¢ — — (53,679 — — —
Balance at March 31,
2010 342,549,88 $3,438,34 $ 298,16:$ 1,70¢ $ 571,95¢ $2,140,39' $6,450,57. $ 545,34¢ $(2,548,18)

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

Condensed Consolidated Statements of Cash Flows (&ldited)
(Dollars in Thousands)

Three Months Ended
March 31,
2010 2009

Operating Activities
Net Income (Loss $(237,300  $(929,93))
Adjustments to Reconcile Net Income (Loss) to NasiCProvided by (Used in) Operating Activiti
Blackstone Funds Relate
Unrealized Depreciation (Appreciation) on Investitseillocable to Non-Controlling

Interests in Consolidated Entiti (198,14) 104,94:
Net Realized (Gains) Losses on Investm: (29,807 53,19(
Changes in Unrealized (Gains) Losses on Investnfditsable to Blackstone Grot (146,59) 78,21¢
Unrealized Depreciation on Hedge Activit 6,08: —
Non-Cash Performance Fees and Allocati (99,177) 101,77(
Non-Cash Performance Fee Related Compens 62,34: (107,86¢)
Equity-Based Compensation Exper 723,14! 738,04!
Amortization of Intangible: 39,51: 39,51
Other Nor-Cash Amounts Included in Net Incot 6,50¢ 6,00¢
Cash Flows Due to Changes in Operating Assets ailities:
Cash Held by Blackstone Funds and O (37,117 839,81
Cash Relinquished with Deconsolidation of Partrigr 3,56z —
Accounts Receivabl (12,119 83,60¢
Due from Affiliates (52,799 431,31:
Other Asset: (8,84)) 53,45¢
Accrued Compensation and Bene (92,749 (156,35)
Accounts Payable, Accrued Expenses and Other [tiabi 23,08¢ (840,63
Due to Affiliates (30,079 (212,33)
Short Term Investments Purcha: (313,507 —
Cash Proceeds from Sale of Investm 239,91¢ —
Blackstone Funds Relate
Investments Purchas: (515,919 (181,55)
Cash Proceeds from Sale of Investm 690,47- 454,67
Net Cash Provided by Operating Activiti 20,50( 555,88.
Investing Activities
Purchase of Furniture, Equipment and Leaseholddugments (6,979 (4,482
Changes in Restricted Ca (14€) 2,43¢
Net Cash Used in Investing Activitii (7,120 (2,049
Financing Activities
Distributions to No-Controlling Interest Holders in Consolidated Eert (37,040 (40,437
Contributions from No-Controlling Interest Holders in Consolidated Eeti 3,77: 94,67
continued.

See notes to condensed consolidated financiahstats.
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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 RepuecbA€ommon and Holdings Uni
Proceeds from Loans Payal

Repayment of Loans Payal

Distributions to Unitholder

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

Net Assets Related to the Consolidation of CLO Yielsi

Reduction of Due to Limited Partners Account to &idepocket Investme
Contributions Related to Transfers by Affiliatedtars

In-kind Redemption of Capiti

In-kind Contribution of Capite

Transfer of Interests to N-Controlling Interest Holder

Change in The Blackstone Group I's Ownership Intere:

Net Settlement of Vested Common Ur

Conversion of Blackstone Holdings Units to Commanitt)

Exchange of Founde' and Noi-Controlling Interest Holde’ Interests in Blackstone Holding
Deferred Tax Asse

Due to Affiliates
Partner’ Capital

See notes to condensed consolidated financiahstats.
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Three Months Ended

March 31,

2010 2009
(152) (2,479
(9,489 (27,939
972 81¢
(26,735 (305,92
(269,549 —
(338,219 (281,27,
$(324,83Y) $ 272,56¢
952,09¢ 503,73
$ 627,25 $ 776,30:
$ 663 $ 658
$ 24,28 $ 9,59/
$ 2,28t $ —
$217,63. $ —
$ (1) $ (2,442
$ 1 $ 244
$  — $(907,37)
$ — $ 907,37:
$ (11,779 $ 15,06¢
$ (5,55)) $ i
$ 22,96¢ $ 922
$ 53,67¢ $ 7,08(
$ 83,40: $ 9,78¢
$ (63,49) $ (8,32))
$ 19,90¢ $ 1,46¢
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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

The Blackstone Group L.P., together with its suiasids, (“Blackstone” or the “Partnership”) is atkng global manager of private
capital and provider of financial advisory servicEle alternative asset management business irccthdenanagement of private equity
funds, real estate funds, funds of hedge fundsljiteogiented funds, collateralized loan obligatié@LO") vehicles, separately managed
accounts and publicly traded closed-end mutualdudllectively referred to as the “Blackstone FsifdBlackstone also provides various
financial advisory services, including financiavabry, restructuring and reorganization advisarg &und placement services. Blackstone’s
business is organized into four segments: privatétg real estate; credit and marketable altewesatiand financial advisory.

The Partnership was formed as a Delaware limitetheeship on March 12, 2007. The Partnership isagad and operated by its
general partner, Blackstone Group Management L, w8ich is in turn wholly-owned and controlled byeoof Blackstone’s founders,
Stephen A. Schwarzman (the “Founder”), and Blagiestoother senior managing directors.

The activities of the Partnership are conductedudi its holding partnerships: Blackstone Holdihg<P.; Blackstone Holdings Il L.P.;
Blackstone Holdings 11l L.P. and Blackstone Holdiny L.P. (collectively, “Blackstone Holdings”, “Btkstone Holdings Partnerships”the
“Holding Partnerships”). On June 18, 2007, in pragian for an initial public offering (“IPO”), thpredecessor owners (“Predecessor
Owners”) of the Blackstone business completed egeaozation (the “Reorganizationhereby, with certain limited exceptions, the ofieg
entities of the predecessor organization and ttedl@ctual property rights associated with the B&ione name were contributedC@ntributec
Businesses”) to five holding partnerships (Blackstéloldings | L.P., Blackstone Holdings Il L.P.aBkstone Holdings Il L.P., Blackstone
Holdings IV L.P. and Blackstone Holdings V L.P dhair directly or indirectly via a sale to certaihally-owned subsidiaries of the
Partnership and then a contribution to the HoldPagtnerships. The Partnership, through its whollyred subsidiaries, is the sole general
partner in each of these Holding Partnerships.rébgganization was accounted for as an exchangetities under common control for the
component of interests contributed by the Foundedsthe other senior managing directors (collebtjwthe “Control Group”) and as an
acquisition of non-controlling interests using thechase method of accounting for all the predecessners other than the Control Group.

On January 1, 2009, the number of Holding Partrgsshias reduced from five to four through the tfansf assets and liabilities of
Blackstone Holdings Il L.P. to Blackstone HoldinysL.P. In connection therewith, Blackstone HolginlV L.P. was renamed Blackstone
Holdings Il L.P. and Blackstone Holdings V L.P.sw@&named Blackstone Holdings IV L.P. Blackstondditgs refers to the five holding
partnerships prior to the January 2009 reorgamiaaid the four holding partnerships subsequethietdanuary 2009 reorganization.

Holders of the limited partner interests in therfblding Partnerships may, up to four times eagairyexchange their limited
partnership interests (“Partnership Units”) for &atone Common Units, on a one-to-one basis, exthgrone Partnership Unit in each of
the four Holding Partnerships for one BlackstonenBmn Unit.

2.  SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentation

The accompanying unaudited condensed consolidetaddial statements of the Partnership have bespaped in accordance with
accounting principles generally accepted in thetdéhStates of America (“GAAP”) for interim finantiaformation and the instructions to
Form 10-Q. The condensed consolidated financi&stants, including these notes, are unaudited aridde some of the disclosures
required in annual financial



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)

statements. Management believes it has made abeary adjustments (consisting of only normal megiitems) so that the condensed
consolidated financial statements are presentelg faid that estimates made in preparing its cosel@rconsolidated financial statements are
reasonable and prudent. The operating results megbéor interim periods are not necessarily intiveaof the results that may be expectec
any other interim period or for the entire yeare3& condensed consolidated financial statementddshe read in conjunction with the
audited consolidated financial statements includdtie Partnership’s Annual Report on Form 10-Ediwith the Securities and Exchange
Commission.

The condensed consolidated financial statemenhsdadhe accounts of the Partnership, its whollyred or majority-owned
subsidiaries, the consolidated entities which aresitlered to be variable interest entities andviuich the Partnership is considered the
primary beneficiary, and certain partnerships onilsir entities which are not considered variabteriest entities but in which the Partnership
has a controlling financial interest.

All intercompany balances and transactions have béminated in consolidation.

Certain reclassifications have been made to pear smounts to conform to the current year pretentas follows:

» Inthe second quarter of 2009, Blackstone eledeatisaggregate Investment Income and Other betieestment Income (Loss)
and Interest Income and Other. Investment Inconoeg)_represents the income (loss) from Blackstgm®prietary and equity
method investments, and Interest Income and Oépgesents primarily interest and dividend inco

* In the fourth quarter of 2009, Blackstone electedisaggregate Compensation and Benefits into Basepensation and
Performance Fee Related Compensation. Blackst@medisaggregated Investment Income (Loss), Perfucenkees and
Allocations, and Compensation and BenefitPerformance Fee Related into their realized andalized components. Blackstc
also disaggregated Interest Income and Other batiméerest and Dividend Revenue and Other. IntenedtDividend Revenue
includes income earned in the form of interestdinalends and Other includes foreign currency ergeagains (losses) and other
income.

» Inthe first quarter of 2010, Blackstone electeddparately present performance fee related uneeldind realized compensation
expense as an Adjustment to Reconcile Net Incorosg)Lto Net Cash Provided by (Used in) Operatintviies in the
Condensed Consolidated Statements of Cash FloegioRsly, amounts were included in Cash Flows @u@tianges in
Operating Assets and Liabilities within Due to Affies, Due from Affiliates and/or Accrued Compeimaand Benefits. The
reclassification has no impact on Net Cash Provide@perating Activities

Consolidation

The Partnership consolidates all entities thabiitiols through a majority voting interest or othise, including those Blackstone Funds
in which the general partner is presumed to hamérob Although the Partnership has a non-contrglinterest in the Blackstone Holdings
Partnerships, the limited partners do not haveitid to dissolve the partnerships or have substakick out rights or participating rights tl
would overcome the presumption of control by theraship. Accordingly, the Partnership consoliddiackstone Holdings and records
non-controlling interests to reflect the economieiests of the limited partners of Blackstone hiwd.
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In addition, the Partnership consolidates all y@danterest entities (“VIE”) in which it is the iprary beneficiary. An enterprise is
determined to be the primary beneficiary if it Foblcontrolling financial interest. A controllingéncial interest is defined as (a) the powe
direct the activities of a variable interest entftgt most significantly impact the entity’s busiseand (b) the obligation to absorb losses of the
entity or the right to receive benefits from theitgrthat could potentially be significant to thanable interest entity. The revised
consolidation rules require an analysis to (a) meitee whether an entity in which the Partnershifgb@ variable interest is a variable interest
entity and (b) whether the Partnership’s involvem#mrough holding interests directly or indirecithythe entity or contractually through other
variable interests (e.g., management and perforengglated fees), would give it a controlling finadnterest. Performance of that analysis
requires the exercise of judgment. Where the vhgimberest entities have qualified for the defeofahe revised consolidation rules as
discussed in “Recent Accounting Developments” ahalysis is based on previous consolidation rdlaese rules require an analysis to
(a) determine whether an entity in which the Pastini@ holds a variable interest is a variable edgeentity and (b) whether the Partnership’s
involvement, through holding interests directlyimdirectly in the entity or contractually througther variable interests (e.g., managemen
performance related fees), would be expected torhl@smajority of the variability of the entity. der both guidelines, the Partnership
determines whether it is the primary beneficiara ofIE at the time it becomes involved with a val&interest entity and reconsiders that
conclusion continuously. In evaluating whether Bagtnership is the primary beneficiary, Blackstemaluates its economic interests in the
entity held either directly by the Partnershipratifectly through employees. The consolidation gsialcan generally be performed
qualitatively; however, if it is not readily appatahat the Partnership is not the primary benaficia quantitative analysis may also be
performed. Investments and redemptions (eithehbyPartnership, affiliates of the Partnership adtharties) or amendments to the
governing documents of the respective BlackstomalEould affect an entity’s status as a VIE ordégrmination of the primary
beneficiary. At each reporting date, the Partn@rslssesses whether it is the primary beneficiadyét consolidate or deconsolidate
accordingly.

Blackstone’s other disclosures regarding VIEs aseu$sed in Note 9. “Variable Interest Entities”.

Fair Value of Financial Instruments

GAAP establishes a hierarchal disclosure framewdrich prioritizes and ranks the level of marketprobservability used in
measuring financial instruments at fair value. Mairice observability is affected by a numberaattbrs, including the type of financial
instrument, the characteristics specific to tharficial instrument and the state of the marketpliactyding the existence and transparency of
transactions between market participants. Finaimtsailuments with readily available quoted priaeadctive markets generally will have a
higher degree of market price observability andssér degree of judgment used in measuring faieval

Financial instruments measured and reported avédire are classified and disclosed based on theraeability of inputs used in the
determination of fair values, as follows:

» Level | — Quoted prices are available in active kas for identical financial instruments as of thporting date. The type of
financial instruments in Level | include listed &ggs and listed derivatives. The Partnership dassadjust the quoted price for
these investments, even in situations where Blaoksholds a large position and a sale could reé#dpimapact the quoted pric

« Level Il — Pricing inputs are other than quotedtpsi in active markets, which are either directlyndirectly observable as of the
reporting date, and fair value is determined thioti use of models or other valuation methodokdtnancial instruments
which are generally included in this categ
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include corporate bonds and loans, less liquidrastiicted equity securities, certain over-the-¢euderivatives where the fair
value is based on observable inputs, and certaith &f hedge funds investments in which Blackstaaethe ability to redeem its
investment at net asset value at, or within threatirs of, the reporting dat

» Level lll — Pricing inputs are unobservable for firancial instruments and includes situations whteere is little, if any, market
activity for the financial instrument. The inputda the determination of fair value require sigrafit management judgment or
estimation. Financial instruments that are inclutetthis category generally include general andtéchpartnership interests in
private equity and real estate funds, credit-oedritinds, distressed debt and non-investment gesildual interests in
securitizations, collateralized loan obligationsrtain over the counter derivatives where thevalue is based on unobservable
inputs and certain funds of hedge funds which eteasset value per share to determine fair valwehioh Blackstone may not
have the ability to redeem its investment at ns¢tgalue at, or within three months of, the rapgrtiate. Blackstone may not
have the ability to redeem its investment at ns¢tgalue at, or within three months of, the rapgrtate if an investee fund
manager has the ability to limit the amount of ragéons, and/or the ability to side-pocket investiseirrespective of whether
such ability has been exercis

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 finanaiatrument 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 financial instraime

In certain cases, debt and equity securities duedaon 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 matriogarket transactions in comparable
investments and various relationships between tmeags.

In the absence of observable market prices, Blaokstalues its investments using valuation mettagies applied on a consistent
basis. For some investments little market actimifgy exist; management’s determination of fair vasutnen based on the best information
available in the circumstances, and may incorparsteagement’s own assumptions and involves a gignifdegree of judgment, taking into
consideration a combination of internal and extefactors, including the appropriate risk adjusttsdior nonperformance and liquidity risk
Investments for which market prices are not obddevmclude private investments in the equity oéigting companies, real estate properties
or certain funds of hedge funds. The valuation iéglne for each of these investments is describ&mhbe

Private Equity Investments Fhe fair values of private equity investments agtednined by reference to projected net earnings,
earnings before interest, taxes, depreciation amattization (“EBITDA”), the discounted cash flow thed, public market or private
transactions, valuations for comparable compameédsother measures which, in many cases, are uedualithe time received. Valuations
may be derived by reference to observable valuatieasures for comparable companies or transadgogs multiplying a key performance
metric of the investee company such as EBITDA bglevant valuation multiple observed in the ranfjeamnparable companies or
transactions), adjusted by management for diff@sfetween the investment and the referenced calvipar and in some instances by
reference to option pricing models or other simiteathods. Private equity investments may also heedaat cost for a period of time after an
acquisition as the best indicator of fair value.
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Real Estate Investments Fhe fair values of real estate investments, arerdened by considering projected operating cashd]sales
of comparable assets, if any, and replacement aost®g other measures. The methods used to estinesfi@r value of real estate
investments include the discounted cash flow metratior capitalization rates (“cap rates”) analygaluations may be derived by reference
to observable valuation measures for comparablgeaarias or assets (e.g., multiplying a key perforreanetric of the investee company or
asset, such as EBITDA, by a relevant valuation iplelbbserved in the range of comparable companiésnsactions), adjusted by
management for differences between the investmehtlee referenced comparables, and in some ingdnyceeference to option pricing
models or other similar methods. Additionally, wéepplicable, projected distributable cash flovotigh debt maturity will also be
considered in support of the investment’s carryialye.

Funds of Hedge Funds- Blackstone Funds’ direct investments in funds@dge funds (“Investee Funds”) are valued at redtaslue
(“NAV”) per share of the Investee Fund. If the Parship determines, based on its own due diligandeinvestment procedures, that NAV
per share does not represent fair value, the Rahipewill estimate the fair value in good faithdain a manner that it reasonably chooses, in
accordance with its valuation policies.

Credit-Oriented Investments- The fair values of credit-oriented investments generally determined on the basis of prices tetwe
market participants provided by reputable dealefwicing services. In some instances, Blackstoag uatilize other valuation techniques,
including the discounted cash flow method.

Investments, at Fair Value

The Blackstone Funds are accounted for as investooempanies under the AICPA Audit and Accountingdeulnvestment
Companies and reflect their investments, including majotyned and controlled investments (the “Portfolimn@anies”), at fair value.
Blackstone has retained the specialized accoufdinpe consolidated Blackstone Funds. Thus, sodsalidated funds’ investments are
reflected in Investments on the Condensed Congstidatatements of Financial Condition at fair valuigh unrealized gains and losses
resulting from changes in fair value reflected as@mponent of Net Gains (Losses) from Fund InvestrAetivities in the Condensed
Consolidated Statements of Operations. Fair valdled amount that would be received to sell antasggaid to transfer a liability, in an
orderly transaction between market participantb@imeasurement date (i.e., the exit price).

Blackstone’s principal investments are presentddiavalue with unrealized appreciation or depaion and realized gains and losses
recognized in the Condensed Consolidated Statern&fiperations within Investment Income (Loss).

For certain instruments, the Partnership has eldbifair value option. Such election is irrevdeadnd is applied on an investment by
investment basis at initial recognition. The Pardhg has applied the fair value option for cerlagns and receivables and certain
investments in private debt and equity securitiest, otherwise would not have been carried ataime with gains and losses recorded in net
income, to consistently account for principal inmesnts held by the Partnership. Loans extendelin parties are recorded within Accounts
Receivable within the Condensed Consolidated Setésrof Financial Condition. Debt and equity sa@sifor which the fair value option
has been elected are recorded within Investmehtsniethodology for measuring the fair value of sim¢lestments is consistent with the
methodology applied to private equity, real estateglit-oriented and funds of hedge funds investmdPhanges in the fair value of such
instruments are recognized in Investment Incomag).; the Condensed Consolidated Statements ab@ges. Interest
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income on interest bearing loans and receivabldslabt securities on which the fair value optios haen elected is based on stated coupon
rates adjusted for the accretion of purchase digsaand the amortization of purchase premiums. ifitésest income is recorded within
Interest and Dividend Revenue.

In addition, the Partnership has elected the falne option for the assets and liabilities of dar@LO vehicles that are consolidated as
of January 1, 2010, as a result of the initial aopof revised variable interest entity consolidatrules. The transition adjustment resulting
from the difference between the fair value of assed liabilities on the effective date is presdntithin the Condensed Consolidated
Statement of Changes in Partners’ Capital as Apjataul PartnersCapital. Assets of the consolidated CLOs are ptesenithin Investmen:
within the Condensed Consolidated Statements @il Condition and Liabilities within Loans Pajalor the amounts due to unaffiliated
third parties and Due to Affiliates for the amouhtdd by nonconsolidated affiliates. Changes in the fair vadfieonsolidated CLO assets ¢
liabilities and related interest, dividend and otileome subsequent to adoption are presentednalitet Gains (Losses) from Fund
Investment Activities and are attributable to Noor@olling Interests in Consolidated Entities ie tBondensed Consolidated Statements of
Operations.

Further disclosure on instruments for which the ¥alue option has been elected is presented ie KdtFair Value Option” to the
Condensed Consolidated Financial Statements.

Security and loan transactions are recorded oade tilate basis.

Equity Method Investments

Investments where the Partnership is deemed td siggificant influence, but not control, are acetad for using the equity method of
accounting. Under the equity method of accounting,Partnership’s share of earnings (losses) frguityemethod investments is included in
Investment Income in the Condensed Consolidatei@ents of Operations. The carrying amounts oftganéethod investments are reflec
in Investments in the Condensed Consolidated Stattsmof Financial Condition. As the underlying istraents of the Partnership’s equity
method investments are reported at fair valuecéng/ing value of the Partnership’s equity methogestments are at fair value.

Derivative Instruments

The Partnership recognizes all derivatives as assdiabilities on its Condensed Consolidatedestesnts of Financial Condition at fair
value. On the date the Partnership enters intoigadize contract, it designates and documents éacivative contract as one of the
following: (a) a hedge of a recognized asset duilligt (“fair value hedge”), (b) a hedge of a foested transaction or of the variability of cash
flows to be received or paid related to a recoghasset or liability (“cash flow hedge”))(a hedge of a net investment in a foreign opeang
or (d) a derivative instrument not designated hedging instrument (“free standing derivative”)rBdfair value hedge, Blackstone records
changes in the fair value of the derivative andhextent that it is highly effective, changeshe fair value of the hedged asset or liability
attributable to the hedged risk, in current pegathings in the same caption in the Condensed Gdatal Statements of Operations as the
hedged item. Changes in the fair value of deriestigtesignated as hedging instruments caused loydather than changes in the risk being
hedged, which are excluded from the assessmemdyfeheffectiveness, are recognized in current gerdonings. For free standing derivative
contracts, the Partnership presents changes iadhie in current period earnings.

11
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The Partnership formally documents at inceptiomé@dge relationships, including identification loé thedging instruments and the
hedged items, its risk management objectives egyaor undertaking the hedge transaction and #nnership’s evaluation of effectiveness
of its hedged transaction. On a monthly basisPtéugnership also formally assesses whether theadime it designated in each hedging
relationship is expected to be, and has been,yhafféctive in offsetting changes in estimated failues or cash flows of the hedged items
using either the regression analysis or the doffset method. If it is determined that a derivatis not highly effective at hedging the
designated exposure, hedge accounting is discatinu

Cash Distribution Policy

Blackstone’s current intention is to distributetdcommon unitholders substantially all of The &dstone Group L.P.’s net after-tax
share of annual Distributable Earnings in excesmodunts determined by Blackstone’s general pattnbe necessary or appropriate to
provide for the conduct of the Partnership’s bussnéo make appropriate investments in the busieedsunds, to comply with applicable
law, any of Blackstone’s debt instruments or otmmeements, or to provide for future distributibm8lackstone’s common unitholders for
any ensuing quarter. Because Blackstone will notkwhat Distributable Earnings will be for any #i$year until the end of such year, the
Partnership expects that the first three quartdidiributions in respect of any given year willlieesed on the anticipated annualized Net Fee
Related Earnings only. As such, the distributiontfe first three quarters will likely be smalléan the final quarterly distribution in respect
of such year. Blackstone expects to also refledized Performance Fees and Allocations net ofedlaompensation and realized net
investment income in its determination of the amafrihe fourth quarter distribution.

In most years the aggregate amounts of distribatiorunitholders will not equal Distributable Eavgs for that year. Distributable
Earnings will only be a starting point for the deteation of the amount to be distributed to unidleos because, as noted above, in
determining the amount to be distributed Blackstailesubtract from Distributable Earnings any amtsidetermined by its general partne
be necessary or appropriate to provide for the gonaf its business, to make appropriate investmignits business and its funds, to comply
with applicable law, any of its debt instrumentotirer agreements, or to provide for future disttidns to its unitholders for any ensuing
quarter.

All of the foregoing is subject to the qualificatithat the declaration and payment of any distidimst are at the sole discretion of the
general partner and the general partner may chiwegdistribution policy at any time.

Because The Blackstone Group L.P. is a holdinghpsship and has no material assets other thawitership of partnership units in
Blackstone Holdings held through wholly-owned sdlzsies, distributions by The Blackstone Group Lifany, are funded in three steps:

» First, Blackstone Holdings makes distributions aotpers, including The Blackstone Group L.P.’s i§rolwned subsidiaries. If
Blackstone Holdings makes such distributions, iimétéd partners of Blackstone Holdings will be #eti to receive equivalent
distributions pro rata based on their partnershigrests in Blackstone Holdings (except as seh fiarthe following paragraph

* Second, The Blackstone Group L.P.’s wholly-ownessgdiaries distribute to The Blackstone Group [tte. share of such
distributions, net of the taxes and amounts urttetax receivable agreement payable by such w-owned subsidiaries; ar

» Third, The Blackstone Group L.P. distributes thegiare of such distributions to the common undbad on a pro rata bas
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As a result of the expiration on December 31, 200®he distribution priority previously accordedttolders of Blackstone common
units, the Partnership no longer has two classesgjuity. The calculation of net loss per commort ipresented using one class of equity
the period ended March 31, 2010, as shown in N®téNet Loss Per Common Unit.”

Because the wholly-owned subsidiaries of The Blawies Group L.P. must pay taxes and make paymener the tax receivable
agreements described in Note 14. “Related Partyshe@tions”, the amounts ultimately distributed the Blackstone Group L.P. to common
unitholders in respect of fiscal 2010 and subsefyesrs are expected to be different, and likedg J®n a per unit basis, than the amounts
distributed by the Blackstone Holdings partnershipthe Blackstone personnel and others who aiigelihpartners of the Blackstone
Holdings partnerships in respect of their Blackstbtoldings partnership units.

In addition, the partnership agreements of the Igfane Holdings partnerships provide for cash ithistions, which are referred to as
“tax distributions,” to the partners of such parstéps if the wholly-owned subsidiaries of The Bstone Group L.P. which are the general
partners of the Blackstone Holdings partnershigerd@ne that the taxable income of the relevantreaship will give rise to taxable income
for the partners. Generally, these tax distribigioill be computed based on the Partnership’s estirof the net taxable income of the
relevant partnership allocable to a partner muétibby an assumed tax rate equal to the highesttafé marginal combined U.S. federal, s
and local income tax rate prescribed for an indigicbr corporate resident in New York, New Yorkk{tey into account the nondeductibility
of certain expenses and the character of the Rahiipés income). The Blackstone Holdings partngrshiill make tax distributions only to
the extent distributions from such partnershipglierrelevant year were otherwise insufficientdgar such estimated assumed tax liabilities.

Recent Accounting Developments

On January 1, 2010, the Partnership adopted guédasaed by the Financial Accounting Standards @¢®&ASB”) on issues related
variable interest entities (“VIES”). The amendmesitmificantly affect the overall consolidation &rgs, changing the approach taken by
companies in identifying which entities are VIEglan determining which party is the primary benigfig. The guidance requires continuous
assessment of the reporting entity’s involvemenih wich VIEs. The revised guidance also enhaneedisiclosure requirements for a
reporting entity’s involvement with VIEs, includirgesentation on the Condensed Consolidated StateroEFinancial Condition of assets
and liabilities of consolidated VIEs which meet #eparate presentation criteria and disclosuresdta and liabilities recognized in the
Condensed Consolidated Statements of Financial i@am@nd the maximum exposure to loss for thosésvh which a reporting entity is
determined to not be the primary beneficiary buvmch it has a variable interest. The guidanceviples a limited scope deferral for a
reporting entitys interest in an entity that meets all of the feilog conditions: (a) the entity has all the atttésiof an investment company
defined under AICPA Audit and Accounting Guidieyestment Companie®r does not have all the attributes of an investncompany but
an entity for which it is acceptable based on itigugractice to apply measurement principles thatcnsistent with the AICPA Audit and
Accounting Guidelnvestment Companiegb) the reporting entity does not have explicitroplicit obligations to fund any losses of theign
that could potentially be significant to the entigyd (c) the entity is not a securitization entityset-backed financing entity or an entity that
was formerly considered a qualifying speqakpose entity. The reporting entity is requireghésform a consolidation analysis for entities
qualify for the deferral in accordance with presbuissued guidance on variable interest entigéackstone’s involvement with its funds is
such that all three of the above conditions arewritst the exception of certain CLO vehicles whielil Eondition (c) above and certain funds
in which leveraged employee interests
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in dedicated funds are financed by third partigh Blackstone acting as an intermediary whichdaitdition (b) above. Such employee funds
are currently consolidated as it is concluded Blatkstone is the primary beneficiary based oimniglicit interest. The incremental impact of
the revised consolidation rules has resulted irctimesolidation of certain CLO vehicles managed lacBstone. Additional disclosures
relating to Blackstone’s involvement with VIEs gnesented in Note 9. “Variable Interest Entitiebthe Partnership’s financial statements.

In January 2010, the FASB issued guidance on impgodisclosures about fair value measurements.gliance requires additional
disclosure on transfers in and out of Levels | Brfdir value measurements in the fair value hiehgrand the reasons for such transfers. In
addition, for fair value measurements using sigaifit unobservable inputs (Level Ill), the recomtitin of beginning and ending balances
shall be presented on a gross basis, with sepdistiesure of gross purchases, sales, issuancesetfements and transfers in and transfers
out of Level Ill. The new guidance also requirebamced disclosures on the fair value hierarchyisagiregate disclosures by each class of
assets and liabilities. In addition, an entitydquired to provide further disclosures on valuatexhniques and inputs used to measure fair
value for fair value measurements that fall ineithevel 1l or Level Ill. The guidance is effectif@r interim and annual periods beginning
after December 15, 2009, except for the disclosabesit purchases, sales, issuances, and settleimémésroll forward of activity in Level Il
fair value measurements, which are effective fecdl years beginning after December 15, 2010. Enméership adopted the guidance,
excluding the reconciliation of Level Il activityith the issuance of its March 31, 2010 finanstatements. As the guidance is limited to
enhanced disclosures, adoption did not have a makiteipact on the Partnership’s financial stateraent

3. GOODWILL AND INTANGIBLE ASSETS

The carrying value of goodwill was $1.7 billion@sMarch 31, 2010 and December 31, 2009. No indrsabf impairment have been
identified during the three month period ended Mast, 2010.

Total goodwill has been allocated to each of thereaship’s segments as follows: Private Equity94h6 million), Real Estate
($421.7 million), Credit and Marketable Alternatvg$518.5 million) and Financial Advisory ($68.9llioin).

The following table outlines changes to the camgy@mount of Intangible Assets as of March 31, 28i@ December 31, 2009:

December 31

March 31,
2010 2009
Finite-Lived Intangible Assets / Contractual Rig $1,348,37! $1,348,37!
Accumulated Amortizatiol (468,405 (428,89
Intangible Assets, Ne $ 879,96! $ 919,47

Amortization expense associated with Blackstorméarigible assets was $39.5 million for each ofttihee months ended March 31,
2010 and 2009, and is included in General, Adntiatiste and Other in the accompanying Condenseddidased Statements of Operations.

Amortization of Intangible Assets held at March 3010 is expected to be $158.0 million for the geznding December 31, 2010 and
2011 and $103.2 million, $51.7 million, and $50.®lion for the years ending December 31, 2012, 2@i®i 2014, respectively.
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4. INVESTMENTS
Investments
Investments consists of the following:

March 31, December 31,

2010 2009
Investments of Consolidated Blackstone Fu $5,060,04. $1,306,44!
Equity Method Investmen 1,268,30:i 1,104,70.
High Grade Liquid Debt Strategi 637,94: 534,77
Performance Fees and Allocatic 676,26: 554,46
29,017 65,097

Other Investment

$7,671,57 $3,565,48:

Blackstone’s share of Investments of Consolidatiedi&tone Funds totaled $424.9 million and $407lliam at March 31, 2010 and
December 31, 2009, respectively.

At March 31, 2010 and December 31, 2009, consiagratas given as to whether any individual investmacluding derivative
instruments, had a fair value which exceeded 58latkstone’s net assets. At March 31, 2010 and meee 31, 2009, no investments

exceeded the 5% threshold.
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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
December 31 March 31, December 31
Geographic Region / Instrument Type / Industry March 31,
Description or Investment Strategy 2010 2009 2010 2009
United States and Canad:
Investment Funds, principally related to credit amatketable
alternatives
Credit Driven $ 238,65! $ 277,38! 4.7% 21.2%
Diversified Investment 319,93 300,90° 6.4% 23.1%
Equity 82,51 80,95¢ 1.6% 6.2%
Even-Driven 101,86¢ 95,76( 2.C% 7.4%
Other 3532 40¢ — —
Investment Funds Total
(Cost: 201(— $765,170; 200— $819,638) 743,32( 755,41 14.7% 58.(%
Equity Securities, principally related to credidamarketable
alternatives and private equity fun
Manufacturing 34,95¢ 21,49: 0.7% 1.7%
Services 88,157 86,60( 1.7% 6.7%
Natural Resource 974 64¢ — —
Real Estate Asse 83C 462 — —
Equity Securities Total
(Cost: 201(— $111,902; 200— $112,364) 124,91¢ 109,20: 2.4% 8.4%
Partnership and LLC Interests, principally relategrivate equity
and real estate funt
Real Estate Asse 152,33 149,52: 3.C% 11.5%
Services 106,94 87,40¢ 2.1% 6.7%
Manufacturing 33,367 25,69 0.7% 2.C%
Natural Resource 504 357 — —
Partnership and LLC Interests Total
(Cost: 201(— $425,585; 200 $426,678) 293,14¢ 262,97 5.8% 20.2%
Debt Instruments, principally related to credit andrketable
alternatives
Credit Driven 29,01¢ 29,33( 0.7% 2.2%
Manufacturing 3,33¢ 3,20: 0.1% 0.2%
Services 8,28¢ 7,83 0.2% 0.€%
Real Estate Asse 2,472 2,45¢ — 0.2%
Debt Instruments Total
(Cost: 201(— $37,767; 200— $37,983) 43,11¢ 42,82¢ 1.C% 3.2%
Assets of Consolidated CLO Vehicl
Corporate Loan 2,602,72 — 51.4% —
Corporate Bond 103,88! — 2.1% —
Other 12,70¢ — 0.2% —
Assets of Consolidated CLO Vehicles Total
(Cost: 201(— $2,692,037; 200— $—) 2,719,31! — 53.8% —
United States and Canada Total
(Cost: 2010 — $4,032,461; 2009 — $1,396,663) 3,923,82. 1,170,42 77. % 89.8%
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Geographic Region / Instrument Type / Industry
Description or Investment Strategy

Europe
Equity Securities, principally related to privatguéy funds
Manufacturing
Real Estate Asse
Services
Equity Securities Total
(Cost: 201(— $40,396; 200¢— $40,353)
Partnership and LLC Interests, principally relategrivate equit
and real estate funt
Services
Real Estate Asse
Partnership and LLC Interests Total
(Cost: 201(— $48,339; 200¢— $48,334)
Debt Instruments, principally related to credit anarketable
alternatives
Manufacturing
Services
Debt Instruments Total
(Cost: 201(— $1,576; 200¢— $1,623)
Assets of Consolidated CLO Vehicl
Corporate Loan
Assets of Consolidated CLO Vehicles Total
(Cost: 201(— $1,077,333; 200— $—)
Europe Total
(Cost: 2010 — $1,167,644; 2009 — $90,310)
Asia
Equity Securities, principally related to credidamarketable
alternatives and private equity fur
Services
Manufacturing
Real Estate Asse
Diversified Investment
Equity Securities Total (Cost: 20— $21,918; 200¢— $20,794
Partnership and LLC Interests, principally relategrivate equit
and real estate funt
Manufacturing
Real Estate Asse
Services
Partnership and LLC Interests Total
(Cost: 201(— $1,691; 200¢— $1,833)
Debt Instruments, principally related to privateligg funds
(Cost: 201(— $112; 200¢— $114)
Asia Total (Cost: 201C— $23,721; 200 $22,741)

Fair Value
December 31
March 31,
2010 2009

$ 3,23¢ $ 2,681
744 36&
31,10¢ 31,71:
35,08¢ 34,75,
30,55z 29,27(
10,32 10,74
40,87¢ 40,01:
53C 544
1,29¢ 1,25¢
1,82¢ 1,80:

997,81: —

997,81 —
1,075,60: 76,57
11,43¢ 8,031
10,157 10,50:

27C —
4,562 6,262
26,42’ 24,79
1,40 1,18:
45¢€ 457
10z 82
1,961 1,722
107 111
28,49t 26,62,
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Percentage of
Investments of
Consolidated

Blackstone Funds

March 31,

2010

0.1%

0.€%

0.7%

0.€%

0.2%

0.8%

19.7%
19.7%

21.2%

0.2%
0.2%

0.1%
0.5%

December 31

2009

0.2%

2.4%

2.6%

2.2%
0.8%

3.C%

0.1%

0.1%

5.7%

0.€%
0.8%

0.5%

1.%

0.1%

0.1%

2.C%
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Percentage of
Investments of
Consolidated

Fair Value Blackstone Funds
December 31 March 31, December 31
Geographic Region / Instrument Type / Industry March 31,
Description or Investment Strategy 2010 2009 2010 2009
Other
Equity Securities, principally related to privatguéy funds
Natural Resource $ 1,59 $ 1,58 — 0.1%
Services 3,84¢ 4,56( 0.1% 0.2%
Equity Securities Total
(Cost: 201(— $2,788; 200<— $2,777) 5,44: 6,14: 0.1% 0.4%
Partnership and LLC Interests, principally relategrivate equity and
real estate fund
Natural Resource 26,58¢ 26,58¢ 0.5% 2.C%
Services 95 92 — —
Partnership and LLC Interests Total
(Cost: 201(— $9,242; 200<— $9,249) 26,68’ 26,67¢ 0.5% 2.C%
Other Total
(Cost: 2010 — $12,030; 2009 — $12,026) principaliglated to
private equity funds 32,124 32,82: 0.€% 2.5%
Total Investments of Consolidated Blackstone Fund
(Cost: 2010 — $5,235,856; 2009 — $1,521,740) $5,060,04. $1,306,44! 100.(% 100.(%

Net Gains (Losses) from Fund Investment Activibesthe Condensed Consolidated Statements of Opesdticlude net realized gains
(losses) from realizations and sales of investmamndsthe net change in unrealized gains (lossealtirg from changes in the fair value of
consolidated Blackstone Funds’ investments. THeuahg table presents the realized and net chamg@realized gains (losses) on
investments held by the consolidated Blackstonalsun

Three Months Ended

March 31,
2010 2009
Realized Gains (Losse $(23,529) $(60,35%)
Net Change in Unrealized Gains (Loss 184,68« 4,25

$16116(  $(56,100

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

Three Months Ended

March 31,
2010 2009

Realized and Net Change in Unrealized Gains (L9$s@® Blackstone Func $161,16( $(56,100()
Reclassification to Investment Income (Loss) andeDAttributable to Blackstone Side-by-Side

Investment Vehicle (17,457 16,811
Interest and Dividend Revenue Attributable to Cdidated Blackstone Func 13,67¢ 11,89¢
Investment Income Attributable to N-Controlling Interest Holder 14,42 (7,379
Other Income— Net Gains (Losses) from Fund Investment Activi $171,80: $(34,76Y)
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Equity Method Investments

The Partnership recognized net gains (losseskerktatits equity method investments of $132.7 omlland $(59.5) million for the three
months ended March 31, 2010 and 2009, respectively.

Blackstone’s equity method investments includéntestments in private equity funds, real estatel§) funds of hedge funds and
credit-oriented funds, which are not consolidatetlib which the Partnership exerts significantuefice. As of March 31, 2010 and
December 31, 2009, no single equity method investrield by Blackstone exceeded 20% of its totakotidated assets. As such, Blackst
is not required to present separate financial statgs for any of its equity method investees.

The summarized financial information of the fundsvhich the Partnership has an equity method invest is as follows:

As of and for the Three Months Ended March 31, 2010

Credit and
Private Real Marketable
Equity Estate Alternatives Total
Statement of Financial Conditic
Assets
Investment: $20,883,06 $ 9,334,77. $16,376,23 $46,594,07
Other Asset: 170,33: 743,55t 2,444,24, 3,358,13.
Total Assett $21,053,40 $10,078,32 $18,820,47 $49,952,20
Liabilities and Partne’ Capital
Debt $ 319,47( $ 224,23t $ 1,334,79 $ 1,878,49
Other Liabilities 55,43 204,08 828,04. 1,087,56.
Total Liabilities 374,90: 428,32 2,162,83. 2,966,06;
Partner’ Capital 20,678,50 9,650,00: 16,657,64 46,986,14
Total Liabilities and Partne’ Capital $21,053,40 $10,078,32 $18,820,47 $49,952,20
Statement of Incom
Interest Incomt $ 5 $ 6,13¢ $ 133,29: $ 139,43!
Other Income 151,77¢ 38,25: 10,55¢ 200,58:
Interest Expens (1,559 (739 (19,119 (21,400
Other Expense (5,037 (21,05) (36,17%) (62,267)
Net Realized and Unrealized Gain (Loss) from Inwestts 2,852,36! 1,181,96: 70,411 4,104,74.
Net Income (Loss $ 2,997,56: $ 1,204,57 $ 158,96 $ 4,361,09

High Grade Liquid Debt Strategies

High Grade Liquid Debt Strategies represents thimBeship’s liquid investments in government antkeotinvestment grade securities,
managed by third party institutions. The Partngrstais managed its credit risk through diversifaanbf its investments among major
financial institutions, all of which have investmemade ratings.
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During the three months ended March 31, 2010, #rnBrship recognized realized gains (losses) &f #illion and net change in
unrealized gains (losses) of $2.8 million. Thereew®o realized gains (losses) or net change inalinesl gains (losses) for the three months
ended March 31, 2009.

Performance Fees and Allocations

Performance Fees and Allocations to the generéh@ain respect of performance of certain Carrydayfiunds of hedge funds and
credit-oriented funds were as follows:

December 31

March 31,

2010 2009
Performance Fees and Allocatic

Private Equity $483,90:. $ 425,61!
Real Estati 15,91( 7,90(
Credit and Marketable Alternativi 176,45 120,94¢
$676,26: $ 554,46:

Other Investments

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

Three Months Ended

March 31,
2010 2009
Realized Gains (Losse $1,17¢ $ (1,66¢€)
Net Change in Unrealized Gai 47C 141

$ 1,64¢ $ (1,525
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5.  NET ASSET VALUE AS FAIR VALUE

Certain of the consolidated Blackstone funds ofgeefiinds and credit-oriented funds measure thegsiments in underlying funds at
fair value using NAV per share without adjustmd8iite terms of the investee’s partnership agreenammoffering memoranda generally
provide for minimum holding periods or lock-upse timstitution of gates on redemptions or the susipenof redemptions or an ability to side
pocket investments, at the discretion of the ir@stfund manager, and as a result, investmentswtdye redeemable at, or within three
months of, the reporting date. A side pocket iglusehedge funds and funds of hedge funds to sepemzestments that may lack a readily
ascertainable value, are illiquid or are subjed tiguidity restriction. Redemptions are generaly permitted until the investments within a
side pocket are liquidated or it is deemed thattralitions existing at the time that requireditheestment to be included in the side pocket
no longer exist. As the timing of either of thesems is uncertain, the timing at which the Paghgr may redeem an investment held in a
side pocket cannot be estimated. A summary ofvilire by strategy type alongside the consolidateds of hedge funds’ remaining
unfunded commitments and ability to redeem suckstments as of March 31, 2010 is presented below.

Redemption
Unfunded Frequency Redemption
Strategy Fair Value Commitments (if currently eligible) Notice Perioc
Diversified Instrument: $319,93¢ $ 10,91¢ () (@)
Credit Driven 236,28 29,55¢ (b) (b)
Event Driven 101,86¢ — (c) (c)
Equity 82,51: — (d) (d)

$740,59: $ 4047

(@) Diversified Instruments includes investmenthéaige funds that invest across multiple strategjwestments representing 98% of the
value of the investments in this category are sligeredemption restrictions at the discretiothaf investee fund manager who may
choose (but may not have exercised such abilitg)Jdepocket such investments. As of the reporting daejnvestee fund manager |
elected to side-pocket 12% of Blackstone’s invesitierhe time at which this redemption restrictioay lapse cannot be estimated.
The remaining 2% of investments within this catggepresent investments in hedge funds that atteeiprocess of liquidating.
Distributions from these funds will be receiveduaslerlying investments are liquidats

(b) The Credit Driven category includes investmeantsedge funds that invest primarily in domestid international bonds. Investments
representing 43% of the value of the investmenthisicategory may not be redeemed at, or withieelmonths of, the reporting date.
Of this balance, 10% of investments are redeenwfbde July 1, 2010, on an annual basis, subjeat@0-day notice period. 37% of the
value of the investments in the credit driven catggre subject to redemption restrictions at tiserdtion of the investee fund manager
who may choose (but may not have exercised sudityabd side-pocket such investments. As of thgoréing date, the investee fund
manager had elected to side-pocket 11% of Black&tdnvestments. 18% of investments within this catggepresent an investment
a fund of hedge funds that is in the process afidigting. Distributions from this fund will be réged as underlying investments are
liquidated. The remaining 2% of investments witthiis category are redeemable as of the reportite

(c) Included within the Event Driven category aredstments in hedge funds whose primary investiagegyy is to identify certain event-
driven investments. Withdrawals are not permittethis category. Distributions will be receivedthe underlying investments are
liquidated.
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(d) The Equity category includes investments in hedgel$ that invest primarily in domestic and inteioradl equity securities. Investme
representing 44% of the total value of investménthis category may not be redeemed at, or withiee months of, the reporting date.
The remaining 56% are subject to redemption rd&dris at the discretion of the investee fund manag® may choose (but may not
have elected such ability) to side-pocket suchstments. As of the reporting date, the invested faanager had not elected to side-
pocket Blackstor’'s investments

6. DERIVATIVE FINANCIAL INSTRUMENTS

Blackstone enters into derivative contracts in otdehedge its interest rate risk exposure agdiireseffects of interest rate changes.
Additionally, Blackstone and the Blackstone Fundteeinto derivative contracts in the normal cowfbusiness to achieve certain other risk
management objectives and for general investmenpiogas. As a result of the use of derivative catdraBlackstone and the consolidated
Blackstone Funds are exposed to the risk that eppatties will fail to fulfill their contractual digations. To mitigate such counterparty risk,
Blackstone and the consolidated Blackstone Funtds érto contracts with certain major financialtingions, all of which have investment
grade ratings. Counterparty credit risk is evalddtedetermining the fair value of derivative instrents.

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 General, Adisirative and Other in the Condensed
Consolidated Statements of Operations. The fairevaf the derivative instrument is reflected witfither Assets in the Condensed
Consolidated Statements of Financial Condition.

Free Standing Derivatives

Free standing derivatives are instruments thatkBlane and certain of the consolidated Blackstan&lE have entered into as part of
their overall risk management and investment gjiage These derivative contracts are not desigretdadging instruments for accounting
purposes. Such contracts may include foreign exgdanntracts, equity swaps, options and other aiéviy contracts. Changes in the fair
value of derivative instruments held by Blackstfuneds are reflected in Net Gains (Losses) from Bungestment Activities or, where
derivative instruments are held by the Partnershigin Investment Income (Loss), in the CondenSedsolidated Statements of Operations.
The fair value of free standing derivative asse¢sracorded within Investments and free standiniyaive liabilities are recorded within
Accounts Payable, Accrued Expenses and Other [tiabiln the Condensed Consolidated Statement#ahEial Condition.
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The table below summarizes the aggregate notionalat and fair value of the derivative financiadtimments.

March 31, 2010 December 31, 2009
Assets Liabilities Assets Liabilities
Fair Fair Fair Fair
Notional Value Notional Value Notional Value Notional Value
Fair Value Hedges
Interest Rate Sway $ — $— $450,000 $30 $ — $— $450,00( $19
Free Standing Derivatives
Free Standing Derivative 11,927 15¢€ 96¢ 27t 2,03¢ 65:Z 65€ 4
Total $11,91: $15¢ $450,96¢ $305 $2,03¢ $653 $450,65¢ $ 23

Where hedge accounting is applied, hedge effeas®testing is performed at least monthly to momitgoing effectiveness of the
hedge relationships. During the three months eiMi@h 31, 2010, the amount of ineffectiveness eeldb the interest rate swap hedges was
a gain of $0.9 million. During the three months esdlarch 31, 2010, the portion of hedging instrutslegain or loss excluded from the
assessment of effectiveness for its fair value bedgas a loss of $7.0 million. The Partnershipi@aderivatives designated as fair value
hedges during the quarter ended March 31, 2009.

During the three months ended March 31, 2010, #rnBrship recognized $0.3 million of realized lassl $(0.1) million net change in
unrealized gains (losses) related to free standiémiyative instruments. Amounts recognized forttiree months ended March 31, 2009 were
not material.

As of March 31, 2010 and December 31, 2009, thenBeship had not designated any derivatives asftasthedges or hedges of net
investments in foreign operations.

7. FAIR VALUE OPTION
The following table summarizes the financial instants for which the fair value option has beentelc

Three Months Ended
March 31, 2010

December 31 Net Change
March 31, Realized in Unrealized
2010 2009 Gain (Loss; Gains (Losses
Assets
Loans and Receivabli $ 65,97: $ 68,55( $ 81 $ (80)
Debt Securitie: — 26,46¢ (16) —
Equity Securities 54¢ 1,90¢ — —
Assets of Consolidated CL(
Corporate Loan 3,600,53! — (5,68%) 63,68¢
Corporate Bond 103,88! — (42 14,87¢
Other 12,70¢ — 70z 82¢
$3,783,65!I $ 96,92: $ (4,962 $ 79,30¢
Liabilities
Liabilities of Consolidated CLC
Senior Secured Nott $3,254,54. $ — $ — $ 16,68¢
Subordinated Note 281,14¢ — — (19,607)

$3,535,680 @ $  — $  — $ (2,919
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The Partnership held no financial instruments oictvthe fair value option was elected during the¢hmonths ended March 31, 2009.

As of March 31, 2010, the fair value of Loans aret&vables and Corporate Bonds for which the falue option was elected excee
the principal amounts due by $0.9 million. The Utemed principal balance on Corporate Loans exedele fair value by $240.9 million. |
Loans and Receivables or Corporate Bonds for wiietfair value option was elected were past duenandoans and Receivables were
placed in non-accrual status. The fair value ofpOcaite Loans that were more than one day pastsia€March 31, 2010 was $6.4 million.
The principal balance related to such past due @atp Loans exceeded the fair value by $5.6 milliooluded within the Other category are
structured finance obligations with contractuahpipal balances. The uncollected principal balasfcaich obligations exceeded the fair vi

by $1.8 million. No obligations were past due.

As of December 31, 2009, the fair value of Loans$ Receivables and Debt Securities for which thevalue option was elected
exceeded their principal amounts due by $0.5 millido Loans and Receivables and Debt Securitiagtoch the fair value option was

elected were past due or in non-accrual status.

8. FAIR VALUE MEASUREMENTS OF FINANCIAL INSTRUMENTS
The following tables summarize the valuation of Bagtnership’s financial assets and liabilitieghosy fair value hierarchy as of

March 31, 2010 and December 31, 2009, respectively:

Assets
Investments of Consolidated Blackstone Fu
Investment Fund
Equity Securities
Partnership and LLC Interes
Debt Instrument
Assets of Consolidated CLO Vehicl
Total Investments of Blackstone Consolidated Ft
High Grade Liquid Debt Strategi
Loans and Receivabli
Other Investments (i

Liabilities

Liabilities of Consolidated CLO Vehicle
Derivative Instruments Used as Fair Value Hec
Free Standing Derivatives, N

Other Liabilities

March 31, 2010

Level |

Level Il

Level llI

Total

$ — $ 3,731 $ 739,58¢ $ 743,32
98,24¢ 68¢ 92,937 191,87.
16,01¢ — 346,65! 362,67(

107 31,102 13,84: 45,05

— 3,538,45! 178,67t 3,717,13
114,36t 3,573,97 1,371,70: 5,060,04.
404,42¢ 233,51 — 637,94:
— — 65,97: 65,97-
9,36¢ 1,44 18,20; 29,01¢
$528,16: $3,808,93. $1,455,881  $5,792,97.
$ — $ — $3,535,68! $3,535,68
— 30 — 30

— 98 — 98

BrE — — 573

$ 57§ 12€  $3,535,68¢ $3,536,39
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December 31, 2009

Level | Level Il Level llI Total
Assets
Investments of Consolidated Blackstone Fu $ 80,61( $ 33,35t $1,192,46. $1,306,42
High Grade Liquid Debt Strategi 398,48 136,29( — 534,77
Loans and Receivabl — — 68,55( 68,55(
Free Standing Derivative Instruments, | 2 27¢ 36¢ 64¢
Other Investments (t 8,711 10,17¢ 46,21( 65,097
$487,81( $180,10( $1,307,59. $1,975,50:
Liabilities
Derivative Instruments Used for Fair Value Hed $ — 3 19 $ — 3 19
Securities Sold, Not Yet Purchas 357 — — 357
$ 357 $ 19 $ — 3 37€

(@) Included within Level Il of Other Investmerase investments in equity securities of $0.5 millfor which the fair value option has
been electec

(b) Included within Level 1l of Other Investmerdse investments in debt and equity securities 6{%illion and $1.9 million,
respectively, for which the fair value option hasb electec

There were no significant transfers between Lewgld Level Il during the three months ending Ma3&h2010.

The following table summarizes the valuation metiogy used in the determination of the fair val@iéimancial instruments for which
Level Il inputs were used as of March 31, 2010.

Credit and
Private Marketable Financial
Real
Valuation Methodology Equity Estate Alternatives Advisory Total
Third-Party Fund Manage — — 50% — 50%
Specific Valuation Metric: 20% 15% 14% 1% _50%
20% 15% 64% 1% 1=0C%
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The following tables summarize the changes in fingrassets and liabilities measured at fair vétuavhich the Partnership has used
Level Il inputs to determine fair value and do@s imclude gains or losses that were reported weLBl in prior years or for instruments that
were transferred out of Level Ill prior to the enftthe current reporting period. Total realized amdealized gains and losses recorded for
Level lll investments are reported in Net Gainsgé@s) from Fund Investment Activities in the CorsdehConsolidated Statements of
Operations.

Level lll Financial Assets at Fair Value
Three Months Ended March 31,

2010 2009
Investments o Investments o
Loans
Consolidated and Other Consolidated Other
Funds Receivable Investments Total Funds Investments Total
Balance, Beginning of Peric $1,192,46. $ 68,54¢ $ 46,57¢ $1,307,59. $1,521,91. $ 16,09¢ $1,538,00
Transfer In (Out) of Level Ill, Ne 146,14 — — 146,14° (52 — (52
Purchases (Sales), N (39,227 (2,57%) (29,216 (71,019 (308,17() (637) (308,80
Realized Gains (Losses), N 967 81 454 1,50z (5,227) — (5,222
Changes in Unrealized Gains (Losses
Included in Earnings Related to
Investments Still Held at the
Reporting Date 71,34¢ (83 391 71,65¢ (33,287 — (33,287)
Balance, End of Peric $1,371,70. $ 6597: $ 18,207 $1,45588 $1,175,18 $ 15,45¢ $1,190,64
Level lll Financial Liabilities at Fair Value
Three Months Ended March 31, 2010
Collateralized
Collateralized
Loan
Loan Obligations
Obligations Subordinated
Senior
___Notes Notes Total
Balance, Beginning of Peric $ — $ — $ —
Transfer In (Out) of Level Ill, Ne 3,271,22 261,54. 3,532,77.
Purchases (Sales), N — — —
Realized Gains (Losses), N — — —
Changes in Unrealized Gains (Losses) Included mikgs Related to Liabilities Still
Held at the Reporting Da (16,689 19,60z 2,917
Balance, End of Peric $3,254,54. $ 281,14¢ $3,535,68!

For the three months ended March 31, 2010, thafeaout, net, of Level Il financial assets wampipally due to the initial public
offering of one of the private equity portfolio cpany investments. For the three months ended M&kcR010, the transfer in, net, of Level
[l financial liabilities was principally due to ¢hconsolidation of various CLO vehicles.
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9. VARIABLE INTEREST ENTITIES

The Partnership consolidates certain VIESs in witich determined that the Partnership is the printemeficiary either directly or
indirectly, through a consolidated entity or afftk. VIEs include certain private equity, real &staredit oriented or funds of hedge funds
entities and CLO vehicles. The purpose of such \i$Ee provide strategy specific investment oppaittas for investors in exchange for
management and performance based fees. The invasiregegies of the Blackstone Funds differ bydpat; however, the fundamental risks
of the Blackstone Funds have similar charactessticluding loss of invested capital and loss ahagement fees and performance based
fees. In Blackstone’s role as general partnerwestment advisor, it generally considers itselfgshensor of the applicable Blackstone Fund.
The Partnership does not provide performance gtegarand has no other financial obligation to mtevunding to consolidated VIEs other
than its own capital commitments.

The gross assets and liabilities of consolidatesveflected in the Condensed Consolidated Statsnoéfrinancial Condition as of
March 31, 2010 and December 31, 2009 were as fellow

December 31

March 31,
2010 2009
Gross Asset
Consolidated Blackstone Funds Excluding CLO Velsi $ 762,02 $ 741,02
Consolidated CLO Vehicle 3,961,56; —
$4,723,58. $ 741,02
Gross Liabilities
Consolidated Blackstone Funds Excluding CLO Velsi $ 40,73 $ 37,97¢
Consolidated CLO Vehicle 3,665,35: —
$3,706,08! $ 37,97«

There is no recourse to the Partnership for theaarated VIES’ liabilities. The assets and liai@k of consolidated VIES comprise
primarily investments and notes payable and adedied within Investments and Loans Payable, resmdyt in the Condensed Consolidated
Statements of Financial Condition.

The Partnership holds variable interests in ceNdliifs which are not consolidated as it is determiitiext the Partnership is not the
primary beneficiary. The Partnership’s involvemeith such entities is in the form of direct equityerests and fee arrangements. As of
March 31, 2010, assets and liabilities recognipetthé Partnership’s Condensed Consolidated Statesh&mancial Condition related to the
Partnership’s interest in these non-consolidatdgs\iere $236.0 million and zero, respectively. Assensisted of $102.5 million of
investments and $133.5 million of receivables. @ksgets under management of VIEs in which Blacksteagenot the primary beneficiary but
in which Blackstone held a variable interest wal.8dillion as of March 31, 2010. As of Decembey 3109, assets and liabilities recogni:
in the Partnership’s Condensed Consolidated Stateafd-inancial Condition related to the Partngu&hinterest in these non-consolidated
VIEs were $133.9 million and $0.1 million, respeety. Assets consisted of $21.7 million of investitseand $112.2 million of receivables.
The Partnership’s maximum exposure to loss relatngpn-consolidated VIEs as of March 31, 2010 Bedember 31, 2009 was
$237.7 million and $133.9 million, respectively.eltmaximum exposure to loss represents the losssetsrecognized by Blackstone relating
to non-consolidated entities and any clawback alilign relating to previously distributed carriedeirest.
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10. BORROWINGS

On March 23, 2010, an indirect, wholly-owned sulasigof Blackstone entered into a new $1.07 billiemolving credit facility (the
“Credit Facility”) with Citibank, N.A., as Adminisative Agent. The Credit Facility provides for réwiag credit borrowings, with a final
maturity date of March 23, 2013. Interest on therdweings is based on an adjusted LIBOR rate ormdte base rate, in each case plus a
margin, and undrawn commitments bear a commitmemntBorrowings may also be made in U.K. Sterlingoros, in each case subject to
certain sub-limits. The Credit Facility containstamary representations, covenants and eventdafltid-inancial covenants consist of a
maximum net leverage ratio and a requirement tp keminimum amount of fee generating assets undeagement, each tested quarterly.
The Credit Facility is unsecured. As of March 321@, the Partnership had no outstanding borrowimgker this Credit Facility.

Included within Loans Payable and Due to Affiliatge amounts due to holders of debt securitiegtsby Blackstone’s consolidated
CLO vehicles. As of March 31, 2010, the Partnershjorrowings through consolidated CLO vehiclesgisted of the following:

Weighted
Weighted
Average Average Remaining
Borrowing Interest
Outstanding Rate Maturity in Years
Senior Secured Not¢ $3,551,93 1.56% 5.€
Subordinated Note 559,85 — (a) 8.¢

(@) The Subordinated Notes do not have contraaitetlest rates, but instead receive distributioamfthe excess cash flows of the CLO
vehicles.

Included within Senior Secured Notes and Subordihdtotes are amounts due to raamsolidated affiliates of $80.8 million and $27
million, respectively. The fair value of Senior 8eed and Subordinated Notes as of March 31, 20K088a8 billion and $281.1 million,
respectively, of which $52.1 million and $148.5lioil represents the amounts Due to Affiliates. Thetractual maturities of these loans are
greater than five years.

The Loans Payable of the consolidated CLO vehimiescollateralized by assets held by the CLO veldold assets of one vehicle may
not be used to satisfy the liabilities of anothes.of March 31, 2010, the fair value of the CLOeatssvas $3.8 billion. This collateral consis
of Cash, Corporate Loans, Corporate Bonds and sHwirities.

11. INCOME TAXES

Blackstone’s effective tax rate was (4.23)% an84)% for the three months ended March 31, 20102808, respectively. Blackstorse’
income tax provision was $9.6 million and $17. 7l for the three months ended March 31, 201020Q98, respectively.

Blackstone’s effective tax rate for the three merghded March 31, 2010 and 2009, respectively swhstantially due to the following:
(a) certain corporate subsidiaries are subjeatderfal, state, local and foreign income taxes pbcaple and other partnership subsidiaries
subject to New York City unincorporated businesesaand (b) a portion of the compensation chattgggscontribute to Blackstone’s net loss
are not deductible for tax purposes.
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12. NET LOSS PER COMMON UNIT

Basic and diluted net loss per common unit forttitee months ended March 31, 2010 and basic anttdihet loss per common unit
entitled to priority distributions and per commamitunot entitled to priority distributions for thieree months ended March 31, 2009 was
calculated as follows:

Basic and Diluted
Three Months Endec

March 31, 2010

Net Loss Attibutable to The Blackstone Group L $ (121,37)
Net Loss Per Common Ur $ 0.36)
Total Weighte-Average Common Units Outstandi 333,433,86

Basic and Diluted
Three Months Endec

March 31, 2009
Total Undistributed Los

Net Loss Allocable to Common Unitholde $ (231,57)
Less: Distributions to Common Unitholde (81,420
Total Undistributed Los $ (312,999
Allocation of Total Undistributed Los
Undistributed Los— Common Unitholders Entitled to Priority Distributi® $ (311,14)
Undistributed Los— Common Unitholders Not Entitled to Priority Distuitions (1,857
Total Undistributed Los $ (312,999
Net Loss Per Common Ur— Common Units Entitled to Priority Distributiol
Undistributed Loss per Common U $ (1.19
Priority Distributions (a 0.3(
Net Loss Per Common Ur— Common Units Entitled to Priority Distributiol $ (0.89
Net Loss Per Common Ur— Common Units Not Entitled to Priority Distributiol
Undistributed Loss per Common U $ (1.19
Priority Distributions —
Net Loss Per Common Ur— Common Units Not Entitled to Priority Distributio $ (1.19
Weighte«-Average Common Units Outstandi— Common Units Entitled to Priority Distributio! 273,624,49
Common Units Not Entitled to Priority Distributiol 1,627,541
Total Weighte-Average Common Units Outstandi 275,252,03

(&) Undistributed Loss per Common Unit — Prioritistdibutions is based on common units outstandirteaend of the reporting period
and will differ from actual distributions paid tommon unitholders which are based on common unistanding at the time priority
distributions are mad:
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For the three months ended March 31, 2010 and 20f8al of 28,626,333 and 26,206,018 unvesteddefeestricted common units
and 764,866,007 and 830,772,697 Blackstone Holddagership Units were anti-dilutive and as sushehbeen excluded from the
calculation of diluted earnings per unit, respeativ

Unit Repurchase Program

In January 2008, Blackstone announced that thedBafaDirectors of its general partner, BlackstomeWp Management L.L.C., had
authorized the repurchase by Blackstone of up @9$billion of Blackstone Common Units and Blackgtd#oldings Partnership Units.
Under this unit repurchase program, units may panehased from time to time in open market trarigast in privately negotiated
transactions or otherwise. The timing and the dctumber of Blackstone Common Units and Blackstdo#lings Partnership Units
repurchased will depend on a variety of factorsluding legal requirements, price and economicraadket conditions. This unit repurchase
program may be suspended or discontinued at argyaimd does not have a specified expiration datan®the three months ended March
2010, Blackstone repurchased 84,888 vested BlangksTommon Units as part of the unit repurchaserprodor a total cost of $1.2 million.
As of March 31, 2010, the amount remaining avadidbl repurchases under this program was $3381®mil

13. EQUITY -BASED COMPENSATION

The Partnership has granted equity-based compensatiards to Blackstone’s senior managing directars-partner professionals,
non-professionals and selected external advisatenthe 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 vaiuthe Blackstone Common Units or Blackstone HajdifPartnership Units) which may
contain certain service or performance requiremexgof January 1, 2010, the Partnership had thiyato grant 162,126,007 units under |
Equity Plan for the year ending December 31, 2010.

The Partnership recorded total compensation expgamsdation to its equity-based awards of $723illion and $738.0 million for the
three months ended March 31, 2010 and 2009, regelyctwith corresponding tax benefits of $1.6 mitl and $2.4 million, respectively. As
of March 31, 2010, there was $5.7 billion of est@daunrecognized compensation expense relatedvissted awards. This cost is expecte
be recognized over a weighted-average period oj&a?s.

Total vested and unvested outstanding units, ifetuBlackstone Common Units, Blackstone Holdinggigaship Units and deferred
restricted common units, were 1,126,493,462 asarfchkl31, 2010. Total outstanding unvested phantoits were 202,472 as of March 31,
2010.
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A summary of the status of the Partnership’s uregesqjuity-based awards as of March 31, 2010 andhanairy of changes during the
period January 1, 2010 through March 31, 2010esgmted below:

Blackstone Holdings The Blackstone Group L.P.
Equity Settled Awards Cash Settled Awards
Weighted- Deferred Weighted- Weighted-
Average Restricted Average Average
Grant Date Common Grant Date Grant Date
Partnership Units and Phantom
Unvested Units Units Fair Value Options Fair Value Units Fair Value
Balance, December 31, 20 270,458,72 $ 30.7¢ 23,742,69 $ 23.1C 208,59. $ 25.0%
Granted 232,16¢ 13.7¢ 638,22¢ 11.07 (31) 14,65
Vested (469,55 12.1¢ (846,019 27.1¢ — —
Forfeited (100,299 31.0C (485,56 24.4¢ (6,08¢) 14.6¢
Balance, March 31, 201 270,121,03 $ 30.7¢ 23,049,333 $ 22.4. 20247. $ 14.5¢

Units Expected to Vest
The following unvested units, as of March 31, 20d1@, expected to vest:

Weighted-Average
Service Period

Units in Years
Blackstone Holdings Partnership Ur 257,844,69 3.7
Deferred Restricted Blackstone Common Units anddDp 19,430,94 3.8
Total Equity-Based Award: 277,275,64 3.7
Phantom Unit: 193,38t 0.3
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14. RELATED PARTY TRANSACTIONS
Affiliate Receivables and Payables

Blackstone considers its Founders, senior manatjiegtors, employees, the Blackstone Funds an@dnolio Companies to be
affiliates. As of March 31, 2010 and December 3P, Due from Affiliates and Due to Affiliates coniged the following:

March 31, December 31
2010 2009
Due from Affiliates

Accrual for Potential Clawback of Previously Dibtited Interes $ 298,25¢ $ 308,37¢

Primarily Interest Bearing Advances Made on BebéalEertain Non-Controlling Interest Holders and
Blackstone Employees for Investments in Blackstomeds 130,63t 127,66¢
Amounts Due from Portfolio Companies and Fu 122,36¢ 115,44:
Investments Redeemed in MConsolidated Funds of Fun 4,56¢ 77,60(
Management and Performance Fees Due fron-Consolidated Funds of Fun 118,64 68,64¢
Payments Made on Behalf of N-Consolidated Entitie 57,92( 53,58!
Advances Made to Certain N-Controlling Interest Holders and Blackstone Empés 7,68: 8,58¢

$ 740,07« $ 759,90

Due to Affiliates

Due to Certain Nc-Controlling Interest Holders in Connection with fh@x Receivable Agreeme $ 890,84t $ 830,51
Accrual for Potential Repayment of Previously ReediPerformance Fees and Allocatis 483,63: 485,25!
Due to Note Holders of Consolidated CL 200,60¢ —

Distributions Received on Behalf of Certain I-Controlling Interest Holders and Blackstone Empks 58,64+ 58,08:
Distributions Received on Behalf of N-Consolidated Entitie 5,64¢ 31,69:
Payments Made by N-Consolidated Entitie 6,194 4,521

$1,645,57.  $1,410,06!

Interests of the Co-Founder, Senior Managing Direatrs and Employees

The Co-Founder, senior managing directors and gmpbinvest on a discretionary basis in the Blaclestunds both directly and
through consolidated entities. Their investmenty i@asubject to preferential management fee arfdnpeance fee and allocation
arrangements. As of March 31, 2010 and Decembe2(19, the Co-Founder’s, other senior managingtlire’ and employees’ investments
aggregated $695.2 million and $649.4 million, respely, and the Co-Founder’s, other senior mangglinectors’ and employees’ share of
the Net Income (Loss) Attributable to Redeemable-€ontrolling and Non-Controlling Interests in Cofidated Entities aggregated
$56.8 million and $(34.0) million for the three ntbs ended March 31, 2010 and 2009, respectively.
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Revenues Earned from Affiliates

Management and Advisory Fees earned from affilisdtded $38.8 million and $20.3 million for thedle months ended March 31,
2010 and 2009, respectively. Fees relate primtoityansaction and monitoring fees which are madéeé ordinary course of business and
under terms that would have been obtained fromfilingdd third parties.

Loans to Affiliates

Loans to affiliates consist of interdstaring advances to certain Blackstone individt@afiance their investments in certain Blackst
Funds. These loans earn interest at Blackstonstsoddorrowing, and such interest totaled $0.8iomland $0.4 million for the three months
ended March 31, 2010 and 2009, respectively. Nb Buans to any director or executive officer of élastone have been made or were
outstanding since March 22, 2007, the date of Bitmsie’s initial filing with the Securities and Exatge Commission of a registration
statement relating to its initial public offering.

Contingent Repayment Guarantee

Blackstone and its personnel who have receivedd&interest distributions have guaranteed paymera several basis (subject to a
cap) to the Carry Funds of any clawback obligatidgtm respect to the excess Carried Interest aléattd the general partners of such funds
and indirectly received thereby to the extent #ititer Blackstone or its personnel fails to fuliil clawback obligation, if any. The Accrual
for Possible Repayment of Previously Received Perdoce Fees and Allocations represents amountfopsty paid to Blackstone Holdings
and non-controlling interest holders that woulddh&ebe repaid to the Blackstone Funds if the CRinyds were to be liquidated based on the
fair value of their underlying investments as ofrbta31, 2010. See Note 15. “Commitments and Coatinigs — Contingencies —
Contingent Obligations (Clawback)”.

Aircraft and Other Services

In the normal course of business, Blackstone peeddmave made use of aircraft owned as personelsalsg Stephen A. Schwarzman
(“Personal Aircraft”). In addition, on occasion, MBchwarzman and his family have made use of anadiiin which Blackstone owns a
fractional interest, as well as other assets ofl&tone. Mr. Schwarzman paid for his purchasehe#bircraft himself and bears all operating,
personnel and maintenance costs associated wittofperation. In addition, Mr. Schwarzman is charfer his and his family’s personal use
of Blackstone assets based on market rates and.uU3agment by Blackstone for the use of the Pefgdnaaft by other Blackstone
employees are made at market rates. Personal iealfstone resources are also reimbursed to Biacksat market rates. The transactions
described herein are not material to the Conde@sedolidated Financial Statements.

Tax Receivable Agreement

Blackstone used a portion of the proceeds froniRiieand the sale of non-voting common units toiBgijNVonderful Investments to
purchase interests in the predecessor businessagtie predecessor owners. In addition, holdeBladkstone Holdings Partnership Units
may exchange their Blackstone Holdings Partnerships for Blackstone Common Units on a one-6ore basis. The purchase and subse:
exchanges are expected to result in increaseg itathbasis of the tangible and intangible asdaBazkstone Holdings and therefore reduce
the amount of tax that Blackstone’s wholly-ownetissdiaries would otherwise be required to pay aftiture.

33



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)

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

Assuming no material changes in the relevant taxdad that the corporate taxpayers earn suffi¢eetdble income to realize the full
tax benefit of the increased amortization of theets the expected future payments under the tavable agreements (which are taxable to
the recipients) will aggregate $890.8 million otlee next 15 years. The after-tax present valubedd estimated payments totals
$228.5 million assuming a 15% discount rate andgiBilackstone’s most recent projections relatintheoestimated timing of the benefit to
be received. Future payments under the tax receiaseements in respect of subsequent exchangdd @ in addition to these amounts.
The payments under the tax receivable agreememioai@nditioned upon continued ownership of Blagks equity interests by the pre-IPO
owners and the others mentioned above.

Other
Blackstone does business with and on behalf of safrite Portfolio Companies; all such arrangememéson a negotiated basis.

15. COMMITMENTS AND CONTINGENCIES
Commitments
I nvestment Commitments

The consolidated Blackstone Funds had signed imergtcommitments of $23.1 million as of March 321@. Included in this is
$3.3 million of signed investment commitments fortfolio company acquisitions in the process ofelg. In addition, the general partner
the Blackstone Funds had unfunded commitmentsdb eftheir respective funds of $1.3 billion asudirch 31, 2010.

