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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 JUNE 30, 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 Registrantl&gge 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 Registrantsbedl company (as defined in Rule 12b-2 of the Bxrgfe Act). Yes[] No

The number of the Registrant’s voting common ur@fgesenting limited partner interests outstandmgf July 30, 2010 was
254,485,146. The number of the Registrant’s nomgatommon units representing limited partner iests outstanding as of July 30, 2010
was 109,083,468.
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Forward-Looking Statements

This report may contain forward-looking statemenithin the meaning of Section 27A of the Securitdes of 1933 and Section 21E of
the Securities Exchange Act of 1934 which reflagt@urrent views with respect to, among other thjrayir operations and financial
performance. You can identify these forward-lookitgtements by the use of words such as “outldtielieves,” “expects,” “potential,”
“continues,” “may,” “will,” “should,” “seeks,” “appoximately,” “predicts,” “intends,” “plans,” “estiates,” “anticipates” or the negative
version of these words or other comparable wordsh$orwardlooking statements are subject to various risksiarwetrtainties. Accordingl!
there are or will be important factors that couddise actual outcomes or results to differ matgrfatim those indicated in these statements.
We believe these factors include but are not lichitethose described under the section entitledKRactors” in our annual report on Form
10K for the year ended December 31, 2009 and inréert, as such factors may be updated from tintien® 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 statemendgs #re 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.




Table of Contents

In this report, references to “Blackstone,” thertRarship”, “we,” “us” or “our” refer to The Blacksne Group L.P. and its consolidated
subsidiaries. Unless the context otherwise requiedsrences in this report to the ownership of $tephen A. Schwarzman, our co-founder,
and other Blackstone personnel include the owngmshpersonal planning vehicles and family memloéthese individuals.

“Blackstone Funds,” “our funds” and “our investméumds” refer to the private equity funds, reabéstfunds, funds of hedge funds,
credit-oriented funds, collateralized loan obligas (“CLO”), and closed-end mutual funds that aemnaged by Blackstone. “Our carry funds
refer to the private equity funds, real estate fuand certain of the credit-oriented funds (withtigear drawdown, commitment-based
structures that only receive carry on the realatf an investment) that are managed by Blackstaar hedge funds” refer to our funds of
hedge funds, certain of our real estate debt invest funds and certain other credit-oriented fuhds 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 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 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 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 redéeair 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 liquidityfieaf the underlying assets. Investment advismgyeements related to separately managed
accounts may generally be terminated by an invest@0 to 90 days’ notice.

“Fee-earning assets under management” refers tasttets we manage on which we derive managemetitoanocentive fees. Our fee-
earning assets under management 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 m@imgamount of invested capit:
(d) for our credi-oriented carry funds, the amount of invested chpithich may be calculated to include leveragehetrasset value

(e) theinvested capital of co-investments arrariyeds 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
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Our calculations of assets under management arebfiedng assets under management may differ frencakculations 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 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 gieateiotal assets under management
when the aggregate fair value of the remainingstments is less than the cost of those investments.

3
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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)
Assets

Cash and Cash Equivalel

Cash Held by Blackstone Funds and Other ($339,
Investments ($7,516,62

Accounts Receivable ($120,7¢

Due from Affiliates ($36,229

Intangible Assets, N¢

Goodwill

Other Assets ($58,34!

Deferred Tax Assel

Total Assets

Liabilities and Partners’ Capital

Loans Payable ($5,696,08

Due to Affiliates ($265,12€

Accrued Compensation and Bene

Accounts Payable, Accrued Expenses and Other [tiabi($273,143
Total Liabilities

Commitments and Contingencies

Redeemable No-Controlling Interests in Consolidated Entities
Partners’ Capital
Partners’ Capital (common units: 355,111,330 isaaratioutstanding as of June 30, 2010; 319,939
issued and outstanding as of December 31, 2
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

December 31

June 30,
2010 2009
$ 506,73¢ $ 952,09¢
390,17t 86,08
10,501,48 3,565,48.
411,31t 306,30°
753,22¢ 759,90°
860,63: 919,47
1,703,60. 1,703,60:
259,96! 172,55¢
1,086,16: 943,51.
$16,473,30 $9,409,02.
$ 6,352,67. $ 657,62
1,748,009 1,410,06!
574,66! 488,94!
671,30( 308,85’
9,346,72 _2,865,49
542,48 526,31
3,465,28! 3,376,70
373,73. —
1,61( 2,42(
608,01( 540,28
2,135,45. 2,097,81
6,584,09: 6,017,22;
$16,473,30 $9,409,02.

Asset and liability amounts in parentheses repteberportion of the June 30, 2010 consolidatedri attributable to Blackstone Fund

entities which are variable interest or voting et entities.

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

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

Revenues
Management and Advisory Fe
Performance Fees and Allocatic
Realizec
Unrealizec
Total Performance Fees and Allocatic
Investment Income (Los!
Realizec
Unrealizec
Total Investment Income (Los
Interest and Dividend Reven
Other
Total Revenues
Expenses
Compensation and Benef
Base Compensatic
Performance Fee Relat
Realizec
Unrealizec
Total Compensation and Benel
General, Administrative and Oth
Interest Expens
Fund Expense
Total Expenses
Other Income (Loss)
Net Gains (Losses) from Fund Investment Activi
Income (Loss) Before Provision for Taxes
Provision for Taxes
Net Income (Loss)
Net Income (Loss) Attributable to Redeemable Non-Qdrolling Interests in Consolidated
Entities
Net Income (Loss) Attributable to Non-Controlling Interests in Consolidated Entities
Net Income (Loss) Attributable to Non-Controlling Interests in Blackstone Holdings
Net Income (Loss) Attributable to The Blackstone Goup L.P.

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

Common Units Entitled to Priority Distributiol
Common Units Not Entitled to Priority Distributio

Weighted-Average Common Units Outstanding — Basic and Dilwd
Common Units

Common Units Entitled to Priority Distributiol
Common Units Not Entitled to Priority Distributio

Revenues Earned from Affiliates
Management and Advisory Fe

Three Months Ended

June 30,
2010 2009

$  406,06. $  340,82¢
51,75( 4,81(
(19,299 66,36
32,45! 71,171
10,22t 1,34¢
95,04 (12,295
105,26¢ (10,949
6,952 2,292
(645) 3,071
550,08¢ 406,41¢
967,71: 962,08:
22,87¢ (463)
(892 (23,86¢)
989,69¢ 937,75:
121,18: 112,27¢
7,682 87
9,20: 1,597
1,127,761 1,051,701
(59,250 58,30+
(636,929 (586,98¢)
19,39: 10,88t
(656,32() (597,87)
(421) 37,63¢
(57,879 3,95¢
(404,70¢) (475,18
$ (193,320 $ (164,28

$ (0.5
$ (0.60)
§ 0%

354,399,78
275,199,02
385,79¢
$ 37,34 $ 25,18

See notes to condensed consolidated financiahsémes.
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Six Months Ended

June 30,
2010 2009

$ 760,88. $ 682,00:
105,79¢ 5,45¢
112,48( (148,537)
218,27¢ (143,07)
15,95: 1,271
244,26; (94,679
260,21« (93,407)
15,847 4,421
(3,899 1,381
1,251,32 451,33(
1,892,66. 1,882,29!
30,62( 1,72¢
53,70¢ (133,92)
1,976,98! 1,750,09!
227,56 217,87t
14,86 1,48¢
9,062 4,60¢
2,228,48! 1,974,06
112,55« 23,54
(864,599 (1,499,19)
29,027 28,61¢
(893,62¢) (1,527,80)
23,54¢ 40,23«
78,09: (37,077
(680,57() (1,135,11)
$  (314,69) $  (395,85%)

$ (0.97)
$ (1.44)
$ (2.09)

344,084,39
274,416,11
1,003,23!
$ 76,11« $ 45,46
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Balance at
December 31,
2009

Transition and
Acquisition
Adjustments
Relating to
Consolidatiol
of CLO
Entities

Net Income
(Loss)

Currency
Translation
Adjustment

Net Unrealized
Gain on
Investment
Activity

Reclassification
of Capital
Due to Non-
Controlling
Interest
Holders

Capital
Contribution:

Capital
Distributions

Transfer of
Non-
Controlling
Interests in
Consolidatec
Entities

Purchase of
Interests
from Certain
Non-
Controlling
Interest
Holders

Deferred Tax
Effects
Resulting
from
Acquisition
of Ownershij
Interests
from Non-
Controlling
Interest
Holders

THE BLACKSTONE GROUP L.P.

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

Redeemable
Accumulated Non- Non-

Other Controlling Non- Controlling

Appropriated Comprehensive Interests in Controlling Interests in
Consolidatec  Interests in Total Consolidatec Comprehensive

Common Partners’ Partners’ Income Blackstone Partners’

Units Capital Capital (Loss) Entities Holdings Capital Entities Income (Loss)
319,939,77 $3,376,70° $ —  $ 2,420 $ 540,28 $2,097,81! $6,017,22 $ 526,31. $(2,387,98)
— — 400,00¢ — 53 — 400,05¢ — —
—  (314,69) (17,189 — 95,28: (680,57() (917,17)  23,54¢ (893,620
— — (9,086) (810) — — (9,896) — (9,896)
— — — — — — — 641 —
— — — — (60,197 — (60,197 — —
— — — — 78,00" — 78,007 32,09¢ —
—  (134,51) — — (28,7479 (244,78) (408,03) (42,577 —
— — — — (16,679 16,67¢ — — —
— (13¢) — — — — (13¢) — —
— 25,21 — — — — 25,21: — —