Contingencies
Guarantees

Certain of Blackstone’s consolidated real estatelfiguarantee payments to third parties in conmegtith the on-going business
activities and/or acquisitions of their Portfoli@@panies. There is no direct recourse to the Patiipeto fulfill such obligations. To the
extent that underlying funds are required to futfilarantee obligations, the Partnership’s investagital in such funds is at risk. Total
investments at risk in respect of guarantees egtbbg real estate funds was $3.3 million as of M&t, 2010.

Contingent Performance Fees and Allocations

There were $107.7 million of segment level PerfarogaFees and Allocations related to the hedge fimtdhe credit and marketable
alternatives and real estate segments throughettiedoended March 31, 2010
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attributable to arrangements where the measurepeeiatd had not ended. Measurement periods maydasgegrthan the current reporting
period. On a consolidated basis, after eliminatisnsh Performance Fees and Allocations were $1@8li5n through the period ended
March 31, 2010.

Litigation
From time to time, Blackstone is named as a defariddegal actions relating to transactions coneddn the ordinary course of
business. Although there can be no assurance afutiteme of such legal actions, in the opinion ahagement, Blackstone does not have a

potential liability related to any current legabpeeding or claim that would individually or in taggregate materially adversely affect its
results of operations, financial position or caskws.

Contingent Obligations (Clawback)

Included within Net Gains (Losses) from Fund Inwestt Activities in the Consolidated Statements péfations are gains from
Blackstone Fund investments. The portion of netgéosses) attributable to non-controlling intéteslders is included within Non-
Controlling Interests in Income of Consolidatedifid. Net gains (losses) attributable to non-aahitrg interest holders are net of Carried
Interest earned by Blackstone. Carried interestiiect to clawback to the extent that the carinéetrest received to date exceeds the amount
due to Blackstone based on cumulative results.

The actual clawback liability, however, does natdrae realized until the end of a fund’s life excleptBlackstone’s real estate funds
which may have a clawback liability come due onaryadter a realized loss is incurred, dependintherfund. The lives of the carry funds
with a potential clawback obligation, including dahle contemplated extensions, are currently gated to expire at various points
beginning toward the end of 2012 and extendinguiina2018. Further extensions of such terms maynipéeimented under given
circumstances.

As of March 31, 2010, the current cash clawbackgakibn of the Blackstone general partners to ithhéed partner investors of the
private equity, real estate and credit-orientedifuis zero. For financial reporting purposes, hawethe general partners have recorded a
liability for potential clawback obligations to thienited partners of some of the carry funds duehtanges in the unrealized value of a fund’s
remaining investments and where the fund’s geradher has previously received Carried Interesttibutions with respect to such fund’s
realized investments.

As of March 31, 2010, the clawback obligations, etthére not currently due, were $483.6 million, diicth $217.9 million related to
Blackstone Holdings and $265.7 million related torent and former Blackstone personnel. As of Ddmam31, 2009, such obligations were
$485.3 million, of which $217.4 million related Bdackstone Holdings and $267.9 million related torent and former Blackstone personnel.
The Accrual for Potential Repayment of Previousbc&ved Performance Fees and Allocations is inclul®ue to Affiliates.

The following table presents the clawback obligagiby segment:

March 31, 2010 December 31, 2009
Current and Current and
Blackstone Former Blackstone Former
Segment Holdings Personnel Total Holdings Personnel Total
Private Equity $ 65,757 $ 120,300 $186,06:0 $ 65,237 $ 120,20¢ $185,44!
Real Estatt 152,14 145,42 297,56¢ 152,14. 147,66t 299,80¢
Total $217,89¢ $ 265,73: $483,63: $217,37¢ $ 267,87: $485,25:
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A portion of the carried interest paid to currentl &rmer Blackstone personnel is held in segregateounts in the event of a cash
clawback obligation. These segregated accountsanacluded in the Condensed Consolidated FindStaements of the Partnership,
except to the extent a portion of the assets mellde segregated accounts may be allocated tosmlidated Blackstone fund of hedge funds.
At March 31, 2010, $474.5 million was held in segred accounts for the purpose of meeting any @alvbbligations of current and former
personnel if such payments are required.

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

Blackstone conducts its alternative asset manageaneifinancial advisory businesses through foporgble segments:
» Private Equity— Blackston’s Private Equity segment comprises its managenigrtate equity funds

» Real Estate — Blackstone’s Real Estate segmenpitintomprises its management of general reate$tmds and
internationally focused real estate funds. In addjtthe segment has debt investment funds tagetm-controlling real estate
deb-related investment opportunities in the public pridate markets, primarily in the United States &udope.

« Credit and Marketable Alternatives — Blackstonetedit and Marketable Alternatives segment, whosesistent focus is current
earnings, comprises its management of funds ofénéatyds, credibriented funds, CLO vehicles, separately manageduais an
publicly-traded close-end mutual funds

» Financial Advisory — Blackstone’s Financial Advigaegment comprises its financial advisory servioestructuring and
reorganization advisory services and Park Hill Grouhich provides fund placement services for aliive investment fund

These business segments are differentiated bywheaus sources of income, with the Private EquRtgal Estate and Credit and
Marketable Alternatives segments primarily earriimgjr income from management fees and investméumt® on assets under management,
while the Financial Advisory segment primarily eaits income from fees related to investment bankervices and advice and fund
placement services.

Economic Net Income (“ENI") is a key performanceaseare used by management. ENI represents segniéntome before taxes
excluding transaction-related charges. Transacttated charges include principally charges assetiaith equity-based compensation, the
amortization of intangibles and corporate actiortduding acquisitions. Blackstone uses Economiclhaime, or “ENI”, as a key measure of
value creation and as a benchmark of its perforemaabll represents segment net income excludingrbact of income taxes and initial
public offering (“IPQ”) and acquisition-related fites, including charges associated with equity-basadpensation, the amortization of
intangibles and corporate actions including actjoiss. For segment reporting purposes, revenueggmehses are presented on a basis that
deconsolidates the investment funds we managel $etanent ENI equals the aggregate of ENI foreglbrtable segments. 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 businesserts based on financial and
operating metrics and data that is presented wittih@iconsolidation of any of
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the Blackstone Funds that are consolidated int€Ctiredensed Consolidated Financial Statements. @aesdy, all segment data excludes
assets, liabilities and operating results relabetthé¢ Blackstone Funds.

The following table presents the financial dataBtackstone’s four reportable segments as of anthivthree months ended March 31,
2010:

As of and for the Three Months Ended March 31, 2010

Credit and
Private Real Marketable Financial Total
Equity Estate Alternatives Advisory Segments
Revenue!
Management and Advisory Fe
Base Management Fe $ 65,43 $ 83,06( $ 103,47 $ — $ 251,97:
Advisory Fees — — — 76,56¢ 76,56¢
Transaction and Other Fees, | 31,97: 1,942 1,34¢ 1 35,26(
Management Fee Offse (489) (68¢) — (1,179
Total Management and Advisory Fe 97,40 84,51 104,13! 76,56¢ 362,62:
Performance Fees and Allocatic
Realized 46,17¢ 5,94¢ 1,75¢ — 53,88:
Unrealized 45,54¢ 11,39 75,39: — 132,33:
Total Performance Fees and Allocatic 91,72¢ 17,33¢ 77,15 — 186,21«
Investment Income (Los:
Realized (495) 2,632 2,98: 187 5,307
Unrealized 84,68 46,89: 19,71 23C 151,52:
Total Investment Income (Los 84,18¢ 49,52 22,69¢ 417 156,82¢
Interest and Dividend Reven 3,42¢ 2,71¢ 1,14¢ 1,39¢ 8,69(
Other 10C (1,876 (542 (932) (3,250)
Total Revenue 276,84! 152,21¢ 204,59( 77,45( 711,10:
Expense!
Compensation and Benef
Base Compensatic 46,91( 40,15( 49,08t 54,49: 190,63
Performance Fee Relat
Realized 6,00% 1,52¢ 21z — 7,741
Unrealized 6,344 6,937 41,31¢ — 54,60(
Total Compensation and Benel 59,25¢ 48,61 90,61¢ 54,49: 252,97¢
Other Operating Expens 24,43 14,29( 19,57¢ 14,727 73,02:
Total Expense 83,69( 62,90 110,19: 69,21¢ 326,00:
Economic Net Incom $ 193,15! $ 89,31 $ 94,39¢ $ 8,231 $ 385,10.
Segment Assel $3,526,37. $2,318,64! $2,313,25!I $423,28¢ $8,581,55
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The following table reconciles the Total ReportaBé&gments to Blackstone’s Income (Loss) Before iBimv for Taxes and Total
Assets as of and for the three months ended MakcB®LO:

As of and for the Three Months Ended
March 31, 2010
Consolidation

Adjustments
and Reconciling
Total Blackstone
Segments Iltems Consolidated
Revenue:! $ 711,10: $ (9,869(a) $ 701,23
Expense! $ 326,00: $ 774,71(b) $ 1,100,71.
Other Income (Loss $ — $ 171,804c) $ 171,80«
Economic Net Income (Los $ 385,10: $ (612,77)(d) $ (227,67)
Total Asset: $8,581,55. $ 4,904,76/(e) $13,486,31

(&) The Revenues adjustment principally represaatsagement and performance fees and allocationec&om Blackstone Funds which
were eliminated in consolidation to arrive at Blsine consolidated revenu

(b) The Expenses adjustment represents the additiexpenses of the consolidated Blackstone Fumttset Blackstone unconsolidated
expenses, amortization of intangibles and expemdated to transaction-related equity-based congiemsto arrive at Blackstone
consolidated expense

(¢) The Other Income adjustment results from the fathamw

Three Months Endec

March 31, 2010

Fund Management Fees and Performance Fees andtdiag Eliminated in Consolidatic $ 2,762
Fund Expenses Added in Consolidat 70¢
Redeemable and N-Redeemable N¢-Controlling Interests in Income of Consolidatedified 168,33«

Total Consolidation Adjustmen $ 171,80«

(d) The reconciliation of Economic Net Income (Loss)rioome (Loss) Before Benefit for Taxes as repoitettie Condensed Consolida
Statements of Operations consists of the follow

Three Months Endec

March 31, 2010

Economic Net Incom $ 385,10:
Adjustments
Amortization of Intangible: (39,517
IPO and Acquisitio-Related Charge (726,727
Income Associated with N-Controlling Interests in Income of Consolidated ifid 159,93!
Management Fee Revenues Associated with Consdidzit® Vehicles (6,479
Total Adjustment: (612,779
Income (Loss) Before Provision for Tax $ (227,67)

(e) The Total Assets adjustment represents thaiaddif assets of the consolidated Blackstone Fumdise Blackstone unconsolidated
assets to arrive at Blackstone consolidated as
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The following table presents financial data for@stone’s four reportable segments for the threathsoended March 31, 2009:

Revenue:!
Management and Advisory Fe
Base Management Fe
Advisory Fees
Transaction and Other Fees, |
Management Fee Offse
Total Management and Advisory Fe
Performance Fees and Allocatic
Realized
Unrealized
Total Performance Fees and Allocatic
Investment Income (Los:
Realized
Unrealized
Total Investment Income (Los
Interest and Dividend Reven
Other
Total Revenue
Expense!
Compensation and Benef
Base Compensatic
Performance Fee Relat
Realized
Unrealized
Total Compensation and Benel
Other Operating Expens
Total Expense
Economic Net Income (Los

Three Months Ended March 31, 2009

Credit and
Marketable

Private Real Financial Total
Equity Estate Alternatives Advisory Segments
$ 68,43 $ 80,19¢ $ 96,50 $ — $ 245,13
— — — 90,94( 90,94(
10,32¢ 3,14( 443 — 13,91
— (1,197 (4,217 — (5,406)
78,75¢ 82,14¢ 92,73 90,94( 344,57
_ 64€ — — 64€
4,81¢ (229,219 9,927 — (214,479
4,81¢ (228,577 9,92: - (213,83)
(344 1,397 (11,999 - (10,945
(15,165 (67,239 8,09( — (74,319
(15,509 (65,84%) (3,909 — (85,25
(152) 384 70¢ 1,04¢ 1,98¢
18(C (66¢) (259) (949 (1,685
68,09¢ (212,559 99,20: 91,04 45,78¢
36,84¢ 36,00: 53,701 50,95 177,50¢
(6) 2,13¢ 57 — 2,18¢
(41,966 (75,459 7,37( — (110,05
(5,129 (37,319 61,13 50,95: 69,641
20,10¢ 12,61t 23,64 12,97¢ 69,34
14,98 (24,709 84,77¢ 63,92¢ 138,98
$53,11: $(187,85)  $ 14,42« $27,11¢ $ (93,207)
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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)

The following table reconciles the Total ReportaBé&gments to Blackstone’s Income Before ProvisiwriTaxes for the three months
ended March 31, 2009:

Three Months Ended March 31, 2009
Consolidation

Total Adjustments and Blackstone

Segments Reconciling ltems Consolidatec

Revenue: $ 45,78¢ $ (87))(a) $ 44,91«
Expense: $138,98° $ 783,37:(b) $ 922,35¢
Other Income (Loss $ — $ (34,76%)(c) $ (34,76
Economic Net Income (Los $(93,207) $  (819,00%)(d) $(912,20)

(@) The Revenues adjustment principally represaatsagement and performance fees and allocatione@&fnom Blackstone Funds which
were eliminated in consolidation to arrive at Blsttine consolidated revenu

(b) The Expenses adjustment represents the additiexpenses of the consolidated Blackstone Funtiset Blackstone unconsolidated
expenses, amortization of intangibles and expemdated to transaction-related equity-based congiemsto arrive at Blackstone
consolidated expense

(c) The Other Income adjustment results from the fahaw

Three Months Endec

March 31, 2009

Fund Management Fees and Performance Fees andtdias Eliminated in Consolidatic $ (1,607)
Fund Expenses Added in Consolidat 3,58
Non-Controlling Interests in Income (Loss) of ConsalethEntities (36,747)

Total Consolidation Adjustmen $ (34,769

(d) The reconciliation of Economic Net Income (LpgsIncome Before Provision for Taxes as repomeithe Condensed Consolidated
Statements of Operations consists of the follow

Three Months Endec

March 31, 2009

Economic Net Income (Los $ (93,209
Adjustments
Amortization of Intangible: (39,519
IPO and Acquisitio-Related Charge (741,05)
Income (Loss) Associated with N&wntrolling Interests in Income (Loss) of Consoléti
Entities (38,439
Total Adjustment: (819,009
Income (Loss) Before Provision for Tax $ (912,20)

17. SUBSEQUENT EVENTS

On April 1, 2010, the Partnership acquired, throG0, management agreements relating to certdatealized debt obligations
(“CDQ”) and CLO vehicles previously managed by @it Capital Management, LLC. The acquisition ipepted to have a material impact
on the consolidated statement of financial condit®ased on the fair values of CLO assets anditiabimanaged under such contracts, the
consolidated assets and liabilities of Blackstoileimcrease by approximately $3.0 billion and $BiBion, respectively. There is no material
impact to the Condensed Consolidated Statemenpefdlions or the Condensed Consolidated Statenfi€ash Flows.
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ITEM 1A.

THE BLACKSTONE GROUP L.P.

Unaudited Consolidating Statements of Financial Codition
(Dollars in Thousands)

Assets

Cash and Cash Equivalel

Cash Held by Blackstone Funds and O
Investments

Accounts Receivabl

Due from Affiliates

Intangible Assets, N¢

Goodwill

Other Asset:

Deferred Tax Assel

Total Assets

Liabilities and Partners’ Capital
Loans Payabl
Due to Affiliates
Accrued Compensation and Bene
Accounts Payable, Accrued Expenses and Other [tiabi
Total Liabilities
Redeemable No-Controlling Interests in Consolidated Entities
Partners’ Capital
Partner’ Capital
Appropriated Partne’ Capital
Accumulated Other Comprehensive Inca
Non-Controlling Interests in Consolidated Entit
Non-Controlling Interests in Blackstone Holdin
Total Partners’ Capital
Total Liabilities and Partners’ Capital

41

UNAUDITED SUPPLEMENTAL PRESENTATION OF STATEMENTS O F FINANCIAL CONDITION

March 31, 2010

Consolidated

Consolidated

Reclasses an

Operating Blackstone
Partnerships Funds (a) Eliminations Consolidated
$ 627,25 % — $ — $ 627,25
— 276,54( — 276,54(
3,122,59.  4,758,87' (209,899 7,671,57.
309,07( 68,86¢ — 377,93¢
730,84 33,31 (24,080 740,07
879,96! — — 879,96
1,703,60. — — 1,703,60:
183,04! 1,14¢ — 184,19:
1,025,171 — — 1,025,171
$8,681,55.  $5,138,74- $ (233,979 $13,486,31
$ 631,63: $3,341,45 % — $ 3,973,09.
1,407,46! 261,39: (23,290 1,645,57.
421,82¢ 1,574 — 423,40
266,34 182,77 (791) 448,32
2,727,27. 3,787,20: (24,087 6,490,39I
— — 545,34¢ 545,34t
3,444,87! 748,72. (755,24 3,438,34
— 298,16 — 298,16
1,70¢ — — 1,70¢
267,30: 304,65! — 571,95¢
2,140,39! — — 2,140,39!
5,854,27 1,351,54. (755,24Y 6,450,57.
$8,681,55  $5,138,74-  $ (233,979 $13,486,31
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THE BLACKSTONE GROUP L.P.

Unaudited Consolidating Statements of Financial Codition—(Continued)
(Dollars in Thousands)

December 31, 2009

Consolidated Consolidated Reclasses
Operating Blackstone and
Partnerships Funds (a) Eliminations Consolidated
Assets
Cash and Cash Equivalel $ 952,09t $ — $ — $ 952,09¢
Cash Held by Blackstone Funds and O — 86,08 — 86,08¢
Investment: 2,772,48 999,79: (206,799 3,565,48.
Accounts Receivabl 305,84¢ 461 — 306,30°
Due from Affiliates 735,47 64,38¢ (39,949 759,90°
Intangible Assets, N¢ 919,47 — — 919,47
Goodwill 1,703,60: — — 1,703,60:
Other Asset: 171,46: 1,141 (48) 172,55¢
Deferred Tax Assel 943,51. — — 943,51:
Total Assets $8,503,95(  $1,151,86.  $(246,79) $9,409,02.
Liabilities and Partners’ Capital
Loans Payabl $ 651990 $ 5630 $ — $ 657,62
Due to Affiliates 1,362,78 65,77¢ (18,49 1,410,06!
Accrued Compensation and Bene 486,95: 1,99/ — 488,94!
Accounts Payable, Accrued Expenses and Other [tiabi 235,67: 94,68¢ (21,509 308,85
Total Liabilities 2,737,39 168,08¢ (39,999 2,865,49
Redeemable No-Controlling Interests in Consolidated Entities — — 526,31: 526,31:
Partners’ Capital
Partner’ Capital 3,376,70 733,11( (733,110 3,376,70
Accumulated Other Comprehensive Inca 2,42( — — 2,42(
Non-Controlling Interests in Consolidated Entit 289,61¢ 250,66 — 540,28:
Non-Controlling Interests in Blackstone Holdin 2,097,811 — — 2,097,81
Total Partners’ Capital 5,766,55! 983,77 (733,110 6,017,22;
Total Liabilities and Partners’ Capital $8,503,95  $1,151,86.  $(246,799) $9,409,02.

(&) The consolidated Blackstone Funds consisted offaffeving:

Blackstone Distressed Securities Fund L.P.

Blackstone Market Opportunities Fund L.P.

Blackstone Strategic Alliance Fund L.P.

Blackstone Strategic Equity Fund L.P.

Blackstone Value Recovery Fund L.P.

BTD CP Holdings, LP

GSO Co-Investment Partners LLC

GSO Legacy Associates 2 LLC

GSO Legacy Associates LLC

The Asia Opportunities Fund L.P.

Private equity side-by-side, general partners’ @ffitlated limited partners’ investment vehicles
Real estate side-by-side, general partners’ arnléhtgtl limited partners’ investment vehicles
Mezzanine side-by-side, general partners’ andiafid limited partners’ investment vehicles
Collateralized loan obligation vehicles*

* Consolidated as of March 31, 2010 or
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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 bel i@econjunction with The Blackstone Group L.P.&n@ensed Consolidated
Financial Statements and the related notes incluaigdin this Quarterly Report on Form -Q.

Our Business

Blackstone is one of the largest independent managerivate capital in the world. We also provaleide range of financial advisory
services, including financial advisory, restruatigrand reorganization advisory and fund placememnices.

Our business is organized into four business setgnen

Private Equity. We are a world leader in private equity investingying managed five general private equity fundsyall as one
specialized fund focusing on media and communinati@lated investments, since we established thembss in 1987. In
addition, we are in the process of raising our s#verivate equity fund and are seeking to laurel mvestment funds to make
infrastructure and clean technology investmentsoligh our private equity funds we pursue transastibroughout the world,
including leveraged buyout acquisitions of seasar@dpanies, transactions involving growth equitgtart-up businesses in
established industries, minority investments, caafipartnerships, distressed debt, structurediseswand industry
consolidations, in all cases in strictly friendfgrisactions

Real Estate.We are a world leader in real estate investing aittassortment of real estate funds that are dfiveetgeographicall
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, eoRean focused real estate fund and a number loéstse debt investment funi
Our real estate funds have made significant investain lodging, major urban office buildings andagiety of real estate
operating companies. In addition, our debt investrfignds target real estate non-controlling delatteel investment opportunities
in the public and private markets, primarily in teited States and Eurog

Credit and Marketable Alternatives. Our credit and marketable alternatives segmertnsgpeised of our management of funds
hedge funds, credit-oriented funds, collateraliloaah obligation (“CLO”) vehicles and publicly-tradielosed-end mutual funds.
Our funds of hedge funds operation was organizd®80 and has developed into a leading managestfutional fund of hedge
fund assets across a wide variety of strategiesct@ulit-oriented funds and CLOs are managed bysobsidiary, GSO Capital
Partners (“GSQ"), a major participant in the levga finance market. GSO manages a variety of epedinted funds including
senior credit-oriented funds, distressed debt fum#zzanine funds and general credit-oriented fufdsse products are intended
to provide investors with greater levels of currebme and for certain products, a greater lef/&guaidity.

Financial Advisory . Our financial advisory segment serves a divensegiobal group of clients with financial advis@srvices,
restructuring and reorganization advisory servares fund placement services for alternative investnfunds

We generate our revenue from fees earned pursuaontractual arrangements with funds, fund invasémd fund portfolio companies
(including management, transaction and monitoreesf, and from financial advisory services, restiireg and reorganization advisory
services and fund placement services for altereativestment funds. We invest in the funds we maraagl, in most cases, receive a
preferred allocation of income (i.e., a “carrietkirest”) or an incentive fee from an investmentfimthe event that specified cumulative
investment returns are achieved. The compositiamuofevenues will vary based on market conditiamng the
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cyclicality of the different businesses in which wgerate. Net investment gains and resultant imest income generated by the Blackstone
Funds, principally private equity and real estaiteds, are driven by value created by our operatimjstrategic initiatives as well as overall
market conditions. Our funds initially record fuimdestments at cost and then such investmentaibseguently recorded at fair value. Fair
values are affected by changes in the fundameotdafe portfolio company, the portfolio company’slustry, the overall economy as well as
other market conditions.

Business Environment

Equity and credit markets rose in most region$efworld in the first quarter of 2010, althoughattesser extent than in late 2009.
Downward pressure from sovereign debt issues ifEthiezone, as well as monetary tightening in Chivexe offset by strong corporate
earnings, several positive economic data pointsgamerally improving investor sentiment.

In the United States, there is a growing consetigitghe risk of a double dip recession has abatedh is positively impacting marke
Investor appetite for risk has continued to inceeas market participants search for yield in aasost low interest rate environment. Equity
and credit markets benefited from positive fundvBcand improving fundamentals in the first quartére S&P 500 rose for the fourth
consecutive quarter, while high yield credit speeatbdestly tightened and average leveraged loaegpdontinued to improve.

In real estate, the fundamental picture continoeidprove in the first quarter. In office, major rkats are each recovering albeit at a
different pace. Increases in vacancy rates cordimnenoderate, with some markets, such as New #ndkLondon, actually showing signs of
decreasing vacancy. As a general matter, leasingtpdas picked up considerably over 2009 levbls, is still below historical norms. In
hospitality, industry-wide Revenue Per AvailableoRo(industry “RevPAR”)an important industry metric, grew 4% in March, grivas the
first month of growth in nearly two years.

Commodity prices were mixed in the first quarteithva modest increase in oil prices occurring latthe quarter. The U.S. dollar rose
against each of the Euro and Pound Sterling by &08t6.4%, respectively. Monetary policy remainecoamodative in several markets in
the first quarter, although certain foreign goveemts, such as China, raised interest rates andaidikional steps to reduce liquidity. The
outlook for global monetary policy is uncertain.

Blackstone’s businesses are materially affecteddmglitions in the financial markets and economieditions in the U.S., Western
Europe, Asia and, to a lesser extent, elsewhetteeimorld.

Significant Transactions
Acquisition of Management Agreements Related to CDO and CLO Vehicles

On April 1, 2010, the Partnership acquired, throGB0, management agreements relating to certdmt@allized debt obligations
(“CDQ”) and CLO vehicles previously managed by @it Capital Management, LLC. The acquisition ipepted to have a material impact
on the consolidated statement of financial condit®ased on the fair values of CLO assets andiliasimanaged under such contracts, the
consolidated assets and liabilities of Blackstoikimcrease by approximately $3.0 billion and $BiBion, respectively. There is no material
impact to the Condensed Consolidated Statemenpefaiions or the Condensed Consolidated Statermh&ash Flows.

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

Revenues

Revenues primarily consist of management and agviees, performance fees and allocations, investineome, interest and divide
revenue and other. Please refer to “Part |. lteBukiness, Incentive
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Arrangements / Fee Structure” and “— Critical Acoting Policies, Revenue Recognition” in our 200Aal Report on Form 10-K for
additional information regarding the manner in whizase Management Fees and Performance Fees amatilhs are generated.

Management and Advisory FeesManagement and Advisory Fees are comprised ohgement fees, including base management
fees, transaction and other fees, managementdeetrens and offsets, and advisory fees.

The Partnership earns base management fees frdimttesl partners of funds in each of its managets on any of the following
bases: as a fixed percentage of assets under nmaeageet asset value, total assets, committedat@piinvested capital. Base management
fees are based on contractual terms specifieceintiderlying investment advisory agreements.

Transaction and other fees (including monitoringsheare fees charged directly to portfolio companilde investment advisory
agreements generally require that the investmerisadreduce the amount of management fees papgtlee limited partners to the
Partnership (“management fee reduction”) by an arhequal to a portion of the transaction and ofbes directly paid to the Partnership by
the portfolio companies. The amount of the reductiaries by fund, the type of fee paid by the mdidfcompany and the previously incurred
expenses of the fund.

Management fee offsets are reductions to manageieenpayable by our limited partners, which asntgd based on the amount of
expense incurred by our limited partners for plageniees.

Advisory fees consist of advisory retainer andseation-based fee arrangements related to memrisition, restructuring and
divestiture activities and fund placement serviceslternative investment funds. Advisory retaifesgs are recognized when services for the
transactions are complete, in accordance with teehrth in individual agreements. Transactiosdubfees are recognized when (a) there is
evidence of an arrangement with a client, (b) adjtg®n services have been provided, (c) fees xed fir determinable and (d) collection is
reasonably assured. Fund placement fees are reeolgaé earned upon the acceptance by a fund aékcapcapital commitments.

Accrued but unpaid Management and Advisory Fedspfrraanagement fee reductions and managemenffiets) as of the reporting
date, are included in Accounts Receivable or DugrFAffiliates in the Condensed Consolidated Statemef Financial Condition.

Performance Fees and AllocationsPerformance fees earned on the performance of 8aick’s hedge fund structures are recognized
based on fund performance during the period, stibjethe achievement of minimum return levels, ighhwater marks, in accordance with
the respective terms set out in each hedge furayerging agreements. Accrued but unpaid performéescharged directly to investors in
Blackstone’s offshore hedge funds as of the repgudiate are recorded within Due from Affiliategliie Condensed Consolidated Statements
of Financial Condition. Performance fees arising3tackstone’s onshore hedge funds are allocatéluietgeneral partner. Accrued but unpaid
performance fees on onshore funds as of the regadtte are reflected in Investments in the Corelb@onsolidated Statements of Financial
Condition.

In certain fund structures, specifically in privaiguity, real estate and certain credit-orientewiéu(“Carry Funds”), performance fees
(“Carried Interest”) are allocated to the geneatiper based on cumulative fund performance to, datgect to a preferred return to limited
partners. At the end of each reporting period Rhgnership calculates the Carried Interest thatdvbe due to the Partnership for each fund,
pursuant to the fund agreements, as if the fairevaf the underlying investments were realizedfasioh date, irrespective of whether such
amounts have been realized. As the fair value détging investments varies between reporting kyidt is necessary to make adjustments
to amounts recorded as Carried Interest to rediglcer (a) positive performance resulting in arréase in the Carried Interest allocated to the
general partner or (b) negative
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performance resulting in a negative adjustmenatded interest allocated to the general partiet, would cause the amount due to the
Partnership to be less than the amount previoesiggnized as revenue. In each scenario, it is saget calculate the Carried Interest on
cumulative results compared to the Carried Inteessirded to date and make the required positiveegative adjustments. The Partnership
ceases to record negative Carried Interest allmasibnce previously recognized Carried Interestations for such fund have been fully
reversed. The Partnership is not obligated to peyanteed returns or hurdles, and therefore cdravat negative Carried Interest over the

of a fund. Accrued but unpaid Carried Interestfah® reporting date is reflected in Investmentthi;mn Condensed Consolidated Statements of
Financial Condition.

Carried interest is realized when an underlyingstmnent is profitably disposed of and the fundsulative returns are in excess of the
preferred return. Performance fees earned on Hedglestructures are realized at the end of eactf Sumeasurement period.

Carried Interest is subject to clawback to the mixtieat the Carried Interest actually distributediate exceeds the amount due to
Blackstone based on cumulative results. As suehatisrual for potential repayment of previouslyereed performance fees and allocations,
which is a component of Due to Affiliates, represeall amounts previously distributed to Blackstétadings and non-controlling interest
holders that would need to be repaid to the BlaciesFunds if the Blackstone Carry Funds were tligbédated based on the current fair
value of the underlying funds’ investments as eféporting date. Generally, the actual clawbaadbility does not become realized until the
end of a fund’s life or one year after a realizesklis incurred, depending on the fund.

Investment Income (Loss} Investment Income (Loss) represents the unrehhrel realized gains and losses on the Partnesship’
principal investments, including its investment®8iackstone Funds that are not consolidated, itegethod investments, and other
principal investments. Investment Income (Losseaized when the Partnership redeems all or agooof its investment or when the
Partnership receives cash income, such as dividendistributions, from its non-consolidated fundsirealized Investment Income (Loss)
results from changes in the fair value of the ulyiteg investment as well as the reversal of unegealigain (loss) at the time an investment is
realized.

Interest and Dividend Revende Interest and Dividend Revenue comprises primaniigrest and dividend income earned on principal
investments held by Blackstone.

Other Revenue Other Revenue comprises primarily foreign exchaggjas and losses arising on transactions denondifr@urrencie
other than U.S. dollars.

Expenses

Compensation and Benefits — Base Compensati®@ase compensation and benefits consists of (p)oyee compensation,
comprising salary and bonus, and benefits paidoaydble to employees, including senior managingcttirs and (b) equity-based
compensation associated with the grants of equgetl awards to employees, including senior manatifegtors.

Equity-Based Compensation Eempensation cost relating to the issuance of dhased awards to employees, including senior
managing directors, is measured at fair valueeagtint date, taking into consideration expecte@itores, and expensed over the vesting
period on a straight line basis. Equity-based aws/#tidt do not require future service are expenseaediately. Cash settled equity-based
awards are classified as liabilities and are resueal at the end of each reporting period.

Compensation and Benefits — Performance Fee Relategrformance fee related compensation and bemefitsists of Carried
Interest and performance fee allocations to em@symcluding senior managing directors, partiéigain certain profit sharing initiatives.
Employees participating in such initiatives are
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allocated a certain portion of Carried Interest padormance fees allocated to the general paunger performance fee allocations (see
“Revenue Recognition”Such compensation expense is recognized in the swmeer as Carried Interest and performance feeatibns an
is subject to both positive and negative adjustmanta result of changes in underlying fund peréome.

Other Operating Expense©ther operating expenses represent general anihigttative 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 Fuonisist primarily of interest expense, professidaat and other
third-party expenses.

Non-Controlling I nterests in Consolidated Entities

Non-Controlling Interests in Consolidated Entitrepresent the component of Partners’ Capital irsolitiated entities held by third
party investors. Such interests are adjusted foeg partner allocations and by subscriptionsradeémptions in funds of hedge funds and
certain credit-oriented funds which occur during teporting period. Non-controlling interests rethto funds of hedge funds and certain
other credit-oriented funds are subject to anreeahi-annual or quarterly redemption by investorthése funds following the expiration of a
specified period of time (typically between one éimete years), or may be withdrawn subject to amgation fee in the funds of hedge funds
and certain credit-oriented funds during the perviben capital may not be withdrawn. As limited pars in these types of funds have been
granted redemption rights, amounts relating taltparty interests in such consolidated funds agegnted as Redeemable Non-Controlling
Interests in Consolidated Entities within the Camsll Consolidated Statements of Financial Conditidimen redeemable amounts become
legally payable to investors, they are classified diability. For all consolidated funds in whigddemption rights have not been granted, non-
controlling interests are presented within Partn@epital in the Condensed Consolidated StatenaiEsnancial Condition as Non-
Controlling Interests in Consolidated Entities.

Income Taxes

The Blackstone Holdings partnerships and certath&if subsidiaries operate in the U.S. as partigsdor U.S. federal income tax
purposes and generally as corporate entities iALh&n jurisdictions. Accordingly, these entitiessmme cases are subject to New York City
unincorporated business taxes or non-U.S. incorestdn addition, certain of the wholly-owned suleiies of the Partnership and the
Blackstone Holdings partnerships will be subjedetieral, state and local corporate income taxésea¢ntity level and the related tax
provision attributable to the Partnership’s shdrthis income is reflected in the Condensed Codstdéid Financial Statements.

Income taxes are accounted for using the liahitigthod of accounting. Under this method, deferagdbssets and liabilities are
recognized for the expected future tax consequenfcdifferences between the carrying amounts oftasand liabilities and their respective
tax basis, using currently enacted tax rates. Tieeteon deferred assets and liabilities of a clesimgtax rates is recognized in income in the
period when the change is enacted. Deferred tatsaase reduced by a valuation allowance whemitdee likely than not that some portion
or all of the deferred tax assets will not be sadi

Tax laws are complex and subject to different iptetations by the taxpayer and respective govertahtaxing authorities. Significant
judgment is required in determining tax expenseiarelaluating tax positions including evaluatingcartainties under accounting princip
generally accepted in the United States of AmgtiGRAAP”). Blackstone reviews its tax positions gteaty and adjusts its tax balances as
new information becomes available.
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Blackstone analyzes its tax filing positions inaflthe U.S. federal, state and foreign tax jugidns where it is required to file income
tax returns, as well as for all open tax yearhi@se jurisdictions. If, based on this analysis,Rhenership determines that uncertainties in tax
positions exist, a reserve is established. Blackstecognizes accrued interest and penalties defl@atencertain tax positions in General,
Administrative, and Other expenses within the Coiséd Consolidated Statements of Operations.

There remains some uncertainty regarding Black&dngure taxation levels. In 2007, Congress coa®d legislation that would tax as
corporations publicly traded partnerships thatatiyeor indirectly derive income from investmentvégkr or asset management services. If we
were taxed as a corporation, our effective taxwatald increase significantly. The federal statyti@te for corporations is currently 35%, ¢
the state and local tax rates, net of the fedamaéfit, aggregate approximately 10%. If a variatibthis proposed legislation or any other
change in the tax laws, rules, regulations or prations preclude us from qualifying for treatinas a partnership for U.S. federal income
tax purposes under the publicly traded partnemshigs, this could materially increase our tax liédgiand could well result in a reduction in
the market price of our common units.

In 2008, the U.S. House of Representatives pasbdbthat would generally (a) treat carried intgras non-qualifying income under the
tax rules applicable to publicly traded partnershiphich would generally require us to hold intéseés entities earning such income through
taxable subsidiary corporations by the end of 2@hd, (b) tax carried interest as ordinary incontdX&. federal income tax purposes, rather
than in accordance with the character of incomevdery the underlying fund, which is in many casapital gain, starting with our 2008
taxable year. In December 2009, the U.S. Housecpfé&sentatives passed substantially similar legslaSuch legislation would tax carried
interest as ordinary income starting this taxalelaryHowever, under a transition rule, the portibeuch legislation treating carried interes
non-qualifying income under the tax rules applieal publicly traded partnerships would not appiillour first taxable year beginning 10
years after the date of the enactment of the latisl. In addition, the Obama administration prabm its published revenue proposals
both 2010 and 2011 that the current law regardiedreatment of carried interest be changed td $tgzh income as income received in
connection with the performance of services angestbo ordinary income tax. It is not possibléhas time to meaningfully quantify the
potential impact on Blackstone of this potentidlfe legislation. Multiple versions of legislationthis area have been proposed over the last
few years that have included significantly differenovisions regarding effective dates and thettneat of invested capital, tiered entities and
cross-border operations, among other matters. pgipon what version of the legislation, if amgre enacted, the potential impact on a
public company such as Blackstone in a given yealdcdiffer dramatically and could be material.

Economic Net Income

Blackstone uses Economic Net Income, or “ENI”, &&y@measure of value creation and as a benchnfigsgerformance. ENI
represents segment net income excluding the ingdastome taxes and initial public offering (“IPC&nd acquisitionrelated items, includir
charges associated with equity-based compens#tiemmortization of intangibles and corporate agtimcluding acquisitions. For segment
reporting purposes, revenues and expenses arefgesm a basis that deconsolidates the investineds we manage. Total Segment ENI
equals the aggregate of ENI for all reportable sagm ENI is used by management primarily in makespurce deployment and
compensation decisions across Blackstone’s founeats. (See Note 16. “Segment Reporting” in thet&ddo the Condensed Consolidated
Financial Statements” in Part I. Item 1. Finan8tdtements.)

Distributable Earnings

Distributable Earnings, which is derived from oagment reported results, is a supplemental me&s@ssess performance and
amounts available for distributions to Blackstonéholders, including Blackstone personnel. Disitdble Earnings, which is a non-GAAP
measure, is intended to show the amount of nezeshéarnings without the effects of the consolaabf the Blackstone Funds. Distributa
Earnings is derived from, but not equivalent tg nitost directly comparable GAAP measure of Incobosg) Before Provision for Taxes. See
“— Liquidity and Capital Resources — Liquidity a@pital Resources” below for our detailed discussibDistributable Earnings.

48



Table of Contents

Distributable Earnings, which is a component of itmnic Net Income, is the sum across all Total Rigirbe Segments of: (a) Total
Management and Advisory Fees, (b) Interest anddeivil Revenue, (¢) Other Revenue, (d) Realized iPeafice Fees and Allocations, and
(e) Realized Investment Income (Loss); less (apBasmpensation, (b) Realized Performance Fee ReGdepensation, (c) Other Operat
Expenses and (d) Cash Taxes and Payables UndeaxthReceivable Agreement. Distributable Earningei®nciled to Blackstone’s
Consolidated Statement of Operations. It is Blamkats current intention that on an annual basiglitdistribute to unitholders all of its
Distributable Earnings in excess of amounts deteethby its general partner to be necessary or pppte to provide for the conduct of its
business, to make appropriate investments in g&kas and funds, to comply with applicable law;, afits debt instruments or other
agreements, or to provide for future distributitmés unitholders for any ensuing quarter.

Net Fee Related Earnings from Operations

Blackstone uses Net Fee Related Earnings from @pesaas a key measure to highlight earnings frperations excluding: (a) the
income related to performance fees and allocatimsrelated performance fee related compensatists,dt) income earned from
Blackstone’s investments in the Blackstone Fundd,(a) realized and unrealized gains (losses) fotmr investments except for such gains
(losses) from Blackstone’s Treasury cash managestexiegies. Management uses Net Fee Related Barinom Operations as a measure to
assess whether recurring revenue from our busisésselfficient to adequately cover all of our @igng expenses and generate profits. Net
Fee Related Earnings from Operations equals cdoakiee revenues and interest income, less (apeosation expenses (which includes
amortization of non-IPO and non-acquisition-reladgdity-based awards, but excludes amortizatid®©Of and acquisition-related equity-
based awards, carried interest and incentive fegeasation), (b) other operating expenses anchét) taxes due on earnings from operal
as calculated using a similar methodology as appfiecalculating the current tax provision (benefir The Blackstone Group L.P. See “—
Liquidity and Capital Resources — Liquidity and @apResources” below for a detailed discussioief Fee Related Earnings from
Operations.

Operating Metrics
The alternative asset management business is deoimgsiness that is primarily based on managiirg frarty capital and does not
require substantial capital investment to suppapid growth. However, there also can be volataisgociated with its earnings and cash flc

Since our inception, we have developed and usedusakey operating metrics to assess and monitofierating performance of our various
alternative asset management businesses in ordwariior the effectiveness of our value creatimgtspies.

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

(@) the fair value of the investments held by aanrg funds plus the capital that we are entitledalh from investors in those funds
pursuant to the terms of their capital commitmeatdhose funds (plus the fair value of co-investtaemranged by us that were
made by limited partners of our funds in portfalmmpanies of such funds and on which we receive de@ carried interest
allocation);

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

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

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

Our carry funds are commitment-based drawdown &tred funds that do not permit investors to red#eair interests at their election.
Interests related to our funds of hedge funds @nthin of our credit-oriented funds are generaligjsct to annual, semi-annual or quarterly
withdrawal or redemption by investors upon advamd#en notice, with the majority of our funds redng from 60 days up to 95 days’

notice, depending on the fund and the liquidityfiaf the underlying assets. Investment advismgyeements related to separately managed
accounts may generally be terminated by an invest@0 to 90 days’ notice.
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Fee-Earning Assets Under Managemehee-Earning Assets Under Management refers tagbets we manage on which we derive
management and / or incentive fees. Our Fee-Eakdsgts Under Management generally equal the sum of

(&) for our Blackstone Capital Partners (“BCP”) @ldckstone Real Estate Partners (“BREP”) fundsresiee investment period has
not expired, the amount of capital commitme

(b) for our BCP and BREP funds where the investmeribgddras expired, the remaining amount of investgaital;
(c) for our real estate debt investment funds, the r@imgamount of invested capit:
(d) for our credi-oriented carry funds, the amount of invested chpithich may be calculated to include leveragehetr asset value

(e) the invested capital of co-investments arraripeds that were made by limited partners of owd&iin portfolio companies of
such funds and on which we receive fe

(H the net asset value of our funds of hedge fundigdéunds and our clos-end mutual funds
(g) the fair value of assets we manage pursuant taaghamanaged accounts; ¢
(h) the gross amount of assets of our CLOs at

Our calculations of assets under management arebfiedng assets under management may differ frencdkculations of other asset
managers, and as a result this measure may nainlygacable 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 commitmerits/ested capital are subject to fees. Our déding of assets under management or fee-
earning assets under management are not baseq defémtion of assets under management or feekgguassets under management that is
set forth in the agreements governing the investriwgnls that we manage.

For our carry funds, total assets under manageimelntes the fair value of the investments helderghas fee-earning assets under
management includes the amount of capital commitsn@nthe remaining amount of invested capitalost,cdepending on whether the
investment period has or has not expired. As sigehearning assets under management may be gieateiotal 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 pepie$ented, plus the capital invested through gestments arranged by us that were made
by limited partners in investments of our carrydsron which we receive fees or a carried interéstation.

We manage our business using traditional finamodsures and our key operating metrics since weveethat these metrics measure
the productivity of our investment activities.
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Consolidated Results of Operations

Following is a discussion of our consolidated ressaf operations for the three months ended Maigi2810 and 2009. For a more
detailed discussion of the factors that affectedrésults of our four business segments (whiclpegsented on a basis that deconsolidates the
investment funds we manage) in these periods,-se8égment Analysis” below.

The following table sets forth information regamgliour consolidated results of operations and aekey operating metrics for the three
months ended March 31, 2010 and 2009.

Three Months Ended

March 31, 2010 vs. 2009
2010 2009 $ %
(Dollars in Thousands)
Revenues
Management and Advisory Fe $ 354,82 $341,17: $ 13,64¢ 4%
Performance Fees and Allocatic
Realized 54,04¢ 64€ 53,40: N/M
Unrealized 131,77¢ (214,89 346,67: N/M
Total Performance Fees and Allocatic 185,82¢ (214,249 400,07¢ N/M

Investment Income (Los:

Realized 5,72¢ (69 5,79¢ N/M
Unrealized 149,22( (82,389 231,60 N/M
Total Investment Income (Los 154,94t (82,457 237,39¢ N/M

Interest and Dividend Reven 8,89t 2,12 6,76¢ N/M

Other (3,250) (1,689 (1,56€) -93%

Total Revenues 701,23¢ 44,91+ 656,32! N/M
Expenses
Compensation and Benef
Base Compensatic 924,95( 920,21 4,731 1%
Performance Fee Relat
Realized 7,741 2,18¢ 5,552 N/M
Unrealized 54,60( (110,059 164,65! N/M
Total Compensation and Benel 987,29: 812,34° 174,94 22%

General, Administrative and Oth 106,37¢ 105,60( 77¢ 1%

Interest Expens 7,18t 1,39¢ 5,78¢ N/M

Fund Expense (141) 3,012 (3,159 N/M

Total Expenses 1,100,71. 922,35¢ 178,35¢ 19%
Other Income (Loss)

Net Gains (Losses) from Fund Investment Activiik 171,80« (34,767) 206,56° N/M
Income (Loss) Before Provision for Taxes (¢ (227,67’) (912,20 684,53¢ 75%
Provision for Taxes 9,63t 17,73: (8,096 -46%

Net Income (Loss) (a) (237,309 (929,939 692,63. 74%
Net Income Attributable to Redeemable No-Controlling Interests in

Consolidated Entities 23,96¢ 2,59¢ 21,37: N/M
Net Income (Loss) Attributable to Non-Controlling Interests in Consolidated
Entities (a) 135,96t (41,03)) 176,99 N/M
Net Income (Loss) Attributable to Nor-Controlling Interests in Blackstone
Holdings (275,869 (659,929 384,06! 58%
Net Income (Loss) Attributable to The Blackstone Goup L.P. $ (121,37) $(231,579) $110,19° 48%

(@) The amounts reported for the three months eitirdh 31, 2010 reflect an adjustment from thogerted in our earnings release dated
April 22, 2010.
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Revenues

Total Revenues were $701.2 million for the threenthse ended March 31, 2010, an increase of $658l®mcompared to Total
Revenues for the three months ended March 31, @0$84.9 million. The increase in revenues was grily attributable to an increase of
$400.1 million in Performance Fees and Allocatiamsich were $185.8 million for the current yeardam increase of $237.4 million in
Investment Income (Loss) to $154.9 million for tharent year. Management and Advisory Fees werd.83%illion for the current year, an
increase of $13.6 million compared to the priorry®dhile Base Management Fees remained relativetyanged, Transaction and Other
Fees increased approximately $17.7 million, pritgaitiven by a one time fee related to the exibné of our BCP investments. The
improvements in Performance Fees and Allocationsiavestment Income (Loss) were driven by improketdrns across virtually all funds
in our Private Equity, Real Estate and Credit aradkdtable Alternatives segments. Our Private Eduitgls had a net internal rate of return
(“IRR”) of 15% in the first quarter of 2010 compdr® (5)% in the first quarter of 2009. Our redbés carry funds had a net IRR of 10% in
the first quarter of 2010 compared to (17)% infthet quarter of 2009, while our real estate debtstment hedge funds had net returns o
in 2010 and (2)% in the first quarter of 2009. @unds of hedge funds had a composite net retu8¥%oin the first quarter of 2010 compared
to 1% in the first quarter of 2009. The Realizedf&®enance Fees and Allocations of $54.0 million evprimarily attributable to the Private
Equity and Real Estate segments with $46.2 millind $5.9 million, respectively.

Expenses

Expenses were $1.1 hillion for the three monthsdridarch 31, 2010, an increase of $178.4 milliorl, 3%, compared to
$922.4 million for the three months ended MarchZM)9. The increase was primarily attributablertorerease in Compensation and
Benefits to $987.3 million from $812.3 million i®@9. Performance Fee Related Compensation was ${10ilion for the three months
ended March 31, 2009 which principally includes tiéveersal of prior period carried interest allogasi to certain personnel due to a net
reduction in the fair value of underlying fundsv@stments. Base Compensation remained relativalganged. General, Administrative and
Other expenses remained relatively unchanged. Khanses are primarily driven by levels of busiredévity, revenue growth and
headcount.

Other Income (Loss)

Other Income (Loss) was $171.8 million for the thneonths ended March 31, 2010, an increase of 620@lion compared to
$(34.8) million for the three months ended March&109. The change was due to improved performahcensolidated Blackstone Funds
for the three months ended March 31, 2010.
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Operating Metrics

The following table presents certain operating fogtior the three months ended March 31, 2010 &38 2For a description of how
assets under management and fee-earning assetsnamegement are determined, please see “— KeyéiaaVieasures and Indicators —
Operating Metrics — Assets Under Management aneBHaering Assets Under Management.”

Three Months Ended March 31, 2010 vs. 2009
2010 2009 $ %
(Dollars in Thousands)

Fee-Earning Assets Under Managem

Balance, Beginning of Peric $ 96,096,99 $91,041,05 $ 5,055,941 6%

Inflows, including Commitments ( 2,500,611 2,666,72! (166,10°) -6%

Outflows, including Distributions (k (964,339 (1,006,261 41,92: 4%

Market Appreciation (Depreciation) ( 436,89! (473,956 910,85 N/M

Balance, End of Period (i $ 98,070,17 $92,227,56 $ 5,842,601 6%
Assets Under Management (End of Period) $104,515,84 $92,545,16 $11,970,68 13%
Capital Deployec

Limited Partner Capital Investe $ 969,82 $ 619,62: $ 350,20: 57%

(@ Inflows represent contributions in our hedgadsiand closed-end mutual funds, increases inablaitapital for our carry funds (capital
raises, recallable capital and increased sidedy-@@mmitments) and CLOs and increases in theatapét manage pursuant to
separately managed account progre

(b) Outflows represent redemptions in our hedgel$iand closed-end mutual funds, client withdravrals our separately managed
account programs, decreases in available capitaluiocarry funds (expired capital, expense drawdand decreased side-by-side
commitments) and realizations from the dispositibassets by our carry funds. Also included isdistribution of funds associated w
the discontinuation of our proprietary single maragedge funds

(c) Market appreciation (depreciation) includedirea and unrealized gains (losses) on portfoli@giments and the impact of foreign

exchange rate fluctuatior
(d) Fee-Earning Assets Under Management and Asseter Management include $529.4 million from a jeienture in which we are the

minority interest holdel

Fee-Earning Assets Under Management

Fee-Earning Assets Under Management were $98iarbdt March 31, 2010, an increase of $5.8 billien6%, compared with
$92.2 billion at March 31, 2009. The increase wanarily driven by $4.2 billion of net appreciatiam our funds of hedge funds, $1.1 billion
in our credit platform funds and $795.0 milliondor closed-end mutual funds. Additionally, our REatate segment contributed inflows of
$1.1 billion while Private Equity experienced a litez of $287.2 million primarily related to severlits from our portfolio companies.

Assets Under Management

Assets Under Management were $104.5 billion at M&, 2010, an increase of $12.0 billion, or 13&mpared with $92.5 billion at
March 31, 2009. The change was principally dueetoappreciation of $8.1 billion and $5.9 billionaor Credit and Marketable Alternatives
and Private Equity segments, respectively. This efiset by $485.4 million of net depreciation inrdReal Estate Segment. Additionally, we
had realizations of $2.1 billion and $1.2 billionaur Private Equity and Credit and Marketable l&tives segments, respectively.

Limited Partner Capital Invested

Limited Partner Capital Invested was $969.8 millfionthe three months ended March 31, 2010, arease of $350.2 million, or 57%,
compared to $619.6 million for the three monthseghilarch 31, 2009. The change reflected an incrieéabe size and volume of
consummated transactions compared to the prior year
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Segment Analysis

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

For segment reporting purposes, revenues and expans presented on a basis that deconsolidates/éstment funds we manage. As
a result, segment revenues are greater than theserped on a consolidated GAAP basis becausenfandgement fees recognized in certain
segments are received from the Blackstone Fundglamahated in consolidation when presented onressalidated GAAP basis. Furthermc
segment expenses are lower than related amoursisrppeel on a consolidated GAAP basis due to theisieel of fund expenses that are paid
by Limited Partners and the elimination of non-coling interests.

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

Three Months Ended
March 31, 2010 vs. 2009
2010 2009 $ %
(Dollars in Thousands)

Segment Revenut
Management Fee

Base Management Fe $ 65,43: $ 68,43 $ (2,999 -4%
Transaction and Other Fees, | 31,97 10,32¢ 21,64 N/M
Total Management Fel 97,40¢ 78,75¢ 18,64¢ 24%
Performance Fees and Allocatic
Realized 46,17¢ — 46,17¢ N/M
Unrealized 45,54¢ 4,81¢ 40,73 N/M
Total Performance Fees and Allocatic 91,72 4,81¢ 86,90¢ N/M
Investment Income (Los:
Realized (495) (3449 (1573) -44%
Unrealized 84,68¢ (15,165 99,84¢ N/M
Total Investment Income (Los 84,18¢ (15,509 99,69¢ N/M
Interest and Dividend Reven 3,42¢ (152 3,58( N/M
Other 10C 18C (80) -44%
Total Revenue 276,84! 68,09¢ 208,74¢ N/M
Expense!
Compensation and Benef
Base Compensatic 46,91( 36,84¢ 10,06z 27%
Performance Fee Relat
Realized 6,00t (6) 6,011 N/M
Unrealized 6,344 (41,96¢) 48,31( N/M
Total Compensation and Benel 59,25¢ (5,129 64,38 N/M
Other Operating Expens 24,43 20,10¢ 4,32 21%
Total Expense 83,69( 14,98¢ 68,70¢ N/M
Economic Net Incom $193,15! $ 53,11: $140,04: N/M
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Revenues

Revenues were $276.8 million for the three montided March 31, 2010, an increase of $208.7 mitimmpared to $68.1 million for
the three months ended March 31, 2009. The incieag¥enues was primarily attributed to an inceeas$99.7 million in Investment
Income (Loss), an increase of $86.9 million in Barfance Fees and Allocations and an increase 06$a#flion in Total Management Fees.

Investment Income (Loss) was $84.2 million, anéase of $99.7 million compared to $(15.5) million the three months ended
March 31, 2009. Performance Fees and Allocatiohs;tware determined on a fund by fund basis, wéde7million for the three months
ended March 31, 2010, an increase of $86.9 mittempared to $4.8 million for the three months enlliedch 31, 2009. These increases
were driven by the improved performance of our &jnhich had a net IRR of 15% for the quarter camgbdo a net IRR of (5)% in the first
quarter of 2009. The fair value appreciation fa ¢lurrent quarter was primarily due to improvedrapeg performance accretion and
improved outlook for the private portfolio, increaisinterest from strategic buyers and restructsri@gpmpared to the prior year, portfolio
companies making up approximately half of our furiais value had growth in revenue and three-fosittiad growth in EBITDA. At a fund
level, the appreciation in fair value of our prizgortfolio was primarily attributed to BCP V an€B IV. BCP V generated $65.4 million in
Investment Income while BCP IV generated $92.3iamland $14.7 million in Performance Fees and Adtams and Investment Income
(Loss), respectively. At March 31, 2010, the uneeal value and cumulative realized proceeds, bafangéed interest, fees and expenses, of
our contributed Private Equity funds representddiines investors’ original investments; excludfagds which are still in their Investment
Period, the historical returns were 2.2 times itwess original investments.

The Realized Performance Fees and Allocationshimthiree months ended March 31, 2010 of $46.2anillvas primarily attributable
the secondary offering of TRW Automotive, one of publicly traded portfolio investments, and distiions from certain of our investments
in the healthcare and financial services industiReslized Investment Income (Loss) of $(0.5) willivas relatively unchanged from the p
year.

Total Management Fees were $97.4 million for theghmonths ended March 31, 2010, an increase o6 $idilion compared to
$78.8 million for the three months ended MarchZ109. Transaction and Other Fees increased $21limprimarily due to a one time fee
related to the exit of one of our fund investmeantd a $4.4 million increase in transaction feeseBdanagement Fees decreased $3.0 m
to $65.4 million primarily due to a decrease in-ézening assets under management for the compgrabtel, as a result of realizations in
funds that we charge fees based on invested capital

Expenses

Expenses were $83.7 million for the three montldedrMarch 31, 2010, an increase of $68.7 milli@mpared to $15.0 million for the
three months ended March 31, 2009. CompensatioBandfits increased in total with Base Compensatioreasing $10.1 million to
$46.9 million and Performance Fee Related Compiamsaicreasing $54.3 million to $12.3 million conmpd to the prior year. In the first
quarter of 2010, the Performance Fee Related Cosagien of $12.3 million was primarily a result efang performance in BCP IV. In the
first quarter of 2009, the negative $42.0 millicerlrmance Fee Related Compensation was the s@lversals of compensation accrued in
prior periods due to unrealized valuation redudion certain investments and a change to our campensation plan. Other Operating
Expenses increased $4.3 million to $24.4 milliomngpally due to an increase in interest expeR&alized Performance Fee Related
Compensation was driven by the same factors whichedRealized Performance Fees and Allocations Rexe
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Operating Metrics
The following operating metrics are used in the agment of this business segment:

Three Months Ended March 31, 2010 vs. 2009
2010 2009 $ %
(Dollars in Thousands)

Fee-Earning Assets Under Managem

Balance, Beginning of Peric $24,521,39 $25,509,16 $ (987,769 -4%

Inflows, including Commitment 816,89¢ 37,12 779,77¢ N/M

Outflows, including Distribution (171,630) (9,745 (161,88 N/M

Market Appreciation (Depreciatiol 7,27¢ (75,407) 82,67¢ N/M

Balance, End of Period ( $25,173,93 $25,461,13 $ (287,207 -1%
Assets Under Management (End of Period $28,022,32 $23,202,94 $4,819,37 21%
Capital Deployec

Limited Partner Capital Investe $ 387,90:¢ $ 196,14 $ 191,76 98%

(@) Fee-Earning Assets Under Management and Adlsetesr Management include $529.4 million from ajaienture in which we are the
minority interest holdel

Fee-Earning Assets Under Management

Fee-Earning Assets Under Management were $25ig@rbdt March 31, 2010, a decrease of $287.2 miltiompared with $25.5 billion
at March 31, 2009. Outflows were driven primarilyrealizations in our funds that charge managerfess based on invested capital. The
inflows of $816.9 million in the first quarter 0020 were driven by capital raised for a joint veatin Korea, in which we hold a minority
interest, and investments made by funds in whiclehagge fees based on invested capital. Markeeafgiion of $7.3 million in the first
quarter of 2010 was due to the foreign exchangadanpn management fees earned from our joint veniuKorea, which has an immaterial
impact on the performance of our funds. In the fitgarter of 2009, market depreciation of $75.4iamlrepresented certain assets in our BCP
IV and BCOM funds that were valued at zero andafbich we are no longer entitled to charge a managerfee. Despite valuing these as:
at zero, BCP IV and BCOM achieved net returns ofdt¥ negative 13%, respectively, and generatedrbio@d $4.8 million in performant
fees and allocations in the first quarter of 2009.

Assets Under Management

Assets Under Management were $28.0 billion at M&Eth2010, an increase of $4.8 billion, or 21%, paned with $23.2 billion at
March 31, 2009. The increase was primarily dueetoappreciation of $5.9 billion in the fair valukaur portfolio investments and inflows of
$1.0 billion, partially offset by realizations 024 billion.

Limited Partner Capital Invested

Limited Partner Capital Invested was $387.9 millfionthe three months ended March 31, 2010, arease of $191.8 million, or 98%,
compared to $196.1 million for the three monthseghilarch 31, 2009. The increase was primarilytaitable to an increase in the size of
transactions on which we earned fees.

Fund Returns

Fund returns information for our significant furidsncluded throughout this discussion and anafysfacilitate an understanding of ¢
results of operations for the periods presented.flihd returns information reflected in this dissios and analysis is not indicative of the
financial performance of The Blackstone Group
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L.P. and is also not necessarily indicative offtitare performance of any particular fund. An inwesnt in The Blackstone Group L.P. is not
an investment in any of our funds. There can basswurance that any of our funds or our other exjsind future funds will achieve similar
returns.

The following table presents the Net Internal RateReturn of our significant BCP funds:

Net Total Change in Carrying Value
(Realized and Unrealized) (a)

Three Months Ended March 31, 2010
March 31, Inception to Date
Fund 2010 2009 Total Realized (b’
BCP IV 8% 1% 40% 63%
BCP V 20% -6% -4% 20%

The returns presented herein represent those of thapplicable Blackstone Funds and not those of Thel&kstone Group L.P.

(@) Net total change in carrying value (realized anckalized) is after management fees, expenses anddaterest allocation:
(b) Includes partially realized investments. Investraare considered partially realized when distridygemceeds, excluding current incc
(dividends, interest, etc.), are a material porbbmvested capita

The net internal rates of returns for each of B&€Rmd BCP V for the quarter ended March 31, 2016evpesitive compared to the
relatively flat to negative returns for each ofgbdunds in the same quarter last year. Geneth#yfunds have experienced positive returns
due to improved operating performance accretioniapdoved outlook for privately held investments;rieased interest from strategic buyers
and restructurings as well as increases in thep€ our publicly traded investments over the sewf 2009 and through the three months
ended March 31, 2010.

The following table presents the investment readrthe Private Equity funds from inception througharch 31, 2010 for funds with
expired investment periods:

Fully Invested Funds

Total Investments Realized / Partially Realized Investments (a)
Total Total
Investec Investec
Carrying Net Carrying Net
Fund (Investment Period) Capital Value (b) IRR (c) MOIC (d) Capital Value (b) (e IRR (c) MOIC (d)
(Dollars in Millions) (Dollars in Millions)
BCP | (Oct 1987 / Oct 199: $ 67 $ 1,747 19% 2€ $ 67C $ 1,747 19% 2.€
BCP Il (Oct 1993 / Aug 1997 1,292 3,24¢ 32% 2.t 1,201 3,12 37% 2.€
BCP 11l (Aug 1997 / Nov 200z 4,02¢ 7,97¢ 13% 2.C 3,40z 6,95 18% 2.C
BCOM (June 2000 / Jun 200 2,13: 2,90z 8% 14 1,21¢ 2,14¢ 25% 1.8
BCP IV (Nov 2002 / Dec 200¢ 7,20(C 17,44( 40% 2.4 4,352 13,33¢ 63% 3.1

The returns presented herein represent those of thapplicable Blackstone Funds and not those of Thel&kstone Group L.P.

(@ Investments are considered partially realizeémdistributed proceeds, excluding current inc@aingdends, interest, etc.), are a
material portion of invested capit:
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(b) Carrying value includes realized proceeds and linezbfair value.

(¢) The internal rate of return (“IRR”) represetite annualized inception to date IRR on total iteeapital based on realized proceeds
and unrealized value. Net IRR is after managenesd,fexpenses and carried intel

(d) Multiple of Invested Capital (“MOIC"}jepresents carrying value, before managementdepsnses and carried interest, divided by -
invested capital

() The Realized / Partially Realized Carrying Valueluides remaining unrealized value of $1.7 billi

The following table presents the investment readrthe Private Equity funds from inception througharch 31, 2010 for funds with
open investment periods:

Funds in the Investment Period

Total Investments Realized / Partially Realized Investments (a)
Total Total
Available Invested Carrying Net Invested Carrying Net
Fund (Investment Period) Capital (b) Capital Value (c) IRR (d) MOIC (e) Capital Value (c) (f) IRR (d) MOIC (e)
(Dollars in Millions) (Dollars in Millions)
BCP V (Dec 2005 /
Dec 2011 $ 4,36¢ $16,94¢ $16,08¢ -4% 09 $150¢ $ 2,39¢ 20% 1.€

The returns presented herein represent those of thapplicable Blackstone Funds and not those of Thel&kstone Group L.P.

(@) Investments are considered partially realized wdistributed proceeds, excluding current incomei@inds, interest, etc.) are a mate
portion of invested capita

(b) Available Capital represents total capital cammments less invested capital and includes $1I®bitcommitted to deals but not yet
invested. The segment has $933.3 million of Avadabapital that has been reserved for add-on imsts in funds that are fully
invested and $529.4 million in a joint ventu

(c) Carrying value includes realized proceeds and linezbfair value.

(d) The internal rate of return (“IRR”) represetite annualized inception to date IRR on total iteesapital based on realized proceeds
and unrealized value. Net IRR is after managenes,fexpenses and carried intel

(e) Multiple of Invested Capital (“MOIC")epresents carrying value, before managementdepsnses and carried interest, divided by -
invested capital

(H The Realized / Partially Realized Carrying Valueludes remaining unrealized value of $1.0 billi

As of March 31, 2010, all fully invested Privateuiy funds (BCOM, BCP V) were above their respeetcarried interest thresholds
(ie. the preferred return payable to our limitedipers before the general partner is eligible teeinge carried interest). As of March 31, 2010,
BCP IV was above its carried interest thresholchefall remaining investments were deemed worthles

The following table presents the carried interéstus of our Private Equity funds in their investrinperiod which are currently not
generating performance fees as of March 31, 2010:

Gain to Cross Carried
Interest
Threshold (a)

% Change
in Total
Available Enterprise
Funds in the Investment Period Capital Amount Value (b)
(Dollars in Millions)
BCP V (Dec 2005 / Dec 201 $ 4,36¢ $4,83¢ 11%

(@) The general partner of each fund is allocateded interest when the annualized returns, netariagement fees and expenses, exceed
the preferred return as dictated by the fund agesdsn The
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preferred return is calculated for each limitedtiparindividually. The Gain to Cross Carried Instr&hreshold represents the increas
equity at the fund level (excluding our side-byesidvestments) that is required for the generahgarto begin accruing carried interest,
assuming the gain is earned -rata across the fu’s investments and is achieved at the reporting

(b) Total Enterprise Value is the respective fur's rata ownership of the privately held portfatmmpanies’ Enterprise Value and the
Equity Value of thepublic portfolio companies based on fair valuethatreporting date

Real Estate
The following table presents our results of operaifor our Real Estate segment:
Three Months Ended March 31, 2010 vs. 2009

2010 2009 $ %
(Dollars in Thousands)

Segment Revenut
Management Fee

Base Management Fe $ 83,06( $ 80,19¢ $ 2,862 4%
Transaction and Other Fees, | 1,94z 3,14( (1,19¢) -38%
Management Fee Offse (489 (1,199 704 59%
Total Management Fet 84,51 82,14t 2,36¢ 3%
Performance Fees and Allocatic
Realized 5,94¢ 64¢€ 5,30z N/M
Unrealized 11,39: (229,219 240,61( N/M
Total Performance Fees and Allocatic 17,33¢ (228,577 245,91. N/M
Investment Income (Los:
Realized 2,632 1,391 1,23¢ 88%
Unrealized 46,89: (67,239 114,13: N/M
Total Investment Income (Los 49,52 (65,847) 115,36t N/M
Interest and Dividend Reven 2,71¢ 384 2,33¢ N/M
Other (1,876 (669) (1,207 -18C%
Total Revenue 152,21¢ (212,559 364,77. N/M
Expense!
Compensation and Benef
Base Compensatic 40,15( 36,00z 4,14¢ 12%
Performance Fee Relat
Realized 1,52¢ 2,13¢ (614 -29%
Unrealized 6,937 (75,459 82,39¢ N/M
Total Compensation and Benel 48,61 (37,319 85,93( N/M
Other Operating Expens 14,29( 12,61¢ 1,67¢ 13%
Total Expense 62,90: (24,704 87,60¢ N/M
Economic Net Income (Los $ 89,31: $ (187,85) $277,16¢ N/M

Revenues

Revenues were $152.2 million for the three montited March 31, 2010, an improvement of $364.8 amnltompared to

$(212.6) million for the three months ended Maréh209. The increase in revenues was primarifibatable to an improvement of
$245.9 million in Performance Fees and Allocatiarsjmprovement of $115.4 million in Investmentdnte (Loss) and an increase of

$2.4 million in Total Management Fees.



Table of Contents

Performance Fees and Allocations, which are detexdhon a fund by fund basis, were $17.3 milliontfa three months ended
March 31, 2010, an improvement of $245.9 milliompared to $(228.6) million for the prior year. Istment Income (Loss) was
$49.5 million for the three months ended MarchZ11,0, an improvement of $115.4 million compare&(@b.8) million for the three months
ended March 31, 2009. These improvements wererdbyehe improved performance of our carry fundsiclv had a net IRR of 10% for the
first quarter of 2010 compared to a net IRR of 47 the first quarter of 2009, and our real estggtiet investment funds, which had a net
of 9% for the current quarter and (2)% for the pyiear quarter. The improved performance in thel Estate carry funds, specifically our
holdings in Hilton, EOP and Broadgate, was duerproved operating performance across our invessnamdestly reduced capitalization
rates and the impact of the purchase of portf@impgany debt at a discount. In aggregate, our stateedebt investment funds contributed
$14.7 million to Performance Fees and Allocatiamstfie three months ended March 31, 2010. Invedtineome (Loss) was driven by an
increase of $38.9 million in unrealized valuatidosBREP VI. In the three months ended March 3D2@&he funds experienced significant
unrealized valuation reductions. As a result, ppierod performance fees were reversed, primatiBREP |V and V, resulting in a loss of
$(228.6) million for the first quarter of 2009.

The Realized Performance Fees and Allocations mv@stment Income (Loss) for the three months eiieth 31, 2010 of $5.9
million and $2.6 million, respectively, were modgsimproved from 2009.

Total Management Fees were $84.5 million for thee¢hmonths ended March 31, 2010, an increase 4frilion compared to
$82.1 million for the three months ended MarchZ1)9. Base Management Fees were $83.1 milliorhfathree months ended March 31,
2010, an increase of $2.9 million compared to tteryear, driven by an increase in Fee-Earningefss§inder Management of 4% from the
prior year, which was primarily from capital invedtby our debt investment funds.

Expenses

Expenses were $62.9 million for the three montldedrMarch 31, 2010, an increase of $87.6 milli@mpared to $(24.7) million for
the three months ended March 31, 2009. Base Comfensose 12%, or $4.1 million, to $40.2 millicor the year. Performance Fee Related
Compensation was $8.5 million for the three morthded March 31, 2010, an increase of $81.8 mittmmpared to $(73.3) million for the
prior year, a result of positive Performance FaabAllocations revenue in the current year compéoetie reversal of prior period accrued
performance fees in the prior year. Other Operdfirgenses increased $1.7 million to $14.3 milliprncipally due to an increase in interest
expense.

Operating Metrics
The following operating metrics are used in the agament of this business segment:
Three Months Ended March 31, 2010 vs. 2009

2010 2009 $ %
(Dollars in Thousands)

Fee-Earning Assets Under Managem

Balance, Beginning of Peric $23,708,05 $22,970,43 $737,61! 3%
Inflows, including Commitment 275,83t 188,32 87,51« 46%
Outflows, including Distribution (9,262) (76,76¢) 67,50« 88%
Market Appreciation (Depreciatiol (153,936 (214,009 60,06¢  28%
Balance, End of Peric $23,820,69 $22,867,99 $952,70¢ 4%
Assets Under Management (End of Peri $21,880,65 $21,454,09 $426,56( 2%

Capital Deployec
Limited Partner Capital Investe $ 424,86! $ 215,12 $209,74:  98%
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Fee-Earning Assets Under Management

Fee-Earning Assets Under Management were $23i8rbdt March 31, 2010, an increase of $952.7 nmillier 4%, compared with
$22.9 billion at March 31, 2009. Current year infoof $275.8 million were primarily related to cebiinvested by our debt investment fur
Current year outflows were $9.3 million, primardye to realizations, as were the prior year outsl@ofv$76.8 million. Market depreciation in
the current year period of $153.9 million was duéhe impact of unfavorable foreign exchange flatitns on committed capital for our
European focused real estate fund which was partffset by net valuation increases for certairoof debt investment funds that charge
management fees based on net asset value. Priomgelket depreciation of $214.0 million was dué¢hi® unfavorable foreign exchange
impact on commitments from our European focusetestate fund. Despite the foreign exchange im@REP Europe Il was able to
achieve a net return of 73% in the first quarte2@f0 (there were no investments during the fiustrter of 2009).

Assets Under Management

At March 31, 2010, Assets Under Management weredfillion, an increase of $426.6 million, or 2%napared with $21.5 billion at
March 31, 2009. The change was primarily due tatabgaised by our debt investment funds, partiaffiget by market depreciation and

outflows.

Limited Partner Capital Invested

For the three months ended March 31, 2010, Linftadner Capital Invested was $424.9 million, amease of $209.7 million, or 98%,
from $215.1 million for the three months ended MaBd, 2009. This increase reflected increased tmerst activity by our BREP VI and
debt investment funds.

Fund Returns
Fund return information for our significant fundsimcluded throughout this discussion and anatgsfacilitate an understanding of our
results of operations for the periods presented.flihd returns information reflected in this dissios and analysis is not indicative of the

performance of The Blackstone Group L.P. and is ats necessarily indicative of the future perfonce.of any particular fund. An
investment in The Blackstone Group L.P. is notrar@stment in any of our funds. There can be norassa that any of our funds or our ot

existing and future funds will achieve similar nets.
The following table presents the Net Internal RateReturn of our significant Real Estate funds:

Net Total Change in Carrying Value
(Realized and Unrealized) (a)

Three Months Ended March 31, 2010
March 31, Inception to Date
Fund 2010 2009 Total Realized (b’
BREP IV — -18% 13% 69%
BREP V 3% -18% -5% 76%
BREP Internatione -1% — 28% 36%
BREP International | 5% -21% -23% 3%
BREP VI 24% -16% -23% 95%
BREP Europe IlI (¢ 73% N/A -25% N/A
BSSF | % -2% 26% N/A
BSSF I 6% N/A 25% 103%
CMBS 9% N/A 28% N/A

The returns presented herein represent those of thapplicable Blackstone Funds and not those of Thel&kstone Group L.P.
(&) Nettotal change in carrying value (realized anckalized) is after management fees, expenses afatipance fee allocation
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(b) Includes partially realized investments. Investraare considered partially realized when distridygeceeds, excluding current incc
(dividends, interest, etc.), are a material porbbmvested capita
(c) BREP Europe lll had a negative net IRR inceptioddte due to the offset of cumulative billed mamaget fees

The Real Estate funds’ net internal rates of retarrihe three months ended March 31, 2010 wereawsgal for all funds except BREP
International compared to the negative returng&mh of these funds for the three months endedhiViirc2009. Generally, relative
stabilization in the fundamentals of the BREP furmidels, improving market conditions in the BRERdSs’ office investments and the
opportunity to acquire certain property level deélow par, has led to increases in the valuatiosuofinvestments.

The following table presents the investment readrthe Real Estate funds from inception through dia31, 2010 for funds with closed
investment periods:

Fully Invested Funds

Total Investments Realized / Partially Realized Investments (a)
Total Total
Invested
Invested Carrying Net Carrying Net
Fund (Investment Period) Capital Value (b) IRR (c) MOIC (d) Capital Value (b) (e IRR (c) MOIC (d)
(Dollars in Millions) (Dollars in Millions)
Pre-BREP $ 141 $ 34t 33% 25 % 141 % 34t 33% 2.5
BREP | (Sep 1994 / Oct 199 467 1,32¢ 40% 2.8 467 1,32¢ 40% 2.8
BREP Il (Oct 1996 / Mar 199¢ 1,21¢ 2,52¢ 19% 2.1 1,21¢ 2,52¢ 19% 2.1
BREP IIl (Apr 1999 / Apr 2003 1,41¢ 3,33( 21% 24 1,33¢ 3,30(C 23% 2.5
BREP In’l (Jan 2001 / Sep 200 757 1,57¢ 28% 2.1 65¢ 1,51¢ 36% 2.3
BREP IV (Apr 2003 / Dec 200t 2,731 3,58¢ 13% 1.3 1,05¢ 2,48( 69% 2.3
BREP V (Dec 2005 / Feb 200 5,18: 4,841 -5% 0.€ 951 1,76 76% 1.8
BREP In’l Il (Sep 2005 / Jun 200t 1,742 1,02t -23% 0.€ 20¢ 24¢ 3% 1.2

The returns presented herein represent those of thapplicable Blackstone Funds and not those of Thel&kstone Group L.P.

(@) Investments are considered partially realizedmdistributed proceeds, excluding current inc¢memet, dividends, interest, etc.), are a
material portion of invested capit:

(b) Carrying value includes realized proceeds and lineghfair value,

(¢) The internal rate of return (“IRR”) represetite annualized inception to date IRR on total ite@gapital based on realized proceeds
and unrealized fair value. Net IRR is after manageifiees, expenses and carried inte

(d) Multiple of Invested Capital (“MOIC")jepresents carrying value, before managementdéepsnses and carried interest, divided by
invested capital

(e) The Total Realized / Partially Realized Carryingugaincludes remaining unrealized value of $676il8an.
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The following table presents the investment readrthe Real Estate funds, excluding separately geshaccounts, from inception
through March 31, 2010 for funds with open invesitperiods:

Funds in the Investment Period
Total Investment

Total

Investec Carrying MOIC
Available Net
Fund (Investment Period) Capital (a) Capital Value (b) IRR (c) (d)
(Dollars in Millions)
BREP VI (Feb 2007 / Aug 201. $ 6,04¢ $4,98¢ $3,12( -23% 0.€
BREP Europe 11l (Jun 2008 / Dec 2013) 4,21¢ 12¢ 22z -25% 1.8
BSSF Il (Jul 2009 / Aug 201" 41¢€ 445 52: 25% 1.2

The returns presented herein represent those of thapplicable Blackstone Funds and not those of Thel&kstone Group L.P.

(@) Available Capital represents total capital catmmants less invested capital. It includes $451ilBan committed to deals but not yet
invested. Additionally, the segment has $1.2 hillid Available Capital that has been reserved élo-an investments in funds that are
fully invested.

(b) Carrying value includes realized proceeds and linezbfair value.

(c) The internal rate of return (“IRR”) represetite annualized inception to date IRR on total iteesapital based on realized proceeds
and unrealized fair value. Net IRR is after managetfiees, expenses and carried inte

(d) Multiple of Invested Capital (“MOIC"jepresents carrying value, before managementdepsnses and carried interest, divided by -
invested capital

(e) BREP Europe lll had a MOIC of 1.8 and a negatiet IRR due to the offset of cumulative billednagement fees, which reduce the
IRR but not the MOIC, as described in notes (c) @hc

The following table presents the carried interéstus of our Real Estate funds with expired investhperiods which are currently not
generating performance fees as of March 31, 2010:

Gain to Cross
Carried Interest Threshold (b)
% Change in
Total Enterprise

Fully Invested Funds (a) Amount Value (c)
(Dollars in Millions)

BREP V (Dec 2005 / Feb 200 $ 1,46¢ 10%

BREP In’l Il (Sep 2005 / Jun 200t $ 1,25¢ 22%

(@) Asof March 31, 2010: (a) BREP Internationakwadove its carried interest preferred return tiokseven if all remaining investments
were deemed worthless, and (b) BREP IV was abswvesitried interest preferred return thresh

(b) The general partner of each fund is allocateded interest when the annualized returns, netariagement fees and expenses, exceed
the preferred return as dictated by the fund agestsn The preferred return is calculated for eanhidd partner individually. The Gain
to Cross Carried Interest Threshold representgtirease in equity at the fund level (excluding sidee-by-side investments) that is
required for the general partner to begin accrgagied interest, assuming the gain is earned @aacross the fund’s investments and
is achieved at the reporting de

(c) Total Enterprise Value is the respective fur's rata ownership of the privately held portfatmmpanies’ Enterprise Value and the
Equity Value of the public portfolio companies béism fair values at the reporting de
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The following table presents the carried interésius of our Real Estate funds with open investrpenibds that are currently not
generating performance fees as of March 31, 2010:

Gain to Cross
Carried Interest Threshold (b)

Available % Change in
Total Enterprise
Fund in the Investment Period (a) Capital Amount Value (c)
(Dollars in Millions)
BREP VI (Feb 2007 / Aug 201. $ 6,04¢ $ 3,32¢ 22%
BREP Europe Il (Jun 2008 / Dec 20! $4,21F $ 26 N/M

(@) As of March 31, 2010, BSSF |l was above its cariedrest preferred return threshc

(b) The general partner of each fund is allocateded interest when the annualized returns, netariagement fees and expenses, exceed
the preferred return as dictated by the fund agesesn The preferred return is calculated for eanhidd partner individually. The Gain
to Cross Carried Interest Threshold representstitease in equity at the fund level (excluding side-by-side investments) that is
required for the general partner to begin accragigied interest, assuming the gain is earned gaacross the fund’s investments and
is achieved at the reporting de

(c) Total Enterprise Value is the respective fur's rata ownership of the privately held portfatmmpanies’ Enterprise Value and the
Equity Value of the public portfolio companies béiem fair values at the reporting de
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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 March 31, 2010 vs. 2009

2010 2009 $ %
(Dollars in Thousands)

Segment Revenut
Management Fee

Base Management Fe $ 103,47 $ 96,50: $ 6,97¢ 7%
Transaction and Other Fees, | 1,34¢ 44% 90z N/M
Management Fee Offse (689) (4,217) 3,524 84%
Total Management Fel 104,13! 92,73 11,40: 12%
Performance Fees and Allocatic
Realized 1,75¢ — 1,75¢ N/M
Unrealized 75,391 9,92: 65,47 N/M
Total Performance Fees and Allocatic 77,15 9,927 67,22¢ N/M
Investment Income (Los:
Realized 2,98: (11,999 14,98: N/M
Unrealized 19,71! 8,09( 11,62¢ 144%
Total Investment Income (Los 22,69¢ (3,909 26,60¢ N/M
Interest and Dividend Reven 1,14¢ 70¢ 43¢ 62%
Other (542) (2539) (289 -114%
Total Revenue 204,59( 99,20: 105,38 10€%
Expense!
Compensation and Benef
Base Compensatic 49,08t 53,70" (4,622 -9%
Performance Fee Relat
Realized 21z 57 15t N/M
Unrealized 41,31¢ 7,37( 33,94¢ N/M
Total Compensation and Benel 90,61¢ 61,13« 29,48: 48%
Other Operating Expens 19,57¢ 23,64: (4,070 -17%
Total Expense 110,19: 84,77¢ 25,41 30%
Economic Net Incom $ 94,39¢ $ 14,42 $ 79,97¢ N/M
Revenues

Revenues were $204.6 million for the three montided March 31, 2010, an increase of $105.4 millemmpared to $99.2 million for
the three months ended March 31, 2009. The inclieas¥enues was primarily attributed to an inceea$67.2 million in Performance Fees
and Allocations, an improvement of $26.6 millionimvestment Income (Loss) and an increase of $lllibn in Total Management Fees.

Performance Fees and Allocations increased $67l@dmiior the three months ended March 31, 20187%@.2 million. The increase in
Performance Fees and Allocations was attributablmproved returns on the segment’s credit-oriefdeds and funds of hedge funds,
compared to the three months ended March 31, 20@©net composite returns in our funds of hedgdduaas 3% in 2010 compared to 1%
in 2009. As a result, the Fee-Earning Assets UMBatagement related to funds above their respebtglewater marks and/or hurdle, and
therefore eligible for Performance Fees and Allioce, increased during the three months ended MatcB010 compared to the three
months ended March 31, 2009 (see table below).iffdrease of $26.6 million in
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Investment Income (Loss) to $22.7 million was priilyaelated to improved returns on our investmentsur funds of hedge funds and
certain of our credit-oriented funds. Both Investitni@come and Performance Fees and Allocationsfiteddrom more favorable conditions
in equity and credit markets for the three montideel March 31, 2010 compared to the prior yeaogeri

The Realized Performance Fees and Allocationshimthiree months ended March 31, 2010 of $1.8 milliere driven by incentive fe
earned by our funds of hedge funds business. ThézRd Investment Income (Loss) for the three meriided March 31, 2010 of $3.0
million was driven by our credit-oriented funds.

Total Management Fees were $104.1 million for thre¢ months ended March 31, 2010, an increaselod $iillion compared to
$92.7 million for the three months ended MarchZ109. Base Management Fees were $103.5 milliothéothree months ended March 31,
2010, an increase of $7.0 million compared to tteryear, driven by an increase in Fee-Earningefstinder Management of 12% from the
prior year, which was primarily from market appedimn in our funds of hedge funds business.

Expenses

Expenses were $110.2 million for the three montided March 31, 2010, an increase of $25.4 milliomgared to the three months
ended March 31, 2009. Base Compensation was $48idmfor the three months ended March 31, 2016eerease of $4.6 million,
compared to $53.7 million for the prior year. Pemiance Fee Related Compensation was $41.5 milliothe year, an increase of
$34.1 million, compared to $7.4 million for the pi@us year. The increase was principally driverth®y positive returns of our credit-oriented
funds and our funds of hedge funds. Other Oper&ikgenses were $19.6 million for the three montided March 31, 2010, a decrease of
$4.1 million compared to $23.6 million for the tarmonths ended March 31, 2009. The decrease waanisi due to a decrease in
professional fees and our ongoing focus on expeoisgol.

Realized Compensation and Benefits — PerformaneeRetated is directly attributable to the RealiPedformance Fees and
Allocations described above.

Operating Metrics
The following operating metrics are used in the aggment of this business segment:
Three Months Ended March 31, 2010 vs. 2009

2010 2009 $ %
(Dollars in Thousands)

Fee-Earning Assets Under Managem

Balance, Beginning of Peric $47,867,54 $42,561,45 $ 5,306,091 12%

Inflows, including Commitment 1,407,88. 2,441,227 (1,033,39) -42%

Outflows, including Distribution (783,44¢) (919,749 136,30: 15%

Market Appreciation (Depreciatiol 583,55 (184,55() 768,10 N/M

Balance, End of Peric $49,075,53 $43,898,43 $5,177,10 12%
Assets Under Management (End of Peri $54,612,86 $47,888,12 $6,724,74. 14%
Capital Deployec

Limited Partner Capital Investe $ 157,05: $ 208,35¢ $ (51,30)) -25%
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The following table presents information regardouy Fee-Earning Assets Under Management:

Fee-Earning Assets Under Estimated % Above
Management Eligible for High Water Mark
Incentive Fees and/or Hurdle (a)
As of March 31, As of March 31,
2010 2009 2010 2009
Funds of Hedge Func $14,069,12 $10,967,51 55% 5%

(&) Estimated % Above High Water Mark and / or Heirepresents the percentage of Fee-Earning Assetsr Management Eligible for
Incentive Fees that as of the dates presented veautdincentive fees when the applicable Blackstamal has positive investment
performance. Incremental positive performance énapplicable Blackstone Funds may cause additesssts to reach their respective
High Water Mark / or Hurdle, thereby resulting imiacrease in Estimated % Above High Water Mark/anBurdle. For our funds of
hedge funds, at March 31, 2010, 29% of the estidhassets that were below their respective High YWd#rk were within 3.5% of
reaching their respective High Water Ma

Fee-Earning Assets Under Management

Fee-Earning Assets Under Management were $49i@rbdkt March 31, 2010, an increase of $5.2 billi@n12%, compared to
$43.9 billion at March 31, 2009. The change wamarily due to market appreciation in our funds efige funds and our credit-oriented
funds. Current year inflows of $1.4 billion weremparily related to contributions made in our furdd$edge funds. Current year outflows of
$783.4 million were primarily related to our crediiented funds. Market appreciation was $583.6ianilfor the current period and was
primarily a result of more favorable market coratis which resulted in significantly improved retsifor virtually all of our funds in 2010.

Fee-Earning Assets Under Management had net inftigw867.4 million from April 1 through May 1, 20¥m our funds of hedge
funds.

Assets Under Management

Assets Under Management were $54.6 billion at M&th2010, an increase of $6.7 billion, or 14%, paned to $47.9 billion at
March 31, 2009. The change was primarily due toketaaippreciation in our funds of hedge funds andcoedit-oriented funds.

Limited Partner Capital Invested

Limited Partner Capital Invested by our credit-otexl carry funds was $157.1 million for the threenths ended March 31, 2010, a
decrease of $51.3 million compared to $208.4 mmlfior the three months ended March 31, 2009.

Composite and Fund Returns

Composite and fund return information for our sfigraint businesses is included throughout this disimn and analysis to facilitate an
understanding of our results of operations forglgods presented. The composite and fund retafoenmation reflected in this discussion
and analysis is not indicative of the performantcéh® Blackstone Group L.P. and is also not necégsadicative of the future results of ai
particular fund. An investment in The Blackston®@r L.P. is not an investment in any of our fundsamposites. There can be no assur
that any of our funds or composites or our othéstarg and future funds or composites will achisimailar returns.
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Average Annual Net Returns (a)

Three Months March 31, 201(
Ended
March 31, Periods Ended March 31, 2010
Inception
Composite 201C 200¢ One Yeal Three Year Five Year to Date
Funds of Hedge Funds, Core Funds
Composite (b 3% 1% 18% 1% 5% 10%

The returns presented represent those of the appkble Blackstone Funds and not those of The Blackste Group L.P.

(&) Composite returns present a summarized assgited return measure to evaluate the overall pamdioce of the applicable class of
Blackstone Fund:

(b) The starting date for the calculation of inéeptto date returns for the Funds of Hedge Fundse Eunds composite is September 1,
1990.

Financial Advisory
The following table presents our results of operatifor our Financial Advisory segment:
Three Months Ended March 31, 2010 vs. 2009

2010 2009 $ %
(Dollars in Thousands)

Segment Revenut

Advisory Fees $ 76,56¢ $ 90,94( $(14,377) -16%
Transaction and Other Fees, | 1 — 1 N/M
Investment Incom
Realized 187 — 187 N/M
Unrealized 23C — 23C N/M
Total Investment Incom 417 — 417 N/M
Interest and Dividend Reven 1,39¢ 1,04 352 34%
Other (939) (949) 11 1%
Total Revenue 77,45( 91,04: (13,59) _-15%
Expense!
Compensation and Benef— Base Compensatic 54,49; 50,95: 3,54( 7%
Other Operating Expens 14,727 12,97¢ 1,751 __13%
Total Expense 69,21¢ 63,92¢ 5,291 _ 8%
Economic Net Incom $ 8523] $ 27,11t $(18,887) _-70%
Revenues

Revenues were $77.5 million for the three montldedrMarch 31, 2010, a decrease of $13.5 millionpgamed to $91.0 million for the
three months ended March 31, 2009. The decreasgiment revenues was primarily driven by a decreb$82.8 million in fees generated
from our restructuring and reorganization advissewices business from the near record revenuésvachin the three months ended
March 31, 2009. The decrease was partially offgetrbincrease of $8.3 million, or 29%, in fees iadkstone Advisory Partners L.P., our
financial advisory business, as several large &etitns closed in the quarter. This business igm®apcing a cyclical upswing as the economy
recovers. The backlog for this business is sigaifity greater than at March 31, 2009 and includgigmificant international component. The
backlog for the restructuring and reorganizatiovigaty services business remains strong acrosgeasgi group of industries and geograpt
Additionally, fees earned from our fund placemeamdibess increased $10.9 million as conditions megjgtimpacting the fund-raising of
capital from institutional investors for alternaiinvestment products modestly abated.
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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 $69.2 million for the three monthdgedrMarch 31, 2010, an increase of $5.3 millior8%, compared to $63.9 million
for the three months ended March 31, 2009. Basep@asation increased $3.5 million, principally rethto an increase in headcount in our
financial advisory services business. Other Opagafixpenses increased $1.8 million, principally thueosts related to the expansion of our
London and Hong Kong-based financial advisory sewbusiness.

Liquidity and Capital Resources

Liquidity and Capital Resources

Blackstone’s business model derives revenue priyniaom third party assets under management and fxdvisory businesses.
Blackstone is not a capital or balance sheet iinterizisiness and targets operating expense lewelsthat 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 onahg term committed capital of our limited partnaréstors to fund the investment
requirements of the Blackstone Funds and use onrrealizations and cash flows to invest in growitiatives, 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 apsesolidated as well as business
transactions, such as the issuance of senior detasibed below. The majority economic ownershiprigsts of the Blackstone Funds are
reflected as Nor@ontrolling Interests in Consolidated Entitieslie Condensed Consolidated Financial Statementscdmemlidation of thes
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, additionadstments and redemptions of such
interests in the Blackstone Funds and the collraifaeceivables related to management and advises;

Total assets were $13.5 billion as of March 31,@h increase of $4.1 billion from December 3020rhe increase in total assets
primarily attributable to Investments, which incsed $4.1 billion. Of the increase in Investmeng7®illion was attributable to the
consolidation of certain CLO vehicles which aredBstone funds. These CLO vehicles are VIEs and uBde\P were required to be
consolidated as of January 1, 2010. Total liab#itivere $6.5 billion as of March 31, 2010, an iaseeof $3.6 billion from December 31,
2009. The increase in total liabilities was prirhadue to an increase in Loans Payable of $3.®hillLoans Payable increased by $3.3 bil
as a result of the consolidation of the CLO velsicteentioned above.

For the three months ended March 31, 2010, we lotal Fee Related Earnings of $371.7 million andtezl expenses of $273.0 milli
generating Net Fee Related Earnings from Operatb$88.7 million and Distributable Earnings of 814 million.

We have multiple sources of liquidity to meet oapital needs, including annual cash flows, accutedlaarnings in the businesses,
investments in our own Treasury and liquid fundd access to our debt capacity, including our $bilibn committed revolving credit
facility and the proceeds from our 2009 issuancgeoior notes. As of March 31, 2010, Blackstone$62i7.3 million in cash, $703.5 million
invested in Blackstone’s Treasury cash managenteregies and $422.1 million invested in liquid &stone Funds, against $600.0 million
in borrowings from our 2009 bond issuance.
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We use Distributable Earnings, which is derivedrfrour segment reported results, as a supplememaGAAP measure to assess
performance and amounts available for distributimnBlackstone unitholders, including Blackstonespenel. Distributable Earnings is
derived from, but not equivalent to, its most dilecomparable GAAP measure of Income (Loss) BeRnavision for Taxes. Distributable
Earnings, which is a component of Economic Net inepis the sum across all Total Reportable Segnuénfa) Total Management and
Advisory Fees, (b) Interest and Dividend RevenaeQther Revenue, (d) Realized Performance Feegdbmchtions, and (e) Realized
Investment Income (Loss); less (a) Base Compemsdtip Realized Performance Fee Related Compens&tpOther Operating Expenses
and (d) Cash Taxes and Payables Under the Tax\RébeiAgreement. Distributable Earnings is recattto Blackstone’s Consolidated
Statement of Operations. It is Blackstone’s curietgntion that on an annual basis it will disttdtio unitholders all of its Distributable
Earnings in excess of amounts determined by itergdipartner to be necessary or appropriate toigeder the conduct of its business, to
make appropriate investments in its business amdisfLto comply with applicable law, any of its detsttruments or other agreements, or to
provide for future distributions to its unitholddms any ensuing quarter.

The following table calculates Blackstone’s Distiifble Earnings. Distributable Earnings is a supplgtal measure of performance to
assess amounts available for distributions to Bleie unitholders, including Blackstone personnel.

For the Three Months
Ended March 31,

2010 2009
Fee Related Earning
Total Management and Advisory Fees $362,62: $344,57
Interest and Dividend Revenue 8,69( 1,98¢
Other (a) (3,250 (1,685
Investment Incom— Blackston’s Treasury Cash Management Strategie 3,66¢ —
Total Fee Related Earnin 371,72¢ 344,87
Expense!
Compensation and Benef— Base Compensation ( 190,63 177,50¢
Other Operating Expenses 73,02: 69,34«
Cash Taxes (c 9,321 8,50¢
Total Expense 272,98: 255,35¢
Net Fee Related Earnings from Operati 98,74! 89,51¢
Performance Fees and Allocations, Net of Relateu i@msatior
Performance Fees and Allocatic— Realized (a 53,88 64€
Compensation and Benef— Performance Fee Relat— Realized (a (7,74)) (2,189
Total Performance Fees and Allocations, Net of Rdl&€ompensatio 46,14( (1,549
Investment Income and Oth
Investment Income (Los— Realized (a 5,301 (10,945
Adjustment Related to Investment Inco— Blackston’s Treasury Cash Management Strategie: (1,269 —
Other Payables Including Payable Under Tax Rec&vagreemen (232) —
Total Investment Income and Ott 3,811 (10,945
Distributable Earning $148,69¢ $ 77,03(

(&) Represents the total segment amounts of the régpeetptions

(b) Represents the inclusion of Investment Income fBlatkston’s Treasury cash management strate:

(c) Represents the provisions for and/or adjustmnenincome taxes that were calculated using daimmethodology applied in calculating
the current provision for The Blackstone Group |

(d) Represents the elimination of Realized Investnhecome attributable to Blackstone’s Treasunhaasnagement strategies which is a
component of Net Fee Related Earnings from Opersu
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The following table is a reconciliation of Incomeés) Before Provision for Taxes to Total Segmé&usnomic Net Income, of Total
Segments, Economic Net Income to Net Fee Relatatriggs from Operations, of Net Fee Related Earnfrym Operations to Distributable
Earnings and of Earnings Before Interest, Taxestapgteciation and Amortization from Net Fee Reldadnings from Operations to Net |
Related Earnings from Operations.

For the Three Months Ended March 31,

2010 2009
Income (Loss) Before Provision for Taxes $ (227,67) $ (912,20)
IPO and Acquisitio-Related Charges (. 726,72. 741,05
Amortization of Intangibles (k 39,51: 39,51
(Income) Loss Associated with Non-Controlling Irgsts in (Income) Loss of
Consolidated Entities (¢ (159,939 38,43t
Management Fee Revenues Associated with Consadidzit®
Entities (d) 6,474 —
Total Segments, Economic Net Income (Los 385,10: (93,209
Performance Fees and Allocations Adjustmen (186,21) 213,83:
Investment Income (Loss) Adjustment (156,829 85,25¢
Investment Income (Loss) — Blackstone’s TreasurgiOdanagement Strategies
(9) 3,66t —
Performance Fee Related Compensation and Benefits
Adjustment (h’ 62,34 (107,86¢)
Taxes Payable ( (9,32]) (8,50€)
Net Fee Related Earnings from Operations 98,74: 89,51¢
Realized Performance Fees and Allocation 46,14( (1,549
Realized Investment Income (Loss) 5,307 (10,945
Adjustment Related to Investment Income — Blackst®ireasury Cash
Management Strategies (1,269 —
Other Payables Including Payable Under Tax Rect&vagreemen (232 —
Distributable Earnings $  148,69¢ $ 77,03(
Earnings Before Interest, Taxes and Depreciation ahAmortization from Net Fee
Related Earnings from Operations (m) $ 120,80 $ 104,84t

(&) This adjustment adds back to Income (Loss) iBefRwovision for Taxes amounts for Transaction-Rel&Charges which include
principally equit-based compensation charges associated with Bla@'s initial public offering and other corporate antic

(b) This adjustment adds back to Income (Loss) Befoowiion for Taxes amounts for the Amortizationmgangibles which are associa
with Blackston’s initial public offering and other corporate aatc

(c) This adjustment adds back to Income (Loss) BelRyovision for Taxes the amount of (Income) Lassociated with Non-Controlling
Interests in (Income) Loss of Consolidated Entii

(d) This adjustment adds back to Income (Loss) BelRyovision for Taxes the amount of ManagementR@eenues associated with
Consolidated CLO Entitie:

(e) This adjustment removes from ENI the segment amolRerformance Fees and Allocatio

(H  This adjustment removes from ENI the segment amofimvestment Income (Loss

(g) This adjustment represents the realized anealized gain (loss) on Blackstone’s Treasury cashagement strategies which are a
component of Investment Income (Loss) but incluisked et Fee Related Earning

(h) This adjustment removes from expenses the cosgtien and benefit amounts related to Blackstopedfit sharing plans related to
Performance Fees and Allocatio
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(i) Represents an implied payable for income taedsulated using a similar methodology appliedaftulating the current provision for
The Blackstone Group L.

() Represents the adjustment for realized Perfacad-ees and Allocations net of corresponding &etmaunts due under Blackstone’s
profit sharing plans related there

(k) Represents the adjustment for Blacks’s Investment Incom— Realized.

() Represents the elimination of Realized Investiiecome attributable to Blackstone’s Treasunhaasnagement strategies which is a
component of both Net Fee Related Earnings front@joms and Realized Investment Income (Lc

(m) Earnings Before Interest, Taxes and Depreciadizd Amortization from Net Fee Related EarningsflOperations represents Net Fee
Related Earnings from Operations adding back th@iém cash taxes payable component from the Digtulide Earnings reconciliation
presented above, which is included in (i), and sagrinterest and segment depreciation and amadizakthe cash taxes payable
component of (i) was $9.3 million and $8.5 millitar the three months ended March 31, 2010 and 2@8pectively. Interest and
depreciation and amortization was $12.8 million &6 million for the three months ended MarchZ&110 and 2009, respective

Our Sources of Cash and Liquidity Needs

We expect that our primary liquidity needs will tesh to (a) provide capital to facilitate the griowt our existing businesses which
principally includes funding our general partned @o-investment commitments to our funds, (b) ptewdapital to facilitate our expansion
into new businesses that are complementary, (cpbpayating expenses, including cash compensationrtemployees and other obligations
as they arise, (d) fund modest capital expendifeggepay borrowings and related interest cgBtpay income taxes and (g) make
distributions to our unitholders and the holder8lafckstone Holdings Partnership Units. Our ownitedgommitments to our funds and fui
we invest in as of March 31, 2010 consisted offttlewing:

Original Remaining
Fund Commitment Commitment
(Dollars in Thousands)

Private Equity

BCP VI $ 500,00( $ 500,00(
BCP V 629,35¢ 172,24¢
BCP IV 150,00( 12,08:
BCOM 50,00( 5,07¢
Woori Blackstone Korea 5,25k 5,20z
Real Estate Funds
BREP VI 750,00( 412,22
BREP V 52,54¢ 7,747
BREP International | 26,93: 3,44z
BREP IV 50,00( —
BREP Internationg 20,00( 3,29¢
BREP Europe I 100,00( 96,90¢
BSSF I 43,00¢ 9,10t
BSSF | 6,992 —
CMBS Fund 4,01( —
BSSF G 2,50( 1,45(C
Credit and Marketable Alternatives
BMEZZ II 17,69: 2,72¢F
BMEZZ 41,00( 2,59(
Strategic Alliance 50,00( 16,18¢
Blackstone Credit Liquidity Partne 32,24 7,42¢
Blackstone / GSO Capital Solutio 58,13¢ 46,617
Other (a) 14,02: 544
Other 28,42¢ 28,42¢
Total $2,632,12; $1,333,28!

(@) Represents capital commitments to a number of @hedit and Marketable Alternatives fun
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For some of the general partner commitments shavting table above we require our senior managiregtirs and certain other
professionals to fund a portion of the commitmermrethough 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. In addition, certaina@emanaging directors and other professionalsegaired to fund a de minimis amount of
the commitment in the other Private Equity, Redahfesand credit-oriented carry funds. We expectcoanmitments to be drawn down over
time and to be funded by available cash and casérgted from operations and realizations. Takihg &ccount prevailing market conditions
and both the liquidity and cash or liquid investiiealances, we believe that the sources of liguidéscribed below will be more than
sufficient to fund our working capital requirements

On March 23, 2010, an indirect, wholly-owned sulasigof Blackstone entered into a new $1.07 billiemolving credit facility (the
“Credit Facility”) with Citibank, N.A., as Adminisative Agent. The Credit Facility provides for réwiag credit borrowings, with a final
maturity date of March 23, 2013. Interest on therdwings is based on an adjusted LIBOR rate or#dte base rate, in each case plus a
margin, and undrawn commitments bear a commitmemtBorrowings may also be made in U.K. Sterlingoros, in each case subject to
certain sub-limits. The Credit Facility containstamary representations, covenants and eventdafltig-inancial covenants consist of a
maximum net leverage ratio and a requirement tp keminimum amount of fee generating assets undeagement, each tested quarterly.
The Credit Facility is unsecured.

In August 2009, Blackstone Holdings Finance Co..C.Lissued $600 million in aggregate principal antaf 6.625% Senior Notes
which will mature on August 15, 2019, unless eargleemed or repurchased. The notes are unsemdaghsubordinated obligations of
Blackstone Holdings Finance Co. L.L.C. and areyfathd unconditionally guaranteed, jointly and selrgr by The Blackstone Group L.P. ¢
each of the Blackstone Holdings partnerships. Tdtescontain customary covenants and financialicéisns that among other things limit
Blackstone Holdings Finance Co. L.L.C. and the gntors’ ability, subject to certain exceptionsirtour indebtedness secured by liens on
voting stock or profit participating equity intete®f their subsidiaries or merge, consolidateetly gansfer or lease assets. The notes also
contain customary events of default. All or a portof the notes may be redeemed at our optionhislevor in part, at any time and from time
to time, prior to their stated maturity, at the reakhole redemption price set forth in the notea. ¢hange of control repurchase event occurs,
the notes are subject to repurchase at the remeghae as set forth in the notes.

In addition to the cash we received in connectidth wur IPO, debt offering and our borrowing fatids, we expect to receive (a) cash
generated from operating activities, (b) carrigéiiest and incentive income realizations, anddalizations on the carry and hedge fund
investments that we make. The amounts received fhese three sources in particular may vary subatiyrfrom year to year and quarter to
guarter depending on the frequency and size ofzegadn events or net returns experienced by owgstment funds. Our available capital
could be adversely affected if there are prolongeribds of few substantial realizations from oweistment funds accompanied by substa
capital calls for new investments from those inwesit funds. Therefore, Blackstone’s commitmentsuiofunds are taken into consideration
when managing our overall liquidity and cash positi

Our current intention is to distribute to our coomuitholders substantially all of The Blackston®@ L.P.’s net aftetax share of ot
annual Distributable Earnings in excess of amodatsrmined by our general partner to be necessagpyopriate to provide for the conduct
of our business, to make appropriate investmentsiirbusiness and our funds, to comply with appliedaw, any of our debt instruments or
other agreements, or to provide for future distiitms to our unitholders for any ensuing quartexc&ise we will not know what Distributa
Earnings will be for any fiscal year until the esfdsuch year, we expect that our first three quigrtdistributions in respect of any given year
will be based on our anticipated annualized NetRelated Earnings. As such, the distributions lfierfirst three quarters will likely be
smaller than the final quarterly distribution irspect of such year. We expect to also reflectzedlPerformance Fees and Allocations net of
related compensation and realized net investmentie in the determination of the amount of the tfoquarter distribution.
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In most years the aggregate amounts of our disitoibsi to unitholders will not equal our DistributatiEarnings for that year.
Distributable Earnings will only be a starting pioior our determination of the amount to be disttdul to unitholders because, as noted al
in determining the amount to be distributed we wilbtract from Distributable Earnings any amoutgmined by our general partner to be
necessary or appropriate to provide for the condfiotir business, to make appropriate investmentsir business and our funds, to comply
with applicable law, any of our debt instrumentothrer agreements, or to provide for future distidns to our unitholders for any ensuing
quarter.

All of the foregoing is subject to the qualificatithat the declaration and payment of any distidimst are at the sole discretion of our
general partner and our general partner may chamgdistribution policy at any time.

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 diiogys Partnership Units. Under this unit repurchsgram, units may be repurchased
from time to time in open market transactions, lingtely negotiated transactions or otherwise. fiiming and the actual number of
Blackstone common units and Blackstone Holdingsneeship Units repurchased will depend on a vaétiactors, including legal
requirements, price and economic and market camditiThis unit repurchase program may be suspemdgidcontinued at any time and d
not have a specified expiration date. During theglmonths ended March 31, 2010, we repurchasethhication of 84,888 vested and
unvested Blackstone Common Units and Blackstonelihigé Partnership Units as part of the unit repasetprogram for a total cost of
$1.2 million. As of March 31, 2010, the amount rémveg available for repurchases was $338.3 milliodler this program.

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. Adafch 31, 2010, we had partners’
capital of $6.5 billion, including $627.3 milliom icash, $703.5 million invested in Blackstone’'sabiay cash management strategies and
$422.1 million invested in liquid Blackstone Fundgainst $600.0 million in borrowings from our 20f&nd issuance.

Our private equity funds, real estate funds and$usf hedge funds have not historically utilizedstantial leverage at the fund level
other than for short-term borrowings between thte ddan investment and the receipt of capital ftbminvesting fund’s investors. Our carry
funds make direct or indirect investments in conigathat utilize leverage in their capital struetufhe degree of leverage employed varies
among portfolio companies.

Certain of our Credit and Marketable Alternativesds use leverage in order to obtain additionaketsgxposure, 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 Financitdr8éats in accordance with accounting principlexegaly accepted in the United
States. In applying many of these accounting ppiesi we need to make assumptions, estimates gndgments that affect the reported
amounts of assets, liabilities, revenues and exgseinsour consolidated financial statements. We loas estimates and judgments on
historical experience and other assumptions thételieve are reasonable under the circumstanceseldssumptions, estimates and/or
judgments, however, are often subjective. Actusiliits may be affected negatively based on changingmstances. If actual amounts
ultimately different from our estimates, the regis are included in our results of operationstiergeriod in which the actual amounts
become known. We believe the following critical agnting policies could potentially produce matdyialifferent results if we were to
change underlying
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assumptions, estimates and/or judgments. (SeeN68mmary of Significant Accounting Policies”tine “Notes to the Condensed
Consolidated Financial Statements” in “Part |. Iténfrinancial Statements” of this filing.)

Principles of Consolidation

The Partnership consolidates all entities thabiitiols through a majority voting interest or othise, including those Blackstone Funds
in which the general partner is presumed to hawérab Although the Partnership has a minority iast in the Blackstone Holding
partnerships, the limited partners do not haveitite to dissolve the partnerships or have subistakick out rights or participating rights tt
would overcome the presumption of control by theraiship. Accordingly, the Partnership consoliddiackstone Holdings and records
non-controlling interests to reflect the economieiests of the limited partners of Blackstone hiwd.

In addition, the Partnership consolidates all yd@danterest entities (“VIE”) in which it is the iprary beneficiary. An enterprise is
determined to be the primary beneficiary if it Folicontrolling financial interest. A controllinmpéncial interest is defined as (a) the powe
direct the activities of a variable interest entftgt most significantly impacts the entity’s biesis, and (b) the obligation to absorb losses of
the entity or the right to receive benefits frora #ntity that could potentially be significant ketvariable interest entity. The revised
consolidation rules require an analysis to (a) meitee whether an entity in which the Partnershifgb@ variable interest is a variable interest
entity, and (b) whether the Partnershipivolvement, through holding interests directtyralirectly in the entity or contractually througthe!
variable interests (e.g., management and perforengglated fees), would give it a controlling finadnterest. Performance of that analysis
requires the exercise of judgment. Where the vhgimberest entities have qualified for the defeofahe revised consolidation rules as
discussed in Note 2. “Summary of Significant Acciingp Policies, Recent Accounting Pronouncementsha“Notes to Condensed
Consolidated Financial Statements” in “Part I. ltenfrinancial Statements”, the analysis is basegrewious consolidation rules. These rules
require an analysis to (a) determine whether aityéntwhich the Partnership holds a variable iagtris a variable interest entity, and
(b) whether the Partnership’s involvement, throbghling interests directly or indirectly in the gyptor contractually through other variable
interests (e.g., management and performance refle¢sy, would be expected to absorb a majorithefMariability of the entity. Under both
guidelines, the Partnership determines whetherthieé primary beneficiary of a VIE at the timeédicbmes involved with a variable interest
entity and reconsiders that conclusion continuadslgvaluating whether the Partnership is the prinbeneficiary, Blackstone evaluates its
economic interests in the entity held either digeby the Partnership or indirectly through emplegeThe consolidation analysis can
generally be performed qualitatively; howevert isinot readily apparent that the Partnershiptsime primary beneficiary, a quantitative
analysis may also be performed. Investments arehmptions (either by the Partnership, affiliateshef Partnership or third parties) or
amendments to the governing documents of the régpdlackstone Fund could affect an entity’s stedis a VIE or the determination of the
primary beneficiary. At each reporting date, thet®aship assesses whether it is the primary beagfiand will consolidate or deconsolidate
accordingly.

Revenue Recognition

Revenues primarily consist of management and agviees, performance fees and allocations, investineome, interest and divide
revenue and other.

Please refer to “Part I. Iltem 1. Business — Ina@nfirrangements / Fee Structure” in our 2009 AnmRegbort on Form 10-K for
additional information regarding the manner in whigase Management Fees and Performance Fees amatidhs are generated.

Management and Advisory FeesManagement and Advisory Fees are comprised ofgement fees, including base management
fees, transaction and other fees, managementdeetiens and offsets, and advisory fees.
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The Partnership earns base management fees fraredipartners of funds in each of its managed fuatda fixed percentage of assets
under management, net asset value, total assetsjitted capital or invested capital. Base manageffiees are based on contractual terms
specified in the underlying investment advisoryesgnents. The range of management fee rates agdlth#ation base from which they are
earned are as follows:

On private equity, real estate, and certain credénted funds:
* 1-2% of committed capital during the commitment pér
e 0.75-1.5% of invested capital subsequent to the investmeriod for private equity and real estate furaas]
* 1-1.5% of invested capital for certain credit oriehfends

On credit-oriented funds structured like hedge find
 1.5-2 % of net asset vall

On funds of hedge funds and separately managediaiscimvested in hedge funds:
* 0.65% to 1.5% of assets under manager

On CLO vehicles:
e 0.50% to 1.25% of total ass¢

On closed-end mutual funds:
e 0.75% to 1.1% of fund asse

Transaction and other fees (including monitoringsheare fees charged directly to portfolio companilde investment advisory
agreements generally require that the investmeansadreduce the amount of management fees papaiitee limited partners to the
Partnership (“management fee reduction”) by an arhequal to a portion of the transaction and ofbes directly paid to the Partnership by
the portfolio companies. The amount of the reductiaries by fund, the type of fee paid by the mdidfcompany and the previously incurred
expenses of the fund.

Management fee offsets are reductions to manageieenpayable by our limited partners, which asntgd based on the amount of
expense incurred by our limited partnership focptaent fees.

Advisory fees consist of advisory retainer andseation-based fee arrangements related to memrisition, restructuring and
divestiture activities and fund placement serviceslternative investment funds. Advisory retaifegs are recognized when services for the
transactions are complete, in accordance with teehrth in individual agreements. Transactiosdubfees are recognized when (a) there is
evidence of an arrangement with a client, (b) adjtg®n services have been provided, (c) fees xed fir determinable and (d) collection is
reasonably assured. Fund placement fees are reeolgaé earned upon the acceptance by a fund aékcapcapital commitments.

Accrued but unpaid Management and Advisory Fedspfrraanagement fee reductions, as of the repodaig, are included in
Accounts Receivable or Due From Affiliates in thendensed Consolidated Statements of Financial @ondi

Performance Fees and AllocationsPerformance fees earned on the performance of 8aick’s hedge fund structures are recognized
based on fund performance during the period, stibjethe achievement of minimum return levels, ightwater marks, in accordance with
the respective terms set out in each hedge fund’s
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governing agreements. Accrued but unpaid perforeéees charged directly to investors in Blacksterméfshore hedge funds as of the
reporting date are recorded within Due from Affilis in the Condensed Consolidated Statements ah€&i@ Condition. Performance fees
arising on Blackstone’s onshore hedge funds aceatid to the general partner. Accrued but unpaitbpnance fees on onshore funds as of
the reporting date are reflected in InvestmentiénCondensed Consolidated Statements of FinaGoiadlition.

In certain fund structures, specifically in privaiguity, real estate and certain credit-orientewiéu(“Carry Funds”), performance fees
(“Carried Interest”) are allocated to the geneatiper based on cumulative fund performance to, datgect to a preferred return to limited
partners. Carried Interest allocations range beatvi®8 and 20% of fund appreciation. At the endaafereporting period, the Partnership
calculates the Carried Interest that would be dube Partnership for each fund, pursuant to thd agreements, as if the fair value of the
underlying investments were realized as of such,dakspective of whether such amounts have beslized. As the fair value of underlying
investments varies between reporting periods,neessary to make adjustments to amounts recasd€arried Interest to reflect either
(a) positive performance resulting in an increasthé Carried Interest allocated to the generahpawor (b) negative performance that would
cause the amount due to the Partnership to béhasshe amount previously recognized as revemselting in a negative adjustment to
Carried Interest allocated to the general partmezach scenario, it is necessary to calculat€tmgied Interest on cumulative results
compared to the Carried Interest recorded to dadevaake the required positive or negative adjustsadrhe Partnership ceases to record
negative Carried Interest allocations once preWorecognized Carried Interest allocations for stioid have been fully reversed. The
Partnership is not obligated to pay guaranteednstor hurdles, and therefore cannot have neg&tiwreed Interest over the life of a fund.
Accrued but unpaid Carried Interest as of the népgdate is reflected in Investments in the CosgenConsolidated Statements of Financial
Condition.

Carried interest is realized when an underlyingstmnent is profitably disposed of and the fundulative returns are in excess of the
preferred return. Performance fees earned on Hedglestructures are realized at the end of eactf Sumeasurement period.

Carried Interest is subject to clawback to the mixtieat the Carried Interest actually distributediate exceeds the amount due to
Blackstone based on cumulative results. As suehaticrual for potential repayment of previouslyereed performance fees and allocations,
which is a component of Due to Affiliates, represeall amounts previously distributed to Blackstétadings and non-controlling interest
holders that would need to be repaid to the BlaciesFunds if the Blackstone Carry Funds were tligbédated based on the current fair
value of the underlying funds’ investments as eféporting date. Generally, the actual clawbaadbility does not become realized until the
end of a fund’s life or one year after a realizesklis incurred, depending on the fund.

Investment Income (Loss} Investment Income (Loss) represents the unrehhrel realized gains and losses on the Partnesship’
principal investments, including its investment®8iackstone Funds that are not consolidated, mitegethod investments, and other
principal investments. Investment Income (Losseaized when the Partnership redeems all or agooof its investment or when the
Partnership receives cash income, such as dividandistributions, from its non-consolidated fundsirealized Investment Income (Loss)
results from changes in the fair value of the ulyiteg investment as well as the reversal of ungealigain (loss) at the time an investment is
realized.

Interest and Dividend Revende Interest and Dividend Revenue comprises primanigrest and dividend income earned on principal
investments held by Blackstone.

Other Revenue Other Revenue comprises primarily foreign exchaygjas and losses arising on transactions denondifr@urrencie
other than U.S. dollars.
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Expenses

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

Compensation and Benefits — Base Compensati®ase compensation and benefits consists of (p)oymee compensation,
comprising salary and bonus, and benefits paidpaydble to employees, including senior managingcttirs and (b) equity-based
compensation associated with the grants of equgetl awards to employees, including senior manatiiegtors.

Equity-Based Compensation Eempensation cost relating to the issuance of shased awards to senior management and employ
measured at fair value at the grant date, takitgggonsideration expected forfeitures, and expensed the vesting period on a straight line
basis. Equity-based awards that do not requiradwgarvice are expensed immediately. Cash seftilgitiebased awards are classified as
liabilities and are re-measured at the end of eepbrting period.

Compensation and Benefits — Performance Fee Relategrformance fee related compensation and bemefitsists of Carried
Interest and performance fee allocations to em@symcluding senior managing directors, partiéigain certain profit sharing initiatives.
Employees participating in such initiatives ar@edited a certain portion of Carried Interest amflop@ance fees allocated to the general
partner under performance fee allocations (see éRa® Recognition”). Such compensation expensedgrézed in the same manner as
Carried Interest and performance fee allocatiomsisuisubject to both positive and negative adjustmas a result of changes in underlying
fund performance.

Fair Value of Financial | nstruments

GAAP establishes a hierarchal disclosure framewdrich prioritizes and ranks the level of marketprobservability used in
measuring financial instruments at fair value. Mairice observability is affected by a numberaaftbrs, including the type of financial
instrument, the characteristics specific to tharfitial instrument and the state of the marketpliactyding the existence and transparency of
transactions between market participants. Finaimtsaluments with readily available quoted priaeadctive markets generally will have a
higher degree of market price observability andssér degree of judgment used in measuring faieval

Financial instruments measured and reported avédire are classified and disclosed based on thereability of inputs used in the
determination of fair values, as follows:

» Level | — Quoted prices are available in active kas for identical financial instruments as of thporting date. The type of
financial instruments in Level | include listed &ggs and listed derivatives. The Partnership dessadjust the quoted price for
these investments, even in situations where Blaoksholds a large position and a sale could redédpitapact the quoted pric

» 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 idgworporate bonds and loans, less liquid andetstrequity securities, certain
over-the-counter derivatives where the fair vakibased on observable inputs, and certain funeéadéd funds investments in
which Blackstone has the ability to redeem its gineent at net asset value at, or within three nwaoththe reporting dat

« Level lll — Pricing inputs are unobservable for firmncial instruments and includes situations whteere is little, if any, market
activity for the financial instrument. The inputda the determination of fair value require sigrafit management judgment or
estimation. Financial instruments that are inclutketthis category generally include general andtéchpartnership interests in
private equity and real estate funds, cr-oriented funds, distressed debt and-investment grade residual intere
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in securitizations, collateralized loan obligatiposrtain over the counter derivatives where tlireviglue is based on unobservable
inputs and certain funds of hedge funds which eteasset value per share to determine fair valwehioh Blackstone may not
have the ability to redeem its investment at ns¢tagalue at, or within three months of, the rapgrtiate. Blackstone may not
have the ability to redeem its investment at ns¢tgalue at, or within three months of, the rapgrtate if an investee fund
manager has the ability to limit the amount of raggons, and/or the ability to side-pocket investiseirrespective of whether
such ability has been exercis

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 finanaiatrument 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 financial instraime

In certain cases, debt and equity securities duedaon 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 matriogarket transactions in comparable
investments and various relationships between tmeargs.

In the absence of observable market prices, Blaokstalues its investments using valuation mettagies applied on a consistent
basis. For some investments little market actimifgy exist; management’s determination of fair vasunen based on the best information
available in the circumstances, and may incorparsteagement’s own assumptions and involves a gignifdegree of judgment, taking into
consideration a combination of internal and extefactors, including the appropriate risk adjusttsdior nonperformance and liquidity risk
Investments for which market prices are not obddevimclude private investments in the equity oéigting companies, real estate properties
or certain funds of hedge funds. The valuation iéglne for each of these investments is describ&mhbe

Private Equity Investments Fhe fair values of private equity investments azdmnined by reference to projected net earnings,
earnings before interest, taxes, depreciation amuttization (“EBITDA”), the discounted cash flow thed, public market or private
transactions, valuations for comparable compameédsother measures which, in many cases, are ueaualithe time received. Valuations
may be derived by reference to observable valuatieasures for comparable companies or transadgogs multiplying a key performance
metric of the investee company such as EBITDA bglavant valuation multiple observed in the ranfyjeamparable companies or
transactions), adjusted by management for diffexemetween the investment and the referenced cabipar and in some instances by
reference to option pricing models or other simiteathods. Private equity investments may also heedaat cost for a period of time after an
acquisition as the best indicator of fair value.

Real Estate Investments Fhe fair values of real estate investments arerhiied by considering projected operating cash $losales
of comparable assets, if any, and replacement eostgg other measures. The methods used to estinesf@r value of real estate
investments include the discounted cash flow me#ratior capitalization rates (“cap rates”) analygiuations may be derived by reference
to observable valuation measures for comparablgeaaias or assets (e.g., multiplying a key perforreanetric of the investee company or
asset, such as EBITDA, by a relevant valuation iplelbbserved in the range of comparable companiémnsactions), adjusted by
management for differences between the investmehttee referenced comparables, and in some ingdoyceeference to option pricing
models or other similar methods. Additionally, wéepplicable, projected distributable cash flovotigh debt maturity will also be
considered in support of the investment’s carryialye.

Funds of Hedge Funds- Blackstone Funds’ direct investments in funds@fge funds (“Investee Funds”) are valued at redtaslue
(“NAV") per share of the Investee Fund. If the Parship determines, based on its
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own due diligence and investment procedures, ti#at Ner share does not represent fair value, thtnBeship will estimate the fair value in
good faith and in a manner that it reasonably cbeos accordance with its valuation policies.

Credit-Oriented Investments- The fair values of credit-oriented investments generally determined on the basis of prices tetwe
market participants provided by reputable dealefwicing services. In some instances, Blackstoag uatilize other valuation techniques,
including the discounted cash flow method.

I nvestments, at Fair Value

The Blackstone Funds are accounted for as investooempanies under the AICPA Audit and Accountingdeulnvestment
Companies and reflect their investments, including majotyned and controlled investments (the “Portfolisn@anies”), at fair value.
Blackstone has retained the specialized accoufdinpe consolidated Blackstone Funds. Thus, sodsalidated funds’ investments are
reflected in Investments on the Condensed Congstidatatements of Financial Condition at fair valuigh unrealized gains and losses
resulting from changes in fair value reflected as@mponent of Net Gains (Losses) from Fund InvestrAetivities in the Condensed
Consolidated Statements of Operations. Fair valdled amount that would be received to sell antasggaid to transfer a liability, in an
orderly transaction between market participantb@imeasurement date (i.e., the exit price).

Blackstone’s principal investments are presentddiavalue with unrealized appreciation or depaion and realized gains and losses
recognized in the Condensed Consolidated Statern&fiperations within Investment Income (Loss).

For certain instruments, the Partnership has eldbifair value option. Such election is irrevdeadnd is applied on an investment by
investment basis at initial recognition. The Paidshg has applied the fair value option for ceriagns and receivables and certain
investments in private debt and equity securitiegans extended to third parties are recorded wittticounts Receivable within the
Condensed Consolidated Statements of Financial i@@mdDebt and equity securities for which ther fedlue option has been elected are
recorded within Investments. The methodology foasuging the fair value of such investments is @iaat with the methodology applied to
private equity, real estate and fund of hedge fundsstments. Changes in the fair value of suctiingents are recognized in Investment
Income (Loss) in the Condensed Consolidated Stattsnodé Operations. Interest income on interestibgdoans and receivables and debt
securities on which the fair value option has belected is based on stated coupon rates adjustéitefaccretion of purchase discounts and
the amortization of purchase premiums. This intdreome is recorded within Interest and Dividerel/8nue.

In addition, the Partnership has elected the falme option for the assets and liabilities of daraLO vehicles that are consolidated as
of January 1, 2010, as a result of the initial awopof revised consolidation rules for variabléeirest entities. The transition adjustment
resulting from the difference between the fair eahd assets and liabilities on the effective dateresented within the Condensed
Consolidated Statement of Financial Condition apr@priated Partners’ Capital. Assets of the codstdéid CLOs are presented within
Investments within the Condensed Consolidated @&tés of Financial Condition, and Liabilities oétbonsolidated CLOs are presented
within Loans Payable for the amounts due to unafét third parties and Due to Affiliates for thm@unts held by affiliates. Changes in the
fair value of consolidated CLO assets and liaktitand related interest, dividend and other incembsequent to adoption are presented w
Net Gains (Losses) from Fund Investment Activiiesl are attributable to N-Controlling Interests in Consolidated Entitiegtie
Condensed Consolidated Statements of Operationthdrulisclosure on instruments for which the failue option has been elected is
presented in Note 7. “Fair Value Option” in the ‘t&s to the Condensed Consolidated Financial Staisi@ “Part I. Item 1. Financial
Statements” of this filing.
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Intangibles and Goodwill

Blackstone’s intangible assets consist of contadaights to earn future fee income, including ngeraent and advisory fees and
Carried Interest from its Carry Funds. Identifiafiféte-lived intangible assets are amortized atraight line basis over their estimated useful
lives, ranging from 5 to 20 years, reflecting tloatractual lives of such funds. The Partnershigsdu® hold any indefinite-lived intangible
assets.

Goodwill comprises goodwill arising from the Reangaation of the Partnership in 2007 and the actjaisbf GSO in 2008.

The carrying value of goodwill was $1.7 billion@sMarch 31, 2010 and December 31, 2009. Intangiated goodwill are reviewed for
impairment at least annually, or more frequentlgii€umstances indicate impairment may have ocduie indicators of impairment have
been identified during the three month period endedch 31, 2010.

We test goodwill for impairment at the operatingrsent level (the same as our reportable segméviés)lagement has organized the
firm into four operating segments. All of the compats in each segment have similar economic clarstits and management makes key
operating decisions based on the performance &f ®sgment. Therefore, we believe that operatingisagis the appropriate reporting level
for testing the impairment of goodwill. In deternmig fair value for each of our segments, we utiizédiscounted cash flow methodology
based on the adjusted cash flows from operatiansgoh segment. We believe this method providebdéseapproximation of fair value. In
calculating the discounted cash flows, we begithe adjusted cash flows from operations of eagm&nt. We then determine the most
likely growth rate by operating segment for eaclthef next four years and assume a terminal valusegyent. We do not apply a control
premium. The discounted cash flow analysis inclutiesBlackstone issued notes and borrowings utgergvolving credit facility, if any,
and includes an allocation of interest expensath segment for the unused commitment fee on Biae&s revolving credit facility. We us
a discount rate that reflects the weighted avecageof capital adjusted for the risks inhererthia future cash flows.

In 2009 and 2008, Blackstone utilized a similacdimted cash flow model, as described above, tooappate the fair value of each of
its segments.

Off-Balance Sheet Arrangements

In the normal course of business, we enter inteouaroff-balance sheet arrangements including spaorgand owning limited or
general partner interests in consolidated and morsalidated funds, entering into derivative tratisas, entering into operating leases, and
entering into guarantee arrangements. We also ¢trageing capital commitment arrangements with cerddiour consolidated and non-
consolidated drawdown funds. We do not have arpalfince sheet arrangements that would require fus\tdl losses or guarantee target
returns to investors in our funds.

Further disclosure on our off-balance sheet arnaeges is presented in the “Notes to the Condenseddidated Financial Statements”
in “Part I. Item 1. Financial Statements” of thiinfy as follows:
* Note 6."Derivative Financial Instrumer”,
* Note 9."Variable Interest Entiti¢’, and

* Note 15."Commitments and Contingencies — Commitments, Qpegd.eases; — Commitments, Investment Commitmeanis;
— Contingencies, Guarante”.

Recent Accounting Developments

On January 1, 2010, the Partnership adopted gugdarsued by the Financial Accounting Standards @¢&ASB”) on issues related
variable interest entities (“VIEs”). The amendmesitmificantly affect the overall consolidation &rss, changing the approach taken by
companies in identifying which entities are VIEsian
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determining which party is the primary beneficiafje guidance requires continuous assessment oéplogting entity’s involvement with
such VIEs. The revised guidance also enhancessh®sure requirements for a reporting entity’solwement with VIESs, including
presentation on the Condensed Consolidated StatemERinancial Condition of assets and liabilitigsconsolidated VIEs which meet the
separate presentation criteria and disclosuresstasind liabilities recognized in the CondenseasGlidated Statements of Financial
Condition and the maximum exposure to loss forehdkEs in which a reporting entity is determinechtat be the primary beneficiary but in
which it has a variable interest. The guidance jpiewa limited scope deferral for a reporting gititnterest in an entity that meets all of the
following conditions: (a) the entity has all thériutes of an investment company as defined uAl@PA Audit and Accounting Guide,
Investment Companit, or does not have all the attributes of an investncompany but is an entity for which it is acedy based on
industry practice to apply measurement principhed are consistent with the AICPA Audit and AccaogtGuide, Investment Companigs
(b) the reporting entity does not have explicitroplicit obligations to fund any losses of the gnthat could potentially be significant to the
entity, and (c) the entity is not a securitizat@nity, asset-backed financing entity or an erttigt was formerly considered a qualifying
specialpurpose entity. The reporting entity is requireghéoform a consolidation analysis for entities tipadlify for the deferral in accordar
with previously issued guidance on variable inteestities. Blackstone’s involvement with its furidsuch that all three of the above
conditions are met with the exception of certairdehicles which fail condition (c) above and cirfands in which leveraged employee
interests in dedicated funds are financed by théndies with Blackstone acting as an intermediahjctv fail condition (b) above. Such
employee funds are currently consolidated asdbrecluded that Blackstone is the primary beneficiased on its implicit interest. The
incremental impact of the revised consolidatiorsutas resulted in the consolidation of certain @eBicles managed by Blackstone.
Additional disclosures relating to Blackstone’salwement with VIEs are presented in Note 9. “Valédlnterest Entities” in “Part I. Item 1.
Financial Statements” of this filing.

In January 2010, the FASB issued guidance on impgogisclosures about fair value measurements.gliiance requires additional
disclosure on transfers in and out of Levels | Brfdir value measurements in the fair value hiehgrand the reasons for such transfers. In
addition, for fair value measurements using sigaifit unobservable inputs (Level Ill), the recomtitin of beginning and ending balances
shall be presented on a gross basis, with sepdisiesure of gross purchases, sales, issuancese#iteinents and transfers in and transfers
out of Level Ill. The new guidance also requirebamced disclosures on the fair value hierarchyisagiregate disclosures by each class of
assets and liabilities. In addition, an entitydquired to provide further disclosures on valuatexhniques and inputs used to measure fair
value for fair value measurements that fall ineithevel 1l or Level Ill. The guidance is effectif@r interim and annual periods beginning
after December 15, 2009, except for the disclosabesit purchases, sales, issuances, and settleimémésroll forward of activity in Level Il
fair value measurements, which are effective fecdl years beginning after December 15, 2010. Enméership adopted the guidance,
excluding the reconciliation of Level Il activityith the issuance of its March 31, 2010 finanstatements. As the guidance is limited to
enhanced disclosures, adoption did not have a rahit@ipact on the Partnership’s financial stateraent

82



Table of Contents

Contractual Obligations, Commitments and Contingenies

The following table sets forth information relatitigour contractual obligations as of March 31,20h a consolidated basis and on a
basis deconsolidating the Blackstone funds:

April 1, 2010 to

Contractual Obligations December 31, 201 2011-2012 2013-2014 Thereafter Total
(Dollars in Thousands)

Operating Lease Obligations | $ 40,12¢ $ 96,53¢ $ 91,20: $ 290,10 $ 517,96!
Purchase Obligatior 12,00: 7,811 1,32( 67C 21,80«
Blackstone Issued Notes and Revolving Credit Rgdti) — — — 600,00( 600,00(
Interest on Blackstone Issued Notes and RevolviagliC

Facility (c) 29,81: 79,50( 79,50( 183,84« 372,65
Blackstone Operating Entities Loan and Credit Faesl

Payable (d 1,18¢ 28,79: 6,86 — 36,84¢
Interest on Blackstone Operating Entities Loan @netlit

Facilities Payable (e 35C 42C 99 — 86¢
Blackstone Funds Debt Obligations Payabl¢ 991 5,38¢ — 3,755,25; 3,761,62
Interest on Blackstone Funds Debt Obligations Playéy) 43,97: 117,23l 117,02 329,47¢ 607,70:
Blackstone Funds Capital Commitments to Investael&ih) 23,08 — — — 23,08«
Due to Certain Non-Controlling Interest Holdersdannection

with Tax Receivable Agreement — 58,57: 37,93¢ 854,83: 951,34«
Blackstone Operating Entities Capital Commitmeats t

Blackstone Funds and Other 1,333,28! — — — 1,333,28!
Consolidated Contractual Obligatio 1,484,81. 394,24t 333,94: 6,014,17: 8,227,18.
Blackstone Funds Debt Obligations Payable (991) (5,389 — (3,755,25) (3,761,62)
Interest on Blackstone Funds Debt Obligations Play@y) (43,97) (117,230 (117,020 (329,479 (607,70)
Blackstone Funds Capital Commitments to Investael&{h) (23,089 — — — (23,089
Blackstone Operating Entities Contractual Obligadi $ 1,416,760 $271,63: $216,920 $1,929,44i $ 3,834,76

(&) We lease our primary office space under agregsribat expire through 2024. In connection witttaia lease agreements, we are
responsible for escalation payments. The contrhohlmation table above includes only guaranteéimum lease payments for such
leases and does not project potential escalatiother lease-related payments. These leases asifield as operating leases for
financial statement purposes and as such are cotded as liabilities on the Condensed ConsolidStatements of Financial Conditic
The amounts are presented net of contractual sséEammitments

(b) Represents the principal amount due on the58@%&enior notes we issued. As of March 31, 201Cha¢kno outstanding borrowings
under our revolvel

(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

(e) Represents interest to be paid over the matofithe related debt obligation which has beenwated 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
March 31, 2010, at spreads to market rates pursadhé financing agreements, and range from 1.@9%50%.
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() These obligations are those of the Blackstone Finulisding the consolidated CLO vehicli

(o) Represents interest to be paid over the mgtafithe related Blackstone Funds’ debt obligatishsch has been calculated assuming no
prepayments will be made and debt will be heldlitstfinal maturity date. The future interest pagmbs are calculated using variable
rates in effect as of March 31, 2010, at spreadsarket rates pursuant to the financing agreementsrange from 0.54% to 9.29%. -
majority of the borrowings are due on demand amngbfwposes of this schedule are assumed to maithimwne year. Interest on the
majority of these borrowings rolls over into thénpipal balance at each reset di

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

() Represents obligations by the Partnership’poate subsidiaries’ to make payments under theRleoeivable Agreement to certain
non-controlling interest holders for the tax sagimgalized from the taxable purchases of their@sts 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,wdnie dependent on the tax savings actually rebtizedetermined annually without
discounting for the timing of the payments. As riegl by GAAP, the amount of the obligation includedhe Condensed Consolidated
Financial Statements and shown in Note 14. “RelB@dy Transactions” (see “Part |. Item 1. FinahStatementsliffers to reflect th
net present value of the payments due to certai-controlling interest holder:

() These obligations represent commitments by usdeigee general partner capital funding to the Blagke Funds, limited partner capi
funding to other funds and Blackstone principakisiment commitments. These amounts are generalpnldemand and are therefore
presented in the less than one year category; hewthe capital commitments are expected to bedaalibstantially over the next three
years. We expect to continue to make these geparaier capital commitments as we raise additianaunts for our investment fun
over time.

Guarantees

Certain of Blackstone’s consolidated real estatelfiguarantee payments to third parties in conmegtith the on-going business
activities and/or acquisitions of their Portfoli@@panies. There is no direct recourse to the Patiipeto fulfill such obligations. To the
extent that underlying funds are required to fuffilarantee obligations, the Partnership’s investggital in such funds is at risk. Total
investments at risk in respect of guarantees ertbhg real estate funds were $3.3 million as ofdi&81, 2010.

Indemnifications

In many of its service contracts, Blackstone agte@sdemnify the third party service provider undertain circumstances. The terms
of the indemnities vary from contract to contrantl dhe amount of indemnification liability, if angannot be determined and has not been
included in the table above or recorded in our @miséd Consolidated Financial Statements as of MaircR010.

Clawback Obligations

At March 31, 2010, none of the general partnemsunfprivate equity, real estate or credit-orierftettls had an actual cash clawback
obligation to any limited partners of the fundsr koancial reporting purposes at period end, tereegal partner has reflected a clawback
obligation to the limited partners of certain furdige to changes in unrealized value of a fund ciclwthere have been previously distributed
carried interest realizations; however, the settleinof a potential obligation is not due until #r& of the life of the respective fund except in
the case of our real estate funds, which havedgion for interim clawback. Since the inceptiontioé funds, the general partners have not
been required to make a cash clawback payment.N8&el14. “Related Party Transactions” and Note"Co&mmitments and Contingencies”
in the “Notes to the Condensed Consolidated FirduStatements” in “Part I. Item 1. Financial Staderts” of this filing.)
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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 additive perform extensive credit and cash-flow asedyof borrowers, credit-based
assets and underlying hedge fund managers, andeléeresive 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 (a) third pacgital commitments to a Blackstone Fund, (b)tpiarties’ capital invested in a
Blackstone Fund or (c) the net asset value, or N#f\4 Blackstone Fund, as described in our Conde@smsolidated Financial Statements.
Management fees will only be directly affected hgr-term changes in market conditions to the extesy are based on NAV or represent
permanent impairments of value. These managemestfél be increased (or reduced) in direct praparto the effect of changes in the
market value of our investments in the related suridhe proportion of our management fees that asedon NAV is dependent on the
number and types of Blackstone Funds in existenddlz current stage of each fund’s life cycle. therthree months ended March 31, 2010,
approximately 32% of our fund management fees wased on the NAV of the applicable funds. For tire¢ months ended March 31, 20
approximately 27% of our fund management fees wased on the NAV of the applicable funds.

Market Risk

The Blackstone Funds hold investments which arerteg at fair value. Based on the fair value alafch 31, 2010, we estimate that a
10% decline in fair value of the investments wodde the following effects: (a) management feeslevdecrease by $38.5 million on an
annual basis, (b) performance fees and allocatimetsyf the related compensation expense, woultedse by $184.3 million, and
(c) investment income, net of the related compémsa&xpense, would decrease by $160.3 million. Basethe fair value as of March 31,
2009, we estimated that a 10% decline in fair valughe investments would have the following effe¢) management fees would decrease
by $33.0 million on an annual basis, (b) perforneafees and allocations, net of the related compiemsexpense would decrease by
$94.5 million, and (c) investment income, net & tklated compensation expense, would decreasg1®&million.

Total assets under management, excluding undrapitetaommitments and the amount of capital rafeedur CLO’s, by segment,
and the percentage amount classified as Leveatvdstments as defined within the fair value statslaf GAAP, are: Private Equity
$22.2 billion (86% Level 1), Real Estate $10.0ibn (91% Level 1l1), and Credit and Marketablet@inatives $37.6 billion (83% Level lll),
respectively. The fair value of
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our investments and securities can vary signiflydrased on a number of factors that take into ickemation the diversity of the Blackstone
Funds’ investment portfolio and on a number ofdegtand inputs such as similar transactions, filneetrics, and industry comparatives,
among others. (See “Part I, Item 1A. Risk Factamgur 2009 Annual Report on Form 10-K. Also seartR, Iltem 2. Management’s
Discussion and Analysis of Financial Condition &w®bults of Operations — Critical Accounting Policie- Investments, at Fair Value.”) We
believe these estimated fair value amounts shauilgtibzed with caution as our intent and strategip hold investments and securities until
prevailing market conditions are beneficial forestment sales.

Investors in all of our carry funds (and certairoaf credit-oriented funds) make capital commitreaotthose funds that we are entitled
to call from those investors at any time duringspribed periods. We depend on investors fulfillingir 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 eapdlls to any meaningful extent and any invesitat did not fund a capital call would be
subject to having a significant amount of its drigtinvestment forfeited in that fund. But if intess were to fail to satisfy a significant
amount of capital calls for any particular fundfands, those funds could be materially and advesécted.

Exchange Rate Risk

The Blackstone Funds hold investments that aremdevaded in norld.S. dollar currencies that may be affected by mwmts in the ral
of exchange between the U.S. dollar and non-U.Bardzurrencies. Additionally, a portion of our nagement fees are denominated in non-
U.S. dollar currencies. We estimate that as of &, 2010, a 10% decline in the rate of excharigdl éoreign currencies against the U.S.
dollar would have the following effects: (a) manamgat fees would decrease by $8.8 million on an ahbasis, (b) performance fees and
allocations would decrease by $29.5 million, aft#wcations to non-controlling interest holders go)dinvestment income would decrease by
$27.3 million.

As of March 31, 2009, we estimated that a 10% dedh the rate of exchange against the U.S. deitarld have the following effects:
(a) management fees would decrease by $7.9 milivan annual basis, (b) performance fees and &bosawould decrease by $29.1 millic
after allocations to non-controlling interest hakland (c) investment income would decrease bysdhdlion.

Interest Rate Risk

Blackstone has debt obligations payable that adoteeest at variable rates. Additionally, we hawapped a portion of our 6.625%
senior notes into a variable rate instrument. &gtrate changes may therefore affect the amountesest payments, future earnings and
flows. Based on our debt obligations payable adarfch 31, 2010 and our outstanding interest raggpsywwe estimate that interest expense
relating to variable rates would increase by $4illan on an annual basis, in the event interetgavere to increase by one percentage point

Blackstone maintains a diversified portfolio of hig liquid assets to meet the liquidity needs afimas businesses (the “Treasury
Liquidity Portfolio”). This portfolio includes caslopen-ended money market mutual funds, open-ebdied mutual funds and marketable
investment securities. We estimate that our investrmcome would decrease by $9.7 million, or 0afhe Treasury Liquidity Portfolio, if
interest rates were to increase by one percentigé p

Based on our debt obligations payable as of Malg2809, we estimated that interest expense rglatinariable rate debt obligations
payable would increase by $0.8 million on an anibaais, in the event interest rates were to inerbgne percentage point.
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Credit Risk
Certain Blackstone Funds and the Investee Fundsudject to certain inherent risks through therestments.

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 activatjtoned on a continuous basis and
positions are reallocated based on changes irpridide, market or economic conditions.

Certain of our entities hold derivative instrumetfitat 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 courteyto default on its obligations and
therefore do not expect to incur any loss due tomterparty default.

ITEM 4T. CONTROLS AND PROCEDURES

We maintain “disclosure controls and procedures,Sich term is defined in Rules 13a-15(e) and Bfd)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, ms®@, summarized and reported within the time pgerépecified in Securities and
Exchange Commission rules and forms, and that siicimation is accumulated and communicated torsanagement, 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 desigmypfi&closure controls and procedures also is bimspdrt upon certain assumptions about
the likelihood of future events, and there can bassurance that any design will succeed in aalgets stated goals under all potential fut
conditions.

Our management, including our Chief Executive @ifiand Chief Financial Officer, evaluated the eff@mess of our disclosure
controls and procedures pursuant to Rule 13a-1Bntheé Exchange Act as of the end of the periog @V by this report. Based on that
evaluation, our Chief Executive Officer and Chigfancial Officer have concluded that, as of the ehtthe period covered by this report, our
disclosure controls and procedures (as definediie B3a-15(e) under the Exchange Act) are effed¢tvensure that information we are
required to disclose in reports that we file orreithunder the Exchange Act is recorded, processadmarized 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 allimely decisions regarding required
disclosure.

No changes in our internal control over financegarting (as such term is defined in Rules 13a}H5(@ 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.
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PART Il OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

We may from time to time be involved in litigatiamd claims incidental to the conduct of our busn&ur businesses are also subject
to extensive regulation, which may result in retpraproceedings against us. See “ltem 1A. Riskdtatin our 2009 Annual Report on
Form 10-K. We are not currently subject to any pegdudicial, administrative or arbitration procésgk that we expect to have a material
impact on our 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 investniirks, 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 pricis 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. Trended complaint also includes five purported sass#s of plaintiffs seeking damages
and/or restitution and comprised of shareholdefsrefcompanies.

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@gter G. Peterson (Blackstone’s former Senioiir@tan), 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 prosgeasts false and misleading for failing to disclds® (a) certain investments made by
Blackstone’s private equity funds were performitgiy at the time of the IPO and were materiallpaired 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 Coudgpudismissed the complaint with prejudice, rulingt even if the allegations in the
complaint were assumed to be true, the allegedsiomis were immaterial. The plaintiffs are appeatimg District Court’s ruling.

Blackstone believes that the foregoing suits atalyowithout merit and intends to defend them vimygsly.

ITEM 1A. RISKS FACTORS

For a discussion of our potential risks and ungatits, see the information under the heading “Fiaktors” in our Annual Report on
Form 10-K for the year ended December 31, 2009¢hvisi accessible on the Securities and Exchangen@gsion’s website at www.sec.gov.