Equity-Based

Compensatic — 456,46t — — — 1,023,81. 1,480,27! — —
Relinquished in

Deconsolida

of

Partnershig — — — — — — — 2,46¢ —
Net Delivery of

Vested

Common

Units 5,270,60! (20,045 — — — — (20,045 — —
Repurchase of

Common

Units and

Blackstone

Holdings

Partnership

Units (84,88¢) (2,199 — — — — (2,199¢) — —
Change in The

Blackstone

Group L.P.’s

Ownership

Interest — (5,399 — — — 5,39 — — —
Conversion of

Blackstone

Holdings

Partnership

Units to

Blackstone

Common

Units 29,985,83 82,88’ — — — (82,88)) — — —

Balance at June 30,
2010 355,111,33 $3,465,28' $ 373,73 $ 1,61C $ 608,01( $2,135,45. $6,584,09. $ 542,48 $(3,291,50)

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

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

For the Six Months Ended

June 30,
2010 2009
Operating Activities
Net Income (Loss $ (893,62 $(1,527,80)
Adjustments to Reconcile Net Income (Loss) to NastCProvided by (Used in) Operating
Activities:
Blackstone Funds Relate
Unrealized Depreciation (Appreciation) on Investtseillocable to Non-
Controlling Interests in Consolidated Entit (125,29() 39,43:
Net Realized (Gains) Losses on Investm (99,565 91,55¢
Changes in Unrealized (Gains) Losses on Investnfdiusable to Blackstone
Group (234,019 92,97¢
Unrealized Depreciation on Hedge Activit 32,93t —
Non-Cash Performance Fees and Allocati (92,21%) 12,27:
Non-Cash Performance Fee Related Compens 84,32¢ (132,199
Equity-Based Compensation Exper 1,466,97 1,500,56!
Amortization of Intangible: 80,33« 79,02¢
Other Nor-Cash Amounts Included in Net Incot 12,67¢ 12,03:
Cash Flows Due to Changes in Operating Assets ailities:
Cash Held by Blackstone Funds and O (61,739 836,41(
Cash Relinquished with Deconsolidation of Partnier 2,46t —
Accounts Receivabl (45,887) 66,76
Due from Affiliates (129,43) 500,10t
Other Asset: (104,22) 72,45¢
Accrued Compensation and Bene 2,167 (105,83()
Accounts Payable, Accrued Expenses and Other [tiabi 220,98 (906,95))
Due to Affiliates (17,285 (251,06¢)
Short Term Investments Purcha: (722,88 —
Cash Proceeds from Sale of Investmt 448,34( —
Blackstone Funds Relate
Investments Purchas: (1,595,32) (261,08:)
Cash Proceeds from Sale of Investm 1,797,10 573,92
Net Cash Provided by Operating Activiti 26,84( 692,58!
Investing Activities
Purchase of Furniture, Equipment and Leaseholddugments (18,807 (12,899
Net Cash Paid for Acquisition of Management Corifr (21,497 —
Changes in Restricted Ca 26 1,39¢
Net Cash Used in Investing Activitis (40,279 (11,499
Financing Activities
Distributions to No-Controlling Interest Holders in Consolidated Ees (71,320 (45,377)
Contributions from No-Controlling Interest Holders in Consolidated Eet 89,93¢ 99,04¢

continued.
See notes to condensed consolidated financiahsémes.
7
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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 Repuecbh€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 Equivalent
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 ainGolidated Blackstone Fun

Net Assets Related to the Consolidation of CLO Yielsi
Reclassification of Capital Due to N-Controlling Interest Holder
Reduction of Due to Limited Partners Account to é&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 Commaritt)
Exchange of Founders’ and Non-Controlling Intekdsiders’ Interests in Blackstone
Holdings:
Deferred Tax Asse
Due to Affiliates
Partner’ Capital

See notes to condensed consolidated financiahséms.
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For the Six Months Ended

2010
$ (140
(21,249
3,317
(53,177)
(379,299
(431,929
(445,35
952,00

$ 506,73¢

$  1,36¢
$ 42,81

$ 4,79
$ 400,05¢
$ (60,19
$ 1
$ @
$ (14,8679
$ (16,679

$ (5399
$ 116,61(

$ 82,88

$ (145,08()

2009
$ (6,259
(56,147
1,21¢
(310,17))
(82,57:)
(400,25()
280,84
503,73
$ 784,57

ﬁ
27,72

&

3,93¢

$ (907)
$ 907
$ 1543
$ I

$ 135,49:
$ 11,30¢

$ (15679

$ 2,35]
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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, separately managed accountpablicly traded closed-end mutual funds
(collectively referred to as the “Blackstone Furjd8lackstone also provides various financial adwsservices, including financial advisory,
restructuring and reorganization advisory and fpladement services. Blackstone’s business is argdnnto four segments: private equity;
real estate; credit and marketable alternatived fimancial 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 conductedudin its holding partnerships: Blackstone Holdihg<P.; Blackstone Holdings Il L.P.;
Blackstone Holdings 11l L.P. and Blackstone Holdny 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 statements. Managerbelives it has made all necessary adjustmenisi&og of only normal recurring iterr
so that the condensed consolidated financial sextésrare presented fairly and that estimates nmade i