See Part I. Item 2. “Management’s Discussion andlysgis of Financial Condition and Results of Operat — Business Environment”
in this report for a discussion of the conditiondhie financial markets and economic conditionsdiiiig our businesses. This discussion
updates, and should be read together with, thefaighkr entitled “Difficult market conditions canlersely affect our business in many ways,
including by reducing the value or performancehaf investments made by our investment funds, redubie ability of our investment funds
to raise or deploy capital and reducing the volafhe transactions involving our financial advisbusiness, each of which could materially
reduce our revenue and cash flows and adverselgtadfir financial condition” in our Annual Report Borm 10-K for the year ended
December 31, 2009.

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 matgréalversely affect our business, financial coiditand/or operating results.
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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 tiaakesactions, in privately negotiated
transactions or otherwise. The unit repurchaserprognay be suspended or discontinued at any timielaes not have a final specified date.
See “Part I. Item 1. Financial Statements — NateSdndensed Consolidated Financial Statements -e NatNet Loss Per Common Unit”
and “Part I. Item 2. Management’s Discussion andlysis of Financial Condition and Results of Opera — Liquidity and Capital
Resources — Our Future Sources of Cash and Liguitieds” for further information regarding this urépurchase program.

The following table below sets forth informatiomgaeding repurchases of our common units duringytreter ended March 31, 2010.

Approximate Dollar

Total Total Number of Units Value of Units that
Number of Average May Yet Be Purchaset
Price Paid pet Purchased as Part of
Units Publicly Announced Under the Program
Period Purchasec Unit Plans or Programs (Dollars in Millions)
Jan. 1— Jan. 31, 201 — $ — — $ 339.t
Feb. 1— Feb. 28, 201! — $ — — $ 339.t
Mar. 1— Mar. 31, 201( 84,88¢ $ 14.11 84,88¢ $ 338.<
84,88¢ 84,88¢

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 taconrmon units and Holdings units.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES
Not applicable.

ITEM 4. (REMOVED AND RESERVED)
ITEM 5. OTHER INFORMATION
None.

ITEM 6. EXHIBITS

Exhibit

N)L(Jrrl1bler Exhibit Description

10.48 GSO Targeted Opportunity Associates LLC AmendedRestated Limited Liability Company Agreement Dagesdof
December 9, 200!

10.49 GSO Targeted Opportunity Overseas Associates LL@rmdnad and Restated Limited Liability Company AgreatrDated as
of December 9, 200

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

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

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

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

Sarbane-Oxley Act of 2002 (furnisheherewith).
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SIGNATURES

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: May 10, 2010
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By: Blackstone Group Management L.L.:
its general partne

/s/  LAURENCEA. T osI
Name: Laurence A. Tosi
Title: Chief Financial Officer
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GSO TARGETED OPPORTUNITY ASSOCIATES LLC

AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGRE EMENT of GSO Targeted Opportunity Associates LLC
(the “ Company), dated as of December 9, 2009, by and among @8l@ings | L.L.C., a Delaware limited liability cqmany (the *
Managing Membet or “ Holdings”), the other members of the Company as set forthdrtoks and records of the Company, and such
persons that are admitted to the Company as merafierghe date hereof in accordance herewith.

WITNESSETH

WHEREAS, the original limited liability company aggment of the Company was executed as of Octoh&0®® (the “ Existing
Agreement); and

WHEREAS, the parties hereto now wish to amend asthte the Existing Agreement in its entirety athefdate hereof and as
more fully set forth below.

NOW, THEREFORE, the parties hereto agree as follows

ARTICLE |
DEFINITIONS

1.1. Definitions. Unless the context otherwise requires, the falgvierms shall have the following meanings forgoses of this
Agreement:

“ Admission Letter’” has the meaning set forth in Section 10.4.
“ Advancing Party’ has the meaning set forth in Section 7.1(b).

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

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

“ Applicable Collateral Percentagdnas the meaning with respect to any Firm Colkter Special Firm Collateral as set forth in
the books and records of the Company with respeceto.

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




the failure of such person to pay his debts as dabls become due; (iv) the making by such per$angeneral assignment for the
benefit of creditors; (v) the filing by such persafran answer admitting the material allegationsoohis consenting to, or defaulting in
answering, a Bankruptcy petition filed against inany Bankruptcy proceeding or petition seekidgefeinder Title 11 of the United
States Code, as now constituted or as hereaftanagedeor (vi) the entry of an order, judgment ocrde by any court of competent
jurisdiction adjudicating such person a bankrugheplvent or for relief in respect of such persorappointing a trustee or custodian of
his assets and the continuance of such order, jadgor decree unstayed and in effect for a perid@daonsecutive days.

“ BCE Agreement means the limited partnership agreement, limiighility company agreement or other governing doeut of
any limited partnership, limited liability company other entity named or referred to in the defimitof any of “BFREP,” “BFIP,”
“BFMEZP,” “BFCOMP” or “Other Blackstone Collater&ntity,” as such limited partnership agreementjtkih liability company
agreement or other governing document may be ardesdpplemented, restated or otherwise modifiedhte, and as such limited
partnership agreement, limited liability companyesgment or other governing document may be fudhsgnded, supplemented,
restated or otherwise modified from time to timed any other Blackstone Collateral Entity limiteattmership agreement, limited
liability company agreement or other governing doeut.

“ BCE Investment means any direct or indirect investment by angdRstone Collateral Entity.

“BCOM " means (i) Blackstone Communications Partnerdl La Delaware limited partnership, and (ii) anyeotinvestment
vehicle established pursuant to Article 2 of thetership agreement for the partnership referrad tdause (i) above.

“BCP VI " is the collective reference to (i) Blackstone GalpPartners VI L.P., a Delaware limited partn@psiii) Blackstone
Capital Partners VI-Executive Fund L.P., a Delawanited partnership, and (iii) any alternative @stment vehicle relating thereto and
any parallel fund.

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

“ BFIP " means Blackstone Capital Associates Il L.P., B&one Capital Associates Il L.P., Blackstone Rgrrivestment
Partnership Il L.P., Blackstone Family InvestmeattRership Ill L.P., Blackstone Family InvestmeattRership IV-A L.P.,
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Blackstone Family Investment Partnership IV-A -SMIP., Blackstone Family Investment Partnership W.L.Blackstone Family
Investment Partnership V- SMD L.P., Blackstone Hammvestment Partnership VI L.P., Blackstone Fgnhilvestment Partnership VI-
SMD L.P., and any other entity that is an Affilidkereof and has terms similar to those of thegfoireg partnerships and is formed in
connection with the participation by one or moretaf partners thereof in investments in securéles purchased by BCP VI or any
other fund with substantially similar investmenjeatives to BCP VI and that are sponsored or mathagean Affiliate of the Company
(which includes serving as general partner of uols).

“ BEMEZP " means Blackstone Family Mezzanine Partnership-3M®, Blackstone Family Mezzanine PartnershisMb L.P.,
Blackstone Mezzanine Holdings L.P., Blackstone M@nze Holdings Il L.P., any entity formed to invegte-by-side with any GSO
Fund and any other entity that is an Affiliate #afrand that has terms substantially similar te¢hof the foregoing partnerships or o
entities and is formed in connection with the g#ptition by one or more partners or other equitpens thereof directly or indirectly in
investments in securities also purchased by BMEBMEZP I, any GSO Fund or any other funds withstantially similar investme
objectives to BMEZP |, BMEZP Il or any GSO Fund ahdt are sponsored or managed by an AffiliatdhefGompany (which includes
serving as general partner of such funds).

“ BEREP” means Blackstone Real Estate Capital Associates Blackstone Real Estate Capital AssociatesRI,Blackstone
Real Estate Capital Associates Il L.P., BlackstBaeily Real Estate Partnership L.P., BlackstormilyaReal Estate Partnership Il
L.P., Blackstone Family Real Estate Partnership.B., Blackstone Family Real Estate Partnershiprivational-A-SMD L.P.,
Blackstone Family Real Estate Partnership IV-SMB.| Blackstone Family Real Estate Partnership tatésnal 11-SMD L.P.,
Blackstone Family Real Estate Partnership V-SMD. |BRackstone Family Real Estate Partnership VI-SMB., Blackstone Family
Real Estate Partnership Europe 11I-SMD L.P., Blaoke Family Real Estate Special Situations PartigrsSMD L.P., Blackstone
Family Real Estate Special Situations Partnershipjie - SMD L.P., Blackstone Real Estate Holding. LBlackstone Real Estate
Holdings Il L.P., Blackstone Real Estate Holdin4.IP., Blackstone Real Estate Holdings Internadio- A L.P., Blackstone Real
Estate Holdings IV L.P., Blackstone Real Estatedit@s International 1l L.P., Blackstone Real Estdt#dings V L.P., Blackstone Real
Estate Holdings VI L.P., Blackstone Real Estatedttmjs Europe Il L.P., Blackstone Real Estate Sgie®ituations Holdings Il L.P.,
Blackstone Real Estate Special Situations Holdiig®pe L.P. and any other entity that is an Affdithereof and that has terms
substantially similar to those of the foregoingtparships and is formed in connection with theipgrdtion by one or more partners
thereof in real estate and real estate-relatedstments also purchased by BREP VI, BSSF Il or BE&®pe and any other funds with
substantially similar investment objectives to BRAPBSSF Il or BSSF Europe and that are sponsoradanaged by an Affiliate of
the Company (which includes serving as generahpaxf such funds).
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“ Blackstone Collateral Entity means any limited partnership, limited liabilitgmpany or other entity named or referred to in the
definition of any of “BFREP,” “BFIP,” “BFMEZP,” “BEEOMP” or “Other Blackstone Collateral Entity.”

“ Blackstone Entity’ means any partnership, limited liability compasryother entity (excluding any natural persons amy
portfolio companies of any Blackstone — sponsotedl} that is an Affiliate of The Blackstone GrougPL

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

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

“BREP VI" means (i) Blackstone Real Estate Partners VI,[BRackstone Real Estate Partners VI.TE.1 L.P.cBitone Real
Estate Partners VI.TE.2 L.P. and Blackstone Re@t&®artners VI.F L.P., each a Delaware limitedngaship, (ii) any other Parallel
Funds or other Supplemental Capital Vehicles (eectiefined in the respective partnership agreenfi@entse partnerships referred to
clause (i) above), or (iii) any other investmentiete established pursuant to Article 2 of the extjwe partnership agreements for any
of the partnerships referred to in clause (i) above

“ BSSF Europ€ means (i) Blackstone Real Estate Special SitnatiBurope L.P., Blackstone Real Estate Speciahtitus
Europe.l L.P. and Blackstone Real Estate Spediahi®ins Europe.2 L.P., each a limited partnerfdrimed or to be formed under the
laws of the United Kingdom pursuant to the Limifartnerships Act 1907 of the United Kingdom, (ilyalternative vehicle, parallel
fund or other investment vehicle established purst@Article 2 of the partnership agreements fiar partnerships referred to in clause
(i) above, and (iii) any investment vehicle forntecdtoinvest with any of the partnerships referred tolause (i) above using third pa
capital and that potentially pays Carried Intefgistributions (as such term is used in such pastripragreements).

“ BSSF II” means (i) Blackstone Real Estate Special Sitnatieund Il L.P., a Delaware limited partnership,Blackstone Real
Estate Special Situations Fund II.1 L.P., a Delawianited partnership, and (iii) Blackstone Realdfs Special Situations Fund 11.2
L.P., a Delaware limited partnership, and any aligve vehicles thereof or parallel funds formedamnection therewith.

“ Capital Commitment Capital Accouhimeans, with respect to each Capital Commitmewné$tment for each Member, the
account maintained for such Member to which ardited such Member’'s contributions to the Comparhwéspect to such Capital
Commitment Investment and any net income alloctdeslich Member pursuant to Section 7.3 with resteestich Capital Commitment
Investment and from which are debited any distidng with respect to such Capital Commitment Inwestt to such
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Member and any net losses allocated to such Memibierrespect to such Capital Commitment Investnpemsuant to Section 7.3. In
the case of any such distribution in kind, the @agommitment Capital Accounts for the related i@dCommitment Investment shall
be adjusted as if the asset distributed had bddrirsa taxable transaction and the proceeds diged in cash, and any resulting gain or
loss on such sale shall be allocated to the Meng@etiipating in such Capital Commitment Investtaursuant to Section 7.3.

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

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

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

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

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

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

“ Capital Commitment GTOP Interésimeans the Interest (as defined in the GTOP Peasfiie Agreement), if any, of the
Company as a capital partner in GTOP.

“ Capital Commitment GTOP Investméhineans the Company’s interest in a specific investt of GTOP through the Capital
Commitment GTOP Interest.

“ Capital Commitment Intere$tmeans the interest of a Member in a specific @y@ommitment Investment as provided herein.

“ Capital Commitment Investmefimeans any investment of the Company in respethefCapital Commitment GTOP Interest,
including any Capital Commitment GTOP Investment, éxcluding any GP-Related Investment.
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“ Capital Commitment Liquidating Shatevith respect to each Capital Commitment Investimeaans, in the case of dissolution
of the Company, the related Capital Commitment @apgiccount of a Member (less amounts reserved@omance with Section 9.3)
as of the close of business on the effective diatkssolution.

“ Capital Commitment Member Carried Inter&sheans, with respect to any Member, the aggregiaeunt of distributions or
payments received by such Member (in any capatity) Affiliates of the Company in respect of oratihg to “carried interest”.
“Capital Commitment Member Carried Interest” inadgcany amount initially received by an Affiliatetbb Company from any fund
(including GTOP), any similar funds formed aftee hate hereof, and any private equity merchantibgnkeal estate or mezzanine
funds, whether or not in existence as of the datedf) to which such Affiliate serves as generatrpa (or other similar capacity) that
exceeds such Affiliate’s pro rata share of distiilms from such fund based upon capital contrimstithereto (or the capital
contributions to make the investment of such fuivihg rise to such “carried interest”).

“ Capital Commitment Member Interésineans a Member’s interest in the Company whitdtes to the Capital Commitment
GTORP Interest, if any.

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

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

“ Capital Commitment Recontribution Amouhhas the meaning set forth in Section 7.4(g).
“ Capital CommitmenRelated Capital Contributiorishas the meaning set forth in Section 7.1(a).

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

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

“ Carried Interest means (i) “Carried Interest,” as defined in th€@P Partnership Agreement, and (ii) any other edrimterest
distribution to a Fund GP pursuant to any GTOP Agrent. In the case of each of (i) and (ii) aboxegpt as determined by the
Managing Member, the amount shall not be less astscfees and expenses of the Company with refpeto and less reasonable
reserves for payment of costs, fees and expengbs @fompany that are anticipated with respecetbdjin each case which the
Managing Member may allocate amongst all or anyigoof the GP-Related Investments as it determimg®od faith is appropriate).

“ Carried Interest Give Back Percentdgaeans, for any Member or Withdrawn Member, sutijeSection 5.8(e), the percentage
determined by dividing (A) the aggregate amourdisfributions received by such Member or WithdravMember from the Company
any Other Fund GPs in respect of Carried Interg$Bb the aggregate amount of distributions madalitdembers, Withdrawn
Members or any other person by the Company or ahgr@und GP in respect of Carried Interest. Foppses of determining any
“Carried Interest Give Back Percentage” hereunaéf,rust Amounts contributed to the Trust by thengpany or any Other Fund GPs
on behalf of a Member or Withdrawn Member (but thet Trust Income thereon) shall be deemed to haga itially distributed or
paid to the Members and Withdrawn Members as mesnpartners or other equity owners of the Compargng of the Other Fund
GPs.

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

“ Cause’ with respect to any Member has the meaning asdrtb such term in the letter agreement betweel Bigenber and
Blackstone setting forth the terms of such Memleziming a Senior Managing Director or otherwisem@ployee (as applicable) of
Blackstone (such agreement as from time to timende@ and as in effect as of the applicable dage; Employment Agreemeti};
provided, that with respect to any Member who is not ayprtan Employment Agreement, “Cause” means therence or existence
of any of the following with respect to such Membes determined fairly, reasonably, on an inforiasis and in good faith by the
Managing Member: (i) (w) any breach by any Memlfesirty provision of any non-competition agreemexit,any material breach of
this Agreement or any rules or regulations applie#at such Member that are established by the Magadgember, (y) such Member’s
deliberate failure to perform his or her dutieshte Company or any of its Affiliates, or (z) sucteiber’s committing to or engaging in
any conduct or behavior that is or may be harndfuhe Company or any of its Affiliates in a matériay as determined by the
Managing Memberprovided,that in the case of any of the foregoing clausés (), (y) and (z), the Managing Member has gisanh
Member written notice (a “ Notice of Breathwithin fifteen days after the Managing Membercbames aware of such action and such
Member fails to cure such breach, failure to penfar conduct or behavior within fifteen days afteceipt of such Notice of Breach
from the Managing Member (or such longer period,ta@xceed an additional fifteen days, as shatelasonably required for such
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cure, provided that such Member is diligently pimgwsuch cure); (ii) any act of fraud, misappropaia, dishonesty, embezzlement or
similar conduct against the Company or any of it#iates; or (iii) conviction (on the basis of aal or by an accepted plea of guilty or
nolo contenderg of a felony or crime (including any misdemeanbarge involving moral turpitude, false statememtssleading
omissions, forgery, wrongful taking, embezzlememtprtion or bribery), or a determination by a dafrcompetent jurisdiction, by a
regulatory body or by a self-regulatory body havaughority with respect to securities laws, rulessgulations of the applicable
securities industry, that such Member individudlés violated any applicable securities laws orraigs or regulations thereunder, or
any rules of any such self-regulatory body (inchggliwithout limitation, any licensing requiremerif)such conviction or determination
has a material adverse effect on (A) such Memladikty to function as a Member of the Companyjrgkinto account the services
required of such Member and the nature of the lesgsinf the Company and its Affiliates or (B) theibess of the Company and its
Affiliates.

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

“ Clawback Amount’ means the “Clawback Amount” (as defined in Set®04 of the GTOP Partnership Agreement) and any
other clawback amount payable to the limited pastioé GTOP pursuant to any GTOP Agreement, as cgigh.

“ Clawback Provision$ means Section 9.4 of the GTOP Partnership Agre¢iemed any other similar provisions in any other
GTOP Agreement existing heretofore or hereaftezreatinto.

“ Code” means the Internal Revenue Code of 1986, as amdratedime to time, or any successor statute. Agfgnence herein
a particular provision of the Code means, where@ppate, the corresponding provision in any suscestatute.

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

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

The term “_control when used with reference to any person meanpdiar to direct the management and policies of such
person, directly or indirectly, by or through stamkother equity ownership, agency or otherwisgguosuant to or in connection with an
agreement, arrangement or understanding (writtemady with one or more other persons by or throsigitk ownership, agency or
otherwise; and the termscbntrolling” and “ controlled” shall have meanings correlative to the foregoing.

“ Controlled Entity” when used with reference to another person maapgperson controlled by such other person.
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“ Deceased Membérmeans any Member or Withdrawn Member who has diedho suffers from Incompetence. For purposes
hereof, references to a Deceased Member shallaeflectively to the Deceased Member and the estadeheirs or legal representative
of such Deceased Member, as the case may be abatréceived such Deceased Member’s interest i€ dinepany.

“ Default Interest Raté means the lower of (i) the sum of (a) the raténdérest per annum publicly announced from timére
by JPMorgan Chase Bank, N.A., as its prime rate(ep8%, or (ii) the highest rate of interest pedted under applicable law.

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

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

“ Excess Holdback Percentagbas the meaning set forth in Section 4.1(d).
“ Excess TaxRelated Amount has the meaning set forth in Section 5.8(e).

“ Existing Member’ means any Member who is neither a Retaining Witwh Member nor a Deceased Member.

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

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

“ Firm Collateral” means a Member’s or Withdrawn Member’s interaesbime or more partnerships or limited liability qoamies,
in either case affiliated with the Company, andaiarother assets of such Member or Withdrawn Meatribhesach case that has been
pledged or made available to the Trustee(s) tsfgadil or any portion of the Excess Holdback offsiviember or Withdrawn Member
as more fully described in the Company’s booksraedrds; providedthat for all purposes hereof (and any other agesd (_e.g, the
Trust Agreement) that incorporates the meaningp@ftérm “Firm Collateral” by reference), referent@$Firm Collateral” shall include
“Special Firm Collateral”, excluding references'arm Collateral” in Section 4.1(d)(v) and Sectidri(d)(viii).

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

“ Fiscal Year’ means a calendar year, or any other period chbge¢he Managing Member.
“ Fund GP" means the Company (only with respect to the GRiied GTOP Interest) and the Other Fund GPs.
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“ GAAP " has the meaning specified in Section 5.1(a).
“ Giveback Amount means the amount of the Company’s obligationseatide Giveback Provisions.

“ Giveback Provision$ means Section 5.2(b) of the GTOP Partnership &mpent and any other similar provisions in any other
GTOP Agreement existing heretofore or hereaftezrextinto.

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

“ GP-Related Class B Intere’shas the meaning set forth in Section 5.8(a).

“ GP-Related Commitmeritwith respect to any Member means such Membemsmidment to the Company relating to such
Member's GP-Related Member Interest, as set forthé books and records of the Company, includiitijout limitation, any such
commitment that may be set forth in such Membeom@itment Agreement or SMD Agreement, if any.

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

“ GP-Related Deficiency Contributidhhas the meaning set forth in Section 5.8(d).
“ GP-Related Disposable Investmértas the meaning set forth in Section 5.8(a).
“ GP-Related Giveback Amourithas the meaning set forth in Section 5.8(d).

“ GP-Related GTOP IntereStmeans the interest held by the Company in GT@Phé Company’s capacity as general partner of
GTOP, excluding any Capital Commitment GTOP Intetleat may be held by the Company.

“ GP-Related GTOP Investmehimeans the Company'’s interest in an Investmemtgfoposes of this definition, as defined in the
GTOP Partnership Agreement), in the Company’s dgpas the general partner\of GTOP, excluding aapi@l Commitment
Investment.

“ GP-Related Investmeritmeans any investment (direct or indirect) of @@mpany in respect of the GP-Related GTOP Interest
(including, without limitation, any GP-Related GT@®estment but excluding any Capital Commitmenektment).

“ GP-Related Member Intere$bf a Member means all interests of such MembehanCompany (other than such Member’s
Capital Commitment Member Interest), including,heitit limitation, such Member's interest in the Ca@nyp with respect to the GP-
Related GTOP Interest and with respect to all GR#Rd Investments.
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“ GP-Related Net Income (Los$has the meaning set forth in Section 5.1(b).

“ GP-Related Profit Sharing Percentdgmeans the “Carried Interest Sharing Percentagd™&lon-Carried Interest Sharing
Percentage” of each Member; providbdt any references in this Agreement to GP-RelBtefit Sharing Percentages made (a) in
connection with voting or voting rights or (b) GRIRted Capital Contributions with respect to GPaRa Investments (including
Section 5.3(b)) means the “Non-Carried InterestiigePercentage” of each Member; providedherthat, the term “GP-Related Profit
Sharing Percentage” shall not include any Capitah@itment Profit Sharing Percentage.

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

“ GP-Related Unrealized Net Income (Lo8gttributable to any GP-Related GTOP Investmertdfeny date means the GP-
Related Net Income (Loss) that would be realizethieyCompany with respect to such GP-Related GT@Estment if GTOP'’s entire
portfolio of investments were sold on such datecsh in an amount equal to their aggregate vailumioh date (determined in
accordance with Section 5.1(e)) and all distrimgipayable by GTOP to the Company (indirectly tgtothe general partner of GTOP)
pursuant to the GTOP Partnership Agreement withaetsto such GP-Related GTOP Investment were madech date. “GP-Related
Unrealized Net Income (Loss)” attributable to atlyes GP-Related Investment (other than a Capitah@idment Investment) as of any
date means the GP-Related Net Income (Loss) thaldwe realized by the Company with respect to sbPhRelated Investment if
such GP-Related Investment were sold on such datah in an amount equal to its value on suoh @kttermined in accordance with
Section 5.1(¢e)).

“ GSO Fund’ means (i) any of GSO Capital Opportunities FuriRl GSO Capital Opportunities Overseas Fund L.PQ G&pital
Opportunities Overseas Master Fund L.P., GSO LiguRartners LP, GSO Liquidity Overseas PartnersBRIBckstone / GSO Capital
Solutions Fund LP, Blackstone / GSO Capital Sohgi®verseas Fund L.P., Blackstone / GSO Capitaitidak Overseas Master Fund
L.P., GSO Targeted Opportunity Partners LP, GS@@&tad Opportunity Overseas Partners L.P., GSO Tedd@pportunity Overseas
Intermediate Partners L.P. and GSO Targeted OppitytMaster Partners L.P., or (ii) any alternatixghicle or parallel fund relating to
any of the partnerships referred to in clauselgva.

“GTOP" means (i) GSO Targeted Opportunity Partners LBekaware limited partnership, and (ii) any Patdtend and any
alternative vehicle formed pursuant to the GTOPe&gnents.
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“ GTOP Agreementd means (i) the GTOP Partnership Agreement anduy) other GTOP partnership agreements.

“ GTOP Partnership Agreemehimeans the Amended and Restated Limited Partneistnieement, dated as of the date set forth
therein, of GSO Targeted Opportunity Partners IsAt may be amended, supplemented, restated amatieemodified from time to
time.

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

“ Holdback Vote” has the meaning set forth in Section 4.1(d).
“Holdings” has the meaning set forth in the preamble hereto.

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

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

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

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

“ Investor Note’ means a promissory note of a Member evidencidgltedness incurred by such Member to purchas@itaCa
Commitment Interest, the terms of which were orageroved by the Managing Member and which is ssthy such Capital
Commitment Interest, all other Capital Commitmaeniefests of such Member and all other interestaiof Member in Blackstone
Collateral Entities; providedthat such promissory note may also evidence tedieless relating to other interests of such Mernber
Blackstone Collateral Entities, and such indebtsdrshall be prepayable with Capital CommitmentINedme (whether or not such
indebtedness relates to Capital Commitment Investshas set forth in this Agreement, the Investotethe other BCE Agreements
and any documentation relating to Other Sourcesjigedfurther, that references to “Investor Notes” herein rédemultiple loans
made pursuant to such note, whether made with cesp€apital Commitment Investments or other B@iektments, and references to
an “Investor Note” refer to one such loan as thetext requires. In no way shall any indebtednessried to acquire Capital
Commitment Interests or other interests in Blagkst@ollateral Entities be considered part of thestor Notes for purposes hereof if
the Lender or Guarantor is not the lender or guaramith respect thereto.
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“ Investor Special Membérmeans any Special Member so designated at theedints admission by the Managing Member as a
Member of the Company.

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

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

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

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

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

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

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

“ Member Category means the Managing Member, Existing Members, Ritg Withdrawn Members or Deceased Members,
each referred to as a group for purposes hereof.

“ Moody’s” means Moody'’s Investors Services, Inc., or amcessor thereto.

13



“ Net Carried Interest Distributiohhas the meaning set forth in Section 5.8(e).
“ Net Carried Interest Distribution Recontributidimount” has the meaning set forth in Section 5.8(e).

“ Net GPRelated Recontribution Amouhtas the meaning set forth in Section 5.8(d).

“ Non-Carried Interest means, with respect to each GP-Related Investnadiramounts of distributions, other than Carried
Interest and other than Capital Commitment Distidns, received by the Company with respect to $eEhRelated Investment, less
any costs, fees and expenses of the Company veiflecethereto and less reasonable reserves forguaiyhcosts, fees and expenses of
the Company that are anticipated with respect tbgnme each case which the Managing Member magaté#to all or any portion of the
GP-Related Investments as it may determine in @ittt is appropriate.

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

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

“ Other Blackstone Collateral Entitymeans any Blackstone Entity (other than any limgacnership, limited liability company
other entity named or referred to in the definitadrany of “BFREP,” “BFIP,” “BFMEZP” or “BFCOMP”) n which any limited partner
interest, limited liability company interest, upit other interest is pledged to secure any Investde.

“ Other Fund GP& means any entity (other than the Company) througtth any Member or Withdrawn Member directly
receives any amounts of Carried Interest and aogessor thereto; providedhat this includes any other entity which hagsn
organizational documents a provision which indisdtet it is a “Fund GP” or an “Other Fund GP”;yaded further, that
notwithstanding any of the foregoing, neither Hofg nor any estate planning vehicle establishethéobenefit of family members of
any Member shall be considered a “Fund GP” for pses hereof.

“ Other Source$ means (i) distributions or payments of Capitah@oitment Member Carried Interest (which shall irigu
amounts of Capital Commitment Member Carried Irgevehich are not distributed or paid to a Memberdre instead contributed to a
trust (or similar arrangement) to satisfy any “Hazldk” obligation with respect thereto), and (ii$tributions from Blackstone Collateral
Entities (other than the Company) to such Member.
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“ Parallel Fund’ means any additional collective investment vedsdlor other similar arrangements) formed purst@ant
Section 2.9 of the GTOP Partnership Agreement.

“ Prime Rat€’ means the rate of interest per annum publiclyoaimeced from time to time by JPMorgan Chase Bank, s its
prime rate.

“ Qualifying Fund” means any fund designated by the Managing Merabex “Qualifying Fund”.

“ Regular Membef means any Member, excluding the Managing Memberany Special Members.
“ Repurchase Perigthas the meaning set forth in Section 5.8(b).

“ Required Rating has the meaning set forth in Section 4.1(d).

“ Retained Portiori has the meaning set forth in Section 7.6.

“ Retaining Withdrawn Membeérmeans a Withdrawn Member who has retained a GIBt&eMember Interest, pursuant to
Section 6.5(f) or otherwise. A Retaining Withdraiember shall be considered a Nonvoting Special Mamfdr all purposes hereof.

“ Securities’ means any debt or equity securities of an Isamnelrits subsidiaries and other Controlled Entitiesstituting part of
an Investment, including without limitation command preferred stock, interests in limited partnigssland interests in limited liability
companies (including warrants, rights, put and eptlons and other options relating thereto or @bination thereof), notes, bonds,
debentures, trust receipts and other obligatiorssfiments or evidences of indebtedness, chosagion, other property or interests
commonly regarded as securities, interests inmegderty, whether improved or unimproved, inter@stsil and gas properties and
mineral properties, short-term investments commoafyarded as money-market investments, bank depsit interests in personal
property of all kinds, whether tangible or intarigib

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

“ SMD Agreement$ means the agreements between the Company am#asranore of its Affiliates and certain of the Meens,
pursuant to which each such Member undertakesicatdigations with respect to the Company andAiffiliates. The SMD
Agreements are hereby incorporated by referenbetageen the Company and the relevant Member.

“ Special Firm Collaterdl means interests in a Qualifying Fund or otheetsthat have been pledged to the Trustee(s)itdysat
all or any portion of a Member’s or Withdrawn MembkeHoldback (excluding any Excess Holdback) aserfatly described in the
Company’s books and records.
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“ Special Firm Collateral Realizatidrhas the meaning set forth in Section 4.1(d).

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

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

“ Subject Membet has the meaning set forth in Section 4.1(d).

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

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

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

“ Trust Agreement means the Trust Agreement, dated as of the daferietherein, as amended to date, among the Mesnthe
Trustee(s) and certain other persons that mayweckstributions in respect of or relating to Cedrinterest from time to time.

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

“ Trust Income’ has the meaning set forth in the Trust Agreement.

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

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

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

“ Withdraw ” or *“ Withdrawal” with respect to a Member means a Member ceasitg ta member of the Company (except as a
Retaining Withdrawn Member) for any reason (inchgddeath, disability, removal, resignation or eatient, whether such is voluntary
or involuntary), unless the context shall limit tlype of withdrawal to a specific reason, and “Withwn” with respect to a Member
means, as aforesaid, a Member who has ceasedatmbeenber of the Company.
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“ Withdrawal Date’ means the date of Withdrawal from the Compang &¥ithdrawn Member.

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

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

ARTICLE Il
GENERAL PROVISIONS

2.1. Managing, Regular and Special Membéree Members may be Managing Members, Regular Mesntr Special Members
(including Investor Special Members). The Manadugmber as of the date hereof is Holdings, the Reguembers as of the date hereof
those persons shown as Regular Members in the laowkeecords of the Company, and the Special Mesrdeof the date hereof are persons
shown as Special Members in the books and recdrtiie cCompany. The books and records of the Compantain the GP-Related Profit
Sharing Percentage and GP-Related Commitment bfsaazh Member with respect to the GP-Related Imvessts of the Company as of the
date hereof. The books and records of the Compamtain the Capital Commitment Profit Sharing Petaga and Capital Commitment-
Related Commitment of each such Member with redjpeitte Capital Commitment Investments of the Camypess of the date hereof. The
books and records of the Company shall be amengé#teManaging Member from time to time to refladditional GPRelated Investment
additional Capital Commitment Investments, disposg by the Company of GP-Related Investments pdiipns by the Company of Capital
Commitment Investments, the GP-Related Profit Sigafiercentages of the Members, as modified frora tortime, the Capital Commitment
Profit Sharing Percentages of the Members, as eddifom time to time, the admission and withdraafaMembers and the transfer or
assignment of interests in the Company pursuatfietderms of this Agreement. At the time of adnuisf each additional Member, the
Managing Member shall determine in its sole disorethe GP-Related Investments and Capital Commmtrirerestments in which such
Member shall participate and such Member’s GP-Rdl&ommitment, Capital Commitment-Related Commitm@&®-Related Profit Sharin
Percentage with respect to each such GP-Relatedtiment and Capital Commitment Profit Sharing Reege with respect to each such
Capital Commitment Investment. Each Member may l@a@-Related Member Interest and/or a Capital Ciommemt Member Interest.
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2.2. Formation; Name; Foreign Jurisdictiorishe Company is hereby continued as a limitedlitglcompany pursuant to the LL
Act and shall continue to conduct its activitiesleanthe name of GSO Targeted Opportunity Associdt€s The certificate of formation of
the Company may be amended and/or restated froenttitime by the Managing Member, as an “authorfzedon” (within the meaning of
the LLC Act). The Managing Member is further aufhed to execute and deliver and file any othernfiemtes (and any amendments and/or

restatements thereof) necessary for the Compagyalify to do business in a jurisdiction in whi¢tetCompany may wish to conduct
business.

2.3. Term. The term of the Company shall continue until Deber 31, 2059, unless earlier dissolved and itsraffvound up in
accordance with this Agreement.

2.4. Purposes; Powerg¢a) The purposes of the Company shall be, dirextindirectly through subsidiaries or Affiliates,

(i) to serve as the general partner of GTOP anfbparthe functions of a general partner of GTORcHjmal in the GTOP
Agreements,

(i) to serve as a capital partner and/or limitedtper of GTOP and perform the functions of a @artner and/or limited partner
of GTOP specified in the GTOP Agreements,

(iii) to serve as a general partner or limited partof other partnerships and perform the functwfres general partner or limited
partner specified in the respective partnershigeaments, as amended, supplemented or otherwisdi@ddtom time to time, of any
such partnerships,

(iv) to serve as a member of limited liability coampes and perform the functions of a member spetifi the respective limited
liability company agreements, as amended, suppleadeanr otherwise modified from time to time, of auch limited liability company

(v) to invest in Capital Commitment Investments/an@GP-Related Investments and acquire and inmeSecurities or other

property (directly or indirectly through GTOP, inding, without limitation, in connection with angtan referred to in any of clauses
(i) through (iv) above,

(vi) to carry on such other businesses, perfornh siloer services and make such other investmeraseadeemed desirable by the
Managing Member and as are permitted under the AtCthe GTOP Agreements, the respective partne@giieement of any
partnership referred to in clause (iii) above amelrespective limited liability company agreemeraumy limited liability company
referred to in clause (iv) above, in the case ohezf the foregoing, as amended, supplementechereise modified from time to time,
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(vii) any other lawful purpose, and
(viii) to do all things necessary, desirable, carigat or incidental thereto.

(b) In furtherance of its purposes, the Companyl slaae all powers necessary, suitable or converi@rthe accomplishment of
its purposes, alone or with others, as principagent, including the following:

(i) to be and become a general or limited partfigraotnerships, a member of limited liability conmess, a holder of common and
preferred stock of corporations and/or an investéhe foregoing entities or other entities, in eation with the making of Investments
or the acquisition, holding or disposition of Setes or other property or as otherwise deemeda@pjate by the Managing Member in
the conduct of the Company’s business, and todakeaction in connection therewith;

(i) to acquire and invest in general or limitedtpar interests, in limited liability company ingsts, in common and preferred
stock of corporations and/or in other interesteriobligations of the foregoing entities or othaties and in Investments and Securities
or other property or direct or indirect interesterein, whether such Investments and Securitiesh@r property are readily marketable
or not, and to receive, hold, sell, dispose oftbepwise transfer any such partner interests, dichiiability company interests, stock,
interests, obligations, Investments or Securitiestoer property and any dividends and distribwitirereon and to purchase and sell, on
margin, and be long or short, futures contractstarglirchase and sell, and be long or short, optionfutures contracts;

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

(v) to hold, receive, mortgage, pledge, lease sfanexchange or otherwise dispose of, grant optiaith respect to, and otherw
deal in and exercise all rights, powers, privileged other incidents of ownership or possessioh eispect to, all property held or
owned by the Company;

(vi) to borrow or raise money from time to time aodssue promissory notes, drafts, bills of exgigamwarrants, bonds, debentt
and other negotiable and non-negotiable instrumeemdsevidences of indebtedness, to secure payrhér principal of any such
indebtedness and the interest thereon by mortgéemge, conveyance or assignment in trust of, @gtlanting of a security interest in,
the whole or any part of the property of the Comypavhether at the time owned or thereafter acqui@duarantee the obligations of
others and to buy, sell, pledge or otherwise dispdsany such instrument or evidence of indebtesines

(vii) to lend any of its property or funds, eitheith or without security, at any legal rate of irgst or without interest;
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(viii) to have and maintain one or more officeshiitor without the State of Delaware, and in cotioectherewith, to rent or
acquire office space, engage personnel and comjgethiesn and do such other acts and things as maghlisable or necessary in
connection with the maintenance of such officeftices;

(ix) to open, maintain and close accounts, inclgdirargin accounts, with brokers;

(x) to open, maintain and close bank accounts amd dhecks and other orders for the payment of ygne

(xi) to engage accountants, auditors, custodiawesiment advisers, attorneys and any and all atlpemts and assistants, both
professional and nonprofessional, and to compersgt®f them as may be necessary or advisable;

(xii) to form or cause to be formed and to own stack of one or more corporations, whether for@gigdomestic, to form or cause
to be formed and to participate in partnershipsjaimd ventures, whether foreign or domestic antbton or cause to be formed and t
member or manager or both of one or more limitelility companies;

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

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

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

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

2.5. Place of BusinessThe Company shall maintain a registered offic€ret Corporation Trust Company, 1209 Orange Street,

New Castle County, Wilmington, Delaware 19801. Twmmnpany shall maintain an office and principal pla€ business at such place
places as the Managing Member specifies from torterie and as set forth in the books and recordseo€ompany. The name and addre:
the Company’s registered agent is The CorporatimstiTCompany, 1209 Orange Street, New Castle Colvitynington, Delaware 19801.
The Managing Member may from time to time changerdgistered agent or office by an amendment taehtficate of formation of the

Company.
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ARTICLE Il
MANAGEMENT

3.1. Managing Member(a) Holdings shall be an original managing men{tes “ Managing Membel). The Managing Member
shall cease to be the Managing Member only ift (¥ithdraws from the Company for any reason, {idansents in its sole discretion to res
as the Managing Member, or (iii) a Final Event witéspect to it occurs. The Managing Member maybeatemoved without its consent.
There may be one or more Managing Members. Inihatdhat one or more other Managing Members isitheldnto the Company as such,
references herein to the “Managing Member” in tingslar form shall be deemed to also refer to satbler Managing Members as may be
appropriate. The relative rights and responsibaitof such Managing Members will be as agreed figom time to time between them.

(b) Upon the Withdrawal from the Company or volugteesignation of the last remaining Managing Membé of the powers
formerly vested therein pursuant to this Agreenazertt the LLC Act shall be exercised by a Majoritynterest of the Members.

3.2. Member Voting, etc

(a) Except as otherwise expressly provided hemihexcept as may be expressly required by the LtC Members (including
Special Members) as such shall have no right t shall not, take part in the management or contirtthe Company’s business or act for or
bind the Company, and shall have only the rightsowers granted to Members of the applicable diassin.

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

(c) Meetings of the Members may be called onlyh®y/Managing Member.
3.3. Management

(a) The management, control and operation of thefgamy and the formulation and execution of busiaessinvestment policy
shall be vested in the Managing Member. The Margalylember shall, in its discretion, exercise all posvnecessary and convenient for the
purposes of the Company, including those enumeiat8dction 2.4, on behalf and in the name of tbm@any. All decisions and
determinations (howsoever described herein) to &genby the Managing Member pursuant to this Agreesieall be made in its sole
discretion, subject only to the express terms amdlitions of this Agreement.

(b) Notwithstanding any provision in this Agreemémthe contrary, the Company is hereby authoringithout the need for any
further act, vote or consent of any person (diyeatlindirectly through one or more other entitiesthe name and on behalf of the Company,
on its own behalf or in its capacity as generatrgarof GTOP, or in the
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Company’s capacity as a general or limited partmember or other equity owner of any Company Afféi (as hereinafter defined), (i) to
execute and deliver, and to perform the Compaopligations under the GTOP Agreements, includivithout limitation, serving as a gene
partner of GTOP, (ii) to execute and deliver, amgédrform the Company’s obligations under, the gowg agreement, as amended,
supplemented, restated or otherwise modified (edc@ompany Affiliate Governing Agreemef)t of any other partnership, limited liability
company or other entity (each a * Company Affiligtef which the Company is to become a generalmitéd partner, member or other
equity owner, including without limitation, servirag a general or limited partner, member or otheitg owner of each Company Affiliate,
and (iii) to take any action, in the applicable @eity, contemplated by or arising out of this Agnemt, the GTOP Agreements or any
Company Affiliate Governing Agreement (and any adreant, supplement, restatement and/or other matiific of any of the foregoing).

(c) The Managing Member and any other person dagigrby the Managing Member, each acting indivigué hereby
authorized and empowered, as an authorized pefgdbe €ompany or the Managing Member within the nireg of the LLC Act (the
Managing Member hereby authorizing and ratifying ahthe following actions):

(i) to execute and deliver and/or file (includingyasuch action, directly or indirectly through asremore other entities, in the na
and on behalf of the Company, on its own behailhdts capacity as general partner of GTOP, ohex€ompany’s capacity as a general
or limited partner, member or other equity owneany Company Affiliate), any of the following:

(A) any agreement, certificate, instrument or otth@cument of the Company, GTOP or any Company iafél(and any
amendments, supplements, restatements and/ormtuifications thereof), including, without limitati, the following:
(I) the GTOP Agreements and each Company Affilatererning Agreement, (Il) Subscription Agreemenmisehalf of
GTORP, (lll) side letters issued in connection withestments in GTOP, and (1V) such other agreemeettsificates,
instruments and other documents as may be necessdegirable in furtherance of the purposes ofdbmpany, GTOP or
any Company Affiliate (and any amendments, supplemeestatements and/or other modifications ofarthie foregoing
referred to in (1) through (IV) hereol

(B) the certificates of formation, certificateslimhited partnership and/or other organizationaluwtoents of the Company,
GTOP or any Company Affiliate (and any amendmesupplements, restatements and/or other modificatioereof); an:

(C) any other certificates, notices, applicationsther documents (and any amendments, supplenteatatements and/or
other modifications thereof) to be filed with angvgrnment or governmental or regulatory body, idirlg, without
limitation, any such document that may be necedearthe Company, GTOP or any Company Affiliategtalify to do
business in a jurisdiction in which the Company dTor such Company Affiliate desires to do busin
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(i) to prepare or cause to be prepared, and @ sigecute and deliver and/or file (including angtsaction, directly or indirectly
through one or more other entities, in the nameambehalf of the Company, on its own behalf atsrcapacity as general partner of
GTOP, or in the Company’s capacity as a generhinited partner, member or other equity owner of @ompany Affiliate): (A) any
certificates, forms, notices, applications or otti@cuments to be filed with any government or gomental or regulatory body on
behalf of the Company, GTOP or any Company AffjgB) any certificates, forms, notices, applicasi@r other documents that may
be necessary or advisable in connection with amk bacount of the Company, GTOP or any Companyliafé or any banking
facilities or services that may be utilized by @@mpany, GTOP or any Company Affiliate, and allakts notes, drafts and other
documents of the Company, GTOP or any Companyiafiéiithat may be required in connection with amghdoank account or banking
facilities or services, (C) resolutions with resptecany of the foregoing matters (which resolusiomhen executed by any person
authorized as provided in this Section 3.3(c), esating individually, shall be deemed to have bagopted by the Managing Member,
the Company, GTOP or any Company Affiliate, as @aple, for all purposes).

The authority granted to any person (other tharMheaging Member) in this Section 3.3(c) may beoked at any time by the
Managing Member by an instrument in writing sigitgdthe Managing Member.

3.4. Responsibilities of Memberga) Unless otherwise determined by the Managiregnlider in a particular case, each Regular
Member shall devote substantially all his time atténtion to the businesses of the Company ariffiteates, and each Special Member st
not be required to devote any time or attentioth&éobusinesses of the Company or its Affiliates.

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

(c) The Managing Member may from time to time ekshbsuch other rules and regulations applicablglémnbers or other
employees as the Managing Member deems approgriateding rules governing the authority of Membersther employees to bind the
Company to financial commitments or other obligasio

3.5. Exculpation and Indemnificatiorfa) Liability to Members Notwithstanding any other provision of this Agment, whether
express or implied, to the fullest extent permitbydaw, no Member nor any of such Member’s repnestéres, agents or advisors nor any
partner, member, officer, employee, representatigent or advisor of the Company or any of its lidfies (individually, a “ Covered Perstn
and collectively, the “ Covered Persdhshall be liable to the Company or any other Memtor any act or omission (in relation to the
Company, this Agreement, any related document ptramsaction or investment contemplated hereliheneby) taken or omitted by a
Covered Person (other than any act or omissiontitatitsg Cause), unless there is a final and nopeafable judicial determination and/or
determination of an arbitrator that such Covereg@&®edid not act in good faith and in what such €ed Person reasonably believed to b
or not opposed to, the best interests of the Cognpad within the authority granted to such Covdredson by this
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Agreement, and, with respect to any criminal agtroceeding, had reasonable cause to believeubhtGovered Person’s conduct was
unlawful. Each Covered Person shall be entitlegtypin good faith on the advice of legal counsethte Company, accountants and other
experts or professional advisors, and no actioartddy any Covered Person in reliance on such adhiak in any event subject such persc
any liability to any Member or the Company. To theent that, at law or in equity, a Member hasetu(including fiduciary duties) and
liabilities relating thereto to the Company or twther Member, to the fullest extent permitted do,|such Member acting under this
Agreement shall not be liable to the Company arp such other Member for its good faith reliannetee provisions of this Agreement. The
provisions of this Agreement, to the extent thaythxpand or restrict the duties and liabilitieadflember otherwise existing at law or in
equity, are agreed by the Members, to the fullegrd permitted by law, to modify to that extentswther duties and liabilities of such
Member.

(b) Indemnification To the fullest extent permitted by law, the Comypahall indemnify and hold harmless (but onlyte extent
of the Company’s assets (including, without limaat the remaining capital commitments of the Merspeach Covered Person from and
against any and all claims, damages, losses, @gisnses and liabilities (including, without liatibn, amounts paid in satisfaction of
judgments, in compromises and settlements, as findgenalties and legal or other costs and rebtoeapenses of investigating
defending against any claim or alleged claim),tjaimd several, of any nature whatsoever, knowmknown, liquidated or unliquidated
(collectively, “ Losses), arising from any and all claims, demands, atticsuits or proceedings, civil, criminal, admirasive or
investigative, in which the Covered Person maynvelved, or threatened to be involved, as a pargtleerwise, by reason of such Covered
Person’s management of the affairs of the Companyhich relate to or arise out of or in connectiwith the Company, its property, its
business or affairs (other than claims, demand&res; suits or proceedings, civil, criminal, adisirative or investigative, arising out of any
act or omission of such Covered Person constitu@iagse); providedthat a Covered Person shall not be entitlieddenmification under thi
Section with respect to any claim, issue or matterere is a final and non-appealable judicialedetination and/or determination of an
arbitrator that such Covered Person did not agbid faith and in what such Covered Person reagphabeved to be in, or not opposed to,
the best interest of the Company and within théenity granted to such Covered Person by this Agezg, and, with respect to any criminal
act or proceeding, had reasonable cause to behevsuch Covered Person’s conduct was unlawfakiged further, that if such Covered
Person is a Member or a Withdrawn Member, such @avBerson shall bear its share of such Lossesor@ance with such Covered
Person’s GP-Related Profit Sharing PercentagesitCttimpany as of the time of the actions or omisstbat gave rise to such Losses. To the
fullest extent permitted by law, expenses (inclgdigal fees) incurred by a Covered Person (inalydivithout limitation, the Managing
Member) in defending any claim, demand, actiorn, @uproceeding may, with the approval of the Mangdviember, from time to time, be
advanced by the Company prior to the final dispasiof such claim, demand, action, suit or procegdipon receipt by the Company of a
written undertaking by or on behalf of the CoveRsdson to repay such amount to the extent thhalt be subsequently determined that the
Covered Person is not entitled to be indemnifiedwlorized in this Section, and the Company anffiliates shall have a continuing right
of offset against such Covered Person’s interestsditments in the Company and such Affiliates dradl fiave the right to withhold amounts
otherwise distributable to such Covered Persomtisfg such repayment obligation. If a Member ingés litigation against a
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Covered Person which gives rise to an indemnitigalibn hereunder, such Member shall be responsipléo the amount of such Member’s
Interests and remaining capital commitment, fohsMember’s pro rata share of the Company’s expergated to such indemnity
obligation, as determined by the Managing Membbe CTompany may purchase insurance, to the extailahle at reasonable cost, to cover
losses, claims, damages or liabilities coveredhleyforegoing indemnification provisions. Memberd wot be personally obligated with
respect to indemnification pursuant to this Section

3.6. Representations of Members

(a) Each Regular or Special Member by executiahisfAgreement (or by otherwise becoming boundhgyterms and conditions
hereof as provided herein or in the LLC Act) reprds and warrants to every other Member and t&€tmpany, except as may be waived by
the Managing Member, that such Member is acquieimch of such Member’s Interests for such Mensbewn account for investment and
with a view to resell or distribute the same or payt hereof, and that no other person has angestten any such Interest or in the rights of
such Member hereundemovided,that a Member may choose to make transfers foteeatad charitable planning purposes (in accordance
with the terms hereof). Each Regular or Special Bemmepresents and warrants that such Member uaddssthat the Interests have not t
registered under the Securities Act of 1933 andefbee such Interests may not be resold withousteggion under such Act or exemption
from such registration, and that accordingly sua@m¥er must bear the economic risk of an investrimetiie Company for an indefinite
period of time. Each Regular or Special Memberagsents that such Member has such knowledge andiexpein financial and business
matters, that such Member is capable of evaludktiagnerits and risks of an investment in the Comgpand that such Member is able to bear
the economic risk of such investment. Each Requi&@pecial Member represents that such Member'sathammitment to the Company
and other investments which are not readily mattets not disproportionate to the Member’s nettivand the Member has no need for
liquidity in the Member’s investment in InteresEach Regular or Special Member represents thaetéull satisfaction of the Member, the
Member has been furnished any materials that susinidér has requested relating to the Company, amgiment and the offering of
Interests and has been afforded the opportuniégkaquestions of representatives of the Compangeroing the terms and conditions of the
offering of Interests and any matters pertainingdoh Investment and to obtain any other additioriaimation relating thereto. Each Reg
or Special Member represents that the Member hasudited to the extent deemed appropriate by the béemith the Membes own advisel
as to the financial, tax, legal and related matterscerning an investment in Interests and onkthsis believes that an investment in the
Interests is suitable and appropriate for the Mambe

(b) Each Regular or Special Member agrees thateghesentations and warranties contained in pguadig above shall be true
and correct as of any date that such Member (1emalcapital contribution to the Company (whetlseat eesult of Firm Advances made to
such Member or otherwise) with respect to any Itnest, and such Member hereby agrees that suctaktepntribution shall serve as
confirmation thereof and/or (2) repays any portiéthe principal amount of a Firm Advance, and shtdmber hereby agrees that such
repayment shall serve as confirmation thereof.
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3.7. Tax Information Each Regular or Special Member certifies thati{A)e Member is a United States person (as ddfinghe
Code) (x) (i) the Member’s name, social securitynber (or, if applicable, employer identificationmber) and address provided to the
Company and its Affiliates pursuant to an IRS Fa¥i®, Payer’'s Request for Taxpayer Identificatiomier Certification (* W9 ") or
otherwise are correct and (ii) the Member will cdetg and return a W-9, and (y) (i) the Member i$nited States person (as defined in the
Code) and (ii) the Member will notify the Companithin 60 days of a change to foreign (non-Unitealt&) status or (B) if the Member is
not a United States person (as defined in the Cpgi€)) the information on the completed IRS FOMI8BEN, Certificate of Foreign Status
of Beneficial Owner for United States Tax Withhaolgi(* W-8BEN ") or other applicable form, including but not limd to IRS Form W-
8IMY, Certificate of Foreign Intermediary, Foreigartnership, or Certain U.S. Branches for UniteteSt Tax Withholding (“ \ABIMY ™), or
otherwise is correct and (ii) the Member will coetel and return the applicable IRS form, including ot limited to a W-8BEN or VBIMY,
and (y) (i) the Member is not a United States peiss defined in the Code) and (ii) the Member wiltify the Company within 60 days of
any change of such status. The Member agrees pefgyexecute and provide to the Company in a fmenner any tax documentation that
may be reasonably required by the Company or thealgiag Member.

ARTICLE IV
CAPITAL OF THE COMPANY

4.1. Capital Contributions by Members

(a) Each Regular Member shall be required to makéal contributions to the Company (* &felated Capital Contributiori¥ at
such times and in such amounts (the “Bé&ated Required Amountyas are required to satisfy the Company’s obiaato make capital
contributions to GTOP in respect of any BRlated GTOP Investment and as are otherwise detedrby the Managing Member from time
time or as may be set forth in such Regular Mensb@dmmitment Agreement or SMD Agreement, if anyea Members shall not be
required to make GP-Related Capital Contributianthé Company in excess of the GP-Related Regineaunts, except (i) as a condition
of an increase in such Special Member’s GP-RelRteflt Sharing Percentage or (ii) as specificaélyforth in this Agreement; providedhat
the Managing Member and any Special Member mayeafgoen time to time that such Special Member simake an additional GP-Related
Capital Contribution to the Company; providedther, that each Investor Special Member shall mairitaiGP-Related Capital Accounts at
an aggregate level equal to the product of (il5iEsRelated Profit Sharing Percentage from timénte &nd (ii) the total capital of the
Company related to the GP-Related GTOP Interest.

(b) Each GP-Related Capital Contribution by a Mengtwll be credited to the appropriate GP-Relatagit@ Account of such
Member in accordance with Section 5.2.

(c) The Managing Member may elect on a case by lasis to (i) cause the Company to loan any Mertibeluding any
additional Member admitted to the Company purstm&ection 6.1 but excluding any Members that &se executive officers of The
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Blackstone Group L.P. or any Affiliate thereof) @m@ount of any GP-Related Capital Contribution nempito be made by such Member or
(i) permit any Member (including any additional Mber admitted to the Company pursuant to Sectibnt6.make a required GP-Related
Capital Contribution to the Company in installmeiseach case on terms determined by the Manaddarmber.

(d) (i) The Members and the Withdrawn Members henvtered into the Trust Agreement, pursuant to whéertain amounts of
Carried Interest will be paid to the Trustee(s)deposit in the Trust Account (such amounts todid o the Trustee(s) for deposit in the T
Account constituting a “ Holdbach. The Managing Member shall determine, as sahfbelow, the percentage of Carried Interest thali s
be withheld for the Managing Member and each Men@taegory (such withheld percentage constitutimgMianaging Member’s and such
Member Category’s " Holdback Percentayerhe applicable Holdback Percentages initiahpalsbe 0% for the Managing Member, 15% for
Existing Members (other than the Managing Memb&tys for Retaining Withdrawn Members (other thanMenaging Member) and 24%
for Deceased Members (the “ Initial Holdback Petages’). Any provision of this Agreement not the contranwithstanding, the Holdbac
Percentage for the Managing Member shall not bgestito change pursuant to clause (ii), (iii) af) @f this Section 4.1(d).

(i) The Holdback Percentage may not be reduceaigrindividual Member as compared to the other lders in his Member
Category (except as provided in clause (iv) beldve Managing Member may only reduce the Holdbamkc&htages among the
Member Categories on a proportionate basis. Fanpia if the Holdback Percentage for Existing Menshie decreased to 12.5%, the
Holdback Percentage for Retaining Withdrawn Memlagis Deceased Members shall be reduced to 17.5%0%drespectively. Any
reduction in the Holdback Percentage for any Menshetl apply only to distributions relating to Ged Interest made after the date of
such reduction.

(iii) The Holdback Percentage may not be incredsedny individual Member as compared to the ottlembers in his Member
Category (except as provided in clause (iv) beldve Managing Member may not increase the RetaMiithdrawn Members’
Holdback Percentage beyond 21% unless the Manag@myber concurrently increases the Existing Membidmdtlback Percentage to
the Holdback Percentage of the Retaining Withdrdsembers. The Managing Member may not increase teeised Members’
Holdback Percentage beyond 24% unless the Managgmgber increases the Holdback Percentage for bagtikg Members and
Retaining Withdrawn Members to 24%. The Managingrider may not increase the Holdback Percentageyofi@mber Category
beyond 24% unless such increase applies equadly kdember Categories. Any increase in the HoldbRekcentage for any Member
shall apply only to distributions relating to Cadilnterest made after the date of such incredsefdregoing shall in no way prevent
the Managing Member from proportionately increadimgHoldback Percentage of any Member Categotlp@ing a reduction of the
Holdback Percentages below the Initial HoldbaclcPetages), if the resulting Holdback Percentagesamnsistent with the above. For
example, if the Managing Member reduces the HolklRercentages for Existing Members, Retaining Walch Members and
Deceased Members to 12.5%, 17.5% and 20%, respbgtiie Managing Member shall have the right tessguently increase the
Holdback Percentages to the Initial Holdback Peagss.
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(iv)(A) Notwithstanding anything contained hereinthe contrary, the Company may increase or deerts@sHoldback Percenta
for any Member in any Member Category (in such cépathe “ Subject Membé?) pursuant to a majority vote of the Regular Meml|
(a “ Holdback Vote"); provided, that, notwithstanding anything to the contramtained herein, the Holdback Percentage applidable
the Managing Member shall not be increased or dseatwithout its prior written consent; providadher, that a Subject Member’s
Holdback Percentage shall not be (1) increased poisuch time as such Subject Member (x) is retifty the Company of the decision
to increase such Subject Member's Holdback Pergerdad (y) has, if requested by such Subject Menfteen given 30 days to gather
and provide information to the Company for consatien before a second Holdback Vote (requestediéysubject Member) or (Il)
decreased unless such decrease occurs subseqgaanntoease in a Subject Member’s Holdback Peagenpursuant to a Holdback
Vote under this clause (iv); providéarther, that such decrease shall not exceed an amountlisaicsuch Subject Member's Holdback
Percentage is less than the prevailing HoldbackePéage for the Member Category of such Subject Menprovidedurther, that a
Member shall not vote to increase a Subject Memstidoldback Percentage unless such voting Memberrdates, in his good faith
judgment, that the facts and circumstances indibeteit is reasonably likely that such Subject Myem or any of his successors or
assigns (including his estate or heirs) who atithe of such vote holds the GP-Related Member désteor otherwise has the right to
receive distributions relating thereto, will not ¢egpable of satisfying any GP-Related Recontriloufimmounts that may become due.

(B) A Holdback Vote shall take place at a Compargeting. Each Regular Member shall be entitled & cae vote with
respect to the Holdback Vote regardless of suchuRegd/lember’s interest in the Company. Such votg becast by any
Regular Member in person or by pro:

(C) If the result of the second Holdback Vote israrease in a Subject Member’s Holdback Percentaggh Subject Member
may submit the decision to an arbitrator, the i which is mutually agreed upon by both thébfeat Member and the
Company; providedthat if the Company and the Subject Member caagote upon a mutually satisfactory arbitrator
within 10 days of the second Holdback Vote, eacthefCompany and the Subject Member shall regbegtd¢andidate for
arbitrator to select a third arbitrator satisfagttar such candidates; providédther, that if such candidates fail to agree
upon a mutually satisfactory arbitrator within 38yd of such request, the then sitting PresidetitefAmerican Arbitration
Association shall unilaterally select the arbitrateach Subject Member that submits the decisich@Company pursuant
to the second Holdback Vote to arbitration andGoenpany shall estimate their reasonably projecteebBpocket
expenses relating thereto, and each such party ghtie satisfaction of th
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arbitrator and prior to any determination being mhg the arbitrator, pay the total of such estimha@epenses (i.e., both the
Subject Member’s and the Company’s expenses) m&sarow account to be controlled by Simpson Tha&Hhgartlett
LLP, as escrow agent (or such other comparablditawas the Company and the Subject Member shafleggThe
arbitrator shall direct the escrow agent to payafsuch escrow account all expenses associatbdswith arbitration
(including costs leading thereto) and to returth®“victorious” party the entire amount of fundgk party paid into such
escrow account. If the amount contributed to tleeas account by the losing party is insufficienttaver the expenses of
such arbitration, such “losing” party shall thewyide any additional funds necessary to cover sosis to such
“victorious” party. For purposes hereof, the “vigtas” party shall be the Company if the Holdbaekdentage ultimately
determined by the arbitrator is closer to the petage determined in the second Holdback Vote thartd the prevailing
Holdback Percentage for the Subject Member’'s Menila¢egory; otherwise, the Subject Member shalhke‘tictorious”
party. The party that is not tl“victorious” party shall be th“losinc” party.

(D) Inthe event of a decrease in a Subject Memsligdldback Percentage (1) pursuant to a Holdbadk Wnder this clause
(iv) or (2) pursuant to a decision of an arbitraiader paragraph (C) of this clause (iv), the Camypshall release and
distribute to such Subject Member any Trust Amouyatsl the Trust Income thereon (except as expressiyided herein
with respect to using Trust Income as Firm Colkd¢mvhich exceed the required Holdback of suchj&ittMember (in
accordance with such Subject Member's reduced HakilPercentage) as though such reduced Holdbackriage had
applied since the increase of the Subject Membdolslback Percentage pursuant to a previous Holdvatk under this
clause (iv).

(V)(A) If a Member’s Holdback Percentage exceeds® 18uch percentage in excess of 15% constitutiag Excess Holdback
Percentagé®), such Member may satisfy the portion of his Hmdk obligation in respect of his Excess HoldbaeticEntage (such
portion constituting such Member’s *“ Excess Holdb3¢ and such Member (or a Withdrawn Member withpesst to amounts
contributed to the Trust Account while he was a NMen), to the extent his Excess Holdback obligatias previously been satisfied in
cash, may obtain the release of the Trust Amoumtsr{ot the Trust Income thereon which shall renaithe Trust Account and
allocated to such Member or Withdrawn Member) §atig such Member’s or Withdrawn Member’'s Excesddiack obligation, by
pledging or otherwise making available to the Conypa&n a first priority basis (except as providedow), all or any portion of his Fir
Collateral in satisfaction of his Excess Holdbabkgation. Any Member seeking to satisfy all or grortion of the Excess Holdback
utilizing Firm Collateral shall sign such documeatsl otherwise take such other action as is negessappropriate (in the good faith
judgment of the Managing Member) to perfect a finsbrity security interest
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in, and otherwise assure the ability of the Compamgalize on (if required), such Firm Collatergdovided, that, in the case of entities
listed in the Company’s books and records in whiigmbers are permitted to pledge their interestethedo finance all or a portion of
their capital contributions thereto (* Pledgable@{stone Interest$, to the extent a first priority security intetés unavailable because
of an existing lien on such Firm Collateral, thervter or Withdrawn Member seeking to utilize suchrFCollateral shall grant the
Company a second priority security interest theieithe manner provided above; providadher, that (x) in the case of Pledgable
Blackstone Interests, to the extent that neithiésapriority nor a second priority security inést is available, or (y) if the Managing
Member otherwise determines in its good faith judgtrthat a security interest in Firm Collaterald&ne corresponding documents and
actions) are not necessary or appropriate, the MembwWithdrawn Member shall (in the case of eittlause (x) or (y) above)
irrevocably instruct in writing the relevant pantsieip, limited liability company or other entitysted in the Company’s books and
records to remit any and all net proceeds resuftimm a Firm Collateral Realization on such Firmli@eral to the Trustee(s) as more
fully provided in clause (B) below. The Companylstat the request of any Member or Withdrawn Memlassist such Member or
Withdrawn Member in taking such action necessamgnable such Member or Withdrawn Member to use Eoitateral as provided
hereunder.

(B) If upon a sale or other realization of all aygortion of any Firm Collateral (a_* Firm Collas Realizatior?), the
remaining Firm Collateral is insufficient to covemy Member’s or Withdrawn Member’'s Excess Holdbeedkuirement,
then up to 100% of the net proceeds otherwiseildigtble to such Member or Withdrawn Member frorahs&irm
Collateral Realization (including distributions geit to the repayment of financing sources asénctise of Pledgable
Blackstone Interests) shall be paid into the TAstount to fully satisfy such Excess Holdback reeoient (allocated to
such Member or Withdrawn Member) and shall be deetmée Trust Amounts for purposes hereunder. Astyproceeds
from such Firm Collateral Realization in excesshaf amount necessary to satisfy such Excess Hdtdlegairement shall
be distributed to such Member or Withdrawn Mem

(C)  Upon any valuation or revaluation of Firm Cadlal that results in a decreased valuation of &iich Collateral so that
such Firm Collateral is insufficient to cover angMber’s or Withdrawn Member’s Excess Holdback resaent
(including upon a Firm Collateral Realization, dtrproceedsherefrom and the remaining Firm Collateral areiffisient to
cover any Member’s or Withdrawn Member’s Excessddatk requirement), the Company shall provide eaticthe
foregoing to such Member or Withdrawn Member anthsdember or Withdrawn Member shall, within 30 day§s
receiving such notice, contribute cash (or addéidfirm Collateral) to the Trust Account in an amboecessary to satisfy
his Excess Holdback requirement. If any such Menob&Vithdrawn Member defaults upon his obligatiomsler this
clause (C), then Section 5.8(d)(iii) shall applgrito;provided, that clause (A) of th
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first sentence of Section 5.8(d)(iii) shall be deenmapplicable to a default under this clause p@&)videdfurther, that for
purposes of applying Section 5.8(d)(iii) to a défamder this clause (C): (I) the term “GP-RelaBefaulting Party” where
such term appears in such Section 5.8(d)(iii) dbaltonstrued as “defaulting party” for purposesbfand (Il) the terms
“Net GP-Related Recontribution Amount” and “GP-RethRecontribution Amount” where such terms apjieauch
Section 5.8(d)(iii) shall be construed as the amdue pursuant to this clause (!

(vi) Any Member or Withdrawn Member may (A) obtadhe release of any Trust Amounts (but not the Tintme thereon whic
shall remain in the Trust Account and allocateduoch Member or Withdrawn Member) or Firm Collatenaleach case, held in the
Trust Account for the benefit of such Member or Mditawn Member or (B) require the Company to distieall or any portion of
amounts otherwise required to be placed in thet?xasount (whether cash or Firm Collateral), byaibing a letter of credit (an “ L/C
") for the benefit of the Trustee(s) in such amsudtny Member or Withdrawn Member choosing to falman L/C to the Trustee(s) (in
such capacity, an_* L/C Membé&rshall deliver to the Trustee(s) an unconditioaatl irrevocable L/C from a commercial bank whose
(x) short-term deposits are rated at least A-1 &P @nd P-1 by Moody’s (if the L/C is for a term bfyear or less), or (y) long-term
deposits are rated at least A+ by S&P or Al by Mo®(@f the L/C is for a term of 1 year or morep@h a “ Required Ratind. If the
relevant rating of the commercial bank issuing dughdrops below the relevant Required Rating,Ltli& Member shall supply to the
Trustee(s), within 30 days of such occurrence valtl€ from a commercial bank whose relevant ratsgt least equal to the relevant
Required Rating, in lieu of the insufficient L/Q &ddition, if the L/C has a term expiring on aedaarlier than the latest possible
termination date of GTOP, the Trustee(s) shall érenjitted to drawdown on such L/C if the L/C Memkails to provide a new L/C fro
a commercial bank whose relevant rating is at legsal to the relevant Required Rating, at leaste88& prior to the stated expiration
date of such existing L/C. The Trustee(s) shalifmain L/C Member 10 days prior to drawing on anCLThe Trustee(s) may (as
directed by the Company in the case of clauseelv) draw down on an L/C only if (1) such a drawdois necessary to satisfy an L/C
Member’s obligation relating to the Company’s obtigns under the Clawback Provisions or (II) an M€mber has not provided a
new L/C from a commercial bank whose relevant gaisnat least equal to the relevant Required Rgtinghe requisite amount of cash
and/or Firm Collateral (to the extent permittedehsrder)), at least 30 days prior to the statedratiph of an existing L/C in accordance
with this clause (vi). The Trustee(s), as diredigdhe Company, shall return to any L/C MemberliiS upon (1) the termination of the
Trust Account and satisfaction of the Compangbligations, if any, in respect of the Clawbacéwvisions, (2) an L/C Member satisfyi
his entire Holdback obligation in cash and Firml&telral (to the extent permitted hereunder), otli8)release, by the Trustee(s), as
directed by the Company, of all amounts in the TAcount to the Members or Withdrawn Members.nfL4aC Member satisfies a
portion of his Holdback obligation in cash and/@ntCollateral (to the extent permitted hereunaerf the Trustee(s), as directed by
the Company, release a portion of the amountseiTtiist Account to the Members or Withdrawn Memlethe Member Category of
such L/C Member, the L/C of an L/C
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Member may be reduced by an amount correspondiagdio portion satisfied in cash and/or Firm Coti@téo the extent permitted
hereunder) or such portion released by the Trusiea$ directed by the Company; providéidat in no way shall the general release of
any Trust Income cause an L/C Member to be perdhitteeduce the amount of an L/C by any amount.

(vii) (A) Any in-kind distributions by the Company relating to Cadrinterest shall be made in accordance herewithoagh suc
distributions consisted of cash. The Company mesctithe Trustee(s) to dispose of any in-kind tistrons held in the Trust Account
at any time. The net proceeds therefrom shalldetdd as though initially contributed to the Trstount.

(B) Inlieu of the foregoing, any Existing Membeaynpledge with respect to any in-kind distributtbe Special Firm
Collateral referred to in asset category 5 on thm@any’s books and records; providdtat the initial contribution of such
Special Firm Collateral shall initially equal 1308fthe required Holdback Amount for a period ofds, and thereafter
shall equal at least 115% of the required Holdbatlount. Paragraphs 4.1(d)(viii)(C) and (D) shalpppto such Special
Firm Collateral. To the extent such Special Firmla@eral exceeds the applicable minimum percentdgkle required
Holdback Amount specified in the first sentencehig clause (vii)(B), the related Member may obtirelease of such
excess amount from the Trust Accol

(viii) (A) Any Regular Member or Withdrawn Memberay satisfy all or any portion of his Holdback (exdihg any Excess
Holdback), and such Member or a Withdrawn Membey,fathe extent his Holdback (excluding any Exddekiback) has been
previously been satisfied in cash or by the usendf/C as provided herein, obtain a release oftusounts (but not the Trust Income
thereon which shall remain in the Trust Account alidcated to such Member or Withdrawn Member) gadisfy such Member’s or
Withdrawn Member’s Holdback (excluding any ExcesddBack) by pledging to the Trustee(s) on a fir&nity basis all of his Special
Firm Collateral in a particular Qualifying Fund, ih at all times must equal or exceed the amoutti@Holdback distributed to the
Member or Withdrawn Member (as more fully set fdstHow). Any Member seeking to satisfy such Membeétobldback utilizing
Special Firm Collateral shall sign such documents @therwise take such other action as is necessappropriate (in the good faith
judgment of the Managing Member) to perfect a finsbrity security interest in, and otherwise asstlne ability of the Trustee(s) to
realize on (if required), such Special Firm Coltate

(B) If upon a distribution, withdrawal, sale, liglaition or other realization of all or any portidnamy Special Firm Collateral (a

“ Special Firm Collateral Realizatidi), the remaining Special Firm Collateral (whichaimot include the amount of Firm

Collateral that consists of a Qualifying Fund asthéing used in connection with an Excess Holdbacik)sufficient to
cover any Memb¢'s or Withdrawn Memb('s Holdback (when taken together with other mearsabéfying the
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(©)

(D)

Holdback as provided herein (i.e., cash contribtbetthe Trust Account or an L/C in the Trust Acciurthen up to 100%
of the net proceeds otherwise distributable to $dember or Withdrawn Member from such Special Fitoilateral
Realization (which shall not include the amounEwfn Collateral that consists of a Qualifying Fusrdbother asset and is
being used in connection with an Excess Holdbalh) ®e paid into the Trust (and allocated to sMember or Withdraw
Member) to fully satisfy such Holdback and shalldeemed thereafter to be Trust Amounts for purpbsesunder. Any n
proceeds from such Special Firm Collateral Reabnah excess of the amount necessary to satigfly bloldback
(excluding any Excess Holdback) shall be distridutesuch Member or Withdrawn Member. To the exte@ualifying
Fund distributes Securities to a Member or Withdraember in connection with a Special Firm CollatdRealization,
such Member or Withdrawn Member shall be requicedromptly fund such Member’s or Withdrawn Memisedteficiency
with respect to his Holdback in cash or an L

Upon any valuation or revaluation of the Spk€iem Collateral and/or any adjustment in the Apable Collateral
Percentage applicable to a Qualifying Fund (asigealzin the Company’s books and records), if sugmider’s or
Withdrawn Member’s Special Firm Collateral is vadus less than such Member’s Holdback (excludingExcess
Holdback) as provided in the Company’s books awdnets, taking into account other permitted mearsatigfying the
Holdback hereunder, the Company shall provide raifcthe foregoing to such Member or Withdrawn Meménd, within
10 business days of receiving such notice, such béemr Withdrawn Member shall contribute cash datithal Special
Firm Collateral to the Trust Account in an amouet@ssary to make up such deficiency. If any sucinbe or Withdrawn
Member defaults upon his obligations under thisista(C), then Section 5.8(d)(iii) shall apply thergrovided, that the
first sentence of Section 5.8(d)(iii) shall be deenmapplicable to such default; providedther, that for purposes of
applying Section 5.8(d)(iii) to a default understisiause (C): (I) the term “GP-Related Defaultiragti?” where such term
appears in such Section 5.8(d)(iii) shall be carestras “defaulting party” for purposes hereof dijdlfe terms “Net GP-
Related Recontribution Amount” and “GP-Related Reigbution Amount” where such terms appear in s8ebtion 5.8(d)
(iii) shall be construed as the amount due pursteatitis clause (C

Upon a Member becoming a Withdrawn Memberngttame thereafter the Managing Member may revoleeability of
such Withdrawn Member to use Special Firm Colldtassset forth in this Section 4.1(d)(viii), nothétanding anything
else in this Section 4.1(d)(viii). In that case grevisions of clause (C) above shall apply towWithdrawn Member’s
obligation to satisfy the Holdback (except thatda@s’'notice of such revocation shall be given), giveat the Special Firr
Collateral is no longer available to satisfy anytjpm of the Holdback (excluding any Excess Hold9a
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(E)  Nothing in this Section 4.1(d)(viii) shall prevearty Member or Withdrawn Member from using any antadrsuch
Member's interest in a Qualifying Fund as Firm @tdral;_providedhat at all times Section 4.1(d)(v) and this Setdal
(d)(viii) are each satisfiec

4.2. Interest No interest shall accrue or be payable on tharuals in a Member’'s GP-Related Capital AccounGagital
Commitment-Related Capital Accounts.