9
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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)

preparing its condensed consolidated financiaéstants are reasonable and prudent. The operatoljg@resented for interim periods are
not necessarily indicative of the results that mhayexpected for any other interim period or foré¢hére year. These condensed consolidated
financial statements should be read in conjunatiiih the audited consolidated financial statemémthided in the Partnership’s Annual
Report on Form 10-K filed with the Securities andtkEange 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 orilsir 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 ymounts to conform to the current year presentas follows:

* Beginning in 2010, Blackstone elected to separgisdgent performance fee related unrealized adidedacompensation expense
as an Adjustment to Reconcile Net Income (Los®ye¢bCash Provided by (Used in) Operating Activiiieshe Condensed
Consolidated Statements of Cash Flows. Previoasigunts were included in Cash Flows Due to Chaimg@perating Assets al
Liabilities within Due to Affiliates, Due from Affiates and/or Accrued Compensation and Benefits. r€alassification has no
impact on Net Cash Provided by Operating Activit

Consolidation

The Partnership consolidates all entities thabittmls through a majority voting interest or othise, including those Blackstone Funds
in which the general partner is presumed to hawrab Although the Partnership has a non-contnglinterest 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 therdaship. Accordingly, the Partnership consoliddackstone Holdings and records
non-controlling interests to reflect the economieiests of the limited partners of Blackstone kiajd.

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 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 torbl@smajority of the variability of the entity. der both guidelines, the Partnership
determines whether it is the primary beneficiaraofIE at the
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time it becomes involved with a variable interadtity and reconsiders that conclusion continuousiyevaluating whether the Partnership is
the primary beneficiary, Blackstone evaluatesdtn@mic interests in the entity held either dingbly the Partnership or indirectly through
employees. The consolidation analysis can genebellyerformed qualitatively; however, if it is metdily apparent that the Partnership is
the primary beneficiary, a quantitative analysis/raBso be performed. Investments and redemptiatie(eby the Partnership, affiliates of t
Partnership or third parties) or amendments tgtherning documents of the respective BlackstomalEweould affect an entity’s status as a
VIE or the determination of the primary beneficiaf each reporting date, the Partnership assegsether it is the primary beneficiary and
will 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 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. 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 theraability 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 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 methodokdtnancial instruments
which are generally included in this category idewcorporate bonds and loans, less liquid andegstrequity securities, certain
over-the-counter derivatives where the fair vakibdsed on observable inputs, and certain funéadéd 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 wheere is little, if any, market
activity for the financial instrument. The inputgo 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, credit-oedritinds, distressed debt and non-investment gesildual interests in
securitizations, collateralized loan obligationsrtain over the counter derivatives where thevaiue 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
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In certain cases, the inputs used to measuredaievmay fall into different levels of the fair ual hierarchy. In such cases, the
determination of which category within the fair walhierarchy is appropriate for any given 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 instraine

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 suakestments, quotations from dealers, pricing matriogarket transactions in comparable
investments and various relationships between tmarss.

In the absence of observable market prices, Blaokstalues its investments using valuation mettagies applied on a consistent
basis. For some investments little market actimifyy exist; management’s determination of fair vasuien based on the best information
available in the circumstances, and may incorpar&ragement’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 ofigting companies, real estate properties
or certain funds of hedge funds. The valuation iégplre for each of these investments is describ&mhbe

Private Equity Investments Fhe fair values of private equity investments azedmnined 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 compamedsother measures which, in many cases, are uedualithe time received. Valuations
may be derived by reference to observable valuatieasures for comparable companies or transadgoms 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 diffa@sfmetween the investment and the referenced calvipar and in some instances by
reference to option pricing models or other simiteathods. Private equity investments may also hesdaat 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 arerohiried by considering projected operating cash $lasales
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 comparableaaias 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 compaiésnsactions), 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 carryialyie.

Funds of Hedge Funds Bfackstone Funds’ direct investments in funds afgeefunds (“Investee Funds”) are valued at nettasdee
(“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.
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Credit-Oriented Investments Fhe fair values of credit-oriented investmentsgarerally determined on the basis of prices between
market participants provided by reputable dealefwicing services. In some instances, Blackstoag utilize 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 majogtyned and controlled investments (the “Portfolimn@panies”), 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 asmponent of Net Gains (Losses) from Fund Investmetivities in the Condensed
Consolidated Statements of Operations. Fair valtled amount that would be received to sell antasgzaid 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 depation and realized gains and losses
recognized in the Condensed Consolidated Stateroéfperations 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 Paidhg 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 atfaime with gains and losses recorded in net
income, to consistently account for principal inwesnts held by the Partnership. Loans extendelir parties are recorded within Accounts
Receivable within the Condensed Consolidated Sttésrof 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 sinelestments is consistent with the
methodology applied to private equity, real estetedit-oriented and funds of hedge funds investmé@hanges in the fair value of such
instruments are recognized in Investment Incomag). ., the Condensed Consolidated Statements ab@ges. Interest income on interest
bearing loans and receivables and debt securitieghich the fair value option has been electechied on stated coupon rates adjusted for
the accretion of purchase discounts and the amatidiz of purchase premiums. This interest incomeésrded within Interest and Dividend
Revenue.

In addition, the Partnership has elected the falues option for the assets and liabilities of dertallateralized loan obligations (“CLQ”
vehicles that are consolidated as of January 10,285 a result of the initial adoption of revisediable interest entity consolidation rules. The
Partnership has also elected the fair value optio&LO vehicles consolidated as of April 1, 20HKaaresult of the acquisitions of CLO
management contracts as described in Note 3. “Adons, Goodwill and Intangibles.” The transitiadjustment resulting from the
difference between the fair value of assets arilili@s for each of these events is presentediwitiie Condensed Consolidated Statement of
Changes in Partners’ Capital as Appropriated Peg'ti@apital. Assets of the consolidated CLOs ass@nted within Investments within the
Condensed Consolidated Statements of Financial i@@m@nd Liabilities within Loans Payable for taemounts due to unaffiliated third
parties and Due to Affiliates for the amounts Heychon-consolidated affiliates. Changes in thevalue of consolidated CLO assets and
liabilities and related interest, dividend and otileome subsequent to adoption are presentednaitet Gains (Losses) from Fund
Investment Activities and are attributable to Noor@olling Interests in Consolidated Entities ie tBondensed Consolidated Statements of
Operations.

13



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)

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 ta sigmificant 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) frgmityemethod investments is included in
Investment Income (Loss) in the Condensed Condelidgatatements of Operations. The carrying amanfreguity method investments are
reflected in Investments in the Condensed CongelitiGtatements of Financial Condition. As the ulyitey investments of the Partnership’s
equity method investments are reported at fairejatlue carrying value of the Partnership’s equigthod investments are at fair value.

Derivative Instruments

The Partnership recognizes all derivatives as sassdiabilities on its Condensed Consolidatedestesnts of Financial Condition at fair
value. On the date the Partnership enters intgisadiwe contract, it designates and documents eacivative contract as one of the
following: (a) a hedge of a recognized asset duilligx (“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 opeamng
or (d) a derivative instrument not designated hedging instrument (“free standing derivative”)rdfair value hedge, Blackstone records
changes in the fair value of the derivative andh®extent that it is highly effective, changeshia fair value of the hedged asset or liability
attributable to the hedged risk, in current peeadnings in the same caption in the Condensed Gdatxd 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 assessmemtdafeheffectiveness, are recognized in current gerdonings. For free standing derivative
contracts, the Partnership presents changes iadhie in current period earnings.

The Partnership formally documents at inceptiomé@dge relationships, including identification loé thedging instruments and the
hedged items, its risk management objectives estydior undertaking the hedge transaction and érership’s evaluation of effectiveness
of its hedged transaction. On a monthly basisPéugnership 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 dolfset method. If it is determined that a derivatis not highly effective at hedging the
designated exposure, hedge accounting is discatinu

Blackstone’s other disclosures regarding derivdiivancial instruments are discussed in Note 6.ri@ive Financial Instruments”.

Cash Distribution Policy

Blackstone’s current intention is to distributatsocommon unitholders substantially all of The ddstone Group L.P.’s net after-tax
share of annual Distributable Earnings in exceswbunts determined by Blackstone’s general pattnkee necessary or appropriate to
provide for the conduct of the Partnership’s bussin¢éo make appropriate investments in the busimed$unds, to comply with applicable
law, any of Blackstone’s debt instruments or otigneements, or to provide for future distributibm®lackstone’s common unitholders for
any ensuing quarter. Because Blackstone will nothkwhat Distributable Earnings will be for
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any fiscal year until the end of such year, tharigaship expects that the first three quarterlyrithigtions in respect of any given year will be
based on the anticipated annualized Net Fee Rdimadngs only. As such, the distribution for thstfthree quarters will likely be smaller
than the final quarterly distribution in respectsoth year. Blackstone expects to also reflecizedlPerformance Fees and Allocations net of
related compensation and realized net investmentie in its determination of the amount of the flowuarter distribution.

In most years the aggregate amounts of distribatiorunitholders will not equal Distributable Eangé for that year. Distributable
Earnings will only be a starting point for the deteation of the amount to be distributed to unidess because as noted above, in
determining the amount to be distributed Blackstaiiesubtract 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 instrumenttrer agreements, or to provide for future disttitms 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 holdinghpaship and has no material assets other thawitemship 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, ifmééd partners of Blackstone Holdings will be @etl to receive equivalent
distributions pro rata based on their partnershiiprests in Blackstone Holdings (except as set fiarthe following paragraph

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

e Third, The Blackstone Group L.P. distributes thesiare of such distributions to the common undba on a pro rata bas

As a result of the expiration on December 31, 200he distribution priority previously accordedttolders of Blackstone common
units, the Partnership no longer has two classegwity. The calculation of net loss per commort inpresented using one class of equity
the period ended June 30, 2010, as shown in Not&NE2 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 Partysh@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 IBiemme Holdings partnerships provide for cash ithigtions, 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 distribugiasil be computed based on the Partnership’s estirof the net
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taxable income of the relevant partnership alloeabla partner multiplied by an assumed tax ratelep the highest effective marginal
combined U.S. federal, state and local income age prescribed for an individual or corporate restdn New York, New York (taking into
account the nondeductibility of certain expensabthe character of the Partnership’s income). Tlael&tone Holdings partnerships will
make tax distributions only to the extent distribns from such partnerships for the relevant yeamevotherwise insufficient to cover such
estimated assumed tax liabilities.