4.3. Withdrawals of CapitalEach Member may make partial withdrawals in respésuch Member's GP-Related Capital
Accounts or Capital Commitment-Related Capital Asts in such amounts and at such times as mayrbetfesl by the Managing Member
from time to time. Payments with respect to anyhspartial withdrawals will be made at such timed ancash or in kind as may be
determined by the Managing Member.

ARTICLE V
PARTICIPATION IN PROFITS AND LOSSES

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

(b) “ GP-Related Net Income (Los%from any activity of the Company related to thE-Related GTOP Interest for any
accounting period means (i) the gross income redliy the Company from such activity during suatoaating period less (ii) all expenses
of the Company, and all other items that are délecfrom gross income, for such accounting petiaat are allocable to such activity
(determined as provided below).

“ GP-Related Net Income (Los$from any GP-Related Investment for any accounpiagod in which such GP-Related Investment has not
been sold or otherwise disposed of means (i) thesggmount of dividends, interest or other incoeaeived by the Company from such GP-
Related Investment during such accounting periss (&) all expenses of the Company for such actiogmeriod that are allocable to such
GP-Related Investment (determined as provided bBelow

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

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

(c) An accounting period shall be a Fiscal Yeacegt that, at the option of the Managing Memberaerounting period will
terminate and a new accounting period will begirttenadmission date of an additional Member oiSbtlement Date of a Withdrawn
Member, if any such date is not the first day &iscal Year. If any event referred to in the préesgdentence occurs and the Managing
Member does not elect to terminate an accountinggand begin a new accounting period, then thaddang Member may make such
adjustments as it deems appropriate to the Memksd?sRelated Profit Sharing Percentages for thewattogy period in which such event
occurs (prior to any allocations of GP-Related Wated Percentages or adjustments to GP-Relatdil 8inaring Percentages pursuant to
Section 5.3) to reflect the Members’ average GRafedl Profit Sharing Percentages during such acicmupériod; provided that the GP-
Related Profit Sharing Percentages of Members irRéRted Net Income (Loss) from GP-Related Inveatmacquired during such
accounting period will be based on GP-Related P8ifaring Percentages in effect when each such &&teRl Investment was acquired.

(d) In establishing GP-Related Profit Sharing Petages and allocating GP-Related Unallocated P&ges pursuant to
Section 5.3, the Managing Member may consider fators as it deems appropriate.
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(e) All determinations, valuations and other mattrjudgment required to be made for accountinp@ses under this Agreement
shall be made by the Managing Member and approya@ddéoCompany’s independent accountants. Such epgmbeterminations, valuations
and other accounting matters shall be conclusidebamding on all Members, all Withdrawn Membersittsuccessors, heirs, estates or legal
representatives and any other person, and to Hestfextent permitted by law no such person dieale the right to an accounting or an
appraisal of the assets of the Company or any saocé¢hereto.

5.2. GRRelated Capital Accountqa) There shall be established for each Membéhemooks of the Company, to the extent and
at such times as may be appropriate, one or m@itataccounts as the Managing Member may deene &ppropriate for purposes of
accounting for such Member’s interests in the edjoit the Company related to the GP-Related GT@&rdst and the GRelated Net Incom
(Loss) of the Company (each a “ &lated Capital Accouri}.

(b) As of the end of each accounting period othancase of a contribution to the Company by onaare of the Members or a
distribution by the Company to one or more of themibers, at the time of such contribution or disttitn, (i) the appropriate GP-Related
Capital Accounts of each Member shall be creditét the following amounts: (A) the amount of casid ahe value of any property
contributed by such Member to the capital of thenPany related to such Member’s GP-Related Memlierdat during such accounting
period, and (B) the GP-Related Net Income allocateslich Member for such accounting period; andh@ appropriate GP-Related Capital
Accounts of each Member shall be debited with tileing amounts: (x) the amount of cash, the ppatamount of any subordinated
promissory note of the Company referred to in $ec8.5 (as such amount is paid) and the value ypeawperty distributed to such Member
during such accounting period with respect to ddelmber’s GP-Related Member Interest and (y) theReRited Net Loss allocated to such
Member for such accounting period.

5.3. GRRelated Profit Sharing Percentagé€a) Prior to the beginning of each annual acdagrggeriod, the Managing Member
shall establish the profit sharing percentage (iB®-Related Profit Sharing Percentdy@f each Member in each category of GP-Related
Net Income (Loss) for such annual accounting pepiaduant to Section 5.1(a) taking into accounhdactors as the Managing Memt
deems appropriate, including those referred toeictin 5.1(d); providedthat (i) the Managing Member may elect to estibisP-Related
Profit Sharing Percentages in GP-Related Net Incioss) from any GP-Related Investment acquirethbyCompany during such
accounting period at the time such GP-Related nwest is acquired in accordance with paragraptéthw and (i) GP-Related Net Income
(Loss) for such accounting period from any GP-Reldhvestment shall be allocated in accordance théhsP-Related Profit Sharing
Percentages in such GP-Related Investment estadilistaccordance with paragraph (d) below. The MemggMember may establish
different GP-Related Profit Sharing PercentagesfgrMember in different categories of GP-Related INcome (Loss). In the case of the
Withdrawal of a Member, such former Member’'s GPaRad Profit Sharing Percentages shall be allodageaie Managing Member to one or
more of the remaining Members. In the case of thmission of any Member to the Company as an aduditidlember, the GP-Related Profit
Sharing Percentages of the other Members shaédieced by an amount equal to the GP-Related Bbéiting Percentage allocated to such
new
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Member pursuant to Section 6.1(b); such reductfaach other Member’'s GP-Related Profit Sharing®mage shall be pro rata based upon
such Member’'s GP-Related Profit Sharing Percendaga effect immediately prior to the admissiontaf new Member. Notwithstanding the
foregoing, the Managing Member may also adjusGReRelated Profit Sharing Percentage of any Merfdreany annual accounting period
at the end of such annual accounting period isdts discretion.

(b) The Managing Member may elect to allocate eoNtembers less than 100% of the GP-Related PrbfitiSg Percentages of
any category for any annual accounting period atithe specified in Section 5.3(a) for the annudh§ of GP-Related Profit Sharing
Percentages (any remainder of such GP-Related Biwdiring Percentages being called an “RaPated Unallocated Percentd{jeprovided,
that any GP-Related Unallocated Percentage in at@gory of GP-Related Net Income (Loss) for anyuahaccounting period that is not
allocated by the Managing Member within 90 daysratite end of such accounting period shall be ddambe allocated among all Members
(including the Managing Member) in the manner dateed by the Managing Member in its sole discretion

(c) Unless otherwise determined by the Managing bkmmn a particular case, (i) GP-Related ProfitrBlyaPercentages in GP-
Related Net Income (Loss) from any GP-Related ltment shall be allocated in proportion to the Mersbrespective GP-Related Capital
Contributions in respect of such GP-Related Investrand (ii) GP-Related Profit Sharing Percentagé&P-Related Net Income (Loss) from
each GP-Related Investment shall be fixed at the such GP-Related Investment is acquired and sbathereafter change, subject to any
repurchase rights established by the Managing Meminsuant to Section 5.7.

5.4. Allocations of GHRelated Net Income (Loss)a) Except as provided in Section 5.4(d), GP-eldNet Income of the
Company for each GP-Related Investment shall loeatéd to the GP-Related Capital Accounts relaedith GP-Related Investment of all
the Members participating in such GP-Related Inmest (including the Managing Member): first, in pootion to and to the extent of the
amount of Non-Carried Interest (other than amotepsesenting a return of GP-Related Capital Coutidims) or Carried Interest distributed
to the Members; second, to Members that receivedChried Interest (other than amounts represemtiregurn of GP-Related Capital
Contributions) or Carried Interest in years priothe years such GP-Related Net Income is beingatkd to the extent such Non-Carried
Interest (other than amounts representing a retu@P-Related Capital Contributions) or Carriecetast exceeded GP-Related Net Income
allocated to such Members in such earlier yeard;tlind, to the Members in the same manner that 8lan-Carried Interest (other than
amounts representing a return of GP-Related Cdpdatributions) or Carried Interest would have bdistributed if cash were available to
distribute with respect thereto.

(b) GP-Related Net Loss of the Company shall kecatkd as follows: (i) GP-Related Net Loss relatmgealized losses suffered
by GTOP and allocated to the Company with respeitstpro rata share thereof (based on capitaritenions made by the Company to
GTOP with respect to the GP-Related GTOP Integtst)l be allocated to the Members in accordance @ath Member’s Non-Carried
Interest Sharing Percentage with respect to thdrR€lRted Investment giving rise to such loss suffdrng GTOP and (ii) GP-Related Net Loss
relating to realized losses suffered by GTOP alataled to the Company
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with respect to the Carried Interest shall be alled in accordance with a Member’s (including Wittvah Member’s) Carried Interest Give
Back Percentage (as of the date of such loss)gsutyj adjustment pursuant to Section 5.8(e)).

(c) Notwithstanding Section 5.4(a) above, GP-Rdl&et Income relating to Carried Interest allocatéidr the allocation of a GP-
Related Net Loss pursuant to clause (ii) of Sechidifb) shall be allocated in accordance with dDatried Interest Give Back Percentages
until such time as the Members have been allodatedRelated Net Income relating to Carried Inteeggtal to the aggregate amount of GP-
Related Net Loss previously allocated in accordamitie clause (ii) of Section 5.4(b). Withdrawn Meamb shall remain Members for
purposes of allocating such GP-Related Net Loss reipect to Carried Interest.

(d) To the extent the Company has any GP-Relatednideme (Loss) for any accounting period unrelate@TOP, such GP-
Related Net Income (Loss) will be allocated in ademce with GP-Related Profit Sharing Percentagegaiing at the beginning of such
accounting period.

(e) The Managing Member may authorize from timértee advances to Members (including any additidneimber admitted to
the Company pursuant to Section 6.1 but excludimghMembers that are also executive officers of Bleekstone Group L.P. or any Affilia
thereof) against their allocable shares of GP-Rdlatet Income (Loss).

5.5. Liability of Members Except as otherwise provided in the LLC Act oeapressly provided in this Agreement, no Member
shall be personally obligated for any debt, oblaaor liability of the Company or of any other Mbar solely by reason of being a Member.
In no event shall any Member or Withdrawn Membgbé obligated to make any capital contributiopayment to or on behalf of the
Company or (ii) have any liability to return diftwitions received by such Member from the Compangach case except as specifically
provided in Sections 4.1(d) or 5.8 or otherwis¢his Agreement, as such Member shall otherwiseessty agree in writing or as may be
required by applicable law.

5.6. [Intentionally omitted.]

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

(c) amend any previously established repurchasesrigr other requirements from time to time andnfdke such exceptions thereto as it may
determine on a case by case basis.
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5.8. Distributions (a) The Company shall make distributions of al#é cash (subject to reserves and other adjustnasnt
provided herein) or other property to Members ahsimes and in such amounts as are determinedebylanaging Member. The Managing
Member shall, if it deems it appropriate, deterntime availability for distribution of, and distritej cash or other property separately for each
category of GP-Related Net Income (Loss) estaldighesuant to Section 5.1(a). Subject to Secti8(e). distributions of cash or other
property with respect to Non-Carried Interest shallmade among the Members in accordance with ribgiiective Non-Carried Interest
Sharing Percentages, and, subject to Section 4di@d)ibutions of cash or other property with restto Carried Interest shall be made among
Members in accordance with their respective Carnéglest Sharing Percentages. At any time thateg exchange, transfer or other
disposition by GTOP of a portion of a GP-Relatedebtment is being considered by the Company (a-R8Rted Disposable Investméit
at the election of the Managing Member each Menshieterest with respect to such GP-Related Investisteall be vertically divided into
two separate Interests, an Interest attributableeddsP-Related Disposable Investment (a MembeB&Related Class B Intere§t and an
Interest attributable to such GP-Related Investragaluding the GP-Related Disposable InvestmeMdmber’s “ GPRelated Class A
Interest”). Distributions (including those resulting fronsale, transfer, exchange or other disposition B@B) relating to a GP-Related
Disposable Investment (with respect to both Cariiéerest and Non-Carried Interest) shall be madg i holders of GP-Related Class B
Interests with respect to such GP-Related Investineaccordance with their GP-Related Profit Stfercentages relating to such GP-
Related Class B Interests, and distributions (iiclg those resulting from the sale, transfer, ergeeaor other disposition by GTOP) relating
to a GP-Related Investment excluding such GP-R&Rtsposable Investment (with respect to both @driterest and Non-Carried Interest)
shall be made only to holders of GP-Related Classtéyests with respect to such GP-Related Invastineaccordance with their respective
GP-Related Profit Sharing Percentages relatingith §P-Related Class A Interests. Except as prdwatbeve, distributions of cash or other
property with respect to each category of GP-Rdlatet Income (Loss) shall be allocated among thenbkss in the same proportions as the
allocations of GP-Related Net Income (Loss) of eaath category.

(b) Subject to the Company’s having sufficient &adale cash in the reasonable judgment of the Mangalfiember, the Company
shall make cash distributions to each Member vétipect to each Fiscal Year of the Company in areggte amount at least equal to the
total Federal, New York State and New York Citydnee and other taxes that would be payable by susildér with respect to all categories
of GPRelated Net Income (Loss) allocated to such Merftresuch Fiscal Year, the amount of which shalthkulated (i) on the assumpt
that each Member is an individual subject to tletprevailing maximum Federal, New York State amdv ork City income tax rates,

(i) taking into account the deductibility of staad local income and other taxes for Federal irectan purposes and (iii) taking into account
any differential in applicable rates due to thestgmd character of Net Income (Loss) allocateditt $1ember. Notwithstanding the
provisions of the foregoing sentence, the Manaiiegnber may refrain from making any distributioniif,the reasonable judgment of the
Managing Member, such distribution is prohibited848-607 of the LLC Act.

(c) The Managing Member may provide that the GPRaiRel Member Interest of any Member or employedyding such
Member’s or employee’s right to distributions andastments of the Company related thereto) maybjest to repurchase by the Company
during such period as the Managing Member shadird@he (a “ Repurchase Perig)d Any Contingent distributions from GP-Related
Investments subject to repurchase rights will be
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withheld by the Company and will be distributedhe recipient thereof (together with interest tlerat rates determined by the Managing
Member from time to time) as the recipient’s rigttsuch distributions become Non-Contingent (yue of the expiration of the applicable
Repurchase Period or otherwise). The Managing Memiag elect in an individual case to have the Camgpdistribute any Contingent
distribution to the applicable recipient thereoégpective of whether the applicable RepurchasedPbas lapsed. If a Member Withdraws
from the Company for any reason other than hishj&aital Disability or Incompetence, the undisttdaishare of any GRelated Investmel
that remains Contingent as of the applicable Watad Date shall be repurchased by the Companyatchase price determined at such 1
by the Managing Member. Unless determined otherbysthe Managing Member, the repurchased portierethf will be allocated among t
remaining Members with interests in such GP-Relatgdstment in proportion to their respective patage interests in such GP-Related
Investment, or if no other Member has a percenitatgeest in such specific GP-Related InvestmenthéoManaging Member; providedhat
the Managing Member may allocate the Withdrawn Merisbshare of unrealized investment income frorapaurchased GP-Related
Investment attributable to the period after thehdtiawn Member’s Withdrawal Date on any basis it atermine, including to existing or
new Members who did not previously have interastsuich GP-Related Investment, except that, in &apteeach Investor Special Member
shall be allocated a share of such unrealized imass income equal to its respective BBlated Profit Sharing Percentage of such unreh
investment income.

(d) (i) (A) If the Company is obligated under thea@back Provisions or Giveback Provisions to cdmii® to GTOP a Clawback
Amount or a Giveback Amount (other than a Capitainthitment Giveback Amount) (the amount of any soisligation of the Company wi
respect to such a Giveback Amount being hereirdall“ GPRelated Giveback Amouri}, the Company shall call for such amounts as are
necessary to satisfy such obligations of the Compardetermined by the Managing Member, in whicdeaach Member and Withdrawn
Member shall contribute to the Company, in casherwand as called by the Company, such an amoumtasfdistributions by the Company
(and the Other Fund GPs) with respect to Carri¢elést (and/or Non-Carried Interest in the case @P-Related Giveback Amount) (the “
GP-Related Recontribution Amoufitwhich equals (I) the product of (a) a Memberts/githdrawn Member’s Carried Interest Give Back
Percentage and (b) the aggregate Clawback Amoyabjmby the Company in the case of Clawback Anmeant (Il) with respect to a GP-
Related Giveback Amount, such Member’s pro rataesbfprior distributions of Carried Interest andiopn-Carried Interest in connection
with (a) the GP-Related GTOP Investment giving tisthe GP-Related Giveback Amount, (b) if the antewontributed pursuant to clause
(IN(a) above are insufficient to satisfy such GBled Giveback Amount, GP-Related GTOP Investmathisr than the one giving rise to
such obligation, but only those amounts receivetheyMembers with an interest in the GP-Related BTitvestment referred to in clause (ll)
(a) above and (c) if the GP-Related Giveback Amdsinhrelated to a specific GP-Related GTOP Investirall GP-Related GTOP
Investments. Each Member and Withdrawn Member ghathptly contribute to the Company, along withsfging his comparable
obligations to the Other Fund GPs, if any, uporhszall such Member’s or Withdrawn Member’'s ®etated Recontribution Amount, less
amount paid out of the Trust Account on behalfuafrsMember or Withdrawn Member by the Trustee(s}pant to written instructions from
the Company, or if applicable, any of the Other
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Fund GPs with respect to Carried Interest (andfm-Barried Interest in the case of GP-Related GigkAmounts) (the “ Net GRelated
Recontribution Amount), irrespective of the fact that the amounts ie ffrust Account may be sufficient on an aggregateshto satisfy the
Company’s and the Other Fund GPs’ obligation unlderClawback Provisions and/or Giveback Provisigngyided, that to the extent a
Member’s or Withdrawn Member’s share of the amaqaitl with respect to the Clawback Amount or the Rdated Giveback Amount
exceeds his GRelated Recontribution Amount, such excess shalepaid to such Member or Withdrawn Member as pthngs reasonabl
practicable, subject to clause (ii) below; providedher, that such written instructions from the Compahsglisspecify each Member’s and
Withdrawn Member’s GP-Related Recontribution Amoduior to such time, the Company may, in its égi§on (but shall be under no
obligation to), provide notice that in the Companyidgment, the potential obligations in respedhefClawback Provisions or the Giveback
Provisions will probably materialize (and an estienaf the aggregate amount of such obligationglvidedfurther, that any amount from a
Member’s Trust Account used to pay any GP-Relate@liack Amount (or such lesser amount as may hanegtjby the Managing Member)
shall be contributed by such Member to such MensbBrist Account no later than 30 days after the®fiRelated Recontribution Amount
is paid with respect to such GP-Related Givebacloémh

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

(i) In the event any Member or Withdrawn Membaitially fails to recontribute all or any portion etich Member or Withdrawn
Member’s pro rata share of any Clawback Amountymamsto Section 5.8(d)(i)(A), the Company shall ils@easonable efforts to
collect the amount which such Member or Withdrawen\ber so fails to recontribute.
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(iii) In the event any Member or Withdrawn Membar‘(GRRelated Defaulting Part}) fails to recontribute all or any portion of
such GP-Related Defaulting Party’s Net GP-RelatedoRtribution Amount for any reason, the Comparsliskquire all other
Members and Withdrawn Members to contribute, oncargta basis (based on each of their respectivee@dnterest Give Back
Percentages in the case of Clawback Amounts, anB&d&ted Profit Sharing Percentages in the cas&PeRelated Giveback Amounts
(as more fully described in clause (Il) of Secto8(d)(i)(A) above)), such amounts as are necessduyfill the GP-Related Defaulting
Party’s obligation to pay such GP-Related Defaglftarty’s Net GP-Related Recontribution Amount BPtRelated Deficiency
Contribution”) if the Managing Member determines in its good faitigment that the Company (or an Other Fund GRY&iunable t
collect such amount in cash from such GP-Relatfduding Party for payment of the Clawback AmountGiP-Related Giveback
Amount, as the case may be, at least 20 Businegs [Weor to the latest date that the Company, aedather Fund GPs, if applicable,
are permitted to pay the Clawback Amount or GP-Rél&iveback Amount, as the case may be; provjdieat, subject to Section 5.8
(e), no Member or Withdrawn Member shall as a tesfusuch GP-Related Deficiency Contribution beuiegd to contribute an amount
in excess of 150% of the amount of the Net GP-Rdl&econtribution Amount initially requested frootk Member or Withdrawn
Member in respect of such default. ThereafterMla@aging Member shall determine in its good faittigment that the Company shc
either (1) not attempt to collect such amountghtiof the costs associated therewith, the likadhof recovery and any other factors
considered relevant in the good faith judgmenthefiManaging Member or (2) pursue any and all reesefdit law or equity) available
the Company against the GP-Related Defaulting Ptméycost of which shall be a Company expenska@ktent not ultimately
reimbursed by the GP-Related Defaulting Partys i#greed that the Company shall have the righeggffe upon such GP-Related
Defaulting Party becoming a GP-Related Defaultiaghy) to set-off as appropriate and apply againshsGP-Related Defaulting Party
Net GP-Related Recontribution Amount any amourtiemtise payable to the GP-Related Defaulting Paytthe Company or any
Affiliate thereof (including amounts unrelated tar@ed Interest, such as returns of capital anfitghereon). Each Member and
Withdrawn Member hereby grants to the Company arggdnterest, effective upon such Member or Withdn Member becoming a
GPRelated Defaulting Party, in all accounts receigadid other rights to receive payment from anyliatgé of the Company and agr:
that, upon the effectiveness of such security @siethe Company may sell, collect or otherwisézeaipon such collateral. In
furtherance of the foregoing, each Member and Wi Member hereby appoints the Company as itsamnddawful attorney-in-fact
with full irrevocable power and authority, in thame of such Member or Withdrawn Member or in thmeaf the Company, to take
any actions which may be necessary to accomplisintent of the immediately preceding sentence.Cbmpany shall be entitled to
collect interest on the Net GP-Related RecontridmuAimount of a GP-Related Defaulting Party from dla¢e such GP-Related
Recontribution Amount was required to be contridutethe Company at a rate equal to the Defaudréist Rate.
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(iv) Any Member’s or Withdrawn Member’s failure toake a GP-Related Deficiency Contribution shallseasuch Member or
Withdrawn Member to be a GP-Related DefaultingyPaith respect to such amount. The Company shall ieek any remaining Trust
Amounts (and Trust Income thereon) allocated tdvddember or Withdrawn Member to satisfy such Mertgher Withdrawn
Member’s obligation to make a GP-Related DeficieGontribution before seeking cash contributionsifisuch Member or Withdrawn
Member in satisfaction of such Member’s or WithdnaMiember’s obligation to make a GP-Related Deficje@ontribution.

(v) A Member’s or Withdrawn Member’s obligation tmake contributions to the Company under this Sedi8(d) shall survive
the termination of the Company.

(vi) Any provision of this Agreement to the conyrarotwithstanding, the obligations of the Companyg ¢he Members set forth in
this Section 5.8(d) shall be subject to and goweinethe Clawback Provisions and the Giveback Rioms, and, in the event of any
conflict between this Section 5.8(d) and the Clasirovisions or Giveback Provisions, the ClawbRobvisions or the Giveback
Provisions, as applicable, shall control.

(e) The Members acknowledge that the Managing Memile(and is hereby authorized to) take such step it deems
appropriate, in its good faith, to further the abijee of providing for the fair and equitable tneeint of all Members, including by allocating
writedowns and losses on GP-Related GTOP Investbkat have been the subject of a writedown arldéses (each, a_* Loss Investmént
to those Members who participated in such Lossdtments based on their Carried Interest SharingeR&age therein to the extent that such
Members receive or have received Carried Interissilglitions from other GP-Related GTOP Investme@tmsequently and notwithstanding
anything herein to the contrary, adjustments tai€adinterest distributions shall be made as sghfio this Section 5.8(e).

(i) At the time the Company is making Carried letgrdistributions in connection with a GP-RelatéldlO® Investment (the “
Subject Investmert) that have been reduced under the GTOP Agreenasrasresult of one or more Loss Investments, tarading
Member shall calculate amounts distributable tdue from each such Member as follows:

(A) determine each Member’s share of each such lm@&stment based on his Carried Interest Sharangdntage in each such
Loss Investment (which may be zero) to the exteahd4.0ss Investment has reduced the Carried Iritdigtsibutions
otherwise available for distribution to all Membéirsdirectly through the Company from GTOP) frone tBubject
Investment (such reduction, t“ Loss Amoun);
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(B) determine the amount of Carried Interest disttions otherwise distributable to such Member wétbpect to the Subject
Investment (indirectly through the Company from GA)®efore any reduction in respect of the amoutdrdened in
clause (A) above (th* Unadjusted Carried Interest Distributic”); and

(C)  subtract (1) the Loss Amounts relating to adsk Investments from (Il) the Unadjusted Carrigdrigst Distributions for
such Member, to determine the amount of Carrieerést distributions to actually be paid to such Men(* Net Carried
Interest Distributior”).

To the extent that the Net Carried Interest Distitn for a Member as calculated in this clausés(g negative number, the
Managing Member shall (1) notify such Member, apdor to the time such Carried Interest distribos are actually made to the
Members, of his obligation to recontribute to thentpany prior Carried Interest distributions (a ‘tIGarried Interest Distribution
Recontribution Amount), up to the amount of such negative Net Carrigérest Distribution, and (ll) to the extent amaunt
recontributed pursuant to clause (l) are insuffitte satisfy such negative Net Carried Interestii¥iution Amount, reduce future
Carried Interest distributions otherwise due su@nier, up to the amount of such remaining neg&tateCarried Interest Distribution.
If a Member’s (x) Net Carried Interest Distributi®econtribution Amount exceeds (y) the aggregateusrinof prior Carried Interest
distributions less the amount of tax thereon, dated based on the Assumed Tax Rate (as definge iGTOP Agreements) in effect in
the Fiscal Years of such distributions (the * Exc&axRelated Amount), then such Member may, in lieu of paying suchnber’s
Excess Tax-Related Amount, defer such amountstdsrie below. Such deferred amount shall accroer@st at the Prime Rate. Such
deferred amounts shall be reduced and repaid bgrttoeint of Carried Interest otherwise distributablsuch Member in connection
with future Carried Interest distributions untilcbubalance is reduced to zero. Any deferred amai@h be payable in full upon the
earlier of (i) such time as the Clawback is detamdi(as provided herein) and (ii) such time asMbenber becomes a Withdrawn
Member.

To the extent there is an amount of negative Neti€@hinterest Distribution with respect to a Membemaining after the
application of this clause (i), notwithstandinguga (ll) of the preceding paragraph, such remaiamgunt of negative Net Carried
Interest Distribution shall be allocated to theestMembers pro rata based on each of their Calmtedest Sharing Percentages in the
Subject Investment.

A Member who fails to pay a Net Carried InteresstBbution Recontribution Amount promptly upon retifrom the Managing
Member (as provided above) shall be deemed a G&dreDefaulting Party for all purposes hereof.

A Member may satisfy in part any Net Carried Ing¢i@istribution Recontribution Amount from cashttigathen subject to a
Holdback, to the extent that the amounts that rersabject to a Holdback satisfy the Holdback resaints hereof as they relate to the
reduced amount of aggregate Carried Interest bligions received by such Member (taking into actauy Net Carried Interest
Distribution Recontribution Amount contributed teetCompany by such Member).
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Any Net Carried Interest Distribution Recontributib@mount contributed by a Member, including amowftsash subject to a
Holdback as provided above, shall increase the atrenailable for distribution to the other MembassCarried Interest distributions
with respect to the Subject Investment; provid#tht any such amounts then subject to a Holdbankbe so distributed to the other
Members to the extent a Member receiving suchibigion has satisfied the Holdback requirement$iwgspect to such distribution
(taken together with the other Carried Interedtritlistions received by such Member to date).

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

(A) determine each Member’s share of any LossenynGP-Related GTOP Investments which gave riseet@lawback
Amount (i.e., the Losses that followed the last GP-Related GTr@Bstment with respect to which Carried Interest

distributions were made), based on such Member'sétihinterest Sharing Percentage in such GP-Re@IEOP
Investments

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

(C)  subtract the amount determined in clause (Byalirom the amount determined in clause (A) abeitie respect to each

Member to determine the amount of adjustment th déember’s share of the Clawback Amount (a Membe€tawback
Adjustment Amoun”).

A Member’s share of the Clawback Amount shall ibparposes hereof be decreased by such Meml@&awback Adjustment Amoul
to the extent it is a negative number (except ¢oetktent expressly provided below). A Member’s stadrthe Clawback Amount shall for all
purposes hereof be increased by such Member’s @lelvhdjustment Amount (to the extent it is a pesithumber); providedthat in no wa
shall a Member’s aggregate obligation to satisGlawvback Amount as a result of this clause (ii)edthe aggregate Carried Interest
distributions received by such Member. To the ex¢égpositive Clawback Adjustment Amount remaingiafbe application of this clause
(i) with respect to a Member, such remaining ClaslkbAdjustment Amount shall be allocated to the Mers (including any Member whose

Clawback Amount was increased pursuant to thisseldii)) pro rata based on their Carried Interase@ack Percentages (determined
without regard to this clause (ii)).
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Any distribution or contribution adjustments purstito this Section 5.8(e) by the Managing Membeilidte based on its good
faith judgment, and no Member shall have any clagainst the Company, the Managing Member or angrditembers as a result of any
adjustment made as set forth above. This SectR(epapplies to all Members, including Withdrawnriuleers.

It is agreed and acknowledged that this Sectio(e}i8 an agreement among the Members and in nawealjfies the obligations
of each Member regarding the Clawback as providetle GTOP Agreements.

5.9. Business Expense$he Company shall reimburse the Members for measle travel, entertainment and miscellaneous
expenses incurred by them in the conduct of the @@my's business in accordance with rules and régukestablished by the Managing
Member from time to time.

5.10. Tax Capital Accounts; Tax Allocations

(a) For U.S. federal income tax purposes, ther#t shaestablished for each Member a single capitabunt combining such
Member’s Capital Commitment Capital Account and Bélated Capital Account, with such adjustmenthiadManaging Member determir
is appropriate so that such single capital accmumiaintained in compliance with the principles aaquirements of Section 704(b) of the
Code and the Regulations thereunder.

(b) For federal, state and local income tax purpasdy, Company income, gain, loss, deduction pease (or any item thereof)
for each fiscal year shall be allocated to and agjrtbe Members in a manner corresponding to the eranrwhich corresponding items are
allocated among the Members pursuant to clausgb@)e, provided the Managing Member may in its dideretion make such allocations
for tax purposes as it determines is appropriathaboallocations have substantial economic effectre in accordance with the interests of
Members, within the meaning of the Code and theuRdigns thereunder.

ARTICLE VI

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

6.1. Additional Members(a) Effective on the first day of any month (er such other date as shall be determined by thealylag
Member in its sole discretion), the Managing Memdtaall have the right to admit one or more addé#lgersons into the Company as
Regular Members or Special Members. Each such patsall make the representations with respecsédfiset forth in Section 3.6. The
Managing Member shall determine and negotiate thighadditional Member all terms of such additidv@mber’s participation in the
Company, including the additional Member’s initialP-Related Capital Contribution, Capital CommitmBetated Capital Contribution, GP-
Related Profit Sharing Percentage and Capital Comemit Profit Sharing Percentage. Each additionahbkr shall have such voting rights
as may be determined by the Managing Member from tb time unless, upon the admission to the Cognpfiany Special Member, the
Managing Member shall designate that such Speagahbér shall not have such voting rights (any suymdckl Member being called a “
Nonvoting Special Memb¢”). Any additional Member shall, as a conditiontéeecoming a Member, agree to become a party tobarmbund
by the terms and conditions of, the Trust Agreement
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(b) The GP-Related Profit Sharing Percentages tlbeated to an additional Member as of the datdé Member is admitted to
the Company, together with the pro rata reductioalliother Members’ GP-Related Profit Sharing Betages as of such date, shall be
established by the Managing Member pursuant ta@ebt3. The Capital Commitment Profit Sharing Retages to be allocated to an
additional Partner as of the date such Partnatristéed to the Partnership, together with the @ita reduction in all other Partners’ Capital
Commitment Profit Sharing Percentages as of sutd) dhall be established by the General Partner.

(c) An additional Member shall be required to ciimite to the Company his pro rata share of the Gows total capital,
excluding capital in respect of GP-Related Invesithand Capital Commitment Investments in whicthddember does not acquire any
interests, at such times and in such amounts dshghdetermined by the Managing Member in accocdamith Sections 4.1 and 7.1.

(d) The admission of an additional Member will vdenced by (i) the execution of a counterpart copthis Agreement by such
additional Member or (ii) the execution of an ammedt to this Agreement by all the Members (inclgdine additional Member), as
determined by the Managing Member. In additionheadditional Member shall sign a counterpart copthe Trust Agreement or any other
writing evidencing the intent of such person todree a party to the Trust Agreement that is acceipyatie Managing Member on behalf of
the Company.

6.2. Withdrawal of Members(a) Any Member may Withdraw voluntarily from t@@mpany on the last day of any calendar m
(or on such other date as shall be determinedd\dnaging Member in its sole discretion), on rgslthan 15 days’ prior written notice by
such Member to the Managing Member (or on suchtshaptice period as may be mutually agreed uptwden such Member and the
Managing Member); providedthat a Member may not voluntarily Withdraw withidlne consent of the Managing Member if such Witlachl
would (i) cause the Company to be in default uraasr of its contractual obligations or (ii) in theasonable judgment of the Managing
Member, have a material adverse effect on the Cagnpaits business; provided furthémat a Member may Withdraw from the Company
with respect to such Member’s GP-Related Membarést without Withdrawing from the Company withgest to such Member’s Capital
Commitment Member Interest, and a Member may Withwdirom the Company with respect to such Membedpital Commitment Member
Interest without Withdrawing from the Company wigspect to such Member’s GP-Related Member Interest

(b) Upon the Withdrawal of any Member, includingthe occurrence of any withdrawal event under th€ IAct with respect to
any Member, such Member shall thereupon cease soMbember, except as expressly provided herein.
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(c) Upon the Total Disability of a Regular Membsuch Member shall thereupon cease to be a Regudardr with respect to
such person’s GP-Related Member Interest; providedt the Managing Member may elect to admit sfihdrawn Member to the
Company as a Nonvoting Special Member with resfzestich person’s GP-Related Member Interest, wit $5P-Related Member Interest
as the Managing Member may determine. The detetiomaf whether any Member has suffered a TotahBility shall be made by the
Managing Member in its sole discretion after cotaidn with a qualified medical doctor. In the ahse of agreement between the Managing
Member and such Member, each party shall nomingteakfied medical doctor and the two doctors shaléct a third doctor, who shall me
the determination as to Total Disability.

(d) If the Managing Member determines that it shallin the best interests of the Company for anynbker (including any
Member who has given notice of voluntary Withdrayatsuant to paragraph (a) above) to Withdraw fleenCompany (whether or not
Cause exists) with respect to such person’s GPt&kMember Interest and/or with respect to suckgres Capital Commitment Member
Interest, such Member, upon written notice by thenling Member to such Member, shall be requirétfithdraw with respect to such
person’s GP-Related Member Interest and/or withaesto such persamCapital Commitment Member Interest, as of a dpéeified in sucl
notice, which date shall be on or after the dateugh notice. If the Managing Member requires argnider to Withdraw for Cause with
respect to such person’s GP-Related Member Intarelor with respect to such person’s Capital Camemt Member Interest, such notice
shall state that it has been given for Cause aalll d&scribe the particulars thereof in reasondbtail.

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

6.3. GRRelated Member Interests Not Transferali® Member may sell, assign, pledge or otherwisesfer or encumber all or
any portion of such Member’'s GP-Related Memberré#teother than as permitted by written agreemetwéen such Member and the
Company; providedthat this Section 6.3 shall not impair transfgyoperation of law, transfers by will or by otliestamentary instrument
occurring by virtue of the death or dissolutioradflember, or transfers required by trust agreementsidedfurther, that a Regular Memb
may transfer, for estate planning purposes, up% af his GP-Related Profit Sharing Percentagenyoestate planning trust, limited
partnership, or limited liability company with resg to which a Regular Member controls investmegitsted to any interest in the Company
held therein (an “ Estate Planning VehitleEach Estate Planning Vehicle will be a NonvgtBpecial Member. Such Regular Member and
the Nonvoting Special Member shall be jointly apdexally liable for all obligations of both suchdréar Member and such Nonvoting
Special Member with respect to the Company (ineclgdhe obligation to make additional GP-Relatedi@hfontributions), as the case may
be. The Managing Member may at its sole option@sable at any time require any Estate Planningdleto withdraw from the Company
on the terms of this Article VI. Except as providedhe second proviso to the first sentence af 8gction 6.3, no assignee, legatee,
distributee, heir or transferee (by conveyanceratfn of law or otherwise) of the whole or any tmm of any Member’s GiRelated Membe
Interest shall have any right to be a Member withiba prior written consent of the Managing
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Member (which consent may be withheld without givany reason therefor). Notwithstanding the grantiha security interest in the entire
Interest of any Member, such Member shall contitouge a Member of the Company.

6.4. Consequences upon Withdrawal of a Meml¢ay The Withdrawal of a Regular Member shall digsolve the Company if at
the time of such Withdrawal there are one or mereaining Regular Members and any one or more df sermaining Regular Members
continue the business of the Company (any andiaeli ssmaining Regular Members being hereby autbdria continue the business of the
Company without dissolution and hereby agreeingotso). Notwithstanding Section 6.4(b), if upon Weghdrawal of a Regular Member
there shall be no remaining Regular Member, the fizom shall be dissolved and shall be wound up anleishin 90 days after the
occurrence of such Withdrawal, all remaining Spediembers agree in writing to continue the busingshe Company and to the
appointment, effective as of the date of such Wahal, of one or more Regular Members.

(b) The Company shall not be dissolved, in andsgffi, by the Withdrawal of any Member, but shahtinue with the surviving ¢
remaining Members as members thereof in accordaitheand subject to the terms and provisions of jreement.

6.5. Satisfaction and Discharge of a Withdrawn MernsbGRRelated Interest(a) The terms of this Section 6.5 shall applthe
GP-Related Member Interest of a Withdrawn Membaet, &xcept as otherwise expressly provided inSeistion 6.5, shall not apply to the
Capital Commitment Member Interest of a Withdrawariber. The term “ Settlement Ddtmeans the date as of which a Withdrawn
Member’'s GP-Related Member Interest is settlededsrchined under paragraph (b) below. Notwithstamdlire foregoing, any Regular
Member who Withdraws from the Company, and allror portion of whose GP-Related Member Interestigined as a Special Member,
shall be considered a Withdrawn Member for all psgs hereof.

(b) Except where a later date for the settlemeat Wfithdrawn Member’s interest in the Company meyagreed to by the
Managing Member and a Withdrawn Member, a Withdréember’s Settlement Date shall be his Withdrawald) provided that if a
Withdrawn Member’s Withdrawal is not the last ddyaononth, then the Managing Member may elect fichs/Vithdrawn Member’s
Settlement Date to be the last day of the monthhith his Withdrawal Date occurs. During the intdnif any, between a Withdrawn
Member's Withdrawal Date and Settlement Date, aW@thdrawn Member shall have the same rights anjatibns with respect to capital
contributions, interest on capital, allocationdNeft Income (Loss) and distributions as would haygliad had such Withdrawn Member
remained a Member of the Company during such period

(c) In the event of the Withdrawal of a Member, hanaging Member shall promptly after such Withdnavlember’s Settlement
Date (i) determine and allocate to the Withdrawmier's GP-Related Capital Accounts such Withdravemier’'s allocable share of the
GP-Related Net Income (Loss) of the Company forpod ending on such Settlement Date in accoedarit Article V and (i) credit the
Withdrawn Member’'s GP-Related Capital Accounts viitterest in accordance with Section 5.2. In makthmgforegoing calculations, the
Managing Member shall be entitled to establish seskrves (including reserves for taxes,
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bad debts, unrealized losses, actual or threatéigadion or any other expenses, contingencieshbigations) as it deems appropriate. Unless
otherwise determined by the Managing Member inrtiqudar case, a Withdrawn Member shall not betkmtito receive any GP-Related
Unallocated Percentage in respect of the accouptnigd during which such Member Withdraws from @@mpany (whether or not
previously awarded or allocated) or any GP-Relatedllocated Percentage in respect of prior accogmieriods that have not been paid or
allocated (whether or not previously awarded) asuch Withdrawn Member’s Withdrawal Date.

(d) From and after the Settlement Date of the Watwh Member, the Withdrawn Member’'s GP-Related iPBiaring
Percentages shall, unless otherwise allocatedebiylinaging Member pursuant to Section 5.3(a), leendel to be GP-Related Unallocated
Percentages (except for GP-Related Profit Sharargdptages with respect to GP-Related Investmerisowvided in paragraph (f) below).

(e) () Upon the Withdrawal from the Company of aiaber with respect to such Member's GP-Related Msriterest, such
Withdrawn Member thereafter shall not, except geessly provided in this Section 6.5, have anytagii a Member (including voting right
with respect to such Member’'s GP-Related Membeardst, and, except as expressly provided in thii@e6.5, such Withdrawn Member
shall not have any interest in the Company’s GRatedlNet Income (Loss), or in distributions, GPeRed Investments or other assets related
to such Member’'s GP-Related Member Interest. Ifearider Withdraws from the Company with respect tthddember’'s GP-Related
Member Interest for any reason other than for Causguant to Section 6.2, then the Withdrawn Mensbeail be entitled to receive, at the
time or times specified in Section 6.5(i) belowsatisfaction and discharge in full of the WithdraMember's GP-Related Member Interest,
(x) payment equal to the aggregate credit balaheay, as of the Settlement Date of the Withdradeamber's GP-Related Capital Accounts,
(excluding any GP-Related Capital Account or partieereof attributable to any GP-Related Investinand (y) the Withdrawn Member’s
percentage interest attributable to each GP-Relatestment in which the Withdrawn Member has derist as of the Settlement Date as
provided in paragraph (f) below (which shall beledtin accordance with paragraph (f) below), sobje all the terms and conditions of
paragraphs (a)-(r) of this Section 6.5. If the antaletermined pursuant to clause (x) above is greggite negative balance, the Withdrawn
Member shall pay the amount thereof to the Compgron demand by the Managing Member on or afted#te of the statement referred to
in paragraph (i) below; providedhat if the Withdrawn Member was solely a Speblaimber on his Withdrawal Date, such payment dtmll
required only to the extent of any amounts payabkich Withdrawn Member pursuant to this Sectidn Any aggregate negative balance in
the GP-Related Capital Accounts of a Withdrawn Membho was solely a Special Member, upon the sedifé of such Withdrawn
Member's GP-Related Member Interest pursuant ®3eiction 6.5, shall be allocated among the othembers’ GP-Related Capital
Accounts in accordance with their respective GPaiel Profit Sharing Percentages in the categofi€seRelated Net Income (Loss) giving
rise to such negative balance as determined byl#maging Member as of such Withdrawn Member’s 8etént Date. In the settlement of
any Withdrawn Member’'s GP-Related Member Inteneshé Company, no value shall be ascribed to gdbdtwe Company name or the
anticipation of any value the Company or any susmethereto might have in the event the Comparangrinterest therein were to be sold in
whole or in part.
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(i) Notwithstanding clause (i) of this Section @} in the case of a Member whose Withdrawal wetpect to such Member’s
GP-Related Member Interest resulted from such Meimbeath or Incompetence, such Member’s estategat representative, as the
case may be, may elect, at the time described hétoreceive a Nonvoting Special Member GP-Reldedhber Interest and retain
such Member's GP-Related Profit Sharing Percenitag# (but not less than all) illiquid investmentsthe Company in lieu of a cash
payment (or Note) in settlement of that portion Wighdrawn Member’'s GP-Related Member Interest. &leetion referred to above
shall be made within 60 days after the Withdrawmier’s Settlement Date, based on a statement afettlement of such Withdrawn
Member's GP-Related Member Interest in the Compgamguant to this Section 6.5.

(f) For purposes of clause (y) of paragraph (&fpve, a Withdrawn Member’s “percentage interestans his GP-Related Profit
Sharing Percentage as of the Settlement Date iretbeant GP-Related Investment. The Withdrawn Menghall retain his percentage
interest in such GP-Related Investment and shialinrdis GP-Related Capital Account or portion guérattributable to such GP-Related
Investment, in which case such Withdrawn MembérReataining Withdrawn Membe?) shall become and remain a Special Member for
purpose (and, if the Managing Member so designates) Special Member shall be a Nonvoting Speciilider). The GP-Related Member
Interest of a Retaining Withdrawn Member pursuarthts paragraph (f) shall be subject to the tesms conditions applicable to GP-Related
Member Interests of any kind hereunder and suchrdéims and conditions as are established by t@rgalying Member. At the option of the
Managing Member in its sole discretion, the Mangdi#fember and the Retaining Withdrawn Member magago have the Company
acquire such GP-Related Member Interest withoutaifiproval of the other Members; providdtiat the Managing Member shall reflect in
books and records of the Company the terms of aqyisition pursuant to this sentence.

(g) The Managing Member may elect, in lieu of pagtia cash of any amount payable to a Withdrawn Mdenpursuant to
paragraph (e) above, to (i) have the Company igstiee Withdrawn Member a subordinated promissag &nd/or to (ii) distribute in kind
to the Withdrawn Member such Withdrawn Member's g@ta share (as determined by the Managing Menadfemy securities or other
investments of the Company. If any securities beptnvestments are distributed in kind to a Widtvan Member under this paragraph (g),
amount described in clause (x) of paragraph (eh@l be reduced by the value of such distribuéisivalued on the latest balance sheet of the
Company in accordance with generally accepted atoauprinciples or, if not appearing on such batasheet, as reasonably determined by
the Managing Member.

(h) [Intentionally omitted.]

(i) Within 120 days after each Settlement Date Ntamaging Member shall submit to the Withdrawn Memé statement of the
settlement of such Withdrawn Member’'s GP-Relatednlder Interest in the Company pursuant to this 8edi5 together with any

51



cash payment, subordinated promissory note anththdistributions to be made to such Member ad leatletermined by the Managing
Member. The Managing Member shall submit to thehdfitwn Member supplemental statements with regpeardditional amounts payable
to or by the Withdrawn Member in respect of thdleatent of his GP-Related Member Interest in thenBany (_e.g, payments in respect of
GP-Related Investments pursuant to paragraph ¢fjeabr adjustments to reserves pursuant to paragpabpelow) promptly after such
amounts are determined by the Managing Memberh&dullest extent permitted by law, such statemantsthe valuations on which they
based shall be accepted by the Withdrawn Membdrowitexamination of the accounting books and recofdhe Company or other inquiry.
Any amounts payable by the Company to a Withdravemitder pursuant to this Section 6.5 shall be subatdiin right of payment and
subject to the prior payment or provision for pawpiria full of claims of all present or future créatis of the Company or any successor the
arising out of matters occurring prior to the apalile date of payment or distribution; providedat such Withdrawn Member shall otherwn
rank _pari passin right of payment (x) with all persons who becowighdrawn Members and whose Withdrawal Date isinibne year
before the Withdrawal Date of the Withdrawn Memisequestion and (y) with all persons who becomehdfitwn Members and whose
Withdrawal Date is within one year after the Wittnal Date of the Withdrawn Member in question.

(j) If the aggregate reserves established by theddiamg Member as of the Settlement Date in makiegdregoing calculations
should prove, in the determination of the Manadwember, to be excessive or inadequate, the Manddgermber may elect, but shall not be
obligated, to pay the Withdrawn Member or his essaich excess, or to charge the Withdrawn Membkisastate such deficiency, as the
case may be.

(k) Any amounts owed by the Withdrawn Member to @mmpany at any time on or after the SettlemeneD&tg., outstanding
Company loans or advances to such Withdrawn Mendbetl) be offset against any amounts payable driluligable by the Company to the
Withdrawn Member at any time on or after the Seidat Date or shall be paid by the Withdrawn Menibghe Company, in each case as
determined by the Managing Member. All cash amopaigble by a Withdrawn Member to the Company utidsrSection 6.5 shall bear
interest from the due date to the date of paymeaflaating rate equal to the lesser of (x) the & interest publicly announced from time to
time by JPMorgan Chase Bank, N.A. as its prime oafg) the maximum rate of interest permitted pplacable law. The “due date” of
amounts payable by a Withdrawn Member pursuanetdié 6.5(i) above shall be 120 days after a Watah Member’s Settlement Date.
The “due date” of amounts payable to or by a Wiladr Member in respect of GP-Related Investmentsfoch the Withdrawn Member has
retained a percentage interest in accordance \aithgpaph (f) above shall be 120 days after re@diaatith respect to such GP-Related
Investment. The “due datef any other amounts payable by a Withdrawn Menshefl be 60 days after the date such amounts &eengiaec
to be payable.

() At the time of the settlement of any WithdraMember's GP-Related Member Interest in the Compmaumrguant to this
Section 6.5, the Managing Member may, to the fulegent permitted by applicable law, impose arggrietions it deems appropriate on the
assignment, pledge, encumbrance or other trangfeudh Withdrawn Member of any interest in any Gétaled Investment retained by such
Withdrawn Member, any securities or other investmeimstributed in kind to such Withdrawn Membeisach Withdrawn Member’s right to
any payment from the Company.
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(m) If a Member is required to Withdraw from ther@many with respect to such Member's GBlated Member Interest for Cat
pursuant to Section 6.2(d), then his GP-Related Marmterest shall be settled in accordance witagraphs (a)-(r) of this Section 6.5;
provided, that the Managing Member may elect (but shallbeotequired) to apply any or all the followingrtesr and conditions to such
settlement:

(i) In settling the Withdrawn Member's interestany GP-Related Investment in which he has an istex® of his Settlement Date,
the Managing Member may elect to (A) determineGieRelated Unrealized Net Income (Loss) attrib@ableach such GP-Related
Investment as of the Settlement Date and allocetieet appropriate GP-Related Capital Account ofthigndrawn Member his allocable
share of such GP-Related Unrealized Net Incomes(Lfos purposes of calculating the aggregate balafisuch Withdrawn Member’s
GP-Related Capital Account pursuant to clause fxpoagraph (e)(i) above, (B) credit or debit, pplecable, the Withdrawn Member
with the balance of his GP-Related Capital Accarmtortion thereof attributable to each such GPaRel Investment as of his
Settlement Date without giving effect to the GPd&edl Unrealized Net Income (Loss) from such GP-edlinvestment as of his
Settlement Date, which shall be forfeited by th@hdliawn Member or (C) apply the provisions of paaad (f) above, providegdthat
the maximum amount of GP-Related Net Income (Lalstable to such Withdrawn Member with respedinyg GP-Related
Investment shall equal such Member’s percentagedst of the GP-Related Unrealized Net Incomenyf attributable to such GP-
Related Investment as of the Settlement Date (@enbe of such GRelated Net Income (Loss), if any, shall be alledaas determine
by the Managing Member). The Withdrawn Member shatlhave any continuing interest in any BFlated Investment to the extent
election is made pursuant to (A) or (B) above.

(i) Any amounts payable by the Company to the \dfidlwvn Member pursuant to this Section 6.5 shaill®rdinate in right of
payment and subject to the prior payment in fuktlaims of all present or future creditors of then@pany or any successor thereto
arising out of matters occurring prior to or orafter the applicable date of payment or distributio

(n) The payments to a Withdrawn Member pursuattitoSection 6.5 may be conditioned on the compéany such Withdrawn
Member with any lawful and reasonable (under theuocnhstances) restrictions against engaging or tmg a business competitive with tl
of the Company or any of its subsidiaries and Adfés for a period not exceeding two years detexthlyy the Managing Member. Upon
written notice to the Managing Member, any WithdnaWember who is subject to noncompetition restitsi established by the Managing
Member pursuant to this paragraph (n) may eleftirfeit the principal amount payable in the finasfallment of his subordinated promissory
note, together with interest to be accrued on sustflallment after the date of forfeiture, in lieib@ing bound by such restrictions.
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(o) In addition to the foregoing, the Managing Mamnbhall have the right to pay a Withdrawn Memiogh€r than the Managing
Member) a discretionary additional payment in amant and based upon such circumstances and corgl@®it determines to be relevant.

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

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

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

(r) Each Member (other than the Managing Membergheirrevocably appoints the Managing Member ah ddember’s true
and lawful agent, representative and attorney-ah-fsach acting alone, in such Member’'s name, @adestead, to make, execute, sign and
file, on behalf of such Member, any and all agresisieinstruments, documents and certificates wthielManaging Member deems neces
or advisable in connection with any transactiomaitter contemplated by or provided for in this 8c6.5, including, without limitation, the
performance of any obligation of such Member or@menpany or the exercise of any right of such Memobe¢he Company. Such power of
attorney is coupled with an interest and shall iserand continue in full force and effect notwitistling the Withdrawal from the Company
of any Member for any reason and shall not be tdteby the death, disability or incapacity of siwwmber.

6.6. Dissolution of the Companyhe Managing Member may dissolve the Company poithe expiration of its term at any time
on not less than 60 days’ notice of the dissolutiate given to the other Members.

6.7. Certain Tax Matters(a) All items of income, gain, loss, deductior amedit of the Company shall be allocated amorg th
Members for Federal, state and local income tapgaes in the same manner as such items of incane,lgss, deduction and credit shall be
allocated among the Members pursuant to this Agee¢nexcept as may otherwise be provided herely tihe Code or other applicable law.
To the extent Treasury Regulations promulgatedyaunsto Subchapter K of the Code (including undsati®ns 704(b) and (c) of the Code)
or other applicable law require allocations for paxposes that differ from the
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foregoing allocations, the Managing Member may iheitge the manner in which such tax allocationsldi@made so as to comply more

fully with such Treasury Regulations or other agglile law and, at the same time, preserve the etionelationships among the Members
set forth in this Agreement. In the event thera et decrease in partnership minimum gain or parianrecourse debt minimum gain
(determined in accordance with the principles ofitations Sections 1.704-2(d) and 1.74{®) during any taxable year of the Company, ¢
Member shall be specially allocated items of Comypdanome and gain for such year (and, if necessatysequent years) in an amount equal
to its respective share of such net decrease datiolg year, determined pursuant to Regulationgd®esct.704-2(g) and 1.704-2(i)(5). The
items to be so allocated shall be determined ior@ence with Regulations Section 1.704-2(f). Iniawold, this Agreement shall be considered
to contain a “qualified income offset” as providedRegulations Section 1.704-1(b)(2)(ii)(d).

(b) The Managing Member shall cause to be prepalidtederal, state and local tax returns of the gamy for each year for whi
such returns are required to be filed and, afteraml of such returns by the Managing Member,Istalse such returns to be timely filed.
The Managing Member shall determine the approptiagment of each item of income, gain, loss, dédo and credit of the Company and
the accounting methods and conventions under thiates of the United States, the several stateso#tmat relevant jurisdictions as to the
treatment of any such item or any other methodrocgdure related to the preparation of such taxmset The Managing Member may cause
the Company to make or refrain from making any alhélections permitted by such tax laws. Each Mendgrees that he shall not, unles:
provides prior notice of such action to the Compdireat, on his individual income tax returasy item of income, gain, loss, deduction or
credit relating to his interest in the Company manner inconsistent with the treatment of suain ity the Company as reflected on the F
K-1 or other information statement furnished by @@mpany to such Member for use in preparing rderime tax returns or (i) file any claim
for refund relating to any such item based on, bictvwould result in, such inconsistent treatméntespect of an income tax audit of any
return of the Company, the filing of any amendednreor claim for refund in connection with anynteof income, gain, loss, deduction or
credit reflected on any tax return of the Compamyany administrative or judicial proceedings amgsout of or in connection with any such
audit, amended return, claim for refund or denfaluxh claim, (A) the Tax Matters Member (as dafibelow) shall be authorized to act for,
and his decision shall be final and binding upbe,Company and all Members except to the extenembér shall properly elect to be
excluded from such proceeding pursuant to the Q@jegll expenses incurred by the Tax Matters Menibbeonnection therewith (includin
without limitation, attorneys’, accountants’ anth@t experts’ fees and disbursements) shall be eggesf the Company and (C) no Member
shall have the right to (1) participate in the aadfiany Company tax return, (2) file any amendsdm or claim for refund in connection with
any item of income, gain, loss, deduction or cregfiected on any tax return of the Company (unhesgrovides prior notice of such action to
the Company as provided above), (3) participagmiyadministrative or judicial proceedings condddig the Company or the Tax Matters
Member arising out of or in connection with anylsatidit, amended return, claim for refund or deafaduch claim, or (4) appeal, challenge
or otherwise protest any adverse findings in amhswudit conducted by the Company or the Tax Mat#gmber or with respect to any such
amended return or claim for refund filed by the @amy or the Tax Matters Member or in any such adrative or judicial proceedings
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conducted by the Company or the Tax Matters Meniliee. Company and each Member hereby designate anyoer selected by the
Managing Member as the “tax matters partner” fappses of Section 6231(a)(7) of the Code (the “ Matters Membet). To the fullest
extent permitted by applicable law, each Membeeegto indemnify and hold harmless the Companyafirather Members from and agail
any and all liabilities, obligations, damages, deficies and expenses resulting from any breagfotation by such Member of the provisic
of this Section 6.7 and from all actions, suit®geedings, demands, assessments, judgments, cdstg@enses, including reasonable
attorneys’ fees and disbursements, incident tosaiep breach or violation.

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

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

ARTICLE VII

CAPITAL COMMITMENT INTERESTS; CAPITAL CONTRIBUTIONS
ALLOCATIONS; DISTRIBUTIONS

7.1. Capital Commitment Interests, etc

(&) This Article VII and Article VIII hereof set fth certain terms and conditions with respect to@apital Commitment Member
Interests and the Capital Commitment GTOP Inteardtmatters related to the Capital Commitment Marhiterests and the Capital
Commitment GTOP Interest. Except as otherwise assygrovided in this Article VII or in Article VI| the terms and provisions of this
Article VII and Article VIII shall not apply to th6&P-Related Member Interests or the GP-Related Gh@irest.

(b) Each Member, severally, agrees to make cortobsi of capital to the Company (* Capital CommitaRelated Capital
Contributions’) as required to fund the Compasycapital contributions to GTOP in respect of tlapi@l Commitment GTOP Interest, if a
No Member shall be obligated to make Capital Commait-Related Capital Contributions to the Company iraamount in excess of such
Member’s Capital Commitment-Related Commitment. Teenmitment Agreements and SMD Agreements of thenbers may include
provisions with respect to the foregoing matterss Understood that a Member will not necessanditicipate in each Capital Commitment
Investment (which may include additional amountgested in an existing Capital Commitment Investiaot will a Member necessarily
have the same Capital Commitment Profit Sharingétgage with respect to each Capital Commitmergdinaent in which such Member
participates; providedthat this in no way limits the terms of any Conment Agreement or SMD Agreement. In addition, malcontained
herein shall be construed to give any Member fipiet tio obtain financing with
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respect to the purchase of any Capital Commitmastést, and nothing contained herein shall limifiotate the terms upon which the
Company and its Affiliates may provide such finaagciThe acquisition of a Capital Commitment Intel®sa Member shall be evidenced by
receipt by the Company of funds equal to such Metsaltgapital Commitment- Related Commitment then dith respect to such Capital
Commitment Interest and such appropriate documentas the Managing Member may submit to the Mesibrem time to time.

(c) The Company or one of its Affiliates (in sudpacity, the “ Advancing Party may in its sole discretion advance to any
Member (including any additional Member admittedhite Company pursuant to Section 6.1 but excludmgMembers that are also
executive officers of The Blackstone Group L.Pany Affiliate thereof) all or any portion of the gital Commitment Capital Contributions
due to the Company from such Member with respeanioCapital Commitment Investment (“ Firm Advantegach such Member shall
pay interest on each Firm Advance from the dateach such Firm Advance until the repayment thebgcfuch Member. Each Firm Advar
shall be repayable in full, including accrued iesdrto the date of such repayment, upon prior evrittotice by the Advancing Party. The
making and repayment of each Firm Advance shaleberded in the books and records of the Compart/sach recording shall be
conclusive evidence of each such Firm Advance,ibgndn the Member and the Advancing Party absemifest error. Except as provided
below, the interest rate applicable to a Firm Adyashall equal the cost of funds of the AdvanciagyPat the time of the making of such
Firm Advance. The Advancing Party shall inform digmber of such rate upon such Member’s requestiged, that amounts that are
otherwise payable to such Member pursuant to Sectid(a) shall be used to repay such Firm Advamzuding interest thereon). The
Advancing Party may, in its sole discretion, chatigeterms of Firm Advances (including the termstamed herein) and/or discontinue the
making of Firm Advances; providedhat (i) the Advancing Party shall notify theerehnt Members of any material changes to such tands
(i) the interest rate applicable to such Firm Adees and overdue amounts thereon shall not exbeaddximum interest rate allowable by
applicable law.

7.2. Capital Commitment Capital Accounts

(a) There shall be established for each Membehemooks of the Company as of the date of formaifdhe Company, or such
later date on which such Member is admitted toGbepany, and on each such other date as such Mdimgbercquires a Capital
Commitment Interest in a particular Capital Comngitninvestment, a Capital Commitment Capital Ace¢daneach Capital Commitment
Investment in which such Member acquires a Cagitahmitment Interest on such date. Each Capital Citment Capital Contribution of a
Member shall be credited to the appropriate Cagitahmitment Capital Account of such Member on tatedsuch Capital Commitment
Capital Contribution is paid to the Company. Cdpitammitment Capital Accounts shall be adjusteceftect any transfer of a Member’s
interest in the Company related to his Capital Camment Member Interest as provided in this Agreetmmen

(b) A Member shall not have any obligation to therpany or to any other Member to restore any negdialance in the Capital
Commitment Capital Account of such Member. Untdtdbution of any such Member’s interest in the @amy with respect to a
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Capital Commitment Interest as a result of theali#on by the Company of the related Capital Cotnrant Investment and in whole upon
the dissolution of the Company, neither such memtigapital Commitment Capital Accounts nor any plhereof shall be subject to
withdrawal or redemption except with the conserthefManaging Member.

7.3. Allocations

(a) Capital Commitment Net Income (Loss) of the @any for each Capital Commitment Investment shathlocated to the
related Capital Commitment Capital Accounts oftladl Members (including the Managing Member) paptiting in such Capital Commitme
Investment in proportion to their respective Cdpitammitment Profit Sharing Percentages for sucpit@aCommitment Investment. Capital
Commitment Net Income (Loss) on any Unallocatedi@h@ommitment Interest shall be allocated to elslember in the proportion which
such Member’s aggregate Capital Commitment Capitabunts bear to the aggregate Capital Commitmapit&@l Accounts of all Members;
provided, that if any Member makes the electiorvighed for in Section 7.6, Capital Commitment Natdme (Loss) of the Company for each
Capital Commitment Investment shall be allocatethéorelated Capital Commitment Capital Accountalbthe Members participating in
such Capital Commitment Investment who do not nsalah election in proportion to their respective i@ACommitment Profit Sharing
Percentages for such Capital Commitment Investment.

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

(a) Each Member’s allocable portion of Capital Coitnment Net Income received from his Capital Comneitininvestments,
distributions to such Member that constitute resurhcapital, and other Capital Commitment Net mecoof the Company (including, without
limitation, Capital Commitment Net Income attribbi&ato Unallocated Capital Commitment Interestsjriya fiscal year of the Company
will be credited to payment of the Investor Noteshte extent required below as of the last dayuohdiscal year (or on such earlier date as
related distributions are made in the sole disgnetif the Managing Member) with any cash amourttiligtable to such Member pursuant to
clauses (ii) and (vii) below to be distributed vitl45 days after the end of each fiscal year ofGbenpany (or in each case on such earlier
date as selected by the Managing Member in itsdietgetion) as follows (subject to Section 7.4{ejow):

(i) First, to the payment of interest then due binaestor Notes (relating to Capital Commitmentéstments or otherwise) of
such Member (to the extent Capital Commitment Nebine and distributions or payments from Other &ssido not equal or exceed
all interest payments due, the selection of thdseich Member’s Investor Notes upon which inteige$b be paid and the division of
payments among such Investor Notes to be deternbiyéite Lender or Guarantor);
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(i) Second, to distribution to the Member of anamt equal to the Federal, state and local incaxeston income of the
Company allocated to such Member for such yeagspect of such Member’s Capital Commitment Membtarést (the aggregate
amount of any such distribution shall be determibgthe Managing Member, subject to the limitatibat the minimum aggregate
amount of such distribution be the tax that wowddpayable if the taxable income of the Companytedito all Members’ Capital
Commitment Member Interests were all allocatedntindividual subject to the then-prevailing maximéederal, New York State and
New York City tax rates (taking into account theesm to which such taxable income allocated byGbenpany was composed of long-
term capital gains and the deductibility of statd &écal income taxes for Federal income tax puepps provided that additional
amounts shall be paid to the Member pursuant sodause (ii) to the extent that such amount reslttoe amount otherwise distributa
to the Member pursuant to a comparable provisicaninother BCE Agreement and there are not suffi@eounts to fully satisfy such
provision from the relevant partnership or otheitgnprovidedfurther, that amounts paid pursuant to the provisionsighother BCE
Agreements comparable to the immediately preceglingiso shall reduce those amounts otherwise digable to the Member pursu
to provisions in such other BCE Agreements thatamaparable to this clause (ii);

(iii) Third, to the payment in full of the princibamount of the Investor Note financing (A) any @alpCommitment Investment
disposed of during or prior to such fiscal yea(Byany BCE Investments (other than Capital Comnaittrinvestments) disposed of
during or prior to such fiscal year, to the exteat repaid from Other Sources;

(iv) Fourth, to the return to such Member of (A)@hpital Commitment Capital Contributions madeéspect of the Capital
Commitment Interest to which any Capital Commitmienestment disposed of during or prior to suchdig/ear relates or (B) all
capital contributions made to any Blackstone CeitaltEntity (other than the Company) in respedhtdrests therein relating to BCE
Investments (other than Capital Commitment Invests)edisposed of during or prior to such fiscalry@acluding all principal paid on
the related Investor Notes), to the extent noticefram amounts of Other Sources (other than ansah€Capital Commitment Member
Carried Interest);

(v) Fifth, to the payment of principal (includingyapreviously deferred amounts) then owing undeotikr Investor Notes of su
Member (including those unrelated to the Compating selection of those of such Memlsdrvestor Notes to be repaid and the divi
of payments among such Investor Notes to be detedrby the Lender or Guarantor;

(vi) Sixth, up to 50% of any Capital Commitment Nietome remaining after application pursuant tasés (i) through (v) above
shall be applied pro rata to prepayment of prinaball remaining Investor Notes of such Membeic{uding those unrelated to the
Company), the selection of those of such Membewgstor Notes to be repaid, the division of paymamong such Investor Notes and
the percentage of remaining Capital CommitmentINesme to be applied thereto to be determined byt #nder or Guarantor; and
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(vii) Seventh, to such Member to the extent of amount of Capital Commitment Net Income remainifigranaking the
distributions in clauses (i) through (vi) abovedauch amount is not otherwise required to be agpb Investor Notes pursuant to the
terms thereof.

To the extent there is a partial disposition ofapi@al Commitment Investment or any other BCE Itwesnt, as applicable,
the payments in clauses (iii) and (iv) above shalbased on that portion of the Capital Commitnievdstment or other BCE
Investment, as applicable, disposed of, and thecipal amount and related interest payments of suabstor Note shall be
adjusted to reflect such partial payment so thetetfare equal payments over the remaining terrneofdlated Investor Note. For a
Member who is no longer an employee or officer ofdihgs or its Affiliates, distributions shall beate pursuant to clauses
(i) through (iii) above, and then, unless the Comypar its Affiliate has exercised its rights purstito Section 8.1 hereof, any
remaining income or other distribution in respecsuch Member's Capital Commitment Member Intesgtll be applied to the
prepayment of the outstanding Investor Notes ohddember, until all such Member’s Investor Notesénheen repaid in full,
with any such income or other distribution remainihereafter distributed to such Member.

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

(b) [Intentionally omitted.]

(c) To the extent that the foregoing Company distibns and distributions and payments from Otlwrr€es are insufficient to
satisfy any principal and/or interest due on Ineestotes, and to the extent that the Managing Merirbies sole discretion elect to apply this
paragraph (e) to any individual payments due, sungaid interest will be added to the remaining @gal amount of such Investor Notes and
shall be payable on the next scheduled principainaat date (along with any deferred principal ang principal and interest due on such
date); provided that such deferral shall not apply to a Membat ik no longer an employee or officer of Holdimgsn Affiliate thereof. All
unpaid interest on such Investor Notes shall acicrigeest at the interest rate then in effect tahsinvestor Notes.

(d) [Intentionally omitted.]

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

(f) At any time that a sale, exchange, transfesther disposition of a portion of a Capital Comnetrhinvestment is being
considered by the Company or GTOP (a “ Capital Cament Disposable Investmeit at the election of the Managing Member each
Member's Capital Commitment Interest with respecsuch Capital Commitment Investment
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shall be vertically divided into two separate Calpommitment Interests, a Capital Commitment kdéeattributable to the Capital
Commitment Disposable Investment (a Member’s “ @Gagommitment Class B Intere$t and a Capital Commitment Interest attributabl
such Capital Commitment Investment excluding thpitahCommitment Disposable Investment (a MembéLCapital Commitment Class A
Interest”). Distributions (including those resulting fromdiérect or indirect sale, transfer, exchange oeotlisposition by the Company)
relating to a Capital Commitment Disposable Investtrshall be made only to holders of Capital Commaiit Class B Interests with respect
to such Capital Commitment Investment in accordavitie their respective Capital Commitment ProfitaBhg Percentages relating to such
Capital Commitment Class B Interests, and distiilng (including those resulting from the direciratirect sale, transfer, exchange or other
disposition by the Company) relating to a Capitaim®nitment Investment excluding such Capital CommnaittrDisposable Investment shall
be made only to holders of Capital Commitment CRassterests with respect to such Capital Commithiewestment in accordance with
their respective Capital Commitment Profit Sharfegcentages relating to such Capital CommitmergsCAalnterests.

(9) (i) If the Company is obligated under the Giaek Provisions to contribute a Giveback Amount T0® in respect of any
Capital Commitment GTOP Interest that may be hglthe Company (the amount of any such obligatiothefCompany with respect to st
a Giveback Amount being herein called a “ Capitaiftnitment Giveback Amouri}, the Company shall call for such amounts as are
necessary to satisfy such obligation of the Com@angietermined by the Managing Member, in whicle @@ch Member shall contribute to
the Company, in cash, when and as called by thep@ow such an amount of prior distributions by @wmpany with respect to the Capital
Commitment GTOP Interest (the * Capital Commitmatontribution Amount) which equals such Member’s pro rata share adpri
distributions in connection with (a) the Capitalm@oitment GTOP Investment giving rise to the Caplammitment Giveback Amount, (b;
the amounts contributed pursuant to clause (a)abow insufficient to satisfy such Capital Committn&iveback Amount, Capital
Commitment GTOP Investments other than the onagikise to such obligation, but only those amouetgived by the Members with an
interest in the Capital Commitment GTOP Investmefdrred to in clause (a) above, and (c) if theitaéh@ommitment Giveback Amount is
unrelated to a specific Capital Commitment GTORebtment, all Capital Commitment GTOP InvestmengetBViember shall promptly
contribute to the Company upon notice thereof sdember’s Capital Commitment Recontribution Amouttior to such time, the Company
may, at the Managing Member’s discretion (but shallinder no obligation to), provide notice thathie Managing Member’s judgment, the
potential obligations in respect of the Capital @oitment Giveback Amount will probably materializn@ an estimate of the aggregate
amount of such obligations).

(i) In the event any Member (a “ Capital Commitrh®®faulting Party’) fails to recontribute all or any portion of suCapital
Commitment Defaulting Party’s Capital CommitmentBetribution Amount for any reason, the Companyliskguire all other
Members and Withdrawn Members to contribute, oncargta basis (based on each of their respectipt@@&ommitment Profit
Sharing Percentages), such amounts as are nectséalfill the Capital Commitment Defaulting Paiyobligation to pay such Capital
Commitment Defaulting Party’s Capital CommitmentcBetribution
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Amount (a “ Capital Commitment Deficiency Contrilmst ") if the Managing Member determines in its gooiifgudgment that the
Company will be unable to collect such amount ishciom such Capital Commitment Defaulting Partydayment of the Capital
Commitment Giveback Amount at least 20 Businesssipaipr to the latest date that the Company is fidhto pay the Capital
Commitment Giveback Amount; providethat no Member shall as a result of such Cafitahmitment Deficiency Contribution be
required to contribute an amount in excess of 160%e amount of the Capital Commitment RecontidiuAmount initially requested
from such Member in respect of such default. THézeahe Managing Member shall determine in itedjfaith judgment that the
Company should either (1) not attempt to collechsamount in light of the costs associated therguilite likelihood of recovery and
any other factors considered relevant in the gadt fudgment of the Managing Member or (2) purang and all remedies (at law or
equity) available to the Company against the Ca@itanmitment Defaulting Party, the cost of whictaklbe a Company expense to the
extent not ultimately reimbursed by the Capital @atment Defaulting Party. It is agreed that the @amy shall have the right
(effective upon such Capital Commitment Defaultifeyty becoming a Capital Commitment Defaulting Yau set-off as appropriate
and apply against such Capital Commitment Defagilfarty’s Capital Commitment Recontribution Amoany amounts otherwise
payable to the Capital Commitment Defaulting Pastthe Company or any Affiliate thereof. Each Membereby grants to the
Company a security interest, effective upon suclmidler becoming a Capital Commitment Defaulting Parntall accounts receivable
and other rights to receive payment from the Commarany Affiliate of the Company and agrees thign the effectiveness of such
security interest, the Company may sell, colleabtberwise realize upon such collateral. In furéimee of the foregoing, each Member
hereby appoints the Company as its true and lastfarney-in-fact with full irrevocable power andtlarity, in the name of such
Member or in the name of the Company, to take atipras which may be necessary to accomplish thentrdf the immediately
preceding sentence. The Company shall be entitledltect interest on the Capital Commitment Rexdbation Amount of a Capital
Commitment Defaulting Party from the date such @h@ommitment Recontribution Amount was requiredé¢ contributed to the
Company at a rate equal to the Default Interest Rat

(iii) Any Member’s failure to make a Capital Commignt Deficiency Contribution shall cause such Mentbde a Capital
Commitment Defaulting Party with respect to sucloant.

(iv) A Member’s obligation to make contributionsttte Company under this Section 7.4(g) shall sertine termination of the
Company.

7.5. Valuations Capital Commitment Investments shall be valuetlafly as of the end of each year (and at suclr ¢ithes as

deemed appropriate by the Managing Member) in @ecme with the principles utilized by the Compaoyany Affiliate of the Company
that is a general partner of GTOP) in valuing inwesnts of GTOP or, in the case of investments etit hy GTOP, in the good faith judgm
of the Managing Member, subject in each case teé¢lsend proviso of the immediately succeeding seeteThe value of any Capital
Commitment Interest as of any date (the “ Capian@itment Valuée') shall be based on
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the value of the underlying Capital Commitment Istneent as set forth above; providetiat the Capital Commitment Value may be
determined as of an earlier date if determined@mate by the Managing Member in good faith; pdedfurther, that such value may be
adjusted by the Managing Member to take into actfaators relating solely to the value of a Cap@ammitment Interest (as compared to
the value of the underlying Capital Commitment Istneent), such as restrictions on transferabiliig, lack of a market for such Capital
Commitment Interest and lack of control of the uhdeg Capital Commitment Investment. To the futtent permitted by applicable law
such valuations shall be final and binding on adirvbers; provideéurther, that the immediately preceding proviso shallaymly to any
Capital Commitment Interests held by a person wghar was at any time a direct Member of the Company

7.6. Disposition Election

(a) At any time prior to the date of the Compargxkecution of a definitive agreement to dispose Ghpital Commitment
Investment, the Managing Member may in its solerdison permit a Member to retain all or any partaf its pro rata share of such Capital
Commitment Investment (as measured by such MemBeagstal Commitment Profit Sharing Percentage rhdDapital Commitment
Investment). If the Managing Member so permitshsMember shall instruct the Managing Member in mgtprior to such date (i) not to
dispose of all or any portion of such Member’s @ta share of such Capital Commitment Investméuet ([Retained Portion”) and (ii) either
to (A) distribute such Retained Portion to such Ndemon the closing date of such disposition orré8din such Retained Portion in the
Company on behalf of such Member until such timewh Member shall instruct the Managing Membemupadays notice to distribute su
Retained Portion to such Member. Such Member’s t@a@ommitment Capital Account shall not be adjdsteany way to reflect the
retention in the Company of such Retained Portiothe Company’s disposition of other Members’ patarshares of such Capital
Commitment Investment; provided, that such Memb€dpital Commitment Capital Account shall be adjdaipon distribution of such
Retained Portion to such Member or upon distributbproceeds with respect to a subsequent dispodfiereof by the Company.

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

7.7. Capital Commitment Special Distribution Eleati

(a) From time to time during the term of this Agremt, the Managing Member may in its sole discretigpon receipt of a written
request from a Member, distribute to such Membgrportion of its pro rata share of a Capital Conmeint Investment (as measured by such
Member’s Capital Commitment Profit Sharing Percgati such Capital Commitment Investment) (a “ @Gdfommitment Special
Distribution”). Such Member’s Capital Commitment Capital Accbshall be adjusted upon distribution of such Gaftommitment Special
Distribution.
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(b) No Capital Commitment Special Distributions lsbacur unless any Investor Notes relating thesttall have been paid in full
prior to or simultaneously with such Capital Comment Special Distribution.

ARTICLE VIII
WITHDRAWAL, ADMISSION OF NEW MEMBERS

8.1. Member Withdrawal; Repurchase of Capital Commant Interests

(a) Capital Commitment Interests (or a portion ¢lody that were financed by Investor Notes will lEated as not subject to
repurchase for purposes hereof based upon the ppicapof (a) the sum of Capital Commitment Cap@alntributions not financed by an
Investor Note with respect to each Capital Commithtieterest and principal payments on the relategdtor Note to (b) the sum of the
Capital Commitment Capital Contributions not finaddy an Investor Note with respect to such Cafitahmitment Interest, the original
principal amount of such Investor Note and all deféd amounts of interest which from time to timengwise part of the principal amount of
the Investor Note. A Member may prepay a portioarf outstanding principal on the Investor Notesyjged, that in the event that a
Member prepays all or any portion of the principadount of the Investor Notes within nine montheptd the date on which such Member is
no longer an employee or officer of Holdings orAdfiliate thereof, the Company (or its designeedlshave the right, in its sole discretion,
purchase the Capital Commitment Interest that beddon-Contingent as a result of such prepaymentigedfurther, that the purchase
price for such Capital Commitment Interest shaltlbeermined in accordance with the determinatiothefpurchase price of a Member’s
Contingent Capital Commitment Interests as sehforparagraph (b) below. Prepayments made by atMeshall apply pro rata against all
of such Member’s Investor Notes; providetiat such Member may request that such prepagnberdpplied only to Investor Notes related to
BCE Investments that are related to one or morekBtane Collateral Entities specified by such MemB&cept as expressly provided her
Capital Commitment Interests that were not finanoeahy respect with Investor Notes shall be tréat® Non-Contingent Capital
Commitment Interests.

(b) Upon a Member ceasing to be an officer or eggsoof the Company or any of its Affiliates, otliean as a result of such
Member dying or suffering a Total Disability, sugtember (the “ Withdrawn Membé) and the Company or any other person designated b
the Managing Member shall each have the right (ésable by the Withdrawn Member within 30 days Bgdhe Company or its designee(s)
within 45 days of such Memberteasing to be such an officer or employee) ortiamy thereafter, upon 30 days notice, but nooiigation,
to require the Company, subject to the LLC Acthty (in the case of exercise of such right by sivithdrawn Member) or the Withdrawn
Member to sell (in the case of exercise of suchtrity the Company or its designee(s)) all (butless than all) such Withdrawn Member’s
Contingent Capital Commitment Interests. The puseharice for each such Contingent Capital Commitrh@arest will be an amount equal
to (i) the outstanding principal amount of the tethinvestor Note plus accrued interest theredhealate of purchase (such portion of the
purchase price to be made in cash) and (ii) artiaddi amount (the * Adjustment Amouttequal to (x) all interest paid by the Member on
the portion of the principal amount of
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the Investor Note relating to the portion of thiated Capital Commitment Interest remaining Corgintgplus (y) all Capital Commitment Net
Losses allocated to the Withdrawn Member on theti@gent portion of such Capital Commitment Intemegtus (z) all Capital Commitment
Net Income allocated to the Withdrawn Member onGloatingent portion of such Capital Commitment tagt;provided, that, if the
Withdrawn Member was terminated from employmerhisrposition as an officer for Cause, the amousfisrred to in clause (x) or (y) of the
Adjustment Amount, in the Managing Member’s solgcdétion, may be deemed to equal zero. The Adjustdmount shall, if positive, be
payable by the holders of the purchased Capitalr@Gibment Interests to the Withdrawn Member from et Capital Commitment Net
Income received by such holders on the Contingeritgn of such Withdrawn Member’s Capital Commitrhérierests at the time such
Capital Commitment Net Income is received. If thdjulstment Amount resulting from an exchange is tiegait shall be payable to the
holders of the purchased Capital Commitment Intdrgshe Withdrawn Member at the time such Cafainmitment Net Income is receiv
by the Withdrawn Member from the next Capital Coitmaint Net Income on the Non-Contingent portionhaf ¥Withdrawn Membes' Capita
Commitment Interests or, if the Company or its gesge(s) elect to purchase such Withdrawn MembesisBbntingent Capital Commitme
Interests, in cash by the Withdrawn Member atitne ©f such purchase; providethat the Company and its Affiliates may offsey an
amounts otherwise owing to a Withdrawn Member agfaany Adjustment Amount owed by such Withdrawn Ndem Until so paid, such
remaining Adjustment Amount will not itself beaténest. At the time of such purchase of the Withardlember’'s Contingent Capital
Commitment Interests, his related Investor Notdl sfeapayable in full. If neither the Withdrawn Méer nor the Company nor its designe
exercise the right to require repurchase of suatti@gent Capital Commitment Interests, then thendfitwn Member shall retain the
Contingent portion of his Capital Commitment Inttgeand the Investor Notes shall remain outstandingll become fully recourse to the
Withdrawn Member in his individual capacity, shadl payable in accordance with their remaining aegmaturity schedules and shall be
prepayable at any time by the Withdrawn Memberisbption, and the Company shall apply such pregagsagainst outstanding Investor
Notes on a pro rata basis. To the extent that andflember purchases a portion of a Capital Comnmitriteerest of a Withdrawn Membe
the purchasing Member’s Capital Commitment Capitadount and Capital Commitment Profit Sharing Petage for such Capital
Commitment Investment shall be correspondinglygased.

(c) Upon the occurrence of a Final Event with respe any Member, such Member shall thereupon cealse a Member with
respect to such Member’s Capital Commitment Menhigerest. If such a Final Event shall occur, noc&ssor in Interest to any such
Member shall for any purpose hereof become or kenée to become a Member. The sole right, as aghim€€ompany and the remaining
Members, acquired hereunder by, or resulting heteuto, a Successor in Interest to any Member $leaib receive any distributions and
allocations with respect to such Member’s Capitai@hitment Member Interest pursuant to Article \Widahis Article VIII, subject to the
right of the Company to purchase the Capital Commaiitt Interests of such former Member pursuant ti&@e8.1(b) or Section 8.1(d)) to t
extent, at the time, in the manner and in the amotirerwise payable to such Member had such a Ewanht not occurred, and no other right
shall be acquired hereunder by, or shall resuktingder to, a Successor in Interest to such Menmafexther by operation of law or otherwise.
Until distribution of any such Member’s interesttire
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Company upon the dissolution of the Company asigealvin Section 9.2, neither his Capital Commitm@apital Accounts nor any part
thereof shall be subject to withdrawal or redemptigthout the consent of the Managing Member. Thenfany shall be entitled to treat any
Successor in Interest to such Member as the ombopeentitled to receive distributions and allomasi hereunder with respect to such
Member's Capital Commitment Member Interest.

(d) If a Member dies or suffers a Total Disabiligyl, Contingent Capital Commitment Interests oftsiember shall be purchased
by the Company or its designee (within 30 dayseffirst date on which the Company knows or hasae&o know of such Member’s death
or Total Disability) as provided in Section 8.1(bxcept that any Adjustment Amount shall be payabler to the estate or personal
representative in cash) and any Investor Notesifiimg such Contingent Capital Commitment Interekel thereupon be prepaid as provided
in Section 8.1(b). In addition, in the case of death or Total Disability of a Member, if the estat personal representative of such Member
S0 requests in writing within 180 days of the Men‘dbdeath or ceasing to be an employee or memlirrc{ty or indirectly) of the Company
or any of its Affiliates by reason of Total Disatyil(such requests shall not exceed one per caterada), the Company or its designee may
but is not obligated to purchase for cash all ¢(mitless than all) Non-Contingent Capital Committrieterests of such Member as of the last
day of the Company’s then current fiscal year jtiee equal to the Capital Commitment Value ther&aich Member shall be required to
include appropriate provisions in his will to reftesuch provisions of this Agreement. In additidig Company may, in the sole discretion of
the Managing Member, upon notice to the estateemsgnal representative of such Member within 3Gddythe first date on which the
Company knows or has reason to know of such Memlulgrath or Total Disability, determine either @)distribute Securities or other
property to the estate or personal representatiex¢hange for such Non-Contingent Capital Commitnheterests as provided in Section 8.1
(e) or (ii) to require sale of such Non-Conting&aipital Commitment Interests to the Company odésignee as of the last day of any fiscal
year of the Company (or earlier period, as detesghiny the Managing Member in its sole discretiam)an amount in cash equal to
Capital Commitment Value thereof.

(e) In lieu of retaining a Withdrawn Member as arMeer with respect to any Non-Contingent Capital @otment Interests, the
Managing Member may, in its sole discretion, byigeto such Withdrawn Member within 45 days of deésasing to be an employee or officer
of the Company or any of its Affiliates, or at aimype thereafter, upon 30 days written notice, debee (1) to distribute to such Withdrawn
Member the pro rata portion of the Securities deoproperty underlying such Withdrawn Member’s M@eontingent Capital Commitment
Interests, subject to any restrictions on distidng associated with the Securities or other ptgpar satisfaction of his Non-Contingent
Capital Commitment Interests in the Company ott¢x)ause, as of the last day of any fiscal yedh@Company (or earlier period, as
determined by the Managing Member in its sole @ison), the Company or another person designatedebivianaging Member (who may
itself another Member or another Affiliate of ther@pany) to purchase all (but not less than aljuath Withdrawn Member’s Non-
Contingent Capital Commitment Interests for a pageal to the Capital Commitment Value thereof. Managing Member shall condition
any distribution or purchase of voting Securitiessoant to paragraph (d) above or this paragraptp@n the Withdrawn Member’s
execution and delivery to the Company of an appatgirrevocable proxy, in favor of the Companytemominee, relating to such Securit
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() The Company may subsequently transfer any doated Capital Commitment Interest or portion tbérehich is purchased t
it as described above to any other person approyd¢de Managing Member. In connection with suchchase or transfer or the purchase of a
Capital Commitment Interest or portion thereof by Company’s designee(s), Holdings may loan al portion of the purchase price of the
transferred or purchased Capital Commitment Inteoethe Company, the transferee or the designeehpaer(s), as applicable. To the extent
that a Withdrawn Member’s Capital Commitment Ingtsgor portions thereof) are repurchased by theg2my and not transferred to or
purchased by another person, all or any portiossuch repurchased Capital Commitment Interests mdiie sole discretion of the Managing
Member, (i) be allocated to each Member alreadiigipating in the Capital Commitment Investmentatbich the repurchased Capital
Commitment Interest relates, (ii) be allocateddoheMember in the Company, whether or not alreadtigipating in such Capital
Commitment Investment, and/or (iii) continue tohedd by the Company itself as an unallocated Ca@ivanmitment Investment (such
Capital Commitment Interests being herein calléthallocated Capital Commitment Intere$tsTo the extent that a Capital Commitment
Interest is allocated to Members as provided ingda(i) and/or (ii) above, any indebtedness inclimgthe Company to finance such
repurchase shall also be allocated to such MemB#rsuch Capital Commitment Interests allocated/ambers shall be deemed to be
Contingent and shall become Non-Contingent as atlget extent that the principal amount of suchteelandebtedness is repaid. The
Members receiving such allocations shall be resptfor such related indebtedness only on a hanese basis to the extent appropriate as
provided in this Agreement, except as such Meméedsthe Managing Member shall otherwise agredelinndebtedness financing such
repurchased interests is not so limited, the Compaaty require an assumption by the Members of swaébtedness on the terms thereof
precondition to allocation of the related Capitah@nitment Interests to such Members; providdtht a Member shall not, except as set forth
in his Investor Note, be obligated to accept angqmeally recourse obligation unless his prior cohsgobtained. So long as the Company
itself retains the Unallocated Capital Commitmentefests pursuant to clause (iii) above, such Ooated Capital Commitment Interests s
belong to the Company and any indebtedness fingrib Unallocated Capital Commitment Interestsldfehn obligation of the Company
to which all income of the Company is subject ex@spotherwise agreed by the lender of such indektes. Any Capital Commitment Net
Income (Loss) on an Unallocated Capital Commitnietgrest shall be allocated to each Member in thegrtion his aggregate Capital
Commitment Capital Accounts bear to the aggregamt@€l Commitment Capital Accounts of all Membaetsbt service on such related
financing will be an expense of the Company alléedb all Members in such proportions.

(9) If a Member is required to Withdraw from therfmany with respect to such Member’s Capital CommitiiMiember Interest
for Cause, then his Capital Commitment Intereslt sleasettled in accordance with paragraphs (agutf) (j) of this Section 8.1; providedhalt
if such Member was not at any time a direct RegMlamber of the Company, the Managing Member magt €laut shall not be required) to
apply any or all the following terms and conditidossuch settlement:

(i) purchase for cash all of such Withdrawn Memb&tbn-Contingent Capital Commitment Interests. phaiehase price for each
such Non-Contingent Capital Commitment Interestl dieathe lower of (A) the original cost of such N@ontingent Capital
Commitment Interest or (B) an amount equal to thpital Commitment Value thereof;
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(i) allow the Withdrawn Member to retain such Na&wntingent Capital Commitment Interests; provigdéutht the maximum
amount of Capital Commitment Net Income allocablsuch Withdrawn Member with respect to any Caflmimitment Investment
shall equal the amount of Capital Commitment Nebme that would have been allocated to such Withwislember if such Capital
Commitment Investment had been sold as of theebedtht Date at the then prevailing Capital Commitnveaiue thereof; or

(iii) in lieu of cash, purchase such Non-Conting€apital Commitment Interests by providing the Widwn Member with a
promissory note in the amount determined in (iva@@&uch promissory note shall have a maximum tdrtan (10) years with interest
at the Federal Funds Rate.

(h) The Company will assist a Withdrawn Member igrdstate or guardian, as the case may be, ireteraent of the Withdrawn
Member’s Capital Commitment Member Interest in@@mmpany. Third party costs incurred by the Compamyroviding this assistance will
be borne by the Withdrawn Member or his estate.

(i) The Company may reasonably determine in godt fa retain outside professionals to providedbsistance to Withdrawn
Members or their estates or guardians, as reféorabbove. In such instances, the Company will oltzé prior approval of a Withdrawn
Member or his estate or guardian, as the case mgyrior to engaging such professionals. If thehdfiatwn Member (or his estate or
guardian) declines to incur such costs, the Compalyprovide such reasonable assistance as and wivan so as not to interfere with the
Company'’s day-to-day operating, financial, tax attter related responsibilities to the Company dedMiembers.

()) Each Member hereby irrevocably appoints the Mang Member as such Member’s true and lawful ggeptesentative and
attorney-in-fact, each acting alone, in such Merisbeame, place and stead, to make, execute, sfilapon behalf of such Member, any
and all agreements, instruments, documents anificags which such Managing Member deems necessagvisable in connection with
any transaction or matter contemplated by or pedifibr in this Section 8.1, including, without liation, the performance of any obligation
of such Member or the Company or the exercise pfrigit of such Member or the Company. Such povettorney is coupled with an
interest and shall survive and continue in fulcfoand effect notwithstanding the Withdrawal frdra Company of any Member for any
reason and shall not be affected by the deathbitityeor incapacity of such Member.

8.2. Transfer of Membé&s Capital Commitment InteresExcept as otherwise agreed by the Managing Menmoelember or
former Member shall have the right to sell, assigortgage, pledge or otherwise dispose of or tear($fTransfer’) all or part of any such
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Member's Capital Commitment Member Interest in @@npany; providedthat this Section 8.2 shall in no way impair Tsfans (i) as
permitted in Section 8.1 above, in the case optirehase of a Withdrawn Member’s or deceased alljddisabled Member’'s Capital
Commitment Interests, (ii) Transfers by a Membeattother Member of Non- Contingent Capital Commiitriaterests, (iii) Transfers of up
to 25% of a Regular Member’s Capital Commitment Ndeminterest to an Estate Planning Vehicle andwith) the prior written consent of
the Managing Member (which consent may be withiétdout giving any reason therefor). No person d@wag an interest in the Company
pursuant to this Section 8.2 shall become a Memab#re Company, or acquire such Member’s rightadipipate in the affairs of the
Company, unless such person shall be admittedvienaber pursuant to Section 6.1. A Member shalloeatse to be a Member of the
Company upon the collateral assignment of, or thdging or granting of a security interest in,atdire Interest in the Company in
accordance with the provisions of this Agreement.

8.3. Compliance with LawNotwithstanding any provision hereof to the canfr no sale or Transfer of a Capital Commitment
Interest in the Company may be made except in damg# with all Federal, state and other applicties, including Federal and state
securities laws.

ARTICLE IX
DISSOLUTION
9.1. Dissolution The Company shall be dissolved and subsequentiyinated:
(&) pursuant to Section 6.6; or
(b) upon the expiration of the Term.

9.2. Final Distribution Upon the dissolution of the Company, and follogvihe payment of creditors of the Company and the
making of provisions for the payment of any conéing conditional or unmatured claims known to tlwen@any as required under the LLC
Act:

(a) The Members’ respective interests in the Comzduall be valued and settled in accordance witptiocedures set forth in
Section 6.5 which provide for allocations to the-RB€lated Capital Accounts of the Members and distidns in accordance with the GP-
Related Capital Account balances of the Memberd; an

(b) With respect to each Member’s Capital Commithidamber Interest, an amount shall be paid to $tieimber in cash or
Securities in an amount equal to such Member'saetsge Capital Commitment Liquidating Share forte&apital Commitment Investment;
provided, that if the remaining assets relating to any @h@ommitment Investment shall not be equal texareed the aggregate Capital
Commitment Liquidating Shares for such Capital Catmmant Investment, to each Member in proportioitgdCapital Commitment
Liguidating Share for such Capital Commitment Intwesnt; and the remaining assets of the Companterkta the Members’ Capital
Commitment Member Interests shall be
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paid to the Members in cash or Securities in priggorto their respective Capital Commitment Pr&fitaring Percentages for each Capital
Commitment Investment from which such cash or Stesrare derived.

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

9.3. Amounts Reserved Related to Capital Commitriveerhber Interests

(a) If there are any Securities or other propertgther investments or securities related to thenllers’ Capital Commitment
Member Interests which, in the judgment of theiligtior, cannot be sold, or properly distributediimd in the case of dissolution, without
sacrificing a significant portion of the value thef, the value of a Member’s interest in each sbeturity or other investment or security may
be excluded from the amount distributed to the Merslparticipating in the related Capital Commitmienestment pursuant to clause (ii) of
Section 9.2(b). Any interest of a Member, includimg pro rata interest in any gains, losses oridigions, in Securities or other property or
other investments or securities so excluded sloalba paid or distributed until such time as tlgililator shall determine.

(b) If there is any pending transaction, contindidtility or claim by or against the Company relto the Members’ Capital
Commitment Member Interests as to which the intezesbligation of any Member therein cannot, ia jadgment of the liquidator, be then
ascertained, the value thereof or probable logeftten may be deducted from the amount distribetadisuch Member pursuant to clause
(i) of Section 9.2(b). No amount shall be paiccharged to any such Member on account of any saclsdction or claim until its final
settlement or such earlier time as the liquidatadlsdetermine. The Company may meanwhile retaimfother sums due such Member in
respect of such Member’s Capital Commitment Menibtrest an amount which the liquidator estimatelset sufficient to cover the share of
such Member in any probable loss or liability om@mt of such transaction or claim.

(c) Upon determination by the liquidator that cimatances no longer require the exclusion of anyi®exs or other property or
retention of sums as provided in paragraphs (a)landf this Section 9.3, the liquidator shalltta earliest practicable time, distribute as
provided in clause (ii) of Section 9.2(b) such sumsuch Securities or other property or the prdseealized from the sale of such Securities
or other property to each Member from whom suchssanSecurities or other property were withheld.
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ARTICLE X
MISCELLANEOUS

10.1. Submission to Jurisdiction; Waiver of Juryal'r

(a) Any and all disputes which cannot be settleitahty, including any ancillary claims of any parsyising out of, relating to or
in connection with the validity, negotiation, ex&on, interpretation, performance or non-performeaatthis Agreement (including the
validity, scope and enforceability of this arbitoat provision) shall be finally settled by arbifat conducted by a single arbitrator in New
York in accordance with the then-existing Ruleg\dfitration of the International Chamber of Comneerlf the parties to the dispute fail to
agree on the selection of an arbitrator withintyh{B0) days of the receipt of the request for taalion, the International Chamber of
Commerce shall make the appointment. The arbitsitall be a lawyer and shall conduct the proceadimghe English language.
Performance under this Agreement shall continuea$onably possible during any arbitration proaegsli

(b) Notwithstanding the provisions of paragraph (@@ Managing Member may bring, or may cause th@g@any to bring, on
behalf of the Managing Member or the Company obelnalf of one or more Members, an action or spgc@teeding in any court of
competent jurisdiction for the purpose of compellanparty to arbitrate, seeking temporary or priglary relief in aid of an arbitration
hereunder, and/or enforcing an arbitration award or the purposes of this paragraph (b), each Mar(i) expressly consents to the
application of paragraph (c) of this Section 1@.aAny such action or proceeding, (ii) agrees thadfeshall not be required that monetary
damages for breach of the provisions of this Agreeimvould be difficult to calculate and that reneedat law would be inadequate, and
(iii) irrevocably appoints the Managing Member asts Member’s agent for service of process in cotioeaevith any such action or
proceeding and agrees that service of process appsuch agent, who shall promptly advise such Merobany such service of process,
shall be deemed in every respect effective senfiggocess upon the Member in any such action acgeding.

(c) (i) EACH MEMBER HEREBY IRREVOCABLY SUBMITS TO HE JURISDICTION OF COURTS LOCATED IN NEW
YORK, NEW YORK FOR THE PURPOSE OF ANY JUDICIAL PREEDING BROUGHT IN ACCORDANCE WITH THE
PROVISIONS OF THIS SECTION 10.1, OR ANY JUDICIAL PREEDING ANCILLARY TO AN ARBITRATION OR
CONTEMPLATED ARBITRATION ARISING OUT OF OR RELATING O OR CONCERNING THIS AGREEMENT. Such ancillary
judicial proceedings include any suit, action arqareding to compel arbitration, to obtain tempoxarpreliminary judicial relief in aid ¢
arbitration, or to confirm an arbitration award.eTparties acknowledge that the forum(s) designlayettiis paragraph (c) have a reasonable
relation to this Agreement, and to the partiesatiehship with one another.

(i) The parties hereby waive, to the fullest extearmitted by applicable law, any objection whibby now or hereafter may have
to personal jurisdiction or to the laying of verafeany such ancillary suit, action or proceedingught in any court referred to in
paragraph (c)(i) of this Section 10.1 and suchigaegree not to plead or claim the same.

(d) Notwithstanding any provision of this Agreemémthe contrary, this Section 10.1 shall be caresirto the maximum extent
possible to comply with the laws of the State ofa®are, including the Delaware Uniform Arbitratiéiet (10 Del. C. § 5701 eteq.) (the “
Delaware Arbitration Act). If, nevertheless, it shall be determined byoart of competent
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jurisdiction that any provision or wording of tf&&ction 10.1, including any rules of the InternagéiloChamber of Commerce, shall be invi
or unenforceable under the Delaware Arbitration, Actother applicable law, such invalidity shalt imovalidate all of this Section 10.1. In tl
case, this Section 10.1 shall be construed so lawit@any term or provision so as to make it vadidenforceable within the requirements of
the Delaware Arbitration Act or other applicablesJaand, in the event such term or provision cam@o$o limited, this Section 10.1 shall be
construed to omit such invalid or unenforceablevision.

10.2. Ownership and Use of the Blackstone Nafftlee Company acknowledges that Blackstone TM L.C:@M ), a Delaware
limited liability company with a principal place bfisiness at 345 Park Avenue, New York, New York5H) (or its successors or assigns) is
the sole and exclusive owner of the mark and nab@KSTONE and that the ownership of, and the rightise, sell or otherwise dispose
of, the firm name or any abbreviation or modifioatithereof which consists of or includes BLACKSTQMNRall belong exclusively to TM.
The Company shall not be permitted to use the BLATRNE name and service mark without the prior emittonsent of TM. To the extent
the Company is permitted to use the BLACKSTONE name service mark, all services rendered by thegamy under the BLACKSTONE
mark and name will be rendered in a manner and quittlity levels that are consistent with the higputation heretofore developed for the
BLACKSTONE mark by TM and its Affiliates and licemss. The Company understands that, to the extertiérblnafter permits the
Company to use the BLACKSTONE name and service pidvkmay thereafter terminate the Company’s rightise BLACKSTONE at any
time in TM’s sole discretion by giving the Company writteniecebf termination. Promptly following any suchrténation, the Company wi
take all steps necessary to change its company teaoree which does not include BLACKSTONE or anyfusingly similar term and cease
all use of BLACKSTONE or any term confusingly siarithereto as a service mark or otherwise.

10.3. Written ConsentAny action required or permitted to be taken hwote of Members at a meeting may be taken without
meeting if a Majority in Interest of the Memberssent thereto in writing.

10.4. Letter Agreements; Scheduldhe Managing Member may, or may cause the Comfgrgnter into separate letter
agreements with individual Members, officers or éagpes with respect to GRelated Profit Sharing Percentages, Capital ComermitrRrofil
Sharing Percentages, any other profit sharing aggats, benefits or any other matter (such lettezergents, the “ Admission Lette?)s For
the avoidance of doubt, any provision of this Agneet to the contrary notwithstanding, in the ewara conflict between this Agreement, on
the one hand, and a Member’'s Admission Letterherother hand, the terms and provisions of the Adioin Letter of such Member shall
control as between the Company and such MemberMEmaging Member may from time to time execute éeliver to the Members
schedules which set forth the then current capitdnces, GP-Related Profit Sharing Percentage€apial Commitment Profit Sharing
Percentages of the Members and any other matterseteappropriate by the Managing Member. Such stbgdhall be for information
purposes only and shall not be deemed to be p#nisoAgreement for any purpose whatsoever; praljdbat this in no way limits the
effectiveness of any Commitment Agreement.
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10.5. Governing Law; Separability of Provisiarihis Agreement shall be governed by and constivedcordance with the laws
of the State of Delaware without regard to prinegpbf conflict of laws. In particular, the Compdrgs been formed pursuant to the LLC Act,
and the rights and liabilities of the Members sballas provided therein, except as herein othemypesssly provided. If any provision of t
Agreement shall be held to be invalid, such pravishall be given its meaning to the maximum expenmitted by law and the remainder of
this Agreement shall not be affected thereby.

10.6._Successors and Assigrishis Agreement shall be binding upon and shabject to the penultimate sentence of Section 6.3
(a), inure to the benefit of the parties hereteijrthespective heirs and personal representat@rebany successor to a trustee of a trust wh
or becomes a party hereto; providetiat no person claiming by, through or under arider (whether such Member’s heir, personal
representative or otherwise), as distinct from ddeimber itself, shall have any rights as, or irpegs to, a Member (including the right to
approve or vote on any matter or to notice thererfept the right to receive only those distribugi@xpressly payable to such person
pursuant to Articles VI and VIII. Any Member or Widrawn Member shall remain liable for the obligatainder this Agreement (including
any Net GP-Related Recontribution Amounts and aapit@l Commitment Recontribution Amount) of anynséeree of all or any portion of
such Member’s or Withdrawn Member’s interest in @@mpany, unless waived by the Managing Member.Gtmpany shall, if the
Managing Member determine, in its good faith judgimeased on the standards set forth in Secti@{d)giii) and 7.4(g), to pursue such
transferee, pursue payment (including any Net GRtB& Recontribution Amounts and/or Capital CommeititnRecontribution Amounts)
from the transferee with respect to any such ohitiga. Nothing in this Agreement is intended, roalsanything herein be construed, to
confer any rights, legal or equitable, on any permsther than the Members and their respective legaksentatives, heirs, successors and
permitted assigns.

10.7. Confidentiality. By executing this Agreement, each Member expyesgiees, at all times during the term of the Camgpa
and thereafter and whether or not at the time a bégrnof the Company, to maintain the confidentiatifyand not to disclose to any person
other than the Company, another Member or a peatssignated by the Company, any information reldtintpe business, financial structure,
financial position or financial results, clientsaifairs of the Company that shall not be genetaligwn to the public or the securities indus
except as otherwise required by law or by any @guy or self-regulatory organization having juresibn; provided, that any corporate
Member may disclose any such information it is reguiby law, rule, regulation or custom to discldsdetwithstanding anything in this
Agreement to the contrary, to comply with TreasRegulation Section 1.6011-4(b)(3)(i), each Meml@d(any employee, representative or
other agent of such Member) may disclose to anyadingkrsons, without limitation of any kind, theSJ federal income tax treatment and tax
structure of the Company, it being understood ayrdexd, for this purpose, (1) the name of, or ahgidentifying information regarding
(a) the Members or any existing or future invegtorany Affiliate thereof) in any of the Members,(b) any investment or transaction ente
into by the Members; (2) any performance informatielating to any of the Members or their investtapand (3) any performance or other
information relating to previous funds or investrigesponsored by any of the Members, does not totestuch tax treatment or tax structure
information.
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10.8._Notices Whenever notice is required or permitted by &gseement to be given, such notice shall be inimgifincluding
telecopy or similar writing) and shall be givenatoy Member at its address or telecopy number showhre Company’s books and records or,
if given to the Managing Member, at the addresthefCompany provided herein. Each such notice bleadiffective (i) if given by telecopy,
upon dispatch, and (ii) if given by hand delivamhen delivered to the address of such Member oradiaig Member specified as aforesaid.

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

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

10.11. Membeés Will . Each Member and Withdrawn Member shall includkigor her will a provision that addresses certain
matters in respect of his or her obligations ratato the Company that is satisfactory to the Mamalylember and each such Member and
Withdrawn Member shall confirm annually to the Camp, in writing, that such provision remains in bisrent will. Where applicable, any
estate planning trust of such Member or Withdranemider to which a portion of such Member’s or Witheln Member’s Interest is
transferred shall include a provision substantisiiyilar to such provision and the trustee of swght shall confirm annually to the Company,
in writing, that such provision or its substangguivalent remains in such trust. In the eventiemnber or Withdrawn Member fails to
comply with the provisions of this Section 10.1feathe Company has notified such Member or Withvdrdember of his failure to so
comply and such failure to so comply is not curéithiw 30 days of such notice, the Company may wattitany and all distributions to such
Member until the time at which such party complieth the requirements of this Section 10.11.

10.12._ Cumulative RemedieRights and remedies under this Agreement are lative and do not preclude use of other rights
remedies available under applicable law.

10.13. Legal FeesExcept as more specifically provided hereinhi@ évent of a legal dispute (including litigatiambitration or
mediation) between any Member or Withdrawn Memivet he Company, arising in connection with anyyaeeking to enforce Section 4.1
(d) or any other provision of this Agreement reigtio the Holdback, the Clawback Amount, the GPakel Giveback Amount, the Capital
Commitment Giveback Amount, the Net GP-Related Redmtion Amount or the Capital Commitment Recdnition Amount, the
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“losing” party to such dispute shall promptly reiunbe the “victorious party” for all reasonable lefgees and expenses incurred in connection
with such dispute (such determination to be madthbyelevant adjudicator). Any amounts due unkisr$ection 10.13 shall be paid within

30 days of the date upon which such amounts aréodie paid and such amounts remaining unpaid stitetn date shall accrue interest at the
Default Interest Rate.

10.14. Entire AgreementThis Agreement embodies the entire agreementaddrstanding of the parties hereto in respedief t
subject matter contained herein. There are noicgstrs, promises, representations, warrantiesegants or undertakings, other than those

expressly set forth or referred to herein. Sulfie@&ection 10.4, this Agreement supersedes alt pgoeements and understandings between
the parties with respect to such subject matter.
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IN WITNESS WHEREOF, the parties have executedAlgieement effective as of the day and year firsivabwritten. In the event that

it is impracticable to obtain the signature of afiyhe Members to this Agreement, this Agreemeatldte binding among the other Members
executing the same.

MANAGING MEMBER:
GSO Holdings I L.L.C
By: Blackstone Holdings | L.P., its managing mem

By: Blackstone Holdings I/l GP Inc.,
its general partne

By: /s/ Robert L. Friedma
Name: Robert L. Friedme
Title: Chief Legal Officer and Secreta
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GSO TARGETED OPPORTUNITY OVERSEAS ASSOCIATES LLC

AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGRE  EMENT of GSO Targeted Opportunity Overseas
Associates LLC (the " Compariy, dated as of December 9, 2009, by and among @8l@ings | L.L.C., a Delaware limited liability
company (the “* Managing Membeor “ Holdings”), the other members of the Company as set forthé books and records of the
Company, and such other persons that are admittée tCompany as members after the date hereatordance herewith.

WITNESSETH

WHEREAS, the original limited liability company aggment of the Company was executed as of Octoh&0®® (the “ Existing
Agreement); and

WHEREAS, the parties hereto now wish to amend asthte the Existing Agreement in its entirety athefdate hereof and as
more fully set forth below.

NOW, THEREFORE, the parties hereto agree as follows

ARTICLE |
DEFINITIONS
1.1. Definitions. Unless the context otherwise requires, the falgvierms shall have the following meanings forgoses of this
Agreement:
“ Admission Letter’” has the meaning set forth in Section 10.4.
“ Advancing Party’ has the meaning set forth in Section 7.1(b).

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

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

“ Applicable Collateral Percentagdnas the meaning with respect to any Firm Colkter Special Firm Collateral as set forth in
the books and records of the Company with respeceto.

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




the failure of such person to pay his debts as dabls become due; (iv) the making by such per$angeneral assignment for the
benefit of creditors; (v) the filing by such persafran answer admitting the material allegationsoohis consenting to, or defaulting in
answering, a Bankruptcy petition filed against inany Bankruptcy proceeding or petition seekidgefeinder Title 11 of the United
States Code, as now constituted or as hereaftanagedeor (vi) the entry of an order, judgment ocrde by any court of competent
jurisdiction adjudicating such person a bankrugheplvent or for relief in respect of such persorappointing a trustee or custodian of
his assets and the continuance of such order, jadgor decree unstayed and in effect for a perid@daonsecutive days.

“ BCE Agreement means the limited partnership agreement, limiighility company agreement or other governing doeut of
any limited partnership, limited liability company other entity named or referred to in the defimitof any of “BFREP,” “BFIP,”
“BFMEZP,” “BFCOMP” or “Other Blackstone Collater&ntity,” as such limited partnership agreementjtkih liability company
agreement or other governing document may be ardesdpplemented, restated or otherwise modifiedhte, and as such limited
partnership agreement, limited liability companyesgment or other governing document may be fudhsgnded, supplemented,
restated or otherwise modified from time to timed any other Blackstone Collateral Entity limiteattmership agreement, limited
liability company agreement or other governing doeut.

“ BCE Investment means any direct or indirect investment by angdRstone Collateral Entity.

“BCOM " means (i) Blackstone Communications Partnerdl La Delaware limited partnership, and (ii) anyeotinvestment
vehicle established pursuant to Article 2 of thetership agreement for the partnership referrad tdause (i) above.

“BCP VI " is the collective reference to (i) Blackstone GalpPartners VI L.P., a Delaware limited partn@psiii) Blackstone
Capital Partners VI-Executive Fund L.P., a Delawanited partnership, and (iii) any alternative @stment vehicle relating thereto and
any parallel fund.

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

“ BFIP " means Blackstone Capital Associates Il L.P., B&one Capital Associates Il L.P., Blackstone Rgrrivestment
Partnership Il L.P., Blackstone Family InvestmeattRership Ill L.P., Blackstone Family InvestmeattRership IV-A L.P.,
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Blackstone Family Investment Partnership IV-A -SMIP., Blackstone Family Investment Partnership W.L.Blackstone Family
Investment Partnership V- SMD L.P., Blackstone Hammvestment Partnership VI L.P., Blackstone Fgnhilvestment Partnership VI-
SMD L.P., and any other entity that is an Affilidkereof and has terms similar to those of thegfoireg partnerships and is formed in
connection with the participation by one or moretaf partners thereof in investments in securéles purchased by BCP VI or any
other fund with substantially similar investmenjeatives to BCP VI and that are sponsored or mathagean Affiliate of the Company
(which includes serving as general partner of uols).

“ BEMEZP " means Blackstone Family Mezzanine Partnership-3M®, Blackstone Family Mezzanine PartnershisMb L.P.,
Blackstone Mezzanine Holdings L.P., Blackstone M@nze Holdings Il L.P., any entity formed to invegte-by-side with any GSO
Fund and any other entity that is an Affiliate #afrand that has terms substantially similar te¢hof the foregoing partnerships or o
entities and is formed in connection with the g#ptition by one or more partners or other equitpens thereof directly or indirectly in
investments in securities also purchased by BMEBMEZP I, any GSO Fund or any other funds withstantially similar investme
objectives to BMEZP |, BMEZP Il or any GSO Fund ahdt are sponsored or managed by an AffiliatdhefGompany (which includes
serving as general partner of such funds).

“ BEREP” means Blackstone Real Estate Capital Associates Blackstone Real Estate Capital AssociatesRI,Blackstone
Real Estate Capital Associates Il L.P., BlackstBaeily Real Estate Partnership L.P., BlackstormilyaReal Estate Partnership Il
L.P., Blackstone Family Real Estate Partnership.B., Blackstone Family Real Estate Partnershiprivational-A-SMD L.P.,
Blackstone Family Real Estate Partnership IV-SMB.| Blackstone Family Real Estate Partnership tatésnal 11-SMD L.P.,
Blackstone Family Real Estate Partnership V-SMD. |BRackstone Family Real Estate Partnership VI-SMB., Blackstone Family
Real Estate Partnership Europe 11I-SMD L.P., Blaoke Family Real Estate Special Situations PartigrsSMD L.P., Blackstone
Family Real Estate Special Situations Partnershipjie - SMD L.P., Blackstone Real Estate Holding. LBlackstone Real Estate
Holdings Il L.P., Blackstone Real Estate Holdin4.IP., Blackstone Real Estate Holdings Internadio- A L.P., Blackstone Real
Estate Holdings IV L.P., Blackstone Real Estatedit@s International 1l L.P., Blackstone Real Estdt#dings V L.P., Blackstone Real
Estate Holdings VI L.P., Blackstone Real Estatedttmjs Europe Il L.P., Blackstone Real Estate Sgie®ituations Holdings Il L.P.,
Blackstone Real Estate Special Situations Holdiig®pe L.P. and any other entity that is an Affdithereof and that has terms
substantially similar to those of the foregoingtparships and is formed in connection with theipgrdtion by one or more partners
thereof in real estate and real estate-relatedstments also purchased by BREP VI, BSSF Il or BE&®pe and any other funds with
substantially similar investment objectives to BRAPBSSF Il or BSSF Europe and that are sponsoradanaged by an Affiliate of
the Company (which includes serving as generahpaxf such funds).
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“ Blackstone Collateral Entity means any limited partnership, limited liabilitgmpany or other entity named or referred to in the
definition of any of “BFREP,” “BFIP,” “BFMEZP,” “BEEOMP” or “Other Blackstone Collateral Entity.”

“ Blackstone Entity’ means any partnership, limited liability compasryother entity (excluding any natural persons amy
portfolio companies of any Blackstone — sponsotedl} that is an Affiliate of The Blackstone GrougPL

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

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

“BREP VI" means (i) Blackstone Real Estate Partners VI,[BRackstone Real Estate Partners VI.TE.1 L.P.cBitone Real
Estate Partners VI.TE.2 L.P. and Blackstone Re@t&®artners VI.F L.P., each a Delaware limitedngaship, (ii) any other Parallel
Funds or other Supplemental Capital Vehicles (eectiefined in the respective partnership agreenfi@entse partnerships referred to
clause (i) above), or (iii) any other investmentiete established pursuant to Article 2 of the extjwe partnership agreements for any
of the partnerships referred to in clause (i) above

“ BSSF Europ€ means (i) Blackstone Real Estate Special SitnatiBurope L.P., Blackstone Real Estate Speciahtitus
Europe.l L.P. and Blackstone Real Estate Spediahi®ins Europe.2 L.P., each a limited partnerfdrimed or to be formed under the
laws of the United Kingdom pursuant to the Limifartnerships Act 1907 of the United Kingdom, (ilyalternative vehicle, parallel
fund or other investment vehicle established purst@Article 2 of the partnership agreements fiar partnerships referred to in clause
(i) above, and (iii) any investment vehicle forntecdtoinvest with any of the partnerships referred tolause (i) above using third pa
capital and that potentially pays Carried Intefgistributions (as such term is used in such pastripragreements).

“ BSSF II” means (i) Blackstone Real Estate Special Sitnatieund Il L.P., a Delaware limited partnership,Blackstone Real
Estate Special Situations Fund II.1 L.P., a Delawianited partnership, and (iii) Blackstone Realdfs Special Situations Fund 11.2
L.P., a Delaware limited partnership, and any aligve vehicles thereof or parallel funds formedamnection therewith.

“ Capital Commitment Capital Accouhimeans, with respect to each Capital Commitmewné$tment for each Member, the
account maintained for such Member to which ardited such Member’'s contributions to the Comparhwéspect to such Capital
Commitment Investment and any net income alloctdeslich Member pursuant to Section 7.3 with resteestich Capital Commitment
Investment and from which are debited any distidng with respect to such Capital Commitment Inwestt to such
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Member and any net losses allocated to such Memibierrespect to such Capital Commitment Investnpemsuant to Section 7.3. In
the case of any such distribution in kind, the @agommitment Capital Accounts for the related i@dCommitment Investment shall
be adjusted as if the asset distributed had bddrirsa taxable transaction and the proceeds diged in cash, and any resulting gain or
loss on such sale shall be allocated to the Meng@etiipating in such Capital Commitment Investtaursuant to Section 7.3.

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

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

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

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

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

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

“ Capital Commitment GTOP Interésimeans the Interest (as defined in the GTOP Peasfiie Agreement), if any, of the
Company as a capital partner in GTOP.

“ Capital Commitment GTOP Investméhineans the Company’s interest in a specific investt of GTOP through the Capital
Commitment GTOP Interest.

“ Capital Commitment Intere$tmeans the interest of a Member in a specific @y@ommitment Investment as provided herein.

“ Capital Commitment Investmefimeans any investment of the Company in respethefCapital Commitment GTOP Interest,
including any Capital Commitment GTOP Investment, éxcluding any GP-Related Investment.
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“ Capital Commitment Liquidating Shatevith respect to each Capital Commitment Investimeaans, in the case of dissolution
of the Company, the related Capital Commitment @apgiccount of a Member (less amounts reserved@omance with Section 9.3)
as of the close of business on the effective diatkssolution.

“ Capital Commitment Member Carried Inter&sheans, with respect to any Member, the aggregiaeunt of distributions or
payments received by such Member (in any capatity) Affiliates of the Company in respect of oratihg to “carried interest”.
“Capital Commitment Member Carried Interest” inadgcany amount initially received by an Affiliatetbb Company from any fund
(including GTOP), any similar funds formed aftee hate hereof, and any private equity merchantibgnkeal estate or mezzanine
funds, whether or not in existence as of the datedf) to which such Affiliate serves as generatrpa (or other similar capacity) that
exceeds such Affiliate’s pro rata share of distiilms from such fund based upon capital contrimstithereto (or the capital
contributions to make the investment of such fuivihg rise to such “carried interest”).

“ Capital Commitment Member Interésineans a Member’s interest in the Company whitdtes to the Capital Commitment
GTORP Interest, if any.

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

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

“ Capital Commitment Recontribution Amouhhas the meaning set forth in Section 7.4(g).
“ Capital CommitmenRelated Capital Contributiorishas the meaning set forth in Section 7.1(a).

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

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

“ Carried Interest means (i) “Carried Interest,” as defined in th€@P Intermediate Fund Agreement, and (ii) any otlaeried
interest distribution to a Fund GP pursuant to @TYDP Agreement. In the case of each of (i) andafipve, except as determined by the
Managing Member, the amount shall not be less astscfees and expenses of the Company with redpeto and less reasonable
reserves for payment of costs, fees and expengbs @fompany that are anticipated with respecetbdjin each case which the
Managing Member may allocate amongst all or anyigoof the GP-Related Investments as it determimg®od faith is appropriate).

“ Carried Interest Give Back Percentdgaeans, for any Member or Withdrawn Member, sutijecSection 5.8(e), the percentage
determined by dividing (A) the aggregate amourdisfributions received by such Member or WithdravMember from the Company
any Other Fund GPs in respect of Carried Interg$Bb the aggregate amount of distributions madalitdembers, Withdrawn
Members or any other person by the Company or ahgr@und GP in respect of Carried Interest. Foppses of determining any
“Carried Interest Give Back Percentage” hereunaéf,rust Amounts contributed to the Trust by thengpany or any Other Fund GPs
on behalf of a Member or Withdrawn Member (but thet Trust Income thereon) shall be deemed to haga itially distributed or
paid to the Members and Withdrawn Members as mesnpartners or other equity owners of the Compargng of the Other Fund
GPs.

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

“ Cause’ with respect to any Member has the meaning asdrtb such term in the letter agreement betweel Bigenber and
Blackstone setting forth the terms of such Memleziming a Senior Managing Director or otherwisem@ployee (as applicable) of
Blackstone (such agreement as from time to timende@ and as in effect as of the applicable dage; Employment Agreemeti};
provided, that with respect to any Member who is not ayprtan Employment Agreement, “Cause” means therence or existence
of any of the following with respect to such Membes determined fairly, reasonably, on an inforiasis and in good faith by the
Managing Member: (i) (w) any breach by any Memlfesirty provision of any non-competition agreemexit,any material breach of
this Agreement or any rules or regulations applie#at such Member that are established by the Magadgember, (y) such Member’s
deliberate failure to perform his or her dutieshte Company or any of its Affiliates, or (z) sucteiber’s committing to or engaging in
any conduct or behavior that is or may be harndfuhe Company or any of its Affiliates in a matériay as determined by the
Managing Memberprovided,that in the case of any of the foregoing clausés (), (y) and (z), the Managing Member has gisanh
Member written notice (a “ Notice of Breathwithin fifteen days after the Managing Membercbames aware of such action and such
Member fails to cure such breach, failure to penfar conduct or behavior within fifteen days afteceipt of such Notice of Breach
from the Managing Member (or such longer period,ta@xceed an additional fifteen days, as shatelasonably required for such
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cure, provided that such Member is diligently pimgwsuch cure); (ii) any act of fraud, misappropaia, dishonesty, embezzlement or
similar conduct against the Company or any of it#iates; or (iii) conviction (on the basis of aal or by an accepted plea of guilty or
nolo contenderg of a felony or crime (including any misdemeanbarge involving moral turpitude, false statememtssleading
omissions, forgery, wrongful taking, embezzlememtprtion or bribery), or a determination by a dafrcompetent jurisdiction, by a
regulatory body or by a self-regulatory body havaughority with respect to securities laws, rulessgulations of the applicable
securities industry, that such Member individudlés violated any applicable securities laws orraigs or regulations thereunder, or
any rules of any such self-regulatory body (inchggliwithout limitation, any licensing requiremerif)such conviction or determination
has a material adverse effect on (A) such Memladikty to function as a Member of the Companyjrgkinto account the services
required of such Member and the nature of the lesgsinf the Company and its Affiliates or (B) theibess of the Company and its
Affiliates.

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

“ Clawback Amount means the “Clawback Amount” (as defined in Set®o4 of the GTOP Intermediate Fund Agreement) and
any other clawback amount payable to the limitediness of GTOP pursuant to any GTOP AgreementppBcable.

“ Clawback Provision$ means Section 9.4 of the GTOP Intermediate Fugte@ment and any other similar provisions in any
other GTOP Agreement existing heretofore or heee&ftered into.

“ Code” means the Internal Revenue Code of 1986, as amdratedime to time, or any successor statute. Agfgnence herein
a particular provision of the Code means, where@ppate, the corresponding provision in any suscestatute.

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

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

The term “_control when used with reference to any person meanpdiar to direct the management and policies of such
person, directly or indirectly, by or through stamkother equity ownership, agency or otherwisgguosuant to or in connection with an
agreement, arrangement or understanding (writtemady with one or more other persons by or throsigitk ownership, agency or
otherwise; and the termscbntrolling” and “ controlled” shall have meanings correlative to the foregoing.

“ Controlled Entity” when used with reference to another person maapgperson controlled by such other person.
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“ Deceased Membérmeans any Member or Withdrawn Member who has diedho suffers from Incompetence. For purposes
hereof, references to a Deceased Member shallaeflectively to the Deceased Member and the estadeheirs or legal representative
of such Deceased Member, as the case may be abatréceived such Deceased Member’s interest i€ dinepany.

“ Default Interest Raté means the lower of (i) the sum of (a) the raténdérest per annum publicly announced from timére
by JPMorgan Chase Bank, N.A., as its prime rate(ep8%, or (ii) the highest rate of interest pedted under applicable law.

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

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

“ Excess Holdback Percentagbas the meaning set forth in Section 4.1(d).
“ Excess TaxRelated Amount has the meaning set forth in Section 5.8(e).

“ Existing Member’ means any Member who is neither a Retaining Witwh Member nor a Deceased Member.

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

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

“ Firm Collateral” means a Member’s or Withdrawn Member’s interaesbime or more partnerships or limited liability qoamies,
in either case affiliated with the Company, andaiarother assets of such Member or Withdrawn Meatribhesach case that has been
pledged or made available to the Trustee(s) tsfgadil or any portion of the Excess Holdback offsiviember or Withdrawn Member
as more fully described in the Company’s booksraedrds; providedthat for all purposes hereof (and any other agesd (_e.g, the
Trust Agreement) that incorporates the meaningp@ftérm “Firm Collateral” by reference), referent@$Firm Collateral” shall include
“Special Firm Collateral”, excluding references'arm Collateral” in Section 4.1(d)(v) and Sectidri(d)(viii).

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

“ Fiscal Year’ means a calendar year, or any other period chbge¢he Managing Member.
“ Fund GP" means the Company (only with respect to the GRiied GTOP Interest) and the Other Fund GPs.
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“ GAAP " has the meaning specified in Section 5.1(a).
“ Giveback Amount means the amount of the Company’s obligationseatide Giveback Provisions.

“ Giveback Provision$ means Section 5.2(b) of each of the GTOP OverBead Agreement and the GTOP Intermediate Fund
Agreement and any other similar provisions in atheo GTOP Agreement existing heretofore or hereaftéered into.

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

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

“ GP-Related Class B Intere’shas the meaning set forth in Section 5.8(a).

“ GP-Related Commitmeritwith respect to any Member means such Membemsmidment to the Company relating to such
Member's GP-Related Member Interest, as set forthé books and records of the Company, includiitijout limitation, any such
commitment that may be set forth in such Membeom@itment Agreement or SMD Agreement, if any.

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

“ GP-Related Deficiency Contributidhhas the meaning set forth in Section 5.8(d).
“ GP-Related Disposable Investmértas the meaning set forth in Section 5.8(a).
“ GP-Related Giveback Amourithas the meaning set forth in Section 5.8(d).

“ GP-Related GTOP IntereStmeans the interest held by the Company in GT@Phé Company’s capacity as general partner of
GTOP, excluding any Capital Commitment GTOP Intetleat may be held by the Company.

“ GP-Related GTOP Investmehimeans the Company'’s interest in an Investmemtgfoposes of this definition, as defined in the
GTOP Partnership Agreement), in the Company’s dgpas the general partner\of GTOP, excluding aapi@l Commitment
Investment.

“ GP-Related Investmeritmeans any investment (direct or indirect) of @@mpany in respect of the GP-Related GTOP Interest
(including, without limitation, any GP-Related GT@®estment but excluding any Capital Commitmenektment).

“ GP-Related Member Intere$bf a Member means all interests of such MembehanCompany (other than such Member’s
Capital Commitment Member Interest), including,heitit limitation, such Member's interest in the Ca@nyp with respect to the GP-
Related GTOP Interest and with respect to all GR#Rd Investments.
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“ GP-Related Net Income (Los$has the meaning set forth in Section 5.1(b).

“ GP-Related Profit Sharing Percentdgmeans the “Carried Interest Sharing Percentagd™&lon-Carried Interest Sharing
Percentage” of each Member; providbdt any references in this Agreement to GP-RelBtefit Sharing Percentages made (a) in
connection with voting or voting rights or (b) GRIRted Capital Contributions with respect to GPaRa Investments (including
Section 5.3(b)) means the “Non-Carried InterestiigePercentage” of each Member; providedherthat, the term “GP-Related Profit
Sharing Percentage” shall not include any Capitah@itment Profit Sharing Percentage.

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

“ GP-Related Unrealized Net Income (Lo8gttributable to any GP-Related GTOP Investmertdfeny date means the GP-
Related Net Income (Loss) that would be realizethieyCompany with respect to such GP-Related GT@Estment if GTOP'’s entire
portfolio of investments were sold on such datecsh in an amount equal to their aggregate vailumioh date (determined in
accordance with Section 5.1(e)) and all distrimgipayable by GTOP to the Company (indirectly tgtothe general partner of GTOP)
pursuant to the GTOP Partnership Agreement withaetsto such GP-Related GTOP Investment were madech date. “GP-Related
Unrealized Net Income (Loss)” attributable to atlyes GP-Related Investment (other than a Capitah@idment Investment) as of any
date means the GP-Related Net Income (Loss) thaldwe realized by the Company with respect to sbPhRelated Investment if
such GP-Related Investment were sold on such datah in an amount equal to its value on suoh @kttermined in accordance with
Section 5.1(¢e)).

“ GSO Fund’ means (i) any of GSO Capital Opportunities FuriRl GSO Capital Opportunities Overseas Fund L.PQ G&pital
Opportunities Overseas Master Fund L.P., GSO LiguRartners LP, GSO Liquidity Overseas PartnersBRIBckstone / GSO Capital
Solutions Fund LP, Blackstone / GSO Capital Sohgi®verseas Fund L.P., Blackstone / GSO Capitaitidak Overseas Master Fund
L.P., GSO Targeted Opportunity Partners LP, GS@@&tad Opportunity Overseas Partners L.P., GSO Tedd@pportunity Overseas
Intermediate Partners L.P. and GSO Targeted OppitytMaster Partners L.P., or (ii) any alternatixghicle or parallel fund relating to
any of the partnerships referred to in clauselgva.

“ GTOP" means (i) GSO Targeted Opportunity Overseas Besth.P. and GSO Targeted Opportunity Overseasnegiate
Partners L.P., each a Cayman Islands exemptecttrpértnership, and (ii) any Parallel Fund andalternative vehicle formed
pursuant to the GTOP Agreements.
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“ GTOP Agreementd means (i) the GTOP Partnership Agreement anduy) other GTOP partnership agreements.

“ GTOP Intermediate Fund Agreeménneans the Amended and Restated Exempted Limaegh&ship Agreement, dated as of
the date set forth therein, of GSO Targeted OppdstDverseas Intermediate Partners L.P., as it beagmended, supplemented,
restated or otherwise modified from time to time.

“ GTOP Overseas Fund Agreemémheans the Amended and Restated Exempted Limaemh& ship Agreement, dated as of the
date set forth therein, of GSO Targeted Opportuditgrseas Partners L.P., as it may be amendedesupmted, restated or otherwise
modified from time to time.

“ GTOP Partnership Agreemehimeans the GTOP Overseas Fund Agreement and tidPGiitermediate Fund Agreement, as
each may be amended, supplemented, restated owabenodified from time to time.

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

“ Holdback Percentagehas the meaning set forth in Section 4.1(d).
“ Holdback Vote” has the meaning set forth in Section 4.1(d).
“Holdings” has the meaning set forth in the preamble hereto.

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

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

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

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

“ Investor Note” means a promissory note of a Member evidencidgliwedness incurred by such Member to purchas@itaCa
Commitment Interest, the terms of which were orageroved by the Managing Member and which is ssthy such Capital
Commitment Interest, all other Capital Commitmeniefests of such Member and all other interestaiof Member in Blackstone
Collateral Entities; providedthat such promissory note may also evidence tedieless relating to other interests of such
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Member in Blackstone Collateral Entities, and sinciebtedness shall be prepayable with Capital Camerit Net Income (whether or
not such indebtedness relates to Capital Commitimeestments) as set forth in this Agreement, thvestor Note, the other BCE
Agreements and any documentation relating to Ciloeirces; providetlrther, that references to “Investor Notes” herein réder
multiple loans made pursuant to such note, whettate with respect to Capital Commitment Investmentsther BCE Investments,
and references to an “Investor Note” refer to amehdoan as the context requires. In no way stmlliadebtedness incurred to acquire
Capital Commitment Interests or other interestBlatkstone Collateral Entities be considered phthe Investor Notes for purposes
hereof if the Lender or Guarantor is not the lerateguarantor with respect thereto.

“ Investor Special Membérmeans any Special Member so designated at treedfrits admission by the Managing Member as a
Member of the Company.

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

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

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

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

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

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

“ Member” means any person who is a member of the Compaadlding the Regular Members, the Managing Menawef the
Special Members. Except as otherwise specificalbyipded herein, no group of Members, including 8eecial Members and
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any group of Members in the same Member Categbsi| bave any right to vote as a class on any mesdtating to the Company,
including, but not limited to, any merger, reorgaation, dissolution or liquidation.

“ Member Category means the Managing Member, Existing Members, iRetg Withdrawn Members or Deceased Members,
each referred to as a group for purposes hereof.

“ Moody's” means Moody’s Investors Services, Inc., or angcessor thereto.

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

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

“ Net GPRelated Recontribution Amouhtas the meaning set forth in Section 5.8(d).

“ Non-Carried Interest means, with respect to each GP-Related Investnadiramounts of distributions, other than Carried
Interest and other than Capital Commitment Distidns, received by the Company with respect to $eEhRelated Investment, less
any costs, fees and expenses of the Company veiflecethereto and less reasonable reserves forguaiyhcosts, fees and expenses of
the Company that are anticipated with respect tbgnme each case which the Managing Member magat#to all or any portion of the
GP-Related Investments as it may determine in @ittt is appropriate.

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

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

“ Other Blackstone Collateral Entitymeans any Blackstone Entity (other than any limgacnership, limited liability company
other entity named or referred to in the definitadrany of “BFREP,” “BFIP,” “BFMEZP” or “BFCOMP”) n which any limited partner
interest, limited liability company interest, upit other interest is pledged to secure any Investde.

“ Other Fund GP& means any entity (other than the Company) througltth any Member or Withdrawn Member directly
receives any amounts of Carried Interest and aogessor thereto; providedhat this includes any other entity which hagsn
organizational documents a provision which indisdtet it is a “Fund GP” or an “Other Fund GP”;yaded further, that
notwithstanding any of the foregoing, neither Hofg nor any estate planning vehicle establishethéobenefit of family members of
any Member shall be considered a “Fund GP” for pses hereof.
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“ Other Sources means (i) distributions or payments of Capitah@oitment Member Carried Interest (which shall inigu
amounts of Capital Commitment Member Carried Irgevehich are not distributed or paid to a Memberdre instead contributed to a
trust (or similar arrangement) to satisfy any “Hmldk” obligation with respect thereto), and (ii3tributions from Blackstone Collateral
Entities (other than the Company) to such Member.

“ Parallel Fund’ means any additional collective investment vedsdlor other similar arrangements) formed purst@ant
Section 2.9 of the GTOP Partnership Agreement.

“ Prime Rat€’ means the rate of interest per annum publiclyoaimeced from time to time by JPMorgan Chase Bank, s its
prime rate.

“ Qualifying Fund” means any fund designated by the Managing Merabex “Qualifying Fund”.

“ Regular Membet means any Member, excluding the Managing Memberany Special Members.
“ Repurchase Perigdhas the meaning set forth in Section 5.8(b).

“ Required Rating has the meaning set forth in Section 4.1(d).

“ Retained Portiori has the meaning set forth in Section 7.6.

“ Retaining Withdrawn Membérmeans a Withdrawn Member who has retained a GIBt&eMember Interest, pursuant to
Section 6.5(f) or otherwise. A Retaining WithdraMiember shall be considered a Nonvoting Special Mamfdr all purposes hereof.

“ Securities’ means any debt or equity securities of an Isamnelrits subsidiaries and other Controlled Entitiesstituting part of
an Investment, including without limitation command preferred stock, interests in limited partnigsshnd interests in limited liability
companies (including warrants, rights, put and eptlons and other options relating thereto or @mybination thereof), notes, bonds,
debentures, trust receipts and other obligatiorssfiments or evidences of indebtedness, chosagion, other property or interests
commonly regarded as securities, interests inmegderty, whether improved or unimproved, inter@stsil and gas properties and
mineral properties, short-term investments commoadjarded as money-market investments, bank depasit interests in personal
property of all kinds, whether tangible or intarigib

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

“ SMD Agreements means the agreements between the Company anm#asranore of its Affiliates and certain of the Meens,
pursuant to which each such Member undertakesicetdigations with respect to the Company and®Afffiliates. The SMD
Agreements are hereby incorporated by referenbetageen the Company and the relevant Member.
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“ Special Firm Collaterdl means interests in a Qualifying Fund or otheetsthat have been pledged to the Trustee(s)itdysat
all or any portion of a Member’s or Withdrawn MemkeHoldback (excluding any Excess Holdback) asearfally described in the
Company’s books and records.

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

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

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

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

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

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

“ Trust Agreement means the Trust Agreement, dated as of the daferietherein, as amended to date, among the Mesnthe
Trustee(s) and certain other persons that mayweckstributions in respect of or relating to Cedrinterest from time to time.

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

“ Trust Income’ has the meaning set forth in the Trust Agreement.

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

“ Unadjusted Carried Interest Distributidias the meaning set forth in Section 5.8(e).
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“ Unallocated Capital Commitment Interestsas the meaning set forth in Section 8.1(f).

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

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

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

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

ARTICLE Il
GENERAL PROVISIONS

2.1. Managing, Regular and Special Membérke Members may be Managing Members, Regular Mesntr Special Members
(including Investor Special Members). The Manadugmber as of the date hereof is Holdings, the Reguembers as of the date hereof
those persons shown as Regular Members in the laowkeecords of the Company, and the Special Mesrdeeof the date hereof are persons
shown as Special Members in the books and recdriiie cCompany. The books and records of the Compantain the GP-Related Profit
Sharing Percentage and GP-Related Commitment bfsaazh Member with respect to the GP-Related Imvessts of the Company as of the
date hereof. The books and records of the Compamiain the Capital Commitment Profit Sharing Petaga and Capital Commitment-
Related Commitment of each such Member with resjpeitte Capital Commitment Investments of the Camypass of the date hereof. The
books and records of the Company shall be amengé#tetManaging Member from time to time to refladditional GPRelated Investment
additional Capital Commitment Investments, disposg by the Company of GP-Related Investments pdiipns by the Company of Capital
Commitment Investments, the GP-Related Profit Sigafiercentages of the Members, as modified frora tortime, the Capital Commitment
Profit Sharing Percentages of the Members, as meddifom time to time,
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the admission and withdrawal of Members and thasfea or assignment of interests in the Compangyant to the terms of this Agreement.
At the time of admission of each additional Memitlee, Managing Member shall determine in its soéedition the GP-Related Investments
and Capital Commitment Investments in which suchmider shall participate and such Member's GP-Rel&@@uimitment, Capital
Commitment-Related Commitment, GP-Related Profériiy Percentage with respect to each such GP&elavestment and Capital
Commitment Profit Sharing Percentage with respeetich such Capital Commitment Investment. Each b&emay have a GP-Related
Member Interest and/or a Capital Commitment Menibtrest.

2.2. Formation; Name; Foreign Jurisdictioriche Company is hereby continued as a limitedlitgltompany pursuant to the LL
Act and shall continue to conduct its activitieslenthe name of GSO Targeted Opportunity Oversasasdates LLC. The certificate of
formation of the Company may be amended and/oatexsfrom time to time by the Managing Member, m&aathorized person” (within the
meaning of the LLC Act). The Managing Member idffier authorized to execute and deliver and file gtiwer certificates (and any

amendments and/or restatements thereof) necessahefCompany to qualify to do business in a didton in which the Company may
wish to conduct business.

2.3. Term. The term of the Company shall continue until Deber 31, 2059, unless earlier dissolved and itraffvound up in
accordance with this Agreement.

2.4. Purposes; Power¢a) The purposes of the Company shall be, direetindirectly through subsidiaries or Affiliates,

(i) to serve as the general partner of GTOP anfbparthe functions of a general partner of GTORcHjmal in the GTOP
Agreements,

(i) to serve as a capital partner and/or limitedtper of GTOP and perform the functions of a @artner and/or limited partner
of GTOP specified in the GTOP Agreements,

(iii) to serve as a general partner or limited partof other partnerships and perform the functwfres general partner or limited

partner specified in the respective partnership@ments, as amended, supplemented or otherwisdi@ddddom time to time, of any
such partnerships,

(iv) to serve as a member of limited liability coampes and perform the functions of a member spetifi the respective limited
liability company agreements, as amended, supplezdar otherwise modified from time to time, of auych limited liability company

(v) to invest in Capital Commitment Investments/an@&P-Related Investments and acquire and inmeSecurities or other

property (directly or indirectly through GTOP, inding, without limitation, in connection with angtan referred to in any of clauses
(i) through (iv) above,
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(vi) to carry on such other businesses, perfornh sitleer services and make such other investmertgeadeemed desirable by the
Managing Member and as are permitted under the AtiCthe GTOP Agreements, the respective partne@agieement of any
partnership referred to in clause (iii) above amelrespective limited liability company agreemeraumy limited liability company
referred to in clause (iv) above, in the case oheif the foregoing, as amended, supplementecherwise modified from time to time,

(vii) any other lawful purpose, and
(viii) to do all things necessary, desirable, canigat or incidental thereto.

(b) In furtherance of its purposes, the Companyl slaae all powers necessary, suitable or converi@rthe accomplishment of
its purposes, alone or with others, as principagent, including the following:

(i) to be and become a general or limited partfigraotnerships, a member of limited liability conmess, a holder of common and
preferred stock of corporations and/or an investdhe foregoing entities or other entities, in geation with the making of Investments
or the acquisition, holding or disposition of Settes or other property or as otherwise deemed@pjate by the Managing Member in
the conduct of the Company’s business, and todakeaction in connection therewith;

(i) to acquire and invest in general or limitedtpar interests, in limited liability company inésts, in common and preferred
stock of corporations and/or in other interesteriobligations of the foregoing entities or othatites and in Investments and Securities
or other property or direct or indirect interestsrein, whether such Investments and Securitieshar property are readily marketable
or not, and to receive, hold, sell, dispose oftbepwise transfer any such partner interests, dichiiability company interests, stock,
interests, obligations, Investments or Securitiestber property and any dividends and distribwgitirereon and to purchase and sell, on
margin, and be long or short, futures contractstarplirchase and sell, and be long or short, optionfutures contracts;

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

(v) to hold, receive, mortgage, pledge, lease sfeanexchange or otherwise dispose of, grant optiith respect to, and otherw
deal in and exercise all rights, powers, privileged other incidents of ownership or possessioh reispect to, all property held or
owned by the Company;

(vi) to borrow or raise money from time to time aodssue promissory notes, drafts, bills of exgfgmwarrants, bonds, debentt
and other negotiable and non-negotiable instrumeemdsevidences of indebtedness, to secure
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payment of the principal of any such indebtedneskthe interest thereon by mortgage, pledge, canay or assignment in trust of, or
the granting of a security interest in, the whal@wy part of the property of the Company, whetitehe time owned or thereafter
acquired, to guarantee the obligations of othedstarbuy, sell, pledge or otherwise dispose of @mgh instrument or evidence of
indebtedness;

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

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

(ix) to open, maintain and close accounts, inclgdirargin accounts, with brokers;
(x) to open, maintain and close bank accounts amd dhecks and other orders for the payment of ygne

(xi) to engage accountants, auditors, custodiawesiment advisers, attorneys and any and all atliemts and assistants, both
professional and nonprofessional, and to compersgt®f them as may be necessary or advisable;

(xii) to form or cause to be formed and to own stack of one or more corporations, whether for@gigdomestic, to form or cause
to be formed and to participate in partnershipsjamd ventures, whether foreign or domestic antbton or cause to be formed and t
member or manager or both of one or more limitaklility companies;

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

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

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

(xvi) to take such other actions necessary, ddsirabnvenient or incidental thereto and to engageich other businesses as may
be permitted under Delaware law.
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2.5. Place of BusinessThe Company shall maintain a registered offic€ret Corporation Trust Company, 1209 Orange Street,
New Castle County, Wilmington, Delaware 19801. Twmwmnpany shall maintain an office and principal pla€ business at such place
places as the Managing Member specifies from torterie and as set forth in the books and recordseoCompany. The name and addre:
the Company’s registered agent is The CorporatimstTCompany, 1209 Orange Street, New Castle CoWvitynington, Delaware 19801.
The Managing Member may from time to time changerdgistered agent or office by an amendment taehtficate of formation of the
Company.