Recent Accounting Developments

On January 1, 2010, the Partnership adopted gugdarsuoed 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 VIEslan determining which party is the primary benifig. The guidance requires continuous
assessment of the reporting entity’s involvemetnihwich VIEs. The revised guidance also enhaneedisiclosure requirements for a
reporting entity’s involvement with VIEs, includimgesentation on the Condensed Consolidated StatsmEFinancial Condition of assets
and liabilities of consolidated VIEs which meet Heparate presentation criteria and disclosures¥ta and liabilities recognized in the
Condensed Consolidated Statements of Financial i@@m@nd the maximum exposure to loss for thoseésvh which a reporting entity is
determined to not be the primary beneficiary buvimch it has a variable interest. The guidancevipies 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 atttémsiof an investment company
defined under AICPA Audit and Accounting Guidievestment Companie®r does not have all the attributes of an investncompany but
an entity for which it is acceptable based on ingugsractice to apply measurement principles thatcansistent 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 entiéyd (c) the entity is not a securitization entitgset-backed financing entity or an entity that
was formerly considered a qualifying speqalpose entity. The reporting entity is requireghénform a consolidation analysis for entities
qualify for the deferral in accordance with prediyuissued guidance on variable interest entiiésckstone’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 in dedicfiads are financed by third parties with Blackstant@ng as an intermediary which fail
condition (b) above. Such employee funds are ctlyreonsolidated as it is concluded that Blackstmthie primary beneficiary based on its
implicit interest. The incremental impact of theised consolidation rules has resulted in the ciatestion of certain CLO vehicles managed
by Blackstone. Additional disclosures relating tadkstone’s involvement with VIEs are presentedlate 9. “Variable Interest Entities” of
the Partnership’s financial statements.

In January 2010, the FASB issued guidance on impgogisclosures 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, issuancese#iteinents and transfers in and transfers
out of Level Ill. The new guidance also requirebamced disclosures on the fair value hierarchyisagregate disclosures by each class of
assets and liabilities. In addition, an entityaguired to provide further disclosures on valuaterhniques and inputs used to measure fair
value for fair value measurements that fall in@ithevel 1l or Level lll. The guidance is effectif@r interim and annual periods beginning
after December 15, 2009, except for the disclosabesit purchases, sales, issuances, and settleimémesroll forward of activity in Level Il
fair value measurements, which are effective fecdl years beginning after December 15, 2010. The
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Partnership adopted the guidance, excluding thenaéation of Level Il activity, with the issuaroof its March 31, 2010 financial
statements. As the guidance is limited to enhadgsdosures, adoption did not have a material ihpadhe Partnership’s financial
statements.

In April 2010, the FASB issued guidance on the aating for stock awards to employees of a foreigaration or employees whose
pay is denominated in a currency other than theimménich the equity security trades. The guidaclegifies that shar&ased payment awai
with an exercise price denominated in the curredf@ market in which a substantial portion of thditg’s equity securities trade shall not be
considered to contain a condition that is not aketaiperformance, or service condition. Such anrdwhall not be classified as a liability if it
otherwise qualifies for equity classification. Tépgidance is effective for fiscal years and inteperiods ending after December 15, 2010.
Blackstone makes share-based payment awards t@yeeglin foreign operations. The guidance is npeeted to have a material impact on
the Partnership’s financial statements.

3.  ACQUISITION, GOODWILL AND INTANGIBLE ASSETS
Acquisition

On April 1, 2010, the Partnership, through GSO Gdyflartners LP, completed the acquisition of mansnt agreements relating to
eight collateralized debt obligations (“CDO”) and@ vehicles previously managed by Callidus Capitahagement LLC for a total
consideration of $21.5 million. The assets acquénedfinite-lived contractual rights.

Pursuant to GAAP consolidation rules, the Partriprishs been identified as the primary beneficiarthe CDO and CLO vehicles
underlying the acquired management agreements.résudt, the CDO and CLO vehicles have been catst@d in the Partnership’s financial
statements from April 1, 2010. The results of tbguired CDO and CLO vehicles from the date of agitjon have been included in the
Condensed Consolidated Statements of Operatiohi#nviiet Gain (Losses) from Fund Investment Actaéstand Fund Expenses, as
applicable.