ARTICLE Il
MANAGEMENT

3.1. Managing Member(a) Holdings shall be an original managing men{tes “ Managing Membel). The Managing Member
shall cease to be the Managing Member only ift (i)¥ithdraws from the Company for any reason, {ifdnsents in its sole discretion to res
as the Managing Member, or (iii) a Final Event witspect to it occurs. The Managing Member maybeatemoved without its consent.
There may be one or more Managing Members. Inibatdhat one or more other Managing Members isitheldnto the Company as such,
references herein to the “Managing Member” in tingslar form shall be deemed to also refer to satbler Managing Members as may be
appropriate. The relative rights and responsibaitof such Managing Members will be as agreed figom time to time between them.

(b) Upon the Withdrawal from the Company or volugteesignation of the last remaining Managing Membé of the powers
formerly vested therein pursuant to this Agreenazertt the LLC Act shall be exercised by a Majoritynterest of the Members.

3.2. Member Voting, etc

(a) Except as otherwise expressly provided hemihexcept as may be expressly required by the Lt Members (including
Special Members) as such shall have no right t shiall not, take part in the management or contirtthe Company’s business or act for or
bind the Company, and shall have only the rightsowers granted to Members of the applicable diassin.

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

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

3.3. Management

(a) The management, control and operation of thefgamy and the formulation and execution of busiaessinvestment policy
shall be vested in the Managing Member. The Marplylember shall, in its discretion, exercise all posvnecessary and
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convenient for the purposes of the Company, inclgdihose enumerated in Section 2.4, on behalfrattteiname of the Company. All
decisions and determinations (howsoever describegirf) to be made by the Managing Member pursuethtis Agreement shall be made in
its sole discretion, subject only to the expresmseand conditions of this Agreement.

(b) Notwithstanding any provision in this Agreemémthe contrary, the Company is hereby authorinétthout the need for any
further act, vote or consent of any person (diyeatlindirectly through one or more other entitiesthe name and on behalf of the Company,
on its own behalf or in its capacity as generatrmarof GTOP, or in the Company'’s capacity as eegaror limited partner, member or other
equity owner of any Company Affiliate (as hereieraflefined), (i) to execute and deliver, and tdqren the Company’s obligations under the
GTOP Agreements, including, without limitation, Weg as a general partner of GTOP, (ii) to exeeute deliver, and to perform the
Company'’s obligations under, the governing agree¢nasnamended, supplemented, restated or othemvdédied (each a “* Company
Affiliate Governing Agreemen), of any other partnership, limited liability cqrany or other entity (each a “* Company Affili#jeof which
the Company is to become a general or limited partnember or other equity owner, including withluitation, serving as a general or
limited partner, member or other equity owner afte@ompany Affiliate, and (iii) to take any action,the applicable capacity, contemplated
by or arising out of this Agreement, the GTOP Agneats or any Company Affiliate Governing Agreemi@mtd any amendment, supplem:
restatement and/or other modification of any offtregoing).

(c) The Managing Member and any other person dasigrby the Managing Member, each acting indivigua hereby
authorized and empowered, as an authorized pefgbe €ompany or the Managing Member within the nireg of the LLC Act (the
Managing Member hereby authorizing and ratifying ahthe following actions):

(i) to execute and deliver and/or file (includingyasuch action, directly or indirectly through asremore other entities, in the na
and on behalf of the Company, on its own behaifdis capacity as general partner of GTOP, ohan€@ompany’s capacity as a general
or limited partner, member or other equity owneany Company Affiliate), any of the following:

(A) any agreement, certificate, instrument or othecument of the Company, GTOP or any Company iafél(and any
amendments, supplements, restatements and/ormtbfications thereof), including, without limitati, the following:
() the GTOP Agreements and each Company Affilateerning Agreement, (Il) Subscription Agreemenmisehalf of
GTOP, (Ill) side letters issued in connection withestments in GTOP, and (IV) such other agreemestsificates,
instruments and other documents as may be necessdegirable in furtherance of the purposes oGbmpany, GTOP or
any Company Affiliate (and any amendments, supplesieestatements and/or other modifications of@rte foregoing
referred to in (1) through (IV) hereof

(B) the certificates of formation, certificateslimfited partnership and/or other organizationaluoents of the Company,
GTOP or any Company Affiliate (and any amendmesupplements, restatements and/or other modificatioareof); an:
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(C) any other certificates, notices, applicationsther documents (and any amendments, supplentestatements and/or
other modifications thereof) to be filed with angvgrnment or governmental or regulatory body, idiig, without
limitation, any such document that may be necesearthe Company, GTOP or any Company Affiliategtelify to do
business in a jurisdiction in which the Company FTor such Company Affiliate desires to do busin

(i) to prepare or cause to be prepared, and @ sigecute and deliver and/or file (including angtsaction, directly or indirectly
through one or more other entities, in the nameambehalf of the Company, on its own behalf atsrcapacity as general partner of
GTOP, or in the Company’s capacity as a generhfnited partner, member or other equity owner of @ompany Affiliate): (A) any
certificates, forms, notices, applications or otth@ecuments to be filed with any government or gomental or regulatory body on
behalf of the Company, GTOP or any Company AffjgB) any certificates, forms, notices, applicasior other documents that may
be necessary or advisable in connection with amk lbacount of the Company, GTOP or any Companyliafi or any banking
facilities or services that may be utilized by @@mpany, GTOP or any Company Affiliate, and allaks notes, drafts and other
documents of the Company, GTOP or any Companyiafiéiithat may be required in connection with amghdoank account or banking
facilities or services, (C) resolutions with resptecany of the foregoing matters (which resolusiomhen executed by any person
authorized as provided in this Section 3.3(c), esxting individually, shall be deemed to have bagopted by the Managing Member,
the Company, GTOP or any Company Affiliate, as eaple, for all purposes).

The authority granted to any person (other tharMhaaging Member) in this Section 3.3(c) may beoked at any time by the
Managing Member by an instrument in writing sigtgdthe Managing Member.

3.4. Responsibilities of Memberga) Unless otherwise determined by the Managiregnider in a particular case, each Regular
Member shall devote substantially all his time atténtion to the businesses of the Company arffiteates, and each Special Member st
not be required to devote any time or attentioth&obusinesses of the Company or its Affiliates.

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

(c) The Managing Member may from time to time ekshbsuch other rules and regulations applicablglémnbers or other
employees as the Managing Member deems appropgriabaging rules governing the authority of Membersther employees to bind the
Company to financial commitments or other obligasio

3.5. Exculpation and Indemnificatiorfa) Liability to Members Notwithstanding any other provision of this Agment, whether
express or implied, to the fullest extent permitbydaw, no Member nor any of such Member’s repnestéses, agents or advisors nor any
partner, member, officer, employee, representatigent or advisor of the Company or any of its lisffes (individually, a “ Covered Perstn
and collectively, the
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“ Covered Persony shall be liable to the Company or any other Memior any act or omission (in relation to the Camy, this Agreement,
any related document or any transaction or investroentemplated hereby or thereby) taken or omitied Covered Person (other than any
act or omission constituting Cause), unless theeefinal and non-appealable judicial determinatind/or determination of an arbitrator that
such Covered Person did not act in good faith andhiat such Covered Person reasonably believed to, lor not opposed to, the best
interests of the Company and within the authorignged to such Covered Person by this Agreemedt,vaith respect to any criminal act or
proceeding, had reasonable cause to believe tbhtGovered Person’s conduct was unlawful. Each @avBerson shall be entitled to rely in
good faith on the advice of legal counsel to thenPany, accountants and other experts or profedsioivésors, and no action taken by any
Covered Person in reliance on such advice shalhjnevent subject such person to any liabilityrtg lember or the Company. To the extent
that, at law or in equity, a Member has dutiesl(iding fiduciary duties) and liabilities relatinigereto to the Company or to another Member,
to the fullest extent permitted by law, such Meméigting under this Agreement shall not be liabltheoeCompany or to any such other
Member for its good faith reliance on the provisarf this Agreement. The provisions of this Agreatm# the extent that they expand or
restrict the duties and liabilities of a Memberagthise existing at law or in equity, are agreedi®/Members, to the fullest extent permitted
by law, to modify to that extent such other dutiesl liabilities of such Member.

(b) Indemnification To the fullest extent permitted by law, the Compahall indemnify and hold harmless (but onlyhe extent
of the Company’s assets (including, without limaat the remaining capital commitments of the Merspeach Covered Person from and
against any and all claims, damages, losses, @gisnses and liabilities (including, without liatibn, amounts paid in satisfaction of
judgments, in compromises and settlements, as findgpenalties and legal or other costs and reboeapenses of investigating
defending against any claim or alleged claim),tjaimd several, of any nature whatsoever, knowmknown, liquidated or unliquidated
(collectively, “ Losses), arising from any and all claims, demands, awicsuits or proceedings, civil, criminal, admiraste or
investigative, in which the Covered Person maynvelived, or threatened to be involved, as a parptleerwise, by reason of such Covered
Person’s management of the affairs of the Companyhich relate to or arise out of or in connectwith the Company, its property, its
business or affairs (other than claims, demand&res; suits or proceedings, civil, criminal, adisirative or investigative, arising out of any
act or omission of such Covered Person constitu@iagse); providedthat a Covered Person shall not be entitleddermification under thi
Section with respect to any claim, issue or mattérere is a final and non-appealable judicialdetination and/or determination of an
arbitrator that such Covered Person did not agbind faith and in what such Covered Person reagpbabeved to be in, or not opposed to,
the best interest of the Company and within théauitty granted to such Covered Person by this Age#, and, with respect to any criminal
act or proceeding, had reasonable cause to bahatsuch Covered Person’s conduct was unlawfoliged further, that if such Covered
Person is a Member or a Withdrawn Member, such avBerson shall bear its share of such Losseciordance with such Covered
Person’s GP-Related Profit Sharing PercentagesitCttimpany as of the time of the actions or omisstbat gave rise to such Losses. To the
fullest extent permitted by law, expenses (inclgdegal fees) incurred by a Covered Person (inolydivithout limitation, the Managing
Member) in defending any claim, demand, actiorn, @uproceeding may, with the approval of the MangdJember, from time to time, be
advanced by the Company prior to the
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final disposition of such claim, demand, actiorit suproceeding upon receipt by the Company ofi&ten undertaking by or on behalf of the
Covered Person to repay such amount to the extanhittshall be subsequently determined that thee@al Person is not entitled to be
indemnified as authorized in this Section, andGbenpany and its Affiliates shall have a continuiigiht of offset against such Covered
Person’s interests/investments in the Company acld Affiliates and shall have the right to withhaldhounts otherwise distributable to such
Covered Person to satisfy such repayment obligati@gaMember institutes litigation against a CaePerson which gives rise to an
indemnity obligation hereunder, such Member shaltdsponsible, up to the amount of such Membeté&ésts and remaining capital
commitment, for such Member’s pro rata share ofGbenpany’s expenses related to such indemnity atitig, as determined by the
Managing Member. The Company may purchase insuramtle extent available at reasonable cost, ¥erclosses, claims, damages or
liabilities covered by the foregoing indemnificatiprovisions. Members will not be personally oblaghwith respect to indemnification
pursuant to this Section.

3.6. Representations of Members

(a) Each Regular or Special Member by executiahisfAgreement (or by otherwise becoming boundheyterms and conditions
hereof as provided herein or in the LLC Act) repregs and warrants to every other Member and t€trapany, except as may be waived by
the Managing Member, that such Member is acquieiach of such Member’s Interests for such Mensbewn account for investment and
with a view to resell or distribute the same or payt hereof, and that no other person has angestten any such Interest or in the rights of
such Member hereundemovided,that a Member may choose to make transfers foteeatad charitable planning purposes (in accordance
with the terms hereof). Each Regular or Special emnmepresents and warrants that such Member uaddssthat the Interests have not t
registered under the Securities Act of 1933 andefbee such Interests may not be resold withoustegion under such Act or exemption
from such registration, and that accordingly sua@m¥er must bear the economic risk of an investrimetiie Company for an indefinite
period of time. Each Regular or Special Memberesents that such Member has such knowledge andiexpein financial and business
matters, that such Member is capable of evaludkiagnerits and risks of an investment in the Corgipand that such Member is able to bear
the economic risk of such investment. Each Requi&@pecial Member represents that such Member'sathammitment to the Company
and other investments which are not readily maktets not disproportionate to the Member’s nettivand the Member has no need for
liquidity in the Member’s investment in InteresEach Regular or Special Member represents thagtéull satisfaction of the Member, the
Member has been furnished any materials that suminldér has requested relating to the Company, amgiment and the offering of
Interests and has been afforded the opportuniédgkoquestions of representatives of the Compangeroing the terms and conditions of the
offering of Interests and any matters pertainingdaoh Investment and to obtain any other additioriafmation relating thereto. Each Regi
or Special Member represents that the Member hasutted to the extent deemed appropriate by the béemith the Membes own advisel
as to the financial, tax, legal and related matterscerning an investment in Interests and onkthsis believes that an investment in the
Interests is suitable and appropriate for the Mambe
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(b) Each Regular or Special Member agrees thateghesentations and warranties contained in pguadig above shall be true
and correct as of any date that such Member (1emalcapital contribution to the Company (whetlseat eesult of Firm Advances made to
such Member or otherwise) with respect to any Itnaest, and such Member hereby agrees that suctatepntribution shall serve as
confirmation thereof and/or (2) repays any portiéithe principal amount of a Firm Advance, and shtdmber hereby agrees that such
repayment shall serve as confirmation thereof.

3.7. Tax Information Each Regular or Special Member certifies thati{A)e Member is a United States person (as ddfinghe
Code) (x) (i) the Member’s name, social securitynber (or, if applicable, employer identificationmber) and address provided to the
Company and its Affiliates pursuant to an IRS Fa®, Payer's Request for Taxpayer Identificatiomier Certification (W9 ") or
otherwise are correct and (ii) the Member will cdetg and return a W-9, and (y) (i) the Member idndted States person (as defined in the
Code) and (ii) the Member will notify the Companithin 60 days of a change to foreign (non-Uniteat&4) status or (B) if the Member is
not a United States person (as defined in the Cpgi€)) the information on the completed IRS FOMI8BEN, Certificate of Foreign Status
of Beneficial Owner for United States Tax Withhaolgi(* W-8BEN ) or other applicable form, including but not lited to IRS Form W-
8IMY, Certificate of Foreign Intermediary, Forei@artnership, or Certain U.S. Branches for UniteteSt Tax Withholding (“ ABIMY ™), or
otherwise is correct and (ii) the Member will coetel and return the applicable IRS form, including ot limited to a W-8BEN or VBIMY,
and (y) (i) the Member is not a United States peiss defined in the Code) and (ii) the Member witify the Company within 60 days of
any change of such status. The Member agrees pefgyexecute and provide to the Company in a §fmenner any tax documentation that
may be reasonably required by the Company or thealgiag Member.

ARTICLE IV
CAPITAL OF THE COMPANY

4.1. Capital Contributions by Members

(a) Each Regular Member shall be required to makéal contributions to the Company_(* G¥lated Capital Contributiori} at
such times and in such amounts (the “Bé&ated Required Amountysas are required to satisfy the Company’s obiaato make capital
contributions to GTOP in respect of any BRlated GTOP Investment and as are otherwise detedrby the Managing Member from time
time or as may be set forth in such Regular Mensb@dmmitment Agreement or SMD Agreement, if anye@&p Members shall not be
required to make GP-Related Capital Contributi@nthée Company in excess of the GP-Related Regiéineounts, except (i) as a condition
of an increase in such Special Member’s GP-RelBteflt Sharing Percentage or (ii) as specificaély forth in this Agreement; providedhat
the Managing Member and any Special Member mayeafgoen time to time that such Special Member simake an additional GP-Related
Capital Contribution to the Company; providedther, that each Investor Special Member shall mairitaiGP-Related Capital Accounts at
an aggregate level equal to the product of (il5iEsRelated Profit Sharing Percentage from timénte &nd (ii) the total capital of the
Company related to the GP-Related GTOP Interest.
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(b) Each GP-Related Capital Contribution by a Mengteall be credited to the appropriate GP-Relatagit@l Account of such
Member in accordance with Section 5.2.

(c) The Managing Member may elect on a case by lasis to (i) cause the Company to loan any Mertibeluding any
additional Member admitted to the Company purstm&ection 6.1 but excluding any Members that &se executive officers of The
Blackstone Group L.P. or any Affiliate thereof) @m@ount of any GP-Related Capital Contribution nempito be made by such Member or
(i) permit any Member (including any additional Mber admitted to the Company pursuant to Sectibnt6.make a required GP-Related
Capital Contribution to the Company in installmeiiseach case on terms determined by the Manaddarmber.

(d) () The Members and the Withdrawn Members havtered into the Trust Agreement, pursuant to whéertain amounts of
Carried Interest will be paid to the Trustee(s)deposit in the Trust Account (such amounts todid o the Trustee(s) for deposit in the T
Account constituting a “ Holdbach. The Managing Member shall determine, as sahfbelow, the percentage of Carried Interest thali s
be withheld for the Managing Member and each Men@t&egory (such withheld percentage constitutimgMianaging Member’s and such
Member Category’s " Holdback Percentayerhe applicable Holdback Percentages initiahpalsbe 0% for the Managing Member, 15% for
Existing Members (other than the Managing Memb&tys for Retaining Withdrawn Members (other thanMenaging Member) and 24%
for Deceased Members (the “ Initial Holdback Petages’). Any provision of this Agreement not the contrarjwithstanding, the Holdbac
Percentage for the Managing Member shall not bgestito change pursuant to clause (i), (i) o) @f this Section 4.1(d).

(i) The Holdback Percentage may not be reduceaigrindividual Member as compared to the other lders in his Member
Category (except as provided in clause (iv) beldvae Managing Member may only reduce the Holdbamikc&htages among the
Member Categories on a proportionate basis. Fanpia if the Holdback Percentage for Existing Menshie decreased to 12.5%, the
Holdback Percentage for Retaining Withdrawn Memlagis Deceased Members shall be reduced to 17.5%0%drespectively. Any
reduction in the Holdback Percentage for any Menshetl apply only to distributions relating to ded Interest made after the date of
such reduction.

(iii) The Holdback Percentage may not be incredsedny individual Member as compared to the otflembers in his Member
Category (except as provided in clause (iv) beldve Managing Member may not increase the RetaMiithdrawn Members’
Holdback Percentage beyond 21% unless the Manag@myber concurrently increases the Existing Membdmdtlback Percentage to
the Holdback Percentage of the Retaining Withdrembers. The Managing Member may not increase teelsed Members’
Holdback Percentage beyond 24% unless the Managgmgber increases the Holdback Percentage for bagtikg Members and
Retaining Withdrawn Members to 24%. The Managingrider may not increase the Holdback Percentageyofi@mber
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Category beyond 24% unless such increase appligdlgdo all Member Categories. Any increase inltteddback Percentage for any
Member shall apply only to distributions relatimgQGarried Interest made after the date of sucteasas. The foregoing shall in no way
prevent the Managing Member from proportionatetyréasing the Holdback Percentage of any MembergGatdfollowing a reductio
of the Holdback Percentages below the Initial HatbPercentages), if the resulting Holdback Peaggtt are consistent with the
above. For example, if the Managing Member redtivesdoldback Percentages for Existing Members, iRieta Withdrawn Members
and Deceased Members to 12.5%, 17.5% and 20% ctesge, the Managing Member shall have the righttbsequently increase the
Holdback Percentages to the Initial Holdback Paagss.

(iv) (A) Notwithstanding anything contained hergéinthe contrary, the Company may increase or dsertrge Holdback
Percentage for any Member in any Member Categargych capacity, the * Subject MemBgpursuant to a majority vote of the
Regular Members (a_* Holdback Vdte provided, that, notwithstanding anything to the contramtained herein, the Holdback
Percentage applicable to the Managing Member sbalbe increased or decreased without its priottevwriconsent; providefirther,
that a Subject Member’s Holdback Percentage sbéalba (1) increased prior to such time as such &iljlember (x) is notified by the
Company of the decision to increase such Subjechibde’s Holdback Percentage and (y) has, if reqdesfesuch Subject Member,
been given 30 days to gather and provide informatiache Company for consideration before a se¢toldback Vote (requested by t
Subject Member) or (1) decreased unless such dsereccurs subsequent to an increase in a Subgubbt’'s Holdback Percentage
pursuant to a Holdback Vote under this clause fiyvidedfurther, that such decrease shall not exceed an amountisatcsuch
Subject Member’s Holdback Percentage is less thaptevailing Holdback Percentage for the Membde@ay of such Subject
Member; providedurther, that a Member shall not vote to increase a Stubjeenber’s Holdback Percentage unless such voting
Member determines, in his good faith judgment, thatfacts and circumstances indicate that itasa@aably likely that such Subject
Member, or any of his successors or assigns (imgiuis estate or heirs) who at the time of sudie Vwlds the GP-Related Member
Interest or otherwise has the right to receiveritiistions relating thereto, will not be capablesafisfying any GP-Related
Recontribution Amounts that may become due.

(B) A Holdback Vote shall take place at a Compareeting. Each Regular Member shall be entitled & eae vote with
respect to the Holdback Vote regardless of suchuRed/lember’s interest in the Company. Such votg becast by any
Regular Member in person or by pro:

(C) If the result of the second Holdback Vote israrease in a Subject Member’s Holdback Percentaggh Subject Member
may submit the decision to an arbitrator, the it which is mutually agreed upon by both théof@at Member and the
Company; providedthat if the Company and the Subject Member cangote upon a mutually satisfactory arbitrator
within 10 days of the second Holdback Vote, €
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of the Company and the Subject Member shall reghestcandidate for arbitrator to select a thirditator satisfactory to
such candidates; provided furthehat if such candidates fail to agree upon a allytsatisfactory arbitrator within 30 days
of such request, the then sitting President oftimerican Arbitration Association shall unilaterafiglect the arbitrator.
Each Subject Member that submits the decision@fdbmpany pursuant to the second Holdback Votebitration and thi
Company shall estimate their reasonably projecteebbpocket expenses relating thereto, and each party shall, to the
satisfaction of the arbitrator and prior to anyedtination being made by the arbitrator, pay thal tof such estimated
expenses (i.e., both the Subject Member’s and trepganys expenses) into an escrow account to be controjlegsimpsor
Thacher & Bartlett LLP, as escrow agent (or su¢teotomparable law firm as the Company and theegtiMember shall
agree). The arbitrator shall direct the escrow agepay out of such escrow account all expenssscéted with such
arbitration (including costs leading thereto) andeturn to the “victorious” party the entire ambohfunds such party paid
into such escrow account. If the amount contribtitetthe escrow account by the losing party is ifisieht to cover the
expenses of such arbitration, such “losing” pahglisthen provide any additional funds necessaigoteer such costs to
such “victorious” party. For purposes hereof, thietorious” party shall be the Company if the Hoddk Percentage
ultimately determined by the arbitrator is closettte percentage determined in the second Holdatk than it is to the
prevailing Holdback Percentage for the Subject MerisiMember Category; otherwise, the Subject Menshell be the
“victorious” party. The party that is not tI“victorious” party shall be th“losinc” party.

(D) Inthe event of a decrease in a Subject Mensligdldback Percentage (1) pursuant to a Holdbadk Wnder this clause
(iv) or (2) pursuant to a decision of an arbitraiader paragraph (C) of this clause (iv), the Camyphall release and
distribute to such Subject Member any Trust Amogatsl the Trust Income thereon (except as expressiyided herein
with respect to using Trust Income as Firm Colkgmvhich exceed the required Holdback of suchj&ttMember (in
accordance with such Subject Member’s reduced HakiPercentage) as though such reduced HoldbackriRage had
applied since the increase of the Subject Memitéolsback Percentage pursuant to a previous HoldWat& under this
clause (iv).

(v) (A) If a Member’s Holdback Percentage exceesf Isuch percentage in excess of 15% constitutied Excess Holdback
Percentagé®), such Member may satisfy the portion of his Hmdk obligation in respect of his Excess HoldbaeticEntage (such
portion constituting such Member’s “ Excess Holdb3d¢ and such Member (or a Withdrawn Member withpesst to amounts
contributed to the Trust Account while he was a Men), to the extent his Excess Holdback obligatias
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previously been satisfied in cash, may obtain ¢hease of the Trust Amounts (but not the Trust fimeahereon which shall remain in
the Trust Account and allocated to such Member dhdlvawn Member) satisfying such Member’s or Withan Member’s Excess
Holdback obligation, by pledging or otherwise makavailable to the Company, on a first priority ibgexcept as provided below), all
or any portion of his Firm Collateral in satisfactiof his Excess Holdback obligation. Any Membegldeg to satisfy all or any portion
of the Excess Holdback utilizing Firm Collaterab#itsign such documents and otherwise take suddr aittion as is necessary or
appropriate (in the good faith judgment of the Mging Member) to perfect a first priority securitytérest in, and otherwise assure the
ability of the Company to realize on (if requirediich Firm Collateral; providedhat, in the case of entities listed in the Conypa
books and records in which Members are permittgredge their interests therein to finance all poéion of their capital contributio
thereto (“ Pledgable Blackstone Interg$tgo the extent a first priority security interesuisavailable because of an existing lien on
Firm Collateral, the Member or Withdrawn Memberlgeg to utilize such Firm Collateral shall granet@ompany a second priority
security interest therein in the manner providealvab providedurther, that (x) in the case of Pledgable Blackstoner&#s, to the
extent that neither a first priority nor a secomidfity security interest is available, or (y) ifa Managing Member otherwise determines
in its good faith judgment that a security intefiedtirm Collateral (and the corresponding docureemtd actions) are not necessary or
appropriate, the Member or Withdrawn Member shalti{e case of either clause (x) or (y) above)ibmably instruct in writing the
relevant partnership, limited liability companyather entity listed in the Comparsybooks and records to remit any and all net pax
resulting from a Firm Collateral Realization onlsdirm Collateral to the Trustee(s) as more fuligyided in clause (B) below. The
Company shall, at the request of any Member or dlvittvn Member, assist such Member or Withdrawn Membtaking such action
necessary to enable such Member or Withdrawn Memabese Firm Collateral as provided hereunder.

(B) If upon a sale or other realization of all aygortion of any Firm Collateral (a_* Firm Collas Realizatior?), the
remaining Firm Collateral is insufficient to covamy Member’s or Withdrawn Member’s Excess Holdbeeduirement,
then up to 100% of the net proceeds otherwiseiloligitble to such Member or Withdrawn Member frorarsEirm
Collateral Realization (including distributions geitt to the repayment of financing sources asénctise of Pledgable
Blackstone Interests) shall be paid into the TAtount to fully satisfy such Excess Holdback reeoient (allocated to
such Member or Withdrawn Member) and shall be deetmée Trust Amounts for purposes hereunder. Astyproceeds
from such Firm Collateral Realization in excesshaf amount necessary to satisfy such Excess Hdtdiegairement shall
be distributed to such Member or Withdrawn Mem

(C)  Upon any valuation or revaluation of Firm Cadlal that results in a decreased valuation of &iich Collateral so that
such Firm Collateral is insufficient to cover angMber’s or Withdrawn Member’s Excess Holdback resaent
(including upon a Firm Collater.
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Realization, if net proceeds therefrom and the meimg Firm Collateral are insufficient to cover allember’s or
Withdrawn Membeis Excess Holdback requirement), the Company shalige notice of the foregoing to such Membe
Withdrawn Member and such Member or Withdrawn Mendb®ll, within 30 days of receiving such noticentibute cas
(or additional Firm Collateral) to the Trust Accauman amount necessary to satisfy his Excesshbdakirequirement. If
any such Member or Withdrawn Member defaults upisrohligations under this clause (C), then Sechi@&td)(iii) shall
apply thereto; providedthat clause (A) of the first sentence of Sectd(d)(iii) shall be deemed inapplicable to a d#éfau
under this clause (C); provided furthehat for purposes of applying Section 5.8(d)(i)a default under this clause (C):
() the term “GP-Related Defaulting Party” wherelsterm appears in such Section 5.8(d)(iii) shaltbnstrued as
“defaulting party” for purposes hereof and (II) tieems “Net GP-Related Recontribution Amount” a@P*Related
Recontribution Amount” where such terms appeaurhsSection 5.8(d)(iii) shall be construed as th@ant due pursuant
to this clause (C

(vi) Any Member or Withdrawn Member may (A) obtahe release of any Trust Amounts (but not the Tintme thereon whic
shall remain in the Trust Account and allocateduch Member or Withdrawn Member) or Firm Collateialeach case, held in the
Trust Account for the benefit of such Member or Miditawn Member or (B) require the Company to distieall or any portion of
amounts otherwise required to be placed in thet?xasount (whether cash or Firm Collateral), byaibing a letter of credit (an “ L/C
") for the benefit of the Trustee(s) in such amasuAny Member or Withdrawn Member choosing to fainan L/C to the Trustee(s) (in
such capacity, an *“ L/C Membé&rshall deliver to the Trustee(s) an unconditioaatl irrevocable L/C from a commercial bank whose
(x) short-term deposits are rated at least A-1 &P @nd P-1 by Moody’s (if the L/C is for a term bfyear or less), or (y) long-term
deposits are rated at least A+ by S&P or Al by Mo®(@f the L/C is for a term of 1 year or morep@h a “ Required Ratind. If the
relevant rating of the commercial bank issuing sughdrops below the relevant Required Rating,Lili& Member shall supply to the
Trustee(s), within 30 days of such occurrence valtl€ from a commercial bank whose relevant ratsgt least equal to the relevant
Required Rating, in lieu of the insufficient L/Q &ddition, if the L/C has a term expiring on aedaarlier than the latest possible
termination date of GTOP, the Trustee(s) shallérenjitted to drawdown on such L/C if the L/C Memfksls to provide a new L/C fro
a commercial bank whose relevant rating is at legsal to the relevant Required Rating, at leaste88& prior to the stated expiration
date of such existing L/C. The Trustee(s) shalifpmain L/C Member 10 days prior to drawing on anCLThe Trustee(s) may (as
directed by the Company in the case of clausee{v) draw down on an L/C only if (1) such a drawdois necessary to satisfy an L/C
Member’s obligation relating to the Company’s ohtigns under the Clawback Provisions or (II) an ME€mber has not provided a
new L/C from a commercial bank whose relevant gaisnat least equal to the relevant Required Rgtinghe requisite amount of cash
and/or Firm Collateral (to the extent permittedehrder)), at least 30 days prior to the statedratiph of an existing L/C in accordance
with this clause (vi). The Trustee(s), as diredigdhe Company, shall
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return to any L/C Member his L/C upon (1) the taration of the Trust Account and satisfaction of @@npany’s obligations, if any, in
respect of the Clawback Provisions, (2) an L/C Mendatisfying his entire Holdback obligation inlcasd Firm Collateral (to the
extent permitted hereunder), or (3) the releas¢hbyirustee(s), as directed by the Company, @rathunts in the Trust Account to the
Members or Withdrawn Members. If an L/C Membersfas a portion of his Holdback obligation in castd/or Firm Collateral (to the
extent permitted hereunder) or if the Trustee(sdieected by the Company, release a portion o&theunts in the Trust Account to the
Members or Withdrawn Members in the Member Categdiguch L/C Member, the L/C of an L/C Member mayrbduced by an
amount corresponding to such portion satisfiedashcand/or Firm Collateral (to the extent permitieceunder) or such portion relea:
by the Trustee(s), as directed by the Company;igeol that in no way shall the general release of amgflincome cause an L/C
Member to be permitted to reduce the amount of/@ly any amount.

(vii) (A) Any in-kind distributions by the Company relating to Cadrinterest shall be made in accordance herewithoagh suc
distributions consisted of cash. The Company mesctithe Trustee(s) to dispose of any in-kind tistrons held in the Trust Account
at any time. The net proceeds therefrom shalldetdd as though initially contributed to the Trstount.

(B) Inlieu of the foregoing, any Existing Membeaynpledge with respect to any in-kind distributtbe Special Firm
Collateral referred to in asset category 5 on thm@any’s books and records; providdtat the initial contribution of such
Special Firm Collateral shall initially equal 1308fthe required Holdback Amount for a period ofds, and thereafter
shall equal at least 115% of the required Holdbatiount. Paragraphs 4.1(d)(viii)(C) and (D) shalpgpto such Special
Firm Collateral. To the extent such Special Firmla@eral exceeds the applicable minimum percentdgke required
Holdback Amount specified in the first sentencehig clause (vii)(B), the related Member may obtirelease of such
excess amount from the Trust Accot

(viii) (A) Any Regular Member or Withdrawn Memberay satisfy all or any portion of his Holdback (exdihg any Excess
Holdback), and such Member or a Withdrawn Membey,rt@the extent his Holdback (excluding any Exddeklback) has been
previously been satisfied in cash or by the usendf/C as provided herein, obtain a release oftusounts (but not the Trust Income
thereon which shall remain in the Trust Account alidcated to such Member or Withdrawn Member) gadisfy such Member’s or
Withdrawn Member’s Holdback (excluding any ExcesddBack) by pledging to the Trustee(s) on a fir&nity basis all of his Special
Firm Collateral in a particular Qualifying Fund, iwh at all times must equal or exceed the amoutti@Holdback distributed to the
Member or Withdrawn Member (as more fully set fdstHow). Any Member seeking to satisfy such Membeétobldback utilizing
Special Firm Collateral shall sign such documents @therwise take such other action as is necessappropriate (in the good faith
judgment of the Managing Member) to perfect a finsbrity security interest in, and otherwise asstlne ability of the Trustee(s) to
realize on (if required), such Special Firm Coltate
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(B)

(©)

If upon a distribution, withdrawal, sale, ligiaition or other realization of all or any portidnamy Special Firm Collateral (a
“ Special Firm Collateral Realizatidt, the remaining Special Firm Collateral (whichaimot include the amount of Firm
Collateral that consists of a Qualifying Fund asthéing used in connection with an Excess Holdbcik)sufficient to
cover any Member’s or Withdrawn Member’s Holdbaakén taken together with other means of satisfytiregHoldback
as provided herein (i.e., cash contributed to thesfTAccount or an L/C in the Trust Account)), thgnto 100% of the net
proceeds otherwise distributable to such Membé&Vithdrawn Member from such Special Firm CollatdRaklization
(which shall not include the amount of Firm Colfalehat consists of a Qualifying Fund or othereassd is being used in
connection with an Excess Holdback) shall be patidl the Trust (and allocated to such Member or Wakwvn Member) to
fully satisfy such Holdback and shall be deemedetiiter to be Trust Amounts for purposes hereunfsiey.net proceeds
from such Special Firm Collateral Realization itess of the amount necessary to satisfy such Hotdexcluding any
Excess Holdback) shall be distributed to such Mansb&Vithdrawn Member. To the extent a Qualifyingnd distributes
Securities to a Member or Withdrawn Member in carioa with a Special Firm Collateral Realizationch Member or
Withdrawn Member shall be required to promptly fusudh Member’s or Withdrawn Member’s deficiencytwigéspect to
his Holdback in cash or an L/i

Upon any valuation or revaluation of the Spk€iem Collateral and/or any adjustment in the Apable Collateral
Percentage applicable to a Qualifying Fund (asigealin the Company’s books and records), if sugmider’s or
Withdrawn Member’s Special Firm Collateral is valua less than such Member’s Holdback (excludingExcess
Holdback) as provided in the Company’s books ardnds, taking into account other permitted mearsatigfying the
Holdback hereunder, the Company shall provide eaticthe foregoing to such Member or Withdrawn Meménd, within
10 business days of receiving such notice, such béeror Withdrawn Member shall contribute cash dfitamhal Special
Firm Collateral to the Trust Account in an amouet@ssary to make up such deficiency. If any suctnbé or Withdrawn
Member defaults upon his obligations under thisis#a(C), then Section 5.8(d)(iii) shall apply thergrovided, that the
first sentence of Section 5.8(d)(iii) shall be deenmapplicable to such default; providedther, that for purposes of
applying Section 5.8(d)(iii) to a default understisiause (C): (I) the term “GP-Related Defaultimgty?” where such term
appears in such Section 5.8(d)(iii) shall be carestras “defaulting party” for purposes hereof dijdlie terms “Net GP-
Related Recontribution Amount” and “GP-Related Reigbution Amount” where such terms appear in sBebtion 5.8(d)
(iii) shall be construed as the amount due pursteatitis clause (C
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(D)  Upon a Member becoming a Withdrawn Memberngttame thereafter the Managing Member may revoleeability of
such Withdrawn Member to use Special Firm Colldtassset forth in this Section 4.1(d)(viii), nothétanding anything
else in this Section 4.1(d)(viii). In that case fhevisions of clause (C) above shall apply to\Wiehdrawn Member’s
obligation to satisfy the Holdback (except thatd2ys’notice of such revocation shall be given), giveat the Special Firr
Collateral is no longer available to satisfy anytjpm of the Holdback (excluding any Excess Hold9a

(E)  Nothing in this Section 4.1(d)(viii) shall prevearty Member or Withdrawn Member from using any antafrsuch
Member’s interest in a Qualifying Fund as Firm @tdral; providedhat at all times Section 4.1(d)(v) and this Setdol
(d)(viii) are each satisfiec

4.2. Interest No interest shall accrue or be payable on tharuals in a Member’'s GP-Related Capital AccounGagital
Commitment-Related Capital Accounts.

4.3. Withdrawals of CapitalEach Member may make partial withdrawals in respésuch Member’'s GP-Related Capital
Accounts or Capital Commitment-Related Capital Agts in such amounts and at such times as mayrbétfesl by the Managing Member
from time to time. Payments with respect to anyhguartial withdrawals will be made at such timed ancash or in kind as may be
determined by the Managing Member.

ARTICLE V
PARTICIPATION IN PROFITS AND LOSSES

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

(b) “ GP-Related Net Income (Los5¥rom any activity of the Company related to thB-Related GTOP Interest for any
accounting period means (i) the gross income redliy the Company from such activity during suatoaating period less (ii) all expenses
of the Company, and all other items that are délecfrom gross income, for such accounting petiat are allocable to such activity
(determined as provided below).

“ GP-Related Net Income (Los$from any GP-Related Investment for any accounpagod in which such GP-Related Investment has not
been sold or otherwise disposed of means (i) thesggmount of dividends, interest or other incoeneived by the Company from such GP-
Related Investment during such accounting periss (&) all expenses of the Company for such actiogmeriod that are allocable to such
GP-Related Investment (determined as provided bBelow

34



“ GP-Related Net Income (Los5from any GP-Related Investment for the accounfirgod in which such GP-Related Investment is sold
otherwise disposed of means (i) the sum of thesgposceeds from the sale or other disposition oh$BP-Related Investment and the gross
amount of dividends, interest or other income nemgtiby the Company from such GP-Related Investmherihg such accounting period less
(i) the sum of the cost or other basis to the Canypof such GP-Related Investment and all expeufsit® Company for such accounting
period that are allocable to such GP-Related Imvest.

GP-Related Net Income (Loss) shall be determinextaordance with the accounting method used bZtmpany for U.S. federal income
tax purposes with the following adjustments: (iy amcome of the Company that is exempt from U.8efal income taxation and not
otherwise taken into account in computing GP-Rdl&tet Income (Loss) shall be added to such taxabtame or loss; (ii) if any asset has a
value on the books of the Company that differs fittnadjusted tax basis for U.S. federal incomeptasposes, any depreciation, amortization
or gain resulting from a disposition of such aséetll be calculated with reference to such valiigupon an adjustment to the value of any
asset on the books of the Company pursuant to RégulSection 1.704{b)(2), the amount of the adjustment shall betidetl as gain or lo:

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

(c) An accounting period shall be a Fiscal Yeacegt that, at the option of the Managing Membererounting period will
terminate and a new accounting period will begirttenadmission date of an additional Member oiSblement Date of a Withdrawn
Member, if any such date is not the first day &liscal Year. If any event referred to in the préegdentence occurs and the Managing
Member does not elect to terminate an accountinggand begin a new accounting period, then thaddang Member may make such
adjustments as it deems appropriate to the Memked?sRelated Profit Sharing Percentages for thewattogy period in which such event
occurs (prior to any allocations of GP-Related Ubwated Percentages or adjustments to GP-Relatdid Sinaring Percentages pursuant to
Section 5.3) to reflect the Members’ average GRafedl Profit Sharing Percentages during such acicmupériod;_provided that the GP-
Related Profit Sharing Percentages of Members irRéRted Net Income (Loss) from GP-Related Inveatmacquired during such
accounting period will be based on GP-Related P8ifaring Percentages in effect when each such &&teRl Investment was acquired.
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(d) In establishing GP-Related Profit Sharing Petages and allocating GP-Related Unallocated P&rges pursuant to
Section 5.3, the Managing Member may consider falors as it deems appropriate.

(e) All determinations, valuations and other mattrjudgment required to be made for accountinp@ses under this Agreement
shall be made by the Managing Member and approy@débCompany’s independent accountants. Such epgmeterminations, valuations
and other accounting matters shall be conclusidebamding on all Members, all Withdrawn Membersittsuccessors, heirs, estates or legal
representatives and any other person, and to Hestfextent permitted by law no such person dieale the right to an accounting or an
appraisal of the assets of the Company or any ssoc¢hereto.

5.2. GPRelated Capital Accountqa) There shall be established for each Membéhemooks of the Company, to the extent and
at such times as may be appropriate, one or m@itataccounts as the Managing Member may deene &ppropriate for purposes of
accounting for such Member’s interests in the edjoit the Company related to the GP-Related GT@&rést and the GRelated Net Incom
(Loss) of the Company (each a “ &lated Capital Accouri}.

(b) As of the end of each accounting period othancase of a contribution to the Company by onaare of the Members or a
distribution by the Company to one or more of themibers, at the time of such contribution or disttitn, (i) the appropriate GP-Related
Capital Accounts of each Member shall be creditét the following amounts: (A) the amount of casid dhe value of any property
contributed by such Member to the capital of thenPany related to such Member’s GP-Related Memlierdat during such accounting
period, and (B) the GP-Related Net Income alloctteslich Member for such accounting period; andh@ appropriate GP-Related Capital
Accounts of each Member shall be debited with tileing amounts: (x) the amount of cash, the ppatamount of any subordinated
promissory note of the Company referred to in ®&c8.5 (as such amount is paid) and the value ypaoperty distributed to such Member
during such accounting period with respect to ddelmber’s GP-Related Member Interest and (y) theReRited Net Loss allocated to such
Member for such accounting period.

5.3._GPRRelated Profit Sharing Percentagé€a) Prior to the beginning of each annual acdagrmeriod, the Managing Member
shall establish the profit sharing percentage (iB®-Related Profit Sharing Percentdy@f each Member in each category of GP-Related
Net Income (Loss) for such annual accounting pepiaguant to Section 5.1(a) taking into accounhdactors as the Managing Memt
deems appropriate, including those referred toeictiBn 5.1(d); providedthat (i) the Managing Member may elect to estibEP-Related
Profit Sharing Percentages in GP-Related Net Incfiross) from any GP-Related Investment acquiretheyCompany during such
accounting period at the time such GP-Related Inwest is acquired in accordance with paragraptéthw and (i) GP-Related Net Income
(Loss) for such accounting period from any GP-Reldhvestment shall be allocated in accordance th@hsP-Related Profit Sharing
Percentages in such GP-Related Investment estadlish
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accordance with paragraph (d) below. The Managiegider may establish different GP-Related ProfitriBlgaPercentages for any Member
in different categories of GP-Related Net Incomesd). In the case of the Withdrawal of a Membechdormer Member's GP-Related Profit
Sharing Percentages shall be allocated by the Mag&dgember to one or more of the remaining Memblershe case of the admission of ¢
Member to the Company as an additional MemberGtReRelated Profit Sharing Percentages of the dfteenbers shall be reduced by an
amount equal to the GP-Related Profit Sharing Péage allocated to such new Member pursuant tade@tl(b); such reduction of each
other Member’'s GP-Related Profit Sharing Percenshgdl be pro rata based upon such Member's GPtdRERrofit Sharing Percentage as in
effect immediately prior to the admission of thevidember. Notwithstanding the foregoing, the Manggilember may also adjust the GP-
Related Profit Sharing Percentage of any Membeargrannual accounting period at the end of sudln@raccounting period in its sole
discretion.

(b) The Managing Member may elect to allocate toNtembers less than 100% of the GP-Related PrioéitiSg Percentages of
any category for any annual accounting period atithe specified in Section 5.3(a) for the annidh§ of GP-Related Profit Sharing
Percentages (any remainder of such GP-Related Biwdiring Percentages being called an “RaPated Unallocated Percentd{jeprovided,
that any GP-Related Unallocated Percentage in arggory of GP-Related Net Income (Loss) for anyuahaccounting period that is not
allocated by the Managing Member within 90 daysratte end of such accounting period shall be ddegmbe allocated among all Members
(including the Managing Member) in the manner dateed by the Managing Member in its sole discretion

(c) Unless otherwise determined by the Managing bkmmn a particular case, (i) GP-Related ProfitrBlgaPercentages in GP-
Related Net Income (Loss) from any GP-Related linwent shall be allocated in proportion to the Memsbrespective GP-Related Capital
Contributions in respect of such GP-Related Investrand (i) GP-Related Profit Sharing Percentagé€aP-Related Net Income (Loss) from
each GP-Related Investment shall be fixed at the such GP-Related Investment is acquired and sbathereafter change, subject to any
repurchase rights established by the Managing Meminsuant to Section 5.7.

5.4. Allocations of GHRelated Net Income (Loss)a) Except as provided in Section 5.4(d), GP-Rel&let Income of the
Company for each GP-Related Investment shall loeatéd to the GP-Related Capital Accounts relaeith GP-Related Investment of all
the Members participating in such GP-Related Inmest (including the Managing Member): first, in pootion to and to the extent of the
amount of Non-Carried Interest (other than amoteysesenting a return of GP-Related Capital Coutigins) or Carried Interest distributed
to the Members; second, to Members that receivadGlrried Interest (other than amounts represetiregurn of GP-Related Capital
Contributions) or Carried Interest in years priothe years such GP-Related Net Income is beingatkd to the extent such Non-Carried
Interest (other than amounts representing a retu@P-Related Capital Contributions) or Carriecetest exceeded GP-Related Net Income
allocated to such Members in such earlier yeamd;thind, to the Members in the same manner that slen-Carried Interest (other than
amounts representing a return of GP-Related Cdpdaatributions) or Carried Interest would have bdistributed if cash were available to
distribute with respect thereto.
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(b) GP-Related Net Loss of the Company shall becatkd as follows: (i) GP-Related Net Loss relatmgealized losses suffered
by GTOP and allocated to the Company with respeits tpro rata share thereof (based on capitaribanions made by the Company to
GTOP with respect to the GP-Related GTOP Intestst)l be allocated to the Members in accordance @ath Member’s Non-Carried
Interest Sharing Percentage with respect to thd&rR€Rted Investment giving rise to such loss suffdng GTOP and (ii) GP-Related Net Loss
relating to realized losses suffered by GTOP alwtaled to the Company with respect to the Calrigglest shall be allocated in accordance
with a Member’s (including Withdrawn Member’s) Ged Interest Give Back Percentage (as of the dataah loss) (subject to adjustment
pursuant to Section 5.8(e)).

(c) Notwithstanding Section 5.4(a) above, GP-Rdl&et Income relating to Carried Interest allocatéidr the allocation of a GP-
Related Net Loss pursuant to clause (ii) of Sechidifb) shall be allocated in accordance with dDatried Interest Give Back Percentages
until such time as the Members have been allodatedRelated Net Income relating to Carried Inteeggstal to the aggregate amount of GP-
Related Net Loss previously allocated in accordamite clause (ii) of Section 5.4(b). Withdrawn Meerb shall remain Members for
purposes of allocating such GP-Related Net Loss reipect to Carried Interest.

(d) To the extent the Company has any GP-Relatedndeme (Loss) for any accounting period unrelate@TOP, such GP-
Related Net Income (Loss) will be allocated in ademce with GP-Related Profit Sharing Percentagegaging at the beginning of such
accounting period.

(e) The Managing Member may authorize from timértee advances to Members (including any additidneimber admitted to
the Company pursuant to Section 6.1 but excludingMembers that are also executive officers of Bleekstone Group L.P. or any Affilia
thereof) against their allocable shares of GP-Rdlatet Income (Loss).

5.5. Liability of Members Except as otherwise provided in the LLC Act oeapressly provided in this Agreement, no Member
shall be personally obligated for any debt, oblgaor liability of the Company or of any other Mber solely by reason of being a Member.
In no event shall any Member or Withdrawn Membgbé obligated to make any capital contributiopayment to or on behalf of the
Company or (ii) have any liability to return diftwitions received by such Member from the Compangaich case except as specifically
provided in Sections 4.1(d) or 5.8 or otherwis¢his Agreement, as such Member shall otherwiseessty agree in writing or as may be
required by applicable law.

5.6. [ Intentionally omitted]

5.7. Repurchase Rights, et@’he Managing Member may from time to time estbfuch repurchase rights and/or other
requirements with respect to the Members’ GP-Rdltember Interests relating to GP-Related GTOPdtments as the Managing Member
may determine. The Managing Member shall have aityhto (a) withhold any distribution otherwise e to any Member until any such
repurchase rights have lapsed or any such requitsrhave been satisfied, (b) pay any distributioarty Member that is Contingent as of the
distribution date and require the refund of anytiparof such distribution that is Contingent
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as of the Withdrawal Date of such Member, (c) amamg previously established repurchase rights leeratequirements from time to time
and (d) make such exceptions thereto as it mayrdate on a case by case basis.

5.8. Distributions (a) The Company shall make distributions of al## cash (subject to reserves and other adjussrasnt
provided herein) or other property to Members ahsimes and in such amounts as are determineldebyianaging Member. The Managing
Member shall, if it deems it appropriate, deterntime availability for distribution of, and distritej cash or other property separately for each
category of GP-Related Net Income (Loss) estaldighesuant to Section 5.1(a). Subject to Secti8(e). distributions of cash or other
property with respect to Non-Carried Interest shallmade among the Members in accordance withibsiective Non-Carried Interest
Sharing Percentages, and, subject to Section 4di@d)ibutions of cash or other property with restto Carried Interest shall be made among
Members in accordance with their respective Carnéglest Sharing Percentages. At any time thateg exchange, transfer or other
disposition by GTOP of a portion of a GP-Relatedebiment is being considered by the Company (a-R8Rited Disposable Investméet
at the election of the Managing Member each Mensbleterest with respect to such GP-Related Investisteall be vertically divided into
two separate Interests, an Interest attributableedsP-Related Disposable Investment (a MembeB&Related Class B Intere§t and an
Interest attributable to such GP-Related Investragaluding the GP-Related Disposable InvestmeMdmber’s “ GPRelated Class A
Interest”). Distributions (including those resulting fronsale, transfer, exchange or other disposition BQB) relating to a GP-Related
Disposable Investment (with respect to both Cariieerest and Non-Carried Interest) shall be madg i holders of GP-Related Class B
Interests with respect to such GP-Related Investineaccordance with their GP-Related Profit Stfercentages relating to such GP-
Related Class B Interests, and distributions (iiclg those resulting from the sale, transfer, ergeaor other disposition by GTOP) relating
to a GP-Related Investment excluding such GP-ReRisposable Investment (with respect to both @drhnterest and Non-Carried Interest)
shall be made only to holders of GP-Related Classtéyests with respect to such GP-Related Invastineaccordance with their respective
GP-Related Profit Sharing Percentages relatingith §P-Related Class A Interests. Except as prdwatbeve, distributions of cash or other
property with respect to each category of GP-Rdlatet Income (Loss) shall be allocated among thenbk's in the same proportions as the
allocations of GP-Related Net Income (Loss) of eaath category.

(b) Subject to the Company’s having sufficient &adae cash in the reasonable judgment of the Mangalfiember, the Company
shall make cash distributions to each Member vatipect to each Fiscal Year of the Company in areggée amount at least equal to the
total Federal, New York State and New York Citydnte and other taxes that would be payable by sumildér with respect to all categories
of GPRelated Net Income (Loss) allocated to such Merftresuch Fiscal Year, the amount of which shalthkulated (i) on the assumpt
that each Member is an individual subject to thentprevailing maximum Federal, New York State amdv ork City income tax rates,

(i) taking into account the deductibility of steded local income and other taxes for Federal irctar purposes and (iii) taking into account
any differential in applicable rates due to theestgmd character of Net Income (Loss) allocateditt $1ember. Notwithstanding the
provisions of the foregoing sentence, the Manaiiegnber may refrain from making any distributioniif,the reasonable judgment of the
Managing Member, such distribution is prohibited8¥8-607 of the LLC Act.
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(c) The Managing Member may provide that the GPaiRel Member Interest of any Member or employedyding such
Member’s or employee’s right to distributions andastments of the Company related thereto) maybjest to repurchase by the Company
during such period as the Managing Member shadirddhe (a “ Repurchase Periyd Any Contingent distributions from GP-Related
Investments subject to repurchase rights will bihieeld by the Company and will be distributed te thcipient thereof (together with interest
thereon at rates determined by the Managing Meffnber time to time) as the recipient’s rights to Isulistributions become Non-Contingent
(by virtue of the expiration of the applicable Reghase Period or otherwise). The Managing Member elect in an individual case to have
the Company distribute any Contingent distributiotthe applicable recipient thereof irrespectivevbkther the applicable Repurchase Pe
has lapsed. If a Member Withdraws from the Comgdanwany reason other than his death, Total Disghili Incompetence, the undistributed
share of any GP-Related Investment that remainsigmnt as of the applicable Withdrawal Date shalfepurchased by the Company at a
purchase price determined at such time by the Magdgember. Unless determined otherwise by the IgamgagMember, the repurchased
portion thereof will be allocated among the remagnMembers with interests in such GP-Related Imuest in proportion to their respective
percentage interests in such GP-Related Investroeiitno other Member has a percentage interestiah specific GRRelated Investment,
the Managing Member; providedhat the Managing Member may allocate the Withwirdember’s share of unrealized investment income
from a repurchased GP-Related Investment attrileitatthe period after the Withdrawn Member’s Withdal Date on any basis it may
determine, including to existing or new Members wiitbnot previously have interests in such GP-Reldtvestment, except that, in any
event, each Investor Special Member shall be akaolca share of such unrealized investment incoraaléq its respective GP-Related Profit
Sharing Percentage of such unrealized investmeatie.

(d) (i) (A) If the Company is obligated under thea@back Provisions or Giveback Provisions to cdmii® to GTOP a Clawback
Amount or a Giveback Amount (other than a Capitai@itment Giveback Amount) (the amount of any solcligation of the Company wi
respect to such a Giveback Amount being hereirdall“ GPRelated Giveback Amouri}, the Company shall call for such amounts as are
necessary to satisfy such obligations of the Compardetermined by the Managing Member, in whideaach Member and Withdrawn
Member shall contribute to the Company, in cashemwand as called by the Company, such an amoumtasfdistributions by the Company
(and the Other Fund GPs) with respect to Carriéelést (and/or Non-Carried Interest in the case GP-Related Giveback Amount) (the “
GP-Related Recontribution Amouftwhich equals (I) the product of (a) a Memberts/githdrawn Member’'s Carried Interest Give Back
Percentage and (b) the aggregate Clawback Amoyabjmby the Company in the case of Clawback Aneant (Il) with respect to a GP-
Related Giveback Amount, such Member's pro rataeshfprior distributions of Carried Interest andion-Carried Interest in connection
with (a) the GP-Related GTOP Investment giving tisthe GP-Related Giveback Amount, (b) if the antsuwontributed pursuant to clause
(IN(a) above are insufficient to satisfy such GBled Giveback Amount, GP-Related GTOP Investmahisr than the one giving rise to
such
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obligation, but only those amounts received byMeenbers with an interest in the GP-Related GTORstment referred to in clause (I1)(a)
above and (c) if the GP-Related Giveback Amounhi®lated to a specific GP-Related GTOP Investna&hGP-Related GTOP Investments.
Each Member and Withdrawn Member shall promptlytébate to the Company, along with satisfying hisnparable obligations to the
Other Fund GPs, if any, upon such call such MenshbarWithdrawn Member’'s GP-Related Recontributiondiint, less the amount paid out
of the Trust Account on behalf of such Member othlliawn Member by the Trustee(s) pursuant to writhstructions from the Company,

if applicable, any of the Other Fund GPs with respe Carried Interest (and/or Non-Carried Inteieshe case of GP-Related Giveback
Amounts) (the “ Net GHRelated Recontribution Amouti, irrespective of the fact that the amounts ie ffrust Account may be sufficient on
an aggregate basis to satisfy the Company’s an@ther Fund GPs’ obligation under the Clawback Bioas and/or Giveback Provisions;
provided, that to the extent a Member’s or Withdrawn Mengshare of the amount paid with respect to thevBck Amount or the GP-
Related Giveback Amount exceeds his GP-RelatedRelootion Amount, such excess shall be repaidithdMember or Withdrawn
Member as promptly as reasonably practicable, stgeclause (ii) below; providefdirther, that such written instructions from the Company
shall specify each Member’'s and Withdrawn Memb@&fsRelated Recontribution Amount. Prior to suchetithe Company may, in its
discretion (but shall be under no obligation topvide notice that in the Company’s judgment, tbeeptial obligations in respect of the
Clawback Provisions or the Giveback Provisions piiibably materialize (and an estimate of the agggeeamount of such obligations);
providedfurther, that any amount from a Member’s Trust Accoundusepay any GP-Related Giveback Amount (or susedeamount as
may be required by the Managing Member) shall berdmited by such Member to such Member’s Trustdded no later than 30 days after
the Net GP-Related Recontribution Amount is paithwéspect to such GP-Related Giveback Amount.

(B) To the extent any Member or Withdrawn Membes katisfied any Holdback obligation with Firm Codlel, such Member
or Withdrawn Member shall, within 10 days of then@any’s call for GP-Related Recontribution Amoumntsike a cash
payment into the Trust Account in an amount eqouéhé amount of the Holdback obligation satisfigthwuch Firm
Collateral, or such lesser amount such that theuatmao the Trust Account allocable to such MembeWathdrawn
Member equals the sum of (I) such Member’s or Wilach Member’'s GP-Related Recontribution Amount @fdany
similar amounts payable to any of the Other Fund.GRmediately upon receipt of such cash, the €r(s) shall take sut
steps as are necessary to release such Firm Callatessuch Member or Withdrawn Member equal todheunt of such
cash payment. If the amount of such cash payméesssthan the amount of Firm Collateral of suchmtder or Withdrawn
Member, the balance of such Firm Collateral if ahall be retained to secure the payment of GPt&Reficiency
Contributions, if any, and shall be fully releasgzbn the satisfaction of the Company’s and the Cliad GPs’ obligation
to pay the Clawback Amount. The failure of any Membr Withdrawn Member to make a cash paymentéomance
with this clause (B) (to the extent applicable)lsbanstitute a default under Section 5.8(d)(is)ibsuch cash payment
hereunder constitutes a Net -Related Recontribution Amount under Section 5.8(H)
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(i) In the event any Member or Withdrawn Membatially fails to recontribute all or any portion etich Member or Withdrawn
Member’s pro rata share of any Clawback Amountymamsto Section 5.8(d)(i)(A), the Company shall ils@easonable efforts to
collect the amount which such Member or Withdrawenber so fails to recontribute.

(iii) In the event any Member or Withdrawn Membar‘(GP-Related Defaulting Party) fails to recontribute all or any portion of
such GP-Related Defaulting Party’s Net GP-RelatedoRtribution Amount for any reason, the Comparsliskquire all other
Members and Withdrawn Members to contribute, oncargta basis (based on each of their respectivee@dnterest Give Back
Percentages in the case of Clawback Amounts, anB&#ted Profit Sharing Percentages in the cas&PsRelated Giveback Amounts
(as more fully described in clause (Il) of Secto8(d)(i)(A) above)), such amounts as are necessduyfill the GP-Related Defaulting
Party’s obligation to pay such GP-Related Defaglftarty’s Net GP-Related Recontribution Amount (BPtRelated Deficiency
Contribution”) if the Managing Member determines in its good faithgment that the Company (or an Other Fund GR)Y@iunable t
collect such amount in cash from such GP-Relatfduding Party for payment of the Clawback AmountGiP-Related Giveback
Amount, as the case may be, at least 20 Businegs [Weor to the latest date that the Company, aedather Fund GPs, if applicable,
are permitted to pay the Clawback Amount or GP-Rel&iveback Amount, as the case may be; provjdieat, subject to Section 5.8
(e), no Member or Withdrawn Member shall as a tesfusuch GP-Related Deficiency Contribution beuiegd to contribute an amount
in excess of 150% of the amount of the Net GP-Rdl&econtribution Amount initially requested frootk Member or Withdrawn
Member in respect of such default. Thereafter Mla@aging Member shall determine in its good faittigment that the Company shc
either (1) not attempt to collect such amountghtiof the costs associated therewith, the likelthof recovery and any other factors
considered relevant in the good faith judgmenthefiManaging Member or (2) pursue any and all reesefdit law or equity) available
the Company against the GP-Related Defaulting Ptméycost of which shall be a Company expenska@ktent not ultimately
reimbursed by the GP-Related Defaulting Partys igreed that the Company shall have the righeggffe upon such GP-Related
Defaulting Party becoming a GP-Related Defaultiaghf) to set-off as appropriate and apply againsh<GP-Related Defaulting Party
Net GP-Related Recontribution Amount any amourtiemtise payable to the GP-Related Defaulting Paytthe Company or any
Affiliate thereof (including amounts unrelated tar@ed Interest, such as returns of capital anfitghereon). Each Member and
Withdrawn Member hereby grants to the Company argganterest, effective upon such Member or Withen Member becoming a
GPRelated Defaulting Party, in all accounts receigadid other rights to receive payment from anyliatgé of the Company and agr:
that, upon the effectiveness of such security @siethe Company may sell, collect or otherwisézeaipon such collateral. In
furtherance of the foregoing, each Member and Wi Member hereby appoints the Company as itsanddawful attorney-in-fact
with full irrevocable
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power and authority, in the name of such Membé&Wdhdrawn Member or in the name of the Companyak® any actions which may
be necessary to accomplish the intent of the imatelyi preceding sentence. The Company shall bdeshto collect interest on the Net
GP-Related Recontribution Amount of a GP-Relatethlling Party from the date such GP-Related Redmrtton Amount was
required to be contributed to the Company at aeqtel to the Default Interest Rate.

(iv) Any Member’s or Withdrawn Member’s failure toake a GP-Related Deficiency Contribution shallseasuch Member or
Withdrawn Member to be a GP-Related DefaultingyPaith respect to such amount. The Company shall ieek any remaining Trust
Amounts (and Trust Income thereon) allocated tddvember or Withdrawn Member to satisfy such Merser Withdrawn
Member’s obligation to make a GP-Related DeficieBontribution before seeking cash contributionsnfrsuch Member or Withdrawn
Member in satisfaction of such Member’s or WithdnaMiember’s obligation to make a GP-Related Deficje@ontribution.

(v) A Member’s or Withdrawn Member’s obligationtwake contributions to the Company under this Sedi8(d) shall survive
the termination of the Company.

(vi) Any provision of this Agreement to the conirarotwithstanding, the obligations of the Companyg ¢he Members set forth in
this Section 5.8(d) shall be subject to and goweinethe Clawback Provisions and the Giveback Rioms, and, in the event of any
conflict between this Section 5.8(d) and the Clasirovisions or Giveback Provisions, the ClawbRokvisions or the Giveback
Provisions, as applicable, shall control.

(e) The Members acknowledge that the Managing Memile(and is hereby authorized to) take such stap it deems
appropriate, in its good faith, to further the aijee of providing for the fair and equitable tneant of all Members, including by allocating
writedowns and losses on GP-Related GTOP Investbkat have been the subject of a writedown arldéses (each, a “ Loss Investmé&nt
to those Members who participated in such Lossdtments based on their Carried Interest SharingeR&age therein to the extent that such
Members receive or have received Carried Interissilglitions from other GP-Related GTOP Investme@tmsequently and notwithstanding
anything herein to the contrary, adjustments tai€adinterest distributions shall be made as sghfio this Section 5.8(e).

(i) At the time the Company is making Carried letgrdistributions in connection with a GP-RelatédO® Investment (the “
Subject Investmert) that have been reduced under the GTOP Agreenasrasresult of one or more Loss Investments, tarading
Member shall calculate amounts distributable tdwe from each such Member as follows:

(A) determine each Member’s share of each such lm@&stment based on his Carried Interest Sharargdntage in each such
Loss Investment (which may be zero) to the exteahd.0ss Investment has reduced the Carried Irtdigtsibutions
otherwise available for distribution to all Membéirsdirectly through the Company from GTOP) frone tBubject
Investment (such reduction, t“ Loss Amoun’);
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(B) determine the amount of Carried Interest disttions otherwise distributable to such Member wétbpect to the Subject
Investment (indirectly through the Company from GA)®efore any reduction in respect of the amoutdrdened in
clause (A) above (th* Unadjusted Carried Interest Distributic”); and

(C)  subtract (1) the Loss Amounts relating to adsk Investments from (Il) the Unadjusted Carrigdrigst Distributions for
such Member, to determine the amount of Carrieerést distributions to actually be paid to such Men(* Net Carried
Interest Distributior”).

To the extent that the Net Carried Interest Distitn for a Member as calculated in this clausés(g negative number, the
Managing Member shall (1) notify such Member, apdor to the time such Carried Interest distribos are actually made to the
Members, of his obligation to recontribute to thentpany prior Carried Interest distributions (a ‘tIGarried Interest Distribution
Recontribution Amount), up to the amount of such negative Net Carrigérest Distribution, and (ll) to the extent amaunt
recontributed pursuant to clause (l) are insuffitte satisfy such negative Net Carried Interestii¥iution Amount, reduce future
Carried Interest distributions otherwise due su@nier, up to the amount of such remaining neg&tateCarried Interest Distribution.
If a Member’s (x) Net Carried Interest Distributi®econtribution Amount exceeds (y) the aggregateusrinof prior Carried Interest
distributions less the amount of tax thereon, dated based on the Assumed Tax Rate (as definge iGTOP Agreements) in effect in
the Fiscal Years of such distributions (the * Exc&axRelated Amount), then such Member may, in lieu of paying suchnber’s
Excess Tax-Related Amount, defer such amountstdsrie below. Such deferred amount shall accroer@st at the Prime Rate. Such
deferred amounts shall be reduced and repaid bgrttoeint of Carried Interest otherwise distributablsuch Member in connection
with future Carried Interest distributions untilcbubalance is reduced to zero. Any deferred amai@h be payable in full upon the
earlier of (i) such time as the Clawback is detasdi(as provided herein) and (ii) such time asMbenber becomes a Withdrawn
Member.

To the extent there is an amount of negative Neti€@hinterest Distribution with respect to a Membemaining after the
application of this clause (i), notwithstandinguga (ll) of the preceding paragraph, such remaiamgunt of negative Net Carried
Interest Distribution shall be allocated to theestMembers pro rata based on each of their Calmtedest Sharing Percentages in the
Subject Investment.
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A Member who fails to pay a Net Carried Interes$tBbution Recontribution Amount promptly upon retifrom the Managing
Member (as provided above) shall be deemed a G&dreDefaulting Party for all purposes hereof.

A Member may satisfy in part any Net Carried Ing¢f@istribution Recontribution Amount from cashttisathen subject to a
Holdback, to the extent that the amounts that rereabject to a Holdback satisfy the Holdback rezmients hereof as they relate to the
reduced amount of aggregate Carried Interest bligions received by such Member (taking into actamy Net Carried Interest
Distribution Recontribution Amount contributed teetCompany by such Member).

Any Net Carried Interest Distribution Recontributib@mount contributed by a Member, including amowftsash subject to a
Holdback as provided above, shall increase the atrenailable for distribution to the other MembassCarried Interest distributions
with respect to the Subject Investment; provid#tht any such amounts then subject to a Holdb@akbe so distributed to the other
Members to the extent a Member receiving suchildigion has satisfied the Holdback requirementé waspect to such distribution
(taken together with the other Carried Interedtritiistions received by such Member to date).

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

(A) determine each Member’s share of any LossesynGP-Related GTOP Investments which gave riseg@lawback
Amount (i.e., the Losses that followed the last GP-Related GTi@Estment with respect to which Carried Interest
distributions were made), based on such Member'sétihinterest Sharing Percentage in such GP-Re@IEOP
Investments

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

(C)  subtract the amount determined in clause (Byalirom the amount determined in clause (A) abeitie respect to each
Member to determine the amount of adjustment th ddember’s share of the Clawback Amount (a Membe€sawback
Adjustment Amoun”).

A Member’s share of the Clawback Amount shall ibparposes hereof be decreased by such Membeaistsaick Adjustment
Amount, to the extent it is a negative number (pk¢e the extent expressly provided below). A Mentoshare of the Clawback Amount
shall for all purposes hereof be increased by $fember’'s Clawback Adjustment Amount (to the extierg a positive number); provided

that in no way shall a Member’s aggregate obligatmsatisfy a Clawback Amount as a result of thasise (ii) exceed the aggregate Carried
Interest
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distributions received by such Member. To the ex¢égpositive Clawback Adjustment Amount remaingiafbe application of this clause

(i) with respect to a Member, such remaining ClaslkbAdjustment Amount shall be allocated to the Mers (including any Member whose
Clawback Amount was increased pursuant to thisseldii)) pro rata based on their Carried Interase@ack Percentages (determined
without regard to this clause (ii)).

Any distribution or contribution adjustments purstito this Section 5.8(e) by the Managing Membeilldte based on its good
faith judgment, and no Member shall have any clagainst the Company, the Managing Member or argrditembers as a result of any
adjustment made as set forth above. This SectR(epapplies to all Members, including Withdrawnriuleers.

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

5.9. Business Expense$he Company shall reimburse the Members for mealgle travel, entertainment and miscellaneous
expenses incurred by them in the conduct of the @my's business in accordance with rules and régukestablished by the Managing
Member from time to time.

5.10. Tax Capital Accounts; Tax Allocations

(a) For U.S. federal income tax purposes, ther# bbastablished for each Member a single capitabunt combining such
Member’s Capital Commitment Capital Account and Bélated Capital Account, with such adjustmenthiadManaging Member determir
is appropriate so that such single capital accsumiaintained in compliance with the principles aaquirements of Section 704(b) of the
Code and the Regulations thereunder.

(b) For federal, state and local income tax purpasgy, Company income, gain, loss, deduction peese (or any item thereof)
for each fiscal year shall be allocated to and agjrtbe Members in a manner corresponding to the eranrwhich corresponding items are
allocated among the Members pursuant to clausgb@)e, provided the Managing Member may in its dideretion make such allocations
for tax purposes as it determines is appropriathaballocations have substantial economic effectre in accordance with the interests of
Members, within the meaning of the Code and theuRdigns thereunder.

ARTICLE VI

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

6.1. Additional Members(a) Effective on the first day of any month (er such other date as shall be determined by thealylag
Member in its sole discretion), the Managing Mendtaall have the right to admit one or more addél@ersons into the Company as
Regular Members or Special Members. Each such patsall make the representations with respecsédfiset forth in Section 3.6. The
Managing Member shall
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determine and negotiate with the additional Menadeterms of such additional Member’s participationthe Company, including the
additional Member's initial GP-Related Capital Qdmition, Capital Commitment-Related Capital Cdmttion, GP-Related Profit Sharing
Percentage and Capital Commitment Profit SharingdP¢age. Each additional Member shall have sutihgoights as may be determined
by the Managing Member from time to time unlesgruphe admission to the Company of any Special Manthe Managing Member shall
designate that such Special Member shall not hasfe woting rights (any such Special Member beirlpda “ Nonvoting Special Member
"). Any additional Member shall, as a conditionoicoming a Member, agree to become a party tobarmbund by the terms and conditions
of, the Trust Agreement.

(b) The GP-Related Profit Sharing Percentages @lbeated to an additional Member as of the dabtd dMember is admitted to
the Company, together with the pro rata reductioalliother Members’ GP-Related Profit Sharing Betages as of such date, shall be
established by the Managing Member pursuant ta@ebt3. The Capital Commitment Profit Sharing lRetages to be allocated to an
additional Partner as of the date such Partnadristted to the Partnership, together with the jata reduction in all other Partners’ Capital
Commitment Profit Sharing Percentages as of sutdy dhall be established by the General Partner.

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

(d) The admission of an additional Member will Mdenced by (i) the execution of a counterpart copthis Agreement by such
additional Member or (ii) the execution of an ammedt to this Agreement by all the Members (inclgdine additional Member), as
determined by the Managing Member. In additionhezdditional Member shall sign a counterpart copghe Trust Agreement or any other
writing evidencing the intent of such person todree a party to the Trust Agreement that is accelpyetie Managing Member on behalf of
the Company.

6.2. Withdrawal of Members(a) Any Member may Withdraw voluntarily from t@®mpany on the last day of any calendar m
(or on such other date as shall be determinedéddgnaging Member in its sole discretion), on rsslthan 15 days’ prior written notice by
such Member to the Managing Member (or on suchtehaotice period as may be mutually agreed upowd®En such Member and the
Managing Member); providecthat a Member may not voluntarily Withdraw withidlne consent of the Managing Member if such Widluchl
would (i) cause the Company to be in default uraagr of its contractual obligations or (ii) in theasonable judgment of the Managing
Member, have a material adverse effect on the Cagnprits business; provided furthémat a Member may Withdraw from the Company
with respect to such Member's GP-Related Membarést without Withdrawing from the Company withgest to such Member’s Capital
Commitment Member Interest, and a Member may Watvdirom the Company with respect to such Membedpital Commitment Member
Interest without Withdrawing from the Company wittspect to such Member’'s GP-Related Member Interest
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(b) Upon the Withdrawal of any Member, includingthe occurrence of any withdrawal event under th€ IAct with respect to
any Member, such Member shall thereupon cease soMbember, except as expressly provided herein.

(c) Upon the Total Disability of a Regular Membsuch Member shall thereupon cease to be a Regudaridr with respect to
such person’s GP-Related Member Interest; providedt the Managing Member may elect to admit adindrawn Member to the
Company as a Nonvoting Special Member with resfgestich person’s GP-Related Member Interest, witth $SP-Related Member Interest
as the Managing Member may determine. The detetiomaf whether any Member has suffered a TotahBility shall be made by the
Managing Member in its sole discretion after cotaidn with a qualified medical doctor. In the ahse of agreement between the Managing
Member and such Member, each party shall nomingteakfied medical doctor and the two doctors shaléct a third doctor, who shall me
the determination as to Total Disability.

(d) If the Managing Member determines that it shallin the best interests of the Company for anynbkr (including any
Member who has given notice of voluntary Withdrapalsuant to paragraph (a) above) to Withdraw fteenCompany (whether or not
Cause exists) with respect to such person’s GPt&kMember Interest and/or with respect to suckgres Capital Commitment Member
Interest, such Member, upon written notice by thenlging Member to such Member, shall be requirétfithdraw with respect to such
person’s GP-Related Member Interest and/or witheeisto such persomCapital Commitment Member Interest, as of a daéified in sucl
notice, which date shall be on or after the dateugh notice. If the Managing Member requires argnider to Withdraw for Cause with
respect to such person’s GP-Related Member Intarelor with respect to such person’s Capital Camemt Member Interest, such notice
shall state that it has been given for Cause aalll dbscribe the particulars thereof in reasondbtail.

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

6.3. GRRelated Member Interests Not Transferali® Member may sell, assign, pledge or otherwisesfer or encumber all or
any portion of such Member’'s GP-Related Memberr&geother than as permitted by written agreemetwéen such Member and the
Company; providedthat this Section 6.3 shall not impair transfeysoperation of law, transfers by will or by otliestamentary instrument
occurring by virtue of the death or dissolutioradflember, or transfers required by trust agreementsidedfurther, that a Regular Memb
may transfer, for estate planning purposes, up%% &f his GP-Related Profit Sharing Percentagenyoestate planning trust, limited
partnership, or limited liability company with resp to which a Regular Member controls investmegitsted to any interest in the Company
held therein (an “ Estate Planning VehitleEach Estate Planning Vehicle will be a Nonvgt®pecial Member. Such Regular Member and
the Nonvoting Special Member shall be jointly apdexally liable for all obligations of both suchdréar Member and such Nonvoting
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Special Member with respect to the Company (ineclgdhe obligation to make additional GP-Relatedi@hfontributions), as the case may
be. The Managing Member may at its sole option@sable at any time require any Estate Planningdleto withdraw from the Company
on the terms of this Article VI. Except as providedhe second proviso to the first sentence af 8gction 6.3, no assignee, legatee,
distributee, heir or transferee (by conveyanceratpm of law or otherwise) of the whole or any tpmn of any Member’'s GRelated Membe
Interest shall have any right to be a Member withiba prior written consent of the Managing Memfvelich consent may be withheld
without giving any reason therefor). Notwithstarglthe granting of a security interest in the erititerest of any Member, such Member <
continue to be a Member of the Company.

6.4. Consequences upon Withdrawal of a Meml¢ay The Withdrawal of a Regular Member shall digsolve the Company if at
the time of such Withdrawal there are one or mereaining Regular Members and any one or more df sermaining Regular Members
continue the business of the Company (any andiali ssmaining Regular Members being hereby autadria continue the business of the
Company without dissolution and hereby agreeindotgo). Notwithstanding Section 6.4(b), if upon Wghdrawal of a Regular Member
there shall be no remaining Regular Member, the fizom shall be dissolved and shall be wound up anleishin 90 days after the
occurrence of such Withdrawal, all remaining Spediambers agree in writing to continue the busirnefshie Company and to the
appointment, effective as of the date of such Wihal, of one or more Regular Members.

(b) The Company shall not be dissolved, in andsgffi, by the Withdrawal of any Member, but shahtinue with the surviving ¢
remaining Members as members thereof in accordaitheand subject to the terms and provisions of jreement.

6.5. Satisfaction and Discharge of a Withdrawn Men®GRRelated Interest(a) The terms of this Section 6.5 shall applyhi®
GP-Related Member Interest of a Withdrawn Membet, &xcept as otherwise expressly provided in$fistion 6.5, shall not apply to the
Capital Commitment Member Interest of a Withdrawariber. The term “ Settlement Ddtmeans the date as of which a Withdrawn
Member's GP-Related Member Interest is settlededsrchined under paragraph (b) below. Notwithstagdle foregoing, any Regular
Member who Withdraws from the Company, and allry portion of whose GP-Related Member Interesttiained as a Special Member,
shall be considered a Withdrawn Member for all psgs hereof.

(b) Except where a later date for the settlemeat Wfithdrawn Member’s interest in the Company meyagreed to by the
Managing Member and a Withdrawn Member, a Withdrédwamber’s Settlement Date shall be his Withdrawalel) provided that if a
Withdrawn Member’s Withdrawal is not the last ddyaanonth, then the Managing Member may elect fichsWVithdrawn Member's
Settlement Date to be the last day of the monthhith his Withdrawal Date occurs. During the intnif any, between a Withdrawn
Member's Withdrawal Date and Settlement Date, av@thdrawn Member shall have the same rights angjatibns with respect to capital
contributions, interest on capital, allocations\et Income (Loss) and distributions as would hgygliad had such Withdrawn Member
remained a Member of the Company during such period
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(c) In the event of the Withdrawal of a Member, ianaging Member shall promptly after such Withdnavlember’s Settlement
Date (i) determine and allocate to the Withdrawmier's GP-Related Capital Accounts such Withdravwemer’s allocable share of the
GP-Related Net Income (Loss) of the Company forpod ending on such Settlement Date in accomdarit Article V and (i) credit the
Withdrawn Member’'s GP-Related Capital Accounts viitterest in accordance with Section 5.2. In makthmgforegoing calculations, the
Managing Member shall be entitled to establish seskrves (including reserves for taxes, bad dehtealized losses, actual or threatened
litigation or any other expenses, contingencieshtigations) as it deems appropriate. Unless otiserdetermined by the Managing Member
in a particular case, a Withdrawn Member shallbeentitled to receive any GP-Related Unallocat@dénhtage in respect of the accounting
period during which such Member Withdraws from @@mpany (whether or not previously awarded or alied) or any GP-Related
Unallocated Percentage in respect of prior accogrderiods that have not been paid or allocate@{fwdr or not previously awarded) as of
such Withdrawn Member’s Withdrawal Date.

(d) From and after the Settlement Date of the Watwh Member, the Withdrawn Member’'s GP-Related iP&ifaring
Percentages shall, unless otherwise allocatedebiylinaging Member pursuant to Section 5.3(a), leengel to be GP-Related Unallocated
Percentages (except for GP-Related Profit Sharamgehtages with respect to GP-Related Investmenisowided in paragraph (f) below).

(e) (i) Upon the Withdrawal from the Company of afber with respect to such Member's GP-Related Mgrirterest, such
Withdrawn Member thereafter shall not, except geessly provided in this Section 6.5, have anytagii a Member (including voting right
with respect to such Member’'s GP-Related Membeardst, and, except as expressly provided in thii@e6.5, such Withdrawn Member
shall not have any interest in the Company’s GRafedl Net Income (Loss), or in distributions, GPd®adl Investments or other assets related
to such Member’'s GP-Related Member Interest. Ifearider Withdraws from the Company with respect thddember’'s GP-Related
Member Interest for any reason other than for Causguant to Section 6.2, then the Withdrawn Mensbeail be entitled to receive, at the
time or times specified in Section 6.5(i) belowsatisfaction and discharge in full of the WithdraMember's GP-Related Member Interest,
(x) payment equal to the aggregate credit balaheay, as of the Settlement Date of the Withdradamber's GP-Related Capital Accounts,
(excluding any GP-Related Capital Account or partieereof attributable to any GP-Related Investinand (y) the Withdrawn Member’s
percentage interest attributable to each GP-Relatestment in which the Withdrawn Member has derist as of the Settlement Date as
provided in paragraph (f) below (which shall belsétin accordance with paragraph (f) below), satie all the terms and conditions of
paragraphs (a)-(r) of this Section 6.5. If the antaletermined pursuant to clause (x) above is gneg@ite negative balance, the Withdrawn
Member shall pay the amount thereof to the Compgoon demand by the Managing Member on or afted#te of the statement referred to
in paragraph (i) below; providedhat if the Withdrawn Member was solely a Speblaimber on his Withdrawal Date, such payment dtmll
required only to the extent of any amounts payabkich Withdrawn Member pursuant to this Secti&n Any aggregate negative balance in
the GP-Related Capital Accounts of a Withdrawn Membho was solely a Special Member, upon the sedifé of such Withdrawn
Member's GP-Related Member Interest pursuant ® thi
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Section 6.5, shall be allocated among the other Mes! GP-Related Capital Accounts in accordanch thieir respective GP-Related Profit
Sharing Percentages in the categories of GP-RelNdethcome (Loss) giving rise to such negativeabeé as determined by the Managing

Member as of such Withdrawn Member’s SettlementDia the settlement of any Withdrawn Member’s G#taRed Member Interest in the
Company, no value shall be ascribed to goodwidl, lmmpany name or the anticipation of any valueXbepany or any successor thereto

might have in the event the Company or any intahestin were to be sold in whole or in part.

(i) Notwithstanding clause (i) of this Section @} in the case of a Member whose Withdrawal wetpect to such Member’s
GP-Related Member Interest resulted from such Meimldeath or Incompetence, such Member’s estaliegail representative, as the
case may be, may elect, at the time described beétomeceive a Nonvoting Special Member GP-RelMedhber Interest and retain
such Member's GP-Related Profit Sharing Perceritag# (but not less than all) illiquid investmertsthe Company in lieu of a cash
payment (or Note) in settlement of that portion\Wighdrawn Member’'s GP-Related Member Interest. @leetion referred to above
shall be made within 60 days after the WithdrawmiWer's Settlement Date, based on a statement aftilement of such Withdrawn
Member's GP-Related Member Interest in the Compgmmrguant to this Section 6.5.

(f) For purposes of clause (y) of paragraph (&fpve, a Withdrawn Member’s “percentage interestans his GP-Related Profit
Sharing Percentage as of the Settlement Date ireteeant GP-Related Investment. The Withdrawn Menshall retain his percentage
interest in such GP-Related Investment and shialirdnis GP-Related Capital Account or portion gdudrattributable to such GP-Related
Investment, in which case such Withdrawn MembérRetaining Withdrawn Membe?) shall become and remain a Special Member for
purpose (and, if the Managing Member so designates) Special Member shall be a Nonvoting Speciilider). The GP-Related Member
Interest of a Retaining Withdrawn Member pursuarthts paragraph (f) shall be subject to the teams conditions applicable to GP-Related
Member Interests of any kind hereunder and sucrdéims and conditions as are established by #iealying Member. At the option of the
Managing Member in its sole discretion, the Mangdi#fember and the Retaining Withdrawn Member magago have the Company
acquire such GP-Related Member Interest withouafiroval of the other Members; providetiat the Managing Member shall reflect in
books and records of the Company the terms of aqyisition pursuant to this sentence.

(g) The Managing Member may elect, in lieu of pagtia cash of any amount payable to a Withdrawn Menpursuant to
paragraph (e) above, to (i) have the Company igstlee Withdrawn Member a subordinated promissatg mnd/or to (ii) distribute in kind
to the Withdrawn Member such Withdrawn Member’'s g@ta share (as determined by the Managing Menafemy securities or other
investments of the Company. If any securities beptnvestments are distributed in kind to a Wittvan Member under this paragraph (g),
amount described in clause (x) of paragraph (eh@l be reduced by the value of such distribuéisivalued on the latest balance sheet of the
Company in accordance with generally accepted adoauprinciples or, if not appearing on such batasheet, as reasonably determined by
the Managing Member.
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(h) [Intentionally omitted.]

(i) Within 120 days after each Settlement Date Ntamaging Member shall submit to the Withdrawn Memé statement of the
settlement of such Withdrawn Member’'s GP-Relatednlder Interest in the Company pursuant to this 8edi5 together with any cash
payment, subordinated promissory note and in kistiidutions to be made to such Member as shadldtermined by the Managing Member.
The Managing Member shall submit to the WithdrawenWber supplemental statements with respect toiadditamounts payable to or by
the Withdrawn Member in respect of the settlemémi® GP-Related Member Interest in the Compang(,oayments in respect of GP-
Related Investments pursuant to paragraph (f) aboaéjustments to reserves pursuant to paragippbléw) promptly after such amounts
are determined by the Managing Member. To thestibatent permitted by law, such statements anddhmtions on which they are based
shall be accepted by the Withdrawn Member withoang@nation of the accounting books and recordfi@f@ompany or other inquiry. Any
amounts payable by the Company to a Withdrawn Membesuant to this Section 6.5 shall be subordimatght of payment and subject to
the prior payment or provision for payment in fofliclaims of all present or future creditors of ttempany or any successor thereto arising
out of matters occurring prior to the applicabléedaf payment or distribution; providedhat such Withdrawn Member shall otherwise rank
pari passun right of payment (x) with all persons who becowlighdrawn Members and whose Withdrawal Date ihinibne year before the
Withdrawal Date of the Withdrawn Member in questan (y) with all persons who become Withdrawn Menskand whose Withdrawal
Date is within one year after the Withdrawal Daft¢he Withdrawn Member in question.

(j) If the aggregate reserves established by theddiamg Member as of the Settlement Date in makiegdregoing calculations
should prove, in the determination of the Manadwember, to be excessive or inadequate, the Manddgamber may elect, but shall not be
obligated, to pay the Withdrawn Member or his &statch excess, or to charge the Withdrawn Membkisagstate such deficiency, as the
case may be.

(k) Any amounts owed by the Withdrawn Member to @mmpany at any time on or after the SettlemeneD&tg., outstanding
Company loans or advances to such Withdrawn Mendbet) be offset against any amounts payable drilulisgable by the Company to the
Withdrawn Member at any time on or after the Seidat Date or shall be paid by the Withdrawn Menibghe Company, in each case as
determined by the Managing Member. All cash amopatgable by a Withdrawn Member to the Company utidsrSection 6.5 shall bear
interest from the due date to the date of paymeaflaating rate equal to the lesser of (x) the &f interest publicly announced from time to
time by JPMorgan Chase Bank, N.A. as its prime oafg) the maximum rate of interest permitted pplacable law. The “due date” of
amounts payable by a Withdrawn Member pursuanetdié 6.5(i) above shall be 120 days after a Watah Member’s Settlement Date.
The “due date” of amounts payable to or by a Wiladr Member in respect of GP-Related Investments/foch the Withdrawn Member has
retained a percentage interest in accordance \aithgoaph (f) above shall be 120 days after re@dizatith respect to such GP-Related
Investment. The “due datef any other amounts payable by a Withdrawn Mensbhefl be 60 days after the date such amounts &eengiaec
to be payable.
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() At the time of the settlement of any WithdraMember's GP-Related Member Interest in the Compmaumrguant to this
Section 6.5, the Managing Member may, to the fullesent permitted by applicable law, impose arsjrietions it deems appropriate on the
assignment, pledge, encumbrance or other trangfend¢h Withdrawn Member of any interest in any G#aled Investment retained by such
Withdrawn Member, any securities or other investraetistributed in kind to such Withdrawn Membesach Withdrawn Member’s right to
any payment from the Company.

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

(i) In settling the Withdrawn Member’s interestany GP-Related Investment in which he has an ist@®of his Settlement Date,
the Managing Member may elect to (A) determineGleRelated Unrealized Net Income (Loss) attrib@ableach such GP-Related
Investment as of the Settlement Date and allocetieet appropriate GP-Related Capital Account ofthigndrawn Member his allocable
share of such GP-Related Unrealized Net Incomes(Lfos purposes of calculating the aggregate balafisuch Withdrawn Member’s
GP-Related Capital Account pursuant to clause f(paoagraph (e)(i) above, (B) credit or debit, ppleable, the Withdrawn Member
with the balance of his GP-Related Capital Accarmtortion thereof attributable to each such GPaRel Investment as of his
Settlement Date without giving effect to the GPdedl Unrealized Net Income (Loss) from such GP-edlinvestment as of his
Settlement Date, which shall be forfeited by thehdliawn Member or (C) apply the provisions of paapl (f) above, providedthat
the maximum amount of GP-Related Net Income (Laistable to such Withdrawn Member with respecny GP-Related
Investment shall equal such Member’s percentagedst of the GP-Related Unrealized Net Incomenyf attributable to such GP-
Related Investment as of the Settlement Date (@enbe of such GRelated Net Income (Loss), if any, shall be alledaas determine
by the Managing Member). The Withdrawn Member shatlhave any continuing interest in any &Btated Investment to the extent
election is made pursuant to (A) or (B) above.

(i) Any amounts payable by the Company to the \dfitlwvn Member pursuant to this Section 6.5 shaild®rdinate in right of
payment and subject to the prior payment in fuktlaims of all present or future creditors of then@pany or any successor thereto
arising out of matters occurring prior to or orafter the applicable date of payment or distributio

(n) The payments to a Withdrawn Member pursuattitoSection 6.5 may be conditioned on the compédny such Withdrawn
Member with any lawful and reasonable (under theuochstances) restrictions against engaging or tmge a business competitive with tl
of the Company or any of its subsidiaries and Adfés for a period not exceeding two years detexthlyy the Managing Member. Upon
written notice to the Managing Member, any WithdnaMember who is subject to honcompetition reswitsi established by
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the Managing Member pursuant to this paragrapim@n) elect to forfeit the principal amount payalvlghie final installment of his
subordinated promissory note, together with inteieebe accrued on such installment after the diferfeiture, in lieu of being bound by
such restrictions.

(o) In addition to the foregoing, the Managing Membhall have the right to pay a Withdrawn Memlog¢hér than the Managing
Member) a discretionary additional payment in amant and based upon such circumstances and corgla®it determines to be relevant.

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

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

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

(r) Each Member (other than the Managing Membergheirrevocably appoints the Managing Member ah $dember’s true
and lawful agent, representative and attorney-ah-fsach acting alone, in such Member’'s name, @adestead, to make, execute, sign and
file, on behalf of such Member, any and all agresisieinstruments, documents and certificates wthielManaging Member deems neces
or advisable in connection with any transactiomatter contemplated by or provided for in this 8c6.5, including, without limitation, the
performance of any obligation of such Member or@menpany or the exercise of any right of such Memobe¢he Company. Such power of
attorney is coupled with an interest and shall iserand continue in full force and effect notwitistling the Withdrawal from the Company
of any Member for any reason and shall not be tdteby the death, disability or incapacity of sivwmber.

6.6. Dissolution of the Companyhe Managing Member may dissolve the Company poithe expiration of its term at any time
on not less than 60 days’ notice of the dissolutiate given to the other Members.
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6.7. Certain Tax Matters(a) All items of income, gain, loss, deductiord amedit of the Company shall be allocated amorg th
Members for Federal, state and local income tapgaes in the same manner as such items of incamng,lgss, deduction and credit shall be
allocated among the Members pursuant to this Agee¢nexcept as may otherwise be provided herelry tihe Code or other applicable law.
To the extent Treasury Regulations promulgatedyaumsto Subchapter K of the Code (including undmsti®ns 704(b) and (c) of the Code)
or other applicable law require allocations for paxposes that differ from the foregoing allocasiotihe Managing Member may determine
manner in which such tax allocations shall be nsdas to comply more fully with such Treasury Ragahs or other applicable law and, at
the same time, preserve the economic relationgipeg the Members as set forth in this Agreemarthé event there is a net decrease in
partnership minimum gain or partner nonrecoursé gghimum gain (determined in accordance with thiegiples of Regulations Sections
1.704-2(d) and 1.704-2(i)) during any taxable ya&fahe Company, each Member shall be speciallycatked items of Company income and
gain for such year (and, if necessary, subsequearsyin an amount equal to its respective shasedf net decrease during such year,
determined pursuant to Regulations Sections 1.7g%ahd 1.704-2(i)(5). The items to be so allocateall be determined in accordance with
Regulations Section 1.704-2(f). In addition, thigréement shall be considered to contain a “qudlificome offset” as provided in
Regulations Section 1.704-1(b)(2)(ii)(d).

(b) The Managing Member shall cause to be prepalideederal, state and local tax returns of the gamy for each year for whi
such returns are required to be filed and, afteraml of such returns by the Managing Member,Istalse such returns to be timely filed.
The Managing Member shall determine the approptiagment of each item of income, gain, loss, dédo and credit of the Company and
the accounting methods and conventions under ihikates of the United States, the several state#met relevant jurisdictions as to the
treatment of any such item or any other methodocqrdure related to the preparation of such taxmst The Managing Member may cause
the Company to make or refrain from making any alhélections permitted by such tax laws. Each Mendgrees that he shall not, unles:
provides prior notice of such action to the Compditreat, on his individual income tax returasy item of income, gain, loss, deduction or
credit relating to his interest in the Company immanner inconsistent with the treatment of suai ity the Company as reflected on the F
K-1 or other information statement furnished by @@mpany to such Member for use in preparing rderime tax returns or (i) file any claim
for refund relating to any such item based on, bictvwould result in, such inconsistent treatméntespect of an income tax audit of any
return of the Company, the filing of any amendednreor claim for refund in connection with anynitef income, gain, loss, deduction or
credit reflected on any tax return of the Compamany administrative or judicial proceedings argsout of or in connection with any such
audit, amended return, claim for refund or denfaluxh claim, (A) the Tax Matters Member (as dafibelow) shall be authorized to act for,
and his decision shall be final and binding upbe, Company and all Members except to the extentmibér shall properly elect to be
excluded from such proceeding pursuant to the Q@&Jjeall expenses incurred by the Tax Matters Menibbeonnection therewith (includin
without limitation, attorneys’, accountants’ anthet experts’ fees and disbursements) shall be eggesf the Company and (C) no Member
shall have the right to (1) participate in the awndfiany Company tax return, (2) file any amendsdm or claim for refund in connection with
any item of income, gain, loss, deduction or cregfiected on any tax return of the Company (unhesprovides prior notice of such action to
the Company as provided above), (3) participatmyadministrative or judicial proceedings
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conducted by the Company or the Tax Matters Merakising out of or in connection with any such apaiended return, claim for refund
denial of such claim, or (4) appeal, challengetbeowise protest any adverse findings in any swtit@onducted by the Company or the -
Matters Member or with respect to any such amemétnin or claim for refund filed by the Companytioe Tax Matters Member or in any
such administrative or judicial proceedings condddiy the Company or the Tax Matters Member. Thafay and each Member hereby
designate any Member selected by the Managing Meatbthe “tax matters partner” for purposes of iBad231(a)(7) of the Code (the “
Tax Matters Membel). To the fullest extent permitted by applicatdevi each Member agrees to indemnify and hold hasrtlee Company
and all other Members from and against any anligilities, obligations, damages, deficiencies argenses resulting from any breach or
violation by such Member of the provisions of tBisction 6.7 and from all actions, suits, proceeslidgmands, assessments, judgments,
and expenses, including reasonable attorneys'degslisbursements, incident to any such breackotation.

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

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

ARTICLE VII

CAPITAL COMMITMENT INTERESTS; CAPITAL CONTRIBUTIONS
ALLOCATIONS; DISTRIBUTIONS

7.1. Capital Commitment Interests, etc

(&) This Article VII and Article VIII hereof set fth certain terms and conditions with respect to@apital Commitment Member
Interests and the Capital Commitment GTOP Intaardtmatters related to the Capital Commitment Merfiierests and the Capital
Commitment GTOP Interest. Except as otherwise aghygrovided in this Article VII or in Article VI| the terms and provisions of this
Article VIl and Article VIII shall not apply to th6&P-Related Member Interests or the GP-Related Gh@¥est.

(b) Each Member, severally, agrees to make corttoibs of capital to the Company (“ Capital CommititiRelated Capital
Contributions”) as required to fund the Compansycapital contributions to GTOP in respect of tlapitl Commitment GTOP Interest, if al
No Member shall be obligated to make Capital Commait-Related Capital Contributions to the Company iraamount in excess of such
Member’s Capital Commitment-Related Commitment. Teenmitment Agreements and SMD Agreements of thenbers may include
provisions with respect to the foregoing matterss understood that a Member will not necessaditicipate in each Capital Commitment
Investment (which may include
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additional amounts invested in an existing Ca@@ainmitment Investment) nor will a Member necesgdrilve the same Capital Commitm
Profit Sharing Percentage with respect to eacht@apommitment Investment in which such Memberipgrates; provided that this in no
way limits the terms of any Commitment AgreemenSbtD Agreement. In addition, nothing contained hreshall be construed to give any
Member the right to obtain financing with respextte purchase of any Capital Commitment Inteasd, nothing contained herein shall limit
or dictate the terms upon which the Company andffifates may provide such financing. The acqti@si of a Capital Commitment Interest
by a Member shall be evidenced by receipt by they@my of funds equal to such Member’s Capital Cotmmint- Related Commitment then
due with respect to such Capital Commitment Intesied such appropriate documentation as the Magadamber may submit to the
Members from time to time.

(c) The Company or one of its Affiliates (in suckpacity, the * Advancing Party may in its sole discretion advance to any
Member (including any additional Member admittedite Company pursuant to Section 6.1 but excludmgMembers that are also
executive officers of The Blackstone Group L.Pany Affiliate thereof) all or any portion of the gital Commitment Capital Contributions
due to the Company from such Member with respeanioCapital Commitment Investment (“ Firm Advantesach such Member shall
pay interest on each Firm Advance from the datach such Firm Advance until the repayment thebgafuch Member. Each Firm Advar
shall be repayable in full, including accrued istdrto the date of such repayment, upon prior evrittotice by the Advancing Party. The
making and repayment of each Firm Advance shaleberded in the books and records of the Compart/sach recording shall be
conclusive evidence of each such Firm Advance,ibgndn the Member and the Advancing Party absemifest error. Except as provided
below, the interest rate applicable to a Firm Adyashall equal the cost of funds of the AdvanciagyPat the time of the making of such
Firm Advance. The Advancing Party shall inform éwgmber of such rate upon such Member’s requestiged, that amounts that are
otherwise payable to such Member pursuant to Sectid(a) shall be used to repay such Firm Advammuding interest thereon). The
Advancing Party may, in its sole discretion, chatigeterms of Firm Advances (including the termstamed herein) and/or discontinue the
making of Firm Advances; providedhat (i) the Advancing Party shall notify theeehnt Members of any material changes to such tanus
(i) the interest rate applicable to such Firm Adees and overdue amounts thereon shall not exbeaddximum interest rate allowable by
applicable law.

7.2. Capital Commitment Capital Accounts

(a) There shall be established for each Membehemooks of the Company as of the date of formaifdhe Company, or such
later date on which such Member is admitted toGbmpany, and on each such other date as such Mdimg#h@cquires a Capital
Commitment Interest in a particular Capital Comneitrninvestment, a Capital Commitment Capital Acedaneach Capital Commitment
Investment in which such Member acquires a Cafitahmitment Interest on such date. Each Capital Citrmant Capital Contribution of a
Member shall be credited to the appropriate Cagitahmitment Capital Account of such Member on tatedsuch Capital Commitment
Capital Contribution is paid to the Company. Cdpitammitment Capital Accounts shall be adjusteceftect any transfer of a Member's
interest in the Company related to his Capital Camment Member Interest as provided in this Agreetmen
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(b) A Member shall not have any obligation to then@any or to any other Member to restore any negédi@lance in the Capital
Commitment Capital Account of such Member. Untdtdbution of any such Member’s interest in the @amy with respect to a Capital
Commitment Interest as a result of the dispositipithe Company of the related Capital Commitmenestment and in whole upon the
dissolution of the Company, neither such membedapital Commitment Capital Accounts nor any parteé shall be subject to withdrawal
or redemption except with the consent of the Mamadilember.

7.3. Allocations.

(a) Capital Commitment Net Income (Loss) of the @any for each Capital Commitment Investment shathlocated to the
related Capital Commitment Capital Accounts ofladl Members (including the Managing Member) pgstiting in such Capital Commitme
Investment in proportion to their respective Cdpgltammitment Profit Sharing Percentages for sucpit@aCommitment Investment. Capital
Commitment Net Income (Loss) on any Unallocatedi@h@ommitment Interest shall be allocated to elslember in the proportion which
such Member’s aggregate Capital Commitment Capitabunts bear to the aggregate Capital Commitmapit&@l Accounts of all Members;
provided, that if any Member makes the electiorvighed for in Section 7.6, Capital Commitment Natdme (Loss) of the Company for each
Capital Commitment Investment shall be allocateth&related Capital Commitment Capital Accountalbthe Members participating in
such Capital Commitment Investment who do not nsalah election in proportion to their respective i@ACommitment Profit Sharing
Percentages for such Capital Commitment Investment.

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

(a) Each Member’s allocable portion of Capital Coitnment Net Income received from his Capital Comneitininvestments,
distributions to such Member that constitute resushcapital, and other Capital Commitment Net mewf the Company (including, without
limitation, Capital Commitment Net Income attribbiato Unallocated Capital Commitment Interests)rdua fiscal year of the Company
will be credited to payment of the Investor Noteshte extent required below as of the last dayuohdiscal year (or on such earlier date as
related distributions are made in the sole disonetif the Managing Member) with any cash amourttitistable to such Member pursuant to
clauses (ii) and (vii) below to be distributed viitl45 days after the end of each fiscal year ofGbenpany (or in each case on such earlier
date as selected by the Managing Member in itsdietgetion) as follows (subject to Section 7.4{ejow):

(i) First, to the payment of interest then due bhnaestor Notes (relating to Capital Commitmentvéstments or otherwise) of
such Member (to the extent Capital Commitment Nebine and distributions or payments from Other
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Sources do not equal or exceed all interest paysrir, the selection of those of such Member'sdioreNotes upon which interest is
to be paid and the division of payments among $mebstor Notes to be determined by the Lender ar&utor);

(i) Second, to distribution to the Member of anamt equal to the Federal, state and local incaxeston income of the
Company allocated to such Member for such yeagspect of such Member’s Capital Commitment Membtarést (the aggregate
amount of any such distribution shall be determibngthe Managing Member, subject to the limitatibat the minimum aggregate
amount of such distribution be the tax that wowddpayable if the taxable income of the Companytedito all Members’ Capital
Commitment Member Interests were all allocatedntindividual subject to the then-prevailing maximéederal, New York State and
New York City tax rates (taking into account theesm to which such taxable income allocated byGbenpany was composed of long-
term capital gains and the deductibility of statd &écal income taxes for Federal income tax puepps provided that additional
amounts shall be paid to the Member pursuant sodause (ii) to the extent that such amount reslttoe amount otherwise distributa
to the Member pursuant to a comparable provisicaninother BCE Agreement and there are not suffi@eounts to fully satisfy such
provision from the relevant partnership or otheitgnprovidedfurther, that amounts paid pursuant to the provisionsighother BCE
Agreements comparable to the immediately preceglingiso shall reduce those amounts otherwise digable to the Member pursu
to provisions in such other BCE Agreements thatamparable to this clause (ii);

(iii) Third, to the payment in full of the principamount of the Investor Note financing (A) any @apCommitment Investment
disposed of during or prior to such fiscal yea(Byany BCE Investments (other than Capital Comnaittrinvestments) disposed of
during or prior to such fiscal year, to the exteat repaid from Other Sources;

(iv) Fourth, to the return to such Member of (A)@hpital Commitment Capital Contributions madeégspect of the Capital
Commitment Interest to which any Capital Commitmienestment disposed of during or prior to suchdig/ear relates or (B) all
capital contributions made to any Blackstone CeitaltEntity (other than the Company) in respedhtdrests therein relating to BCE
Investments (other than Capital Commitment Invests)edisposed of during or prior to such fiscalry@acluding all principal paid on
the related Investor Notes), to the extent noticefram amounts of Other Sources (other than ansah€Capital Commitment Member
Carried Interest);

(v) Fifth, to the payment of principal (includingyapreviously deferred amounts) then owing undeotikr Investor Notes of su
Member (including those unrelated to the Compating selection of those of such Memlsdrvestor Notes to be repaid and the divi
of payments among such Investor Notes to be detedrby the Lender or Guarantor;
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(vi) Sixth, up to 50% of any Capital Commitment Nistome remaining after application pursuant tasés (i) through (v) above
shall be applied pro rata to prepayment of prinaball remaining Investor Notes of such Membeic{uding those unrelated to the
Company), the selection of those of such Membergstor Notes to be repaid, the division of paymamong such Investor Notes and
the percentage of remaining Capital CommitmentiNedme to be applied thereto to be determined by #nder or Guarantor; and

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

To the extent there is a partial disposition ofapi@al Commitment Investment or any other BCE Itwest, as applicable, the
payments in clauses (iii) and (iv) above shall Bsdal on that portion of the Capital Commitment stnent or other BCE Investment, as
applicable, disposed of, and the principal amoudtr@lated interest payments of such Investor Nb## be adjusted to reflect such partial
payment so that there are equal payments oveethaining term of the related Investor Note. Forender who is no longer an employee or
officer of Holdings or its Affiliates, distributianshall be made pursuant to clauses (i) througtatiove, and then, unless the Company or its
Affiliate has exercised its rights pursuant to 8st8.1 hereof, any remaining income or other itistion in respect of such MembesICapita
Commitment Member Interest shall be applied topitepayment of the outstanding Investor Notes ofi ddember, until all such Member’s
Investor Notes have been repaid in full, with angtsincome or other distribution remaining thereaftistributed to such Member.

Distributions of Capital Commitment Net Income nisymade at any other time at the discretion oMbaaaging Member. At the
Managing Member’s discretion, any amounts disteldub a Member in respect of such Member’s Cafitahmitment Member Interest will
be net of any interest and principal payable orirhisstor Notes for the full period in respect dfigh the distribution is made.

(b) [Intentionally omitted.]

(c) To the extent that the foregoing Company disttions and distributions and payments from Otlerr&s are insufficient to
satisfy any principal and/or interest due on Ineestotes, and to the extent that the Managing Merirbigs sole discretion elect to apply this
paragraph (e) to any individual payments due, sunghaid interest will be added to the remaining gigal amount of such Investor Notes and
shall be payable on the next scheduled principaingat date (along with any deferred principal ang principal and interest due on such
date);_provided that such deferral shall not apply to a Membat it no longer an employee or officer of Holdimgsan Affiliate thereof. All
unpaid interest on such Investor Notes shall acicrieeest at the interest rate then in effect tahslnvestor Notes.

(d) [Intentionally omitted.]
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(e) The Capital Commitment Capital Account of estdmber shall be reduced by the amount of any digion to such Member
pursuant to paragraph (a) of this Section 7.4.

(f) At any time that a sale, exchange, transfesther disposition of a portion of a Capital Comnetrhinvestment is being
considered by the Company or GTOP (a “ Capital Cdment Disposable Investme®t at the election of the Managing Member each
Member’s Capital Commitment Interest with respecsuch Capital Commitment Investment shall be eallii divided into two separate
Capital Commitment Interests, a Capital Commitnietgrest attributable to the Capital Commitmentddsable Investment (a Member’s “
Capital Commitment Class B Interé&stand a Capital Commitment Interest attributableutthsCapital Commitment Investment excluding
Capital Commitment Disposable Investment (a MentbeCapital Commitment Class A Interét Distributions (including those resulting
from a direct or indirect sale, transfer, exchaagether disposition by the Company) relating ©apital Commitment Disposable Investm
shall be made only to holders of Capital Commitr@laiss B Interests with respect to such Capital @dment Investment in accordance
with their respective Capital Commitment Profit 8hg Percentages relating to such Capital Commitr@émss B Interests, and distributions
(including those resulting from the direct or iradit sale, transfer, exchange or other dispositjotihé Company) relating to a Capital
Commitment Investment excluding such Capital Commaiit Disposable Investment shall be made only kdens of Capital Commitment
Class A Interests with respect to such Capital Cament Investment in accordance with their respectapital Commitment Profit Sharing
Percentages relating to such Capital CommitmergsAalnterests.

(9) (i) If the Company is obligated under the Giaek Provisions to contribute a Giveback Amount TR in respect of any
Capital Commitment GTOP Interest that may be hglthe Company (the amount of any such obligatiothefCompany with respect to st
a Giveback Amount being herein called a “ Capitaiftnitment Giveback Amouri}, the Company shall call for such amounts as are
necessary to satisfy such obligation of the Com@angtetermined by the Managing Member, in whicle @h Member shall contribute to
the Company, in cash, when and as called by thep@ow such an amount of prior distributions by @wmpany with respect to the Capital
Commitment GTOP Interest (the * Capital Commitmatontribution Amount) which equals such Member’s pro rata share adpri
distributions in connection with (a) the Capitalfoitment GTOP Investment giving rise to the Capltammitment Giveback Amount, (b}
the amounts contributed pursuant to clause (a)@bow insufficient to satisfy such Capital Commitn@iveback Amount, Capital
Commitment GTOP Investments other than the onagikise to such obligation, but only those amouetgived by the Members with an
interest in the Capital Commitment GTOP Investmefdrred to in clause (a) above, and (c) if theiaéh@ommitment Giveback Amount is
unrelated to a specific Capital Commitment GTORebtent, all Capital Commitment GTOP InvestmengéeBViember shall promptly
contribute to the Company upon notice thereof sdember’s Capital Commitment Recontribution Amouttior to such time, the Company
may, at the Managing Member’s discretion (but shallinder no obligation to), provide notice thathie Managing Member’s judgment, the
potential obligations in respect of the Capital @atment Giveback Amount will probably materializnf¢l an estimate of the aggregate
amount of such obligations).
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(i) In the event any Member (a “ Capital Commitrh®efaulting Party) fails to recontribute all or any portion of suCapital
Commitment Defaulting Party’s Capital CommitmentBetribution Amount for any reason, the Companyliskguire all other
Members and Withdrawn Members to contribute, oncargta basis (based on each of their respectipt@@&ommitment Profit
Sharing Percentages), such amounts as are nectséalfill the Capital Commitment Defaulting Paiyobligation to pay such Capital
Commitment Defaulting Party’s Capital CommitmentBetribution Amount (a “ Capital Commitment Definy Contribution’) if the
Managing Member determines in its good faith judgtribat the Company will be unable to collect santount in cash from such
Capital Commitment Defaulting Party for paymentted Capital Commitment Giveback Amount at leasBRBiness Days prior to the
latest date that the Company is permitted to payCpital Commitment Giveback Amount; providdat no Member shall as a result
of such Capital Commitment Deficiency Contributio®required to contribute an amount in excess 0¢4.6f the amount of the Capi
Commitment Recontribution Amount initially requesdtfieom such Member in respect of such default. €after, the Managing Member
shall determine in its good faith judgment that @@mpany should either (1) not attempt to collechsamount in light of the costs
associated therewith, the likelihood of recovergl any other factors considered relevant in the daitd judgment of the Managing
Member or (2) pursue any and all remedies (at laeqaity) available to the Company against the @agiommitment Defaulting
Party, the cost of which shall be a Company expém#ige extent not ultimately reimbursed by the i@y©Commitment Defaulting
Party. It is agreed that the Company shall haveitfe (effective upon such Capital Commitment Refiag Party becoming a Capital
Commitment Defaulting Party) to set-off as appraf@iand apply against such Capital Commitment DtifiguParty’s Capital
Commitment Recontribution Amount any amounts otliseypayable to the Capital Commitment DefaultingyPhy the Company or
any Affiliate thereof. Each Member hereby grantth® Company a security interest, effective uparhgdember becoming a Capital
Commitment Defaulting Party, in all accounts reabie and other rights to receive payment from tbe@any or any Affiliate of the
Company and agrees that, upon the effectivenessodf security interest, the Company may sell, cbbbe otherwise realize upon such
collateral. In furtherance of the foregoing, eacanber hereby appoints the Company as its trueaawidll attorney-in-fact with full
irrevocable power and authority, in the name ohsMember or in the name of the Company, to takeaantipns which may be
necessary to accomplish the intent of the immelgiatieeceding sentence. The Company shall be emtitiecollect interest on the Capi
Commitment Recontribution Amount of a Capital Cormmant Defaulting Party from the date such Capi@n@itment Recontribution
Amount was required to be contributed to the Corgra rate equal to the Default Interest Rate.

(iii) Any Member’s failure to make a Capital Commignt Deficiency Contribution shall cause such Mentbde a Capital
Commitment Defaulting Party with respect to sucloant.

(iv) A Member’s obligation to make contributionstttee Company under this Section 7.4(g) shall sertine termination of the
Company.
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7.5. Valuations Capital Commitment Investments shall be valuetaily as of the end of each year (and at suclr ¢ithes as
deemed appropriate by the Managing Member) in aegare with the principles utilized by the Companwygny Affiliate of the Company
that is a general partner of GTOP) in valuing itresnts of GTOP or, in the case of investments etit hy GTOP, in the good faith judgm
of the Managing Member, subject in each case ta¢lsend proviso of the immediately succeeding seeteThe value of any Capital
Commitment Interest as of any date (the “ Capi@an@itment Value) shall be based on the value of the underlyingi@aCommitment
Investment as set forth above; providedat the Capital Commitment Value may be deteethias of an earlier date if determined appropriate
by the Managing Member in good faith; providedher, that such value may be adjusted by the Managiembér to take into account
factors relating solely to the value of a Capitah@nitment Interest (as compared to the value ofittderlying Capital Commitment
Investment), such as restrictions on transfergbilite lack of a market for such Capital Commitmiaterest and lack of control of the
underlying Capital Commitment Investment. To thikdutent permitted by applicable law such valuasighall be final and binding on all
Members; providedurther, that the immediately preceding proviso shallaqly to any Capital Commitment Interests held Ipeeson who
is or was at any time a direct Member of the Comgpan

7.6. Disposition Election

(a) At any time prior to the date of the Compargxecution of a definitive agreement to dispose 6gpital Commitment
Investment, the Managing Member may in its solerdison permit a Member to retain all or any partaf its pro rata share of such Capital
Commitment Investment (as measured by such MemBeagstal Commitment Profit Sharing Percentage rhdDapital Commitment
Investment). If the Managing Member so permitshsMember shall instruct the Managing Member in mgtprior to such date (i) not to
dispose of all or any portion of such Member’s @ta share of such Capital Commitment Investméuat (Retained Portion”) and (ii) either
to (A) distribute such Retained Portion to such Ndemon the closing date of such disposition orré8din such Retained Portion in the
Company on behalf of such Member until such timewh Member shall instruct the Managing Membemupdays notice to distribute su
Retained Portion to such Member. Such Member’st@b@ommitment Capital Account shall not be adjdsteany way to reflect the
retention in the Company of such Retained Portiothe Company’s disposition of other Members’ patarshares of such Capital
Commitment Investment; provided, that such Memb€dpital Commitment Capital Account shall be adjdaipon distribution of such
Retained Portion to such Member or upon distributbproceeds with respect to a subsequent dispodtereof by the Company.

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

7.7. Capital Commitment Special Distribution Eleati

(a) From time to time during the term of this Agremt, the Managing Member may in its sole discretigoon receipt of a written
request from a Member, distribute
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to such Member any portion of its pro rata share Gfapital Commitment Investment (as measured bly Blember’s Capital Commitment
Profit Sharing Percentage in such Capital Commitrierestment) (a “ Capital Commitment Special Digition”). Such Member’s Capital
Commitment Capital Account shall be adjusted upstridution of such Capital Commitment Special Bisition.

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

ARTICLE VI
WITHDRAWAL, ADMISSION OF NEW MEMBERS

8.1. Member Withdrawal; Repurchase of Capital Commant Interests

(a) Capital Commitment Interests (or a portion ¢lody that were financed by Investor Notes will lEated as not subject to
repurchase for purposes hereof based upon the ppicapof (a) the sum of Capital Commitment Cap@alntributions not financed by an
Investor Note with respect to each Capital Commitihtieterest and principal payments on the relategdtor Note to (b) the sum of the
Capital Commitment Capital Contributions not fineddy an Investor Note with respect to such Cafitahmitment Interest, the original
principal amount of such Investor Note and all defé amounts of interest which from time to timengoise part of the principal amount of
the Investor Note. A Member may prepay a portioarf outstanding principal on the Investor Notesyiged, that in the event that a
Member prepays all or any portion of the principadount of the Investor Notes within nine montheiptd the date on which such Member is
no longer an employee or officer of Holdings orAdfiliate thereof, the Company (or its designeedlshave the right, in its sole discretion,
purchase the Capital Commitment Interest that beddon-Contingent as a result of such prepaymentigedfurther, that the purchase
price for such Capital Commitment Interest shaltb&ermined in accordance with the determinatiotihefpurchase price of a Member’s
Contingent Capital Commitment Interests as sehforiparagraph (b) below. Prepayments made by ateshall apply pro rata against all
of such Member’s Investor Notes; providetiat such Member may request that such prepagnbengpplied only to Investor Notes related to
BCE Investments that are related to one or morekBtane Collateral Entities specified by such MemB&cept as expressly provided her
Capital Commitment Interests that were not financeahy respect with Investor Notes shall be treéai® Non-Contingent Capital
Commitment Interests.

(b) Upon a Member ceasing to be an officer or eggsoof the Company or any of its Affiliates, otliesin as a result of such
Member dying or suffering a Total Disability, sugtember (the “ Withdrawn Membé) and the Company or any other person designaged b
the Managing Member shall each have the right (ésable by the Withdrawn Member within 30 days Bgdhe Company or its designee(s)
within 45 days of such Memberteasing to be such an officer or employee) ortiamy thereafter, upon 30 days notice, but nowoiigation,
to require the Company, subject to the LLC Acthty (in the case of exercise of such right by sivithdrawn Member) or the Withdrawn
Member to sell (in the case of exercise of such
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right by the Company or its designee(s)) all (battlass than all) such Withdrawn Member’s Contirtgéapital Commitment Interests. The
purchase price for each such Contingent Capitali@ibment Interest will be an amount equal to (i) thistanding principal amount of the
related Investor Note plus accrued interest thetedhe date of purchase (such portion of the paselprice to be made in cash) and (ii) an
additional amount (the “ Adjustment Amouhtequal to (x) all interest paid by the Membertba portion of the principal amount of the
Investor Note relating to the portion of the reta@apital Commitment Interest remaining Contingaos (y) all Capital Commitment Net
Losses allocated to the Withdrawn Member on theti@gant portion of such Capital Commitment Intemegtus (z) all Capital Commitment
Net Income allocated to the Withdrawn Member onGloeatingent portion of such Capital Commitment tag#;provided, that, if the
Withdrawn Member was terminated from employmerhisrposition as an officer for Cause, the amousfisrred to in clause (x) or (y) of the
Adjustment Amount, in the Managing Member’s solgcdétion, may be deemed to equal zero. The Adjustdmount shall, if positive, be
payable by the holders of the purchased Capitalr@ioment Interests to the Withdrawn Member from leet Capital Commitment Net
Income received by such holders on the Contingeritqm of such Withdrawn Member’s Capital Commitrherterests at the time such
Capital Commitment Net Income is received. If thdjulstment Amount resulting from an exchange is tiegait shall be payable to the
holders of the purchased Capital Commitment Intdrgshe Withdrawn Member at the time such Capltammitment Net Income is receiv
by the Withdrawn Member from the next Capital Coitmaint Net Income on the Non-Contingent portionhaf YWithdrawn Membes' Capita
Commitment Interests or, if the Company or its gesge(s) elect to purchase such Withdrawn MembesisBbntingent Capital Commitme
Interests, in cash by the Withdrawn Member at itthe bf such purchase; providethat the Company and its Affiliates may offsey an
amounts otherwise owing to a Withdrawn Member agjany Adjustment Amount owed by such Withdrawn Ndem Until so paid, such
remaining Adjustment Amount will not itself beaténest. At the time of such purchase of the Withardlember’s Contingent Capital
Commitment Interests, his related Investor Notél sfeapayable in full. If neither the Withdrawn Méer nor the Company nor its designe
exercise the right to require repurchase of suafti@gent Capital Commitment Interests, then thehdfitwn Member shall retain the
Contingent portion of his Capital Commitment Inttseand the Investor Notes shall remain outstandimgl become fully recourse to the
Withdrawn Member in his individual capacity, shadl payable in accordance with their remaining aegmaturity schedules and shall be
prepayable at any time by the Withdrawn Memberisabption, and the Company shall apply such premagsagainst outstanding Investor
Notes on a pro rata basis. To the extent that andlember purchases a portion of a Capital Comnmitrirderest of a Withdrawn Membe
the purchasing Member’s Capital Commitment Capitadount and Capital Commitment Profit Sharing Petage for such Capital
Commitment Investment shall be correspondinglygased.

(c) Upon the occurrence of a Final Event with respe any Member, such Member shall thereupon cexrlse a Member with
respect to such Member’s Capital Commitment Menhiierest. If such a Final Event shall occur, noc®ssor in Interest to any such
Member shall for any purpose hereof become or kenée to become a Member. The sole right, as aghim€ompany and the remaining
Members, acquired hereunder by, or resulting heteiuto, a Successor in Interest to any Member Sleaid receive any distributions and
allocations with respect to such Member’s Capitan@hitment Member

65



Interest pursuant to Article VII and this ArticldI\/ subject to the right of the Company to purahdise Capital Commitment Interests of such
former Member pursuant to Section 8.1(b) or Sedidrfd)) to the extent, at the time, in the mararat in the amount otherwise payable to
such Member had such a Final Event not occurrediparother right shall be acquired hereunder bghatl result hereunder to, a Successor
in Interest to such Member, whether by operatiolaafor otherwise. Until distribution of any sucreMber’s interest in the Company upon
the dissolution of the Company as provided in ®ac8.2, neither his Capital Commitment Capital Agats nor any part thereof shall be
subject to withdrawal or redemption without the semt of the Managing Member. The Company shallipidled to treat any Successor in
Interest to such Member as the only person entiiedceive distributions and allocations hereumwdér respect to such Member’s Capital
Commitment Member Interest.

(d) If a Member dies or suffers a Total Disabiligyi, Contingent Capital Commitment Interests oftsember shall be purchased
by the Company or its designee (within 30 dayseffirst date on which the Company knows or hasaredo know of such Member’s death
or Total Disability) as provided in Section 8.1(bXcept that any Adjustment Amount shall be payaller to the estate or personal
representative in cash) and any Investor Notesifiimg such Contingent Capital Commitment Interebtdl thereupon be prepaid as provided
in Section 8.1(b). In addition, in the case of death or Total Disability of a Member, if the estat personal representative of such Member
SO requests in writing within 180 days of the Mendbdeath or ceasing to be an employee or memlec(ty or indirectly) of the Company
or any of its Affiliates by reason of Total Disatyil(such requests shall not exceed one per catgrada), the Company or its designee may
but is not obligated to purchase for cash all ¢(mitless than all) Non-Contingent Capital Committrlaterests of such Member as of the last
day of the Company’s then current fiscal year pitiee equal to the Capital Commitment Value ther&aich Member shall be required to
include appropriate provisions in his will to reftesuch provisions of this Agreement. In additidie Company may, in the sole discretion of
the Managing Member, upon notice to the estatemsagnal representative of such Member within 3Gddythe first date on which the
Company knows or has reason to know of such Memlulgrath or Total Disability, determine either @)distribute Securities or other
property to the estate or personal representatiexé¢hange for such Non-Contingent Capital Commitnheterests as provided in Section 8.1
(e) or (ii) to require sale of such Non-Conting&aipital Commitment Interests to the Company odésignee as of the last day of any fiscal
year of the Company (or earlier period, as deteeghiny the Managing Member in its sole discretiam)an amount in cash equal to
Capital Commitment Value thereof.

(e) In lieu of retaining a Withdrawn Member as arMeer with respect to any Non-Contingent Capital @omment Interests, the
Managing Member may, in its sole discretion, byiceto such Withdrawn Member within 45 days of ¢tessing to be an employee or officer
of the Company or any of its Affiliates, or at aitpe thereafter, upon 30 days written notice, debee (1) to distribute to such Withdrawn
Member the pro rata portion of the Securities deoproperty underlying such Withdrawn Member’s Maantingent Capital Commitment
Interests, subject to any restrictions on distidng associated with the Securities or other ptgpar satisfaction of his Non-Contingent
Capital Commitment Interests in the Company oit¢d)ause, as of the last day of any fiscal yedh@fCompany
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(or earlier period, as determined by the Managiregritder in its sole discretion), the Company or amopierson designated by the Managing
Member (who may be itself another Member or ano&tféliate of the Company) to purchase all (but teds than all) of such Withdrawn
Member's Non-Contingent Capital Commitment Intesdet a price equal to the Capital Commitment Vahereof. The Managing Member
shall condition any distribution or purchase ofingtSecurities pursuant to paragraph (d) abovaismaragraph (e) upon the Withdrawn
Members execution and delivery to the Company of an gpjeite irrevocable proxy, in favor of the Compamyite nominee, relating to su
Securities.

() The Company may subsequently transfer any doated Capital Commitment Interest or portion tbérehich is purchased t
it as described above to any other person approyd¢de Managing Member. In connection with suchchase or transfer or the purchase of a
Capital Commitment Interest or portion thereof by Company’s designee(s), Holdings may loan &l portion of the purchase price of the
transferred or purchased Capital Commitment Intéoethe Company, the transferee or the designeehpser(s), as applicable. To the extent
that a Withdrawn Member’s Capital Commitment Ingsgor portions thereof) are repurchased by theg2my and not transferred to or
purchased by another person, all or any portiosuoh repurchased Capital Commitment Interests makie sole discretion of the Managing
Member, (i) be allocated to each Member alreadjigipating in the Capital Commitment Investmentbich the repurchased Capital
Commitment Interest relates, (ii) be allocateddoheMember in the Company, whether or not alreadtigipating in such Capital
Commitment Investment, and/or (iii) continue tohsd by the Company itself as an unallocated Ce@ivanmitment Investment (such
Capital Commitment Interests being herein calléthallocated Capital Commitment Intere$tsTo the extent that a Capital Commitment
Interest is allocated to Members as provided ins#a(i) and/or (ii) above, any indebtedness inclimethe Company to finance such
repurchase shall also be allocated to such MemB#rsuch Capital Commitment Interests allocated/tambers shall be deemed to be
Contingent and shall become Non-Contingent as atloet extent that the principal amount of suchteelandebtedness is repaid. The
Members receiving such allocations shall be resptafor such related indebtedness only on a nannese basis to the extent appropriate as
provided in this Agreement, except as such Meméedsthe Managing Member shall otherwise agredelinndebtedness financing such
repurchased interests is not so limited, the Compaay require an assumption by the Members of sudbtedness on the terms thereof
precondition to allocation of the related Capitah@nitment Interests to such Members; providdétht a Member shall not, except as set forth
in his Investor Note, be obligated to accept anmgqmeally recourse obligation unless his prior conégobtained. So long as the Company
itself retains the Unallocated Capital Commitmentefests pursuant to clause (iii) above, such Ooated Capital Commitment Interests s
belong to the Company and any indebtedness fingrib Unallocated Capital Commitment Interestsldiebhn obligation of the Company
to which all income of the Company is subject ex@potherwise agreed by the lender of such indekts. Any Capital Commitment Net
Income (Loss) on an Unallocated Capital Commitnietgrest shall be allocated to each Member in thegrtion his aggregate Capital
Commitment Capital Accounts bear to the aggregagata@l Commitment Capital Accounts of all Membetsbt service on such related
financing will be an expense of the Company alléeab all Members in such proportions.
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(9) If a Member is required to Withdraw from ther@many with respect to such Member’s Capital Comrmittiviember Interest
for Cause, then his Capital Commitment Intereslt sleasettled in accordance with paragraphs (agutf) (j) of this Section 8.1; providedhat
if such Member was not at any time a direct RegMlamber of the Company, the Managing Member magt €laut shall not be required) to
apply any or all the following terms and conditidossuch settlement:

(i) purchase for cash all of such Withdrawn Memb&tbn-Contingent Capital Commitment Interests. plaiehase price for each
such Non-Contingent Capital Commitment Interestl dieathe lower of (A) the original cost of such N@ontingent Capital
Commitment Interest or (B) an amount equal to thpital Commitment Value thereof;

(i) allow the Withdrawn Member to retain such N&@wntingent Capital Commitment Interests; provigdétat the maximum
amount of Capital Commitment Net Income allocablsuch Withdrawn Member with respect to any Ca@anmitment Investment
shall equal the amount of Capital Commitment Nebime that would have been allocated to such Withidfelember if such Capital
Commitment Investment had been sold as of theebattht Date at the then prevailing Capital Commitnvaiue thereof; or

(iii) in lieu of cash, purchase such Non-Conting€apital Commitment Interests by providing the \Witwn Member with a
promissory note in the amount determined in (iv@@&uch promissory note shall have a maximum tdrtan (10) years with interest
at the Federal Funds Rate.

(h) The Company will assist a Withdrawn Member isréstate or guardian, as the case may be, iretleraent of the Withdrawn
Member’s Capital Commitment Member Interest in @@mpany. Third party costs incurred by the Compamyroviding this assistance will
be borne by the Withdrawn Member or his estate.

(i) The Company may reasonably determine in godH fa retain outside professionals to providedhsistance to Withdrawn
Members or their estates or guardians, as reféoratove. In such instances, the Company will obttaé prior approval of a Withdrawn
Member or his estate or guardian, as the case mgyrior to engaging such professionals. If thehdfiawn Member (or his estate or
guardian) declines to incur such costs, the Compatprovide such reasonable assistance as and wiltan so as not to interfere with the
Company’s day-to-day operating, financial, tax attter related responsibilities to the Company dwedMiembers.

(j) Each Member hereby irrevocably appoints the &ang Member as such Member’s true and lawful ggeptesentative and
attorney-in-fact, each acting alone, in such Mensbesme, place and stead, to make, execute, sijjfilanon behalf of such Member, any
and all agreements, instruments, documents anificaes which such Managing Member deems necessaaglvisable in connection with
any transaction or matter contemplated by or pedibr in this Section 8.1, including, without lation, the performance of any obligation
of such Member or the Company or the exercise pfrigt of such Member or the
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Company. Such power of attorney is coupled witlinéerest and shall survive and continue in fulctand effect notwithstanding the
Withdrawal from the Company of any Member for aagson and shall not be affected by the death, iitgaly incapacity of such Member.

8.2. Transfer of Membé&s Capital Commitment InteresExcept as otherwise agreed by the Managing Menmoelember or
former Member shall have the right to sell, assigortgage, pledge or otherwise dispose of or tear($fTransfer’) all or part of any such
Member's Capital Commitment Member Interest in @@npany; providedthat this Section 8.2 shall in no way impair Tsfans (i) as
permitted in Section 8.1 above, in the case optirehase of a Withdrawn Member’s or deceased allyddisabled Member’'s Capital
Commitment Interests, (ii) Transfers by a Membeatother Member of Non- Contingent Capital Commiitriaterests, (iii) Transfers of up
to 25% of a Regular Member’s Capital Commitment Meminterest to an Estate Planning Vehicle andwit) the prior written consent of
the Managing Member (which consent may be withiétdout giving any reason therefor). No person d@wag an interest in the Company
pursuant to this Section 8.2 shall become a Memab#re Company, or acquire such Member’s rightadipipate in the affairs of the
Company, unless such person shall be admittedvienaber pursuant to Section 6.1. A Member shalloeatse to be a Member of the
Company upon the collateral assignment of, or thdging or granting of a security interest in,atdire Interest in the Company in
accordance with the provisions of this Agreement.

8.3. Compliance with LawNotwithstanding any provision hereof to the canfr no sale or Transfer of a Capital Commitment
Interest in the Company may be made except in damge with all Federal, state and other applicébes, including Federal and state
securities laws.

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

9.2. Final Distribution Upon the dissolution of the Company, and follogvihe payment of creditors of the Company and the
making of provisions for the payment of any conéing conditional or unmatured claims known to tleen@any as required under the LLC
Act:

(a) The Members’ respective interests in the Comzduall be valued and settled in accordance witptiocedures set forth in
Section 6.5 which provide for allocations to the-RBé&lated Capital Accounts of the Members and distidns in accordance with the GP-
Related Capital Account balances of the Memberd; an
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(b) With respect to each Member’s Capital Commithiddamber Interest, an amount shall be paid to $tiember in cash or
Securities in an amount equal to such Member’'setsge Capital Commitment Liquidating Share forte&@apital Commitment Investment;
provided, that if the remaining assets relating to any @@ommitment Investment shall not be equal texareed the aggregate Capital
Commitment Liquidating Shares for such Capital Catmmant Investment, to each Member in proportiofgdCapital Commitment
Liguidating Share for such Capital Commitment Irtueent; and the remaining assets of the Companteckta the Members’ Capital
Commitment Member Interests shall be paid to thenldlers in cash or Securities in proportion to thespective Capital Commitment Profit
Sharing Percentages for each Capital Commitmemstnvent from which such cash or Securities areveleri

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

9.3. Amounts Reserved Related to Capital Commitiveerhber Interests

(a) If there are any Securities or other propertgther investments or securities related to thenllers’ Capital Commitment
Member Interests which, in the judgment of theiligtior, cannot be sold, or properly distributediimd in the case of dissolution, without
sacrificing a significant portion of the value thef, the value of a Member’s interest in each sBeturity or other investment or security may
be excluded from the amount distributed to the Merslparticipating in the related Capital Commitmienestment pursuant to clause (ii) of
Section 9.2(b). Any interest of a Member, includimg pro rata interest in any gains, losses oridigions, in Securities or other property or
other investments or securities so excluded sloalba paid or distributed until such time as tlgililator shall determine.

(b) If there is any pending transaction, contindettility or claim by or against the Company reldto the Members’ Capital
Commitment Member Interests as to which the intesesbligation of any Member therein cannot, ia jadgment of the liquidator, be then
ascertained, the value thereof or probable logeftten may be deducted from the amount distribetélsuch Member pursuant to clause
(i) of Section 9.2(b). No amount shall be paiccbarged to any such Member on account of any saalsdction or claim until its final
settlement or such earlier time as the liquidatailsdetermine. The Company may meanwhile retaimfother sums due such Member in
respect of such Member’s Capital Commitment Menibtarest an amount which the liquidator estimabelset sufficient to cover the share of
such Member in any probable loss or liability oe@mt of such transaction or claim.

(c) Upon determination by the liquidator that ciratances no longer require the exclusion of anyii®ers or other property or
retention of sums as provided in paragraphs (a)landf this Section 9.3, the liquidator shalltta earliest practicable time, distribute as
provided in clause (ii) of Section 9.2(b) such swansuch Securities or other property or the prdseealized from the sale of such Securities
or other property to each Member from whom suchssanfSecurities or other property were withheld.
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ARTICLE X
MISCELLANEOUS

10.1. Submission to Jurisdiction; Waiver of Juryal'r

(a) Any and all disputes which cannot be settleitahty, including any ancillary claims of any parsyising out of, relating to or
in connection with the validity, negotiation, ex&on, interpretation, performance or non-performeaatthis Agreement (including the
validity, scope and enforceability of this arbitoat provision) shall be finally settled by arbifat conducted by a single arbitrator in New
York in accordance with the then-existing Ruleg\dfitration of the International Chamber of Comneerlf the parties to the dispute fail to
agree on the selection of an arbitrator withintyh{B0) days of the receipt of the request for taalion, the International Chamber of
Commerce shall make the appointment. The arbitsitall be a lawyer and shall conduct the proceadimghe English language.
Performance under this Agreement shall continuea$onably possible during any arbitration proaegsli

(b) Notwithstanding the provisions of paragraph (@@ Managing Member may bring, or may cause th@g@any to bring, on
behalf of the Managing Member or the Company obelnalf of one or more Members, an action or spgc@teeding in any court of
competent jurisdiction for the purpose of compellanparty to arbitrate, seeking temporary or priglary relief in aid of an arbitration
hereunder, and/or enforcing an arbitration award or the purposes of this paragraph (b), each Mar(i) expressly consents to the
application of paragraph (c) of this Section 1@.aAny such action or proceeding, (ii) agrees thadfeshall not be required that monetary
damages for breach of the provisions of this Agreeimvould be difficult to calculate and that reneedat law would be inadequate, and
(iii) irrevocably appoints the Managing Member asts Member’s agent for service of process in cotioeaevith any such action or
proceeding and agrees that service of process appsuch agent, who shall promptly advise such Merobany such service of process,
shall be deemed in every respect effective senfiggocess upon the Member in any such action acgeding.

(c) (i) EACH MEMBER HEREBY IRREVOCABLY SUBMITS TO HE JURISDICTION OF COURTS LOCATED IN NEW
YORK, NEW YORK FOR THE PURPOSE OF ANY JUDICIAL PREEDING BROUGHT IN ACCORDANCE WITH THE
PROVISIONS OF THIS SECTION 10.1, OR ANY JUDICIAL PREEDING ANCILLARY TO AN ARBITRATION OR
CONTEMPLATED ARBITRATION ARISING OUT OF OR RELATING O OR CONCERNING THIS AGREEMENT. Such ancillary
judicial proceedings include any suit, action arqareding to compel arbitration, to obtain tempoxarpreliminary judicial relief in aid ¢
arbitration, or to confirm an arbitration award.eTparties acknowledge that the forum(s) designlayettiis paragraph (c) have a reasonable
relation to this Agreement, and to the partiesatiehship with one another.
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(i) The parties hereby waive, to the fullest extearmitted by applicable law, any objection whibby now or hereafter may have
to personal jurisdiction or to the laying of verafeany such ancillary suit, action or proceedingught in any court referred to in
paragraph (c)(i) of this Section 10.1 and suchigaegree not to plead or claim the same.

(d) Notwithstanding any provision of this Agreemémthe contrary, this Section 10.1 shall be carestirto the maximum extent
possible to comply with the laws of the State ofa®are, including the Delaware Uniform Arbitratiéwt (10 Del. C. 8 5701 eteq.) (the “
Delaware Arbitration Act). If, nevertheless, it shall be determined byoart of competent jurisdiction that any provisianweording of this
Section 10.1, including any rules of the InternagloChamber of Commerce, shall be invalid or unexgfable under the Delaware Arbitration
Act, or other applicable law, such invalidity shadit invalidate all of this Section 10.1. In thase, this Section 10.1 shall be construed so as
to limit any term or provision so as to make itistar enforceable within the requirements of théad@are Arbitration Act or other applicable
law, and, in the event such term or provision cateocso limited, this Section 10.1 shall be coretrto omit such invalid or unenforceable
provision.

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

10.3. Written ConsentAny action required or permitted to be taken hwpee of Members at a meeting may be taken without
meeting if a Majority in Interest of the Memberssent thereto in writing.

10.4. Letter Agreements; Scheduldhe Managing Member may, or may cause the Comfzgrgnter into separate letter
agreements with individual Members, officers or &ypes with respect to GRelated Profit Sharing Percentages, Capital ComeritrRrofit
Sharing Percentages, any other profit sharing aggats, benefits or any other matter (such lettezergents, the “ Admission Lette?)s For
the avoidance of doubt, any provision of this Agneat to the contrary notwithstanding, in the evarda conflict between this Agreement, on
the one hand, and a Member’s Admission Letter, on
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the other hand, the terms and provisions of the iaslion Letter of such Member shall control as betwthe Company and such Member.
Managing Member may from time to time execute agld/dr to the Members schedules which set forththle& current capital balances, GP-
Related Profit Sharing Percentages and Capital dbment Profit Sharing Percentages of the Membedsaay other matters deemed
appropriate by the Managing Member. Such schedilak be for information purposes only and shatllmdeemed to be part of this
Agreement for any purpose whatsoever; provididt this in no way limits the effectiveness nf&ommitment Agreement.

10.5. Governing Law; Separability of Provisiarihis Agreement shall be governed by and constivedcordance with the laws
of the State of Delaware without regard to prinegpbf conflict of laws. In particular, the Compdrgs been formed pursuant to the LLC Act,
and the rights and liabilities of the Members sballas provided therein, except as herein othem¥ipeessly provided. If any provision of t
Agreement shall be held to be invalid, such pravishall be given its meaning to the maximum expenmitted by law and the remainder of
this Agreement shall not be affected thereby.

10.6._Successors and Assigrishis Agreement shall be binding upon and shabject to the penultimate sentence of Section 6.3
(a), inure to the benefit of the parties heretejrthespective heirs and personal representatresany successor to a trustee of a trust wh
or becomes a party hereto; providetlat no person claiming by, through or under arider (whether such Member’s heir, personal
representative or otherwise), as distinct from ddeimber itself, shall have any rights as, or irpegs to, a Member (including the right to
approve or vote on any matter or to notice therer€ept the right to receive only those distribusi@xpressly payable to such person
pursuant to Articles VI and VIII. Any Member or Widrawn Member shall remain liable for the obligatiainder this Agreement (including
any Net GP-Related Recontribution Amounts and aapit@l Commitment Recontribution Amount) of anynséeree of all or any portion of
such Member’s or Withdrawn Member’s interest in @@mpany, unless waived by the Managing Member.Gtmpany shall, if the
Managing Member determine, in its good faith judgtmbeased on the standards set forth in Secti@{d)giii) and 7.4(g), to pursue such
transferee, pursue payment (including any Net GRtB& Recontribution Amounts and/or Capital ComneititnRecontribution Amounts)
from the transferee with respect to any such obitiga. Nothing in this Agreement is intended, rnealsanything herein be construed, to
confer any rights, legal or equitable, on any persther than the Members and their respective legaksentatives, heirs, successors and
permitted assigns.

10.7. Confidentiality. By executing this Agreement, each Member expyesgiees, at all times during the term of the Camgpa
and thereafter and whether or not at the time a bégrof the Company, to maintain the confidentiatifyand not to disclose to any person
other than the Company, another Member or a patssignated by the Company, any information relatintpe business, financial structure,
financial position or financial results, clientsaifairs of the Company that shall not be genetaligwn to the public or the securities indus
except as otherwise required by law or by any @guy or self-regulatory organization having juresibn; provided, that any corporate
Member may disclose any such information it is reguby law, rule, regulation or custom to discldsetwithstanding anything in this
Agreement to the contrary, to comply with TreasRagulation Section 1.6011-4(b)(3)(i), each Memlaed(any employee, representative or
other agent of such Member) may disclose to any
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and all persons, without limitation of any kindeth.S. federal income tax treatment and tax straaifithe Company, it being understood
agreed, for this purpose, (1) the name of, or ahgradentifying information regarding (a) the Meenb or any existing or future investor (or
any Affiliate thereof) in any of the Members, o) @my investment or transaction entered into byMieenbers; (2) any performance
information relating to any of the Members or thrirestments; and (3) any performance or otherimétion relating to previous funds or
investments sponsored by any of the Members, doesomstitute such tax treatment or tax structoferimation.

10.8._Notices Whenever notice is required or permitted by &gseement to be given, such notice shall be inimgifincluding
telecopy or similar writing) and shall be givenatoy Member at its address or telecopy number showhre Company’s books and records or,
if given to the Managing Member, at the addreshefCompany provided herein. Each such notice bleadiffective (i) if given by telecopy,
upon dispatch, and (ii) if given by hand delivamhen delivered to the address of such Member oradiaig Member specified as aforesaid.

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

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

10.11. Membeés Will . Each Member and Withdrawn Member shall includkigor her will a provision that addresses certain
matters in respect of his or her obligations ratato the Company that is satisfactory to the Mamadylember and each such Member and
Withdrawn Member shall confirm annually to the Camp, in writing, that such provision remains in bisrent will. Where applicable, any
estate planning trust of such Member or Withdranenier to which a portion of such Member’s or Withein Member’s Interest is
transferred shall include a provision substantisiiyilar to such provision and the trustee of swght shall confirm annually to the Company,
in writing, that such provision or its substangguivalent remains in such trust. In the eventiemnber or Withdrawn Member fails to
comply with the provisions of this Section 10.1feathe Company has notified such Member or Withwdrdember of his failure to so
comply and such failure to so comply is not curéithiw 30 days of such notice, the Company may wattitany and all distributions to such
Member until the time at which such party complieth the requirements of this Section 10.11.
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10.12._ Cumulative RemedieRights and remedies under this Agreement are lative and do not preclude use of other rights
remedies available under applicable law.

10.13. Legal FeesExcept as more specifically provided hereinhia ¢vent of a legal dispute (including litigati@nbitration or
mediation) between any Member or Withdrawn Memilmet the Company, arising in connection with anyyaeeking to enforce Section 4.1
(d) or any other provision of this Agreement relgtio the Holdback, the Clawback Amount, the GPakel Giveback Amount, the Capital
Commitment Giveback Amount, the Net GP-Related R&dmtion Amount or the Capital Commitment Recdnition Amount, the “losing”
party to such dispute shall promptly reimburse“thietorious party” for all reasonable legal feeslaxpenses incurred in connection with
such dispute (such determination to be made byekeant adjudicator). Any amounts due under tleistiSn 10.13 shall be paid within 30
days of the date upon which such amounts are dbe paid and such amounts remaining unpaid aftdr date shall accrue interest at the
Default Interest Rate.

10.14. Entire AgreemenfThis Agreement embodies the entire agreemenuaddrstanding of the parties hereto in respedief t
subject matter contained herein. There are noic#strs, promises, representations, warrantieseganmts or undertakings, other than those
expressly set forth or referred to herein. Sulfie&ection 10.4, this Agreement supersedes alt pgoeements and understandings between
the parties with respect to such subject matter.
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IN WITNESS WHEREOF, the parties have executedAlgieement effective as of the day and year firstvabwritten. In the

event that it is impracticable to obtain the sigmatof any of the Members to this Agreement, thgseement shall be binding among the other
Members executing the same.

MANAGING MEMBER:
GSO Holdings I L.L.C
By: Blackstone Holdings | L.P., its managing mem

By: Blackstone Holdings I/l GP Inc.,
its general partne

By: /s/ Robert L. Friedma
Name: Robert L. Friedme
Title: Chief Legal Officer and Secreta




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 quarter ended March 31, 2010 of The Bitke 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 control over financial reportin

Date: May 10, 2010

/sl Stephen A. Schwarzm:

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 quarter ended March 31, 2010 of The Bitke 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 control over financial reportin

Date: May 10, 2010

/sl Laurence A. Tos

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 FormQ®er the quarter ended March :
2010 as filed with the Securities and Exchange Cmsion on the date hereof (the “Report”), |, StapAe Schwarzman, Chief Executive
Officer of Blackstone Group Management L.L.C., tfemeral partner of the Partnership, certify, punst@ 18 U.S.C. § 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley A2062, 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: May 10, 2010

/sl Stephen A. Schwarzm:

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 FormQ®er the quarter ended March :
2010 as filed with the Securities and Exchange Csion on the date hereof (the “Report”), |, Lawrer. Tosi, Chief Financial Officer of
Blackstone Group Management L.L.C., the generahpaiof the Partnership, certify, pursuant to 18.0. § 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, thvaty 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: May 10, 2010

/s/ Laurence A. Tos

Laurence A. Tos

Chief Financial 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