Goodwill and Intangible Assets

The carrying value of goodwill was $1.7 billion@sJune 30, 2010 and December 31, 2009. No indisatoimpairment have been
identified during the six months ended June 300201

Total goodwill has been allocated to each of thereaship’s segments as follows: Private Equityd4h6 million), Real Estate
($421.7 million), Credit and Marketable Alternatsvg$518.5 million) and Financial Advisory ($68.9llioin).

Intangible Assets, Net consists of the following:

December 31

June 30,
2010 2009
Finite-Lived Intangible Assets / Contractual Rig $1,348,37! $1,348,37!
Contractual Rights Acquire 21,49: —
Accumulated Amortizatiol (509,22) (428,897
Intangible Assets, Ne $ 860,63¢ $ 919,47
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Amortization expense associated with Blackstom&arigible assets was $40.8 million and $80.3 nnilfar the three and six month
periods ended June 30, 2010, respectively, and$88lion and $79.0 million for the three and sionth periods ended June 30, 2009,
respectively. Amortization expense is included witBeneral, Administrative and Other in the acconyirgg Condensed Consolidated
Statements of Operations.

Amortization of Intangible Assets held at June A0 is expected to be $162.0 million for the yearding December 31, 2010 and
$163.3 million, $108.5 million, $56.9 million, ai®b2.1 million for each of the years ending Decen#igr2011, 2012, 2013, and 2014,
respectively.

4. INVESTMENTS
Investments
Investments consists of the following:

June 30, December 31,

2010 2009
Investments of Consolidated Blackstone Fu $ 7,516,62: $ 1,306,44!
Equity Method Investmen 1,431,44: 1,104,70:.
High Grade Liquid Debt Strategi 843,69: 534,77
Performance Fees and Allocatic 680,31° 554,46
Other Investment 29,40¢ 65,09

$10,501,48 $3,565,48:

Blackstone’s share of Investments of Consolidatiedi&tone Funds totaled $376.1 million and $407illiam at June 30, 2010 and
December 31, 2009, respectively.

At June 30, 2010 and December 31, 2009, consideratas given as to whether any individual investimiesluding derivative
instruments, had a fair value which exceeded 58latkstone’s net assets. At June 30, 2010 and Deeeg1, 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 June 30 December 31
Geographic Region / Instrument Type / Industry June 30,
Description or Investment Strategy 2010 2009 2010 2009
United States and Canad:
Investment Funds, principally related to credit amatketable alternative
Credit Driven $ 216,49 $ 277,38 2.9% 21.2%
Diversified Investment 264,93¢ 300,90° 3.5% 23.1%
Equity 82,20¢ 80,95¢ 1.1% 6.2%
Even-Driven 117,12 95,76( 1.6% 7.4%
Other — 40¢€ — —
Investment Funds Total
(Cost: 201(— $713,026; 200+ $819,638) 680,75¢ 755,41 9.1% 58.(%
Equity Securities, principally related to credidamarketable alternative
and private equity func
Manufacturing 33,58¢ 21,49: 0.5% 1.7%
Services 97,01¢ 86,60( 1.3% 6.7%
Natural Resource 974 64¢ — —
Real Estate Asse 711 462 — —
Equity Securities Total
(Cost: 201(— $97,867; 200— $112,364) 132,28 109,20: 1.8% 8.4%
Partnership and LLC Interests, principally relategrivate equity and
real estate fund
Real Estate Asse 176,39¢ 149,52: 2.4% 11.5%
Services 121,72 87,40¢ 1.6% 6.7%
Manufacturing 33,63: 25,69 0.4% 2.C%
Natural Resource 1,20( 357 — —
Partnership and LLC Interests Total
(Cost: 201(— $440,306; 200 $426,678) 332,95¢ 262,97 4.4% 20.2%
Debt Instruments, principally related to credit anarketable alternative
Credit Driven 28,26: 29,33( 0.4% 2.2%
Manufacturing 31,19: 3,20z 0.4% 0.2%
Services 47,79 7,83 0.6% 0.6%
Real Estate Asse 3,27¢ 2,45¢ — 0.2%
Natural Resource 95€ — — —
Debt Instruments Total
(Cost: 201(— $109,424; 200— $37,983) 111,48: 42,82¢ 1.4% 3.2%
Assets of Consolidated CLO Vehicl
Corporate Loan 5,111,47. — 68.(% —
Corporate Bond 96,19" — 1.3% —
Other 1,73 — — —
Assets of Consolidated CLO Vehicles Total
(Cost: 201(— $5,296,131; 200—$ —) 5,209,40. — 69.5% —
United States and Canada Tota
(Cost: 2010 — $6,656,755; 2009 — $1,396,663) 6,466,88! 1,170,42 86.(% 89.8%
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Percentage of
Investments of
Consolidated

Fair Value Blackstone Funds
December 31 June 30 December 31
Geographic Region / Instrument Type / Industry June 30,
Description or Investment Strategy 2010 2009 2010 2009
Europe
Equity Securities, principally related to privatguéy funds
Manufacturing $ 3,18C $ 2,681 — 0.2%
Real Estate Asse 1,00¢ 36& — —
Services 28,39! 31,71: 0.4% 2.4%
Equity Securities Total
(Cost: 201(— $40,619; 200¢— $40,353) 32,571 34,757 0.4% 2.6%
Partnership and LLC Interests, principally relategrivate equity
and real estate funt
Services 32,40: 29,27( 0.5% 2.2%
Real Estate Asse 9,97¢ 10,74: 0.1% 0.8%
Partnership and LLC Interests Total
(Cost: 201(— $48,411; 200¢— $48,334) 42,377 40,01: 0.6% 3.C%
Debt Instruments, principally related to credit anarketable
alternatives
Manufacturing 527 544 — —
Services 1,28: 1,25¢ — 0.1%
Debt Instruments Total
(Cost: 201(— $1,577; 200¢— $1,623) 1,81( 1,80z — 0.1%
Assets of Consolidated CLO Vehicl
Corporate Loan 887,53. — 11.&8% —
Corporate Bond 19,37: — 0.2% —
Other 7,86( — 0.1% —
Assets of Consolidated CLO Vehicles Total
(Cost: 201(— $993,821; 200— $—) 914,76: — 12.2% —
Europe Total (Cost: 2010— $1,084,428; 200— $90,310) 991,52° 76,57 13.2% 5.7%
Asia
Equity Securities, principally related to credidamarketable
alternatives and private equity fur
Services 11,51( 8,031 0.2% 0.6%
Manufacturing 10,00: 10,50: 0.1% 0.8%
Real Estate Asse 26¢ — — —
Diversified Investment 2,87 6,262 — 0.5%
Equity Securities Total
(Cost: 201(— $22,038; 200— $20,794) 24,65¢ 24,79:¢ 0.3% 1.9%
Partnership and LLC Interests, principally relategrivate equity
and real estate funi
Manufacturing 1,34: 1,18: — 0.1%
Real Estate Asse 45¢ 457 — —
Services 98 82 — —
Partnership and LLC Interests Total
(Cost: 201(— $1,666; 200¢— $1,833) 1,89¢ 1,722 — 0.1%
Debt Instruments, principally related to privateligg funds
(Cost: 201(— $112; 200<— $114) 95 111 — —
Asia Total (Cost: 201C— $23,816; 200 $22,741) 26,65( 26,62" 0.2% 2.C%
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Percentage of
Investments of
Consolidated

Fair Value Blackstone Funds
December 31 June 30 December 31
Geographic Region / Instrument Type / Industry June 30,
Description or Investment Strategy 2010 2009 2010 2009
Other
Equity Securities, principally related to privatguéy funds
Natural Resource $ 1872 $ 1,58¢ — 0.1%
Services 3,01: 4,56( 0.1% 0.2%
Equity Securities Total
(Cost: 201(— $3,010; 200<— $2,777) 4,88t 6,14: 0.1% 0.4%
Partnership and LLC Interests, principally relategrivate equity and real estate
funds
Natural Resource 26,58¢ 26,58¢ 0.4% 2.C%
Services 85 92 — —
Partnership and LLC Interests Total
(Cost: 201(— $9,244; 200<— $9,249) 26,67 26,67¢ 0.4% 2.C%
Other Total
(Cost: 2010 — $12,254; 2009 — $12,026) 31,55¢ 32,82 0.5% 2.5%
Total Investments of Consolidated Blackstone Fund
(Cost: 2010 — $7,777,253; 2009 — $1,521,740) $7,516,62; $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. Thewahg table presents the realized and net chamgaiiealized gains (losses) on
investments held by the consolidated Blackstonalsun

Three Months Ended Six Months Ended
June 30, June 30,
2010 2009 2010 2009
Realized Gains (Losse $ 3,08 $(44,05%) $(20,437) $(104,40%
Net Change in Unrealized Gains (Loss (93,167) 92,624 91,52: 96,87:

$(90,079 $ 48,56¢ $ 71,08t $ (7,53)

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 Six Months Ended
June 30, June 30,
2010 2009 2010 2009
Realized and Net Change in Unrealized Gains (L¢$s@® Blackstone Func $(90,075) $48,56¢ $ 71,08t $(7,53])
Reclassification to Investment Income (Loss) anide@Attributable to Blackstone Side-by-

Side Investment Vehicle 17,45: (1,945 — 14,87:
Interest and Dividend Revenue Attributable to Cdidated Blackstone Func 27,79 4,30¢ 41,46¢  16,20(
Investment Income Attributable to N-Controlling Interest Holder (14,427 7,37¢ — —
Other Income— Net Gains (Losses) from Fund Investment Activi $(59,25() $58,30¢ $112,55: $23,54:
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Equity Method Investments
The Partnership recognized net gains (losseskerbtatits equity method investments of $227.4 orilland $(102.1) million for the six
months ended June 30, 2010 and 2009, respectively.

Blackstone’s equity method investments includéntestments in private equity funds, real estatel§y) funds of hedge funds and
credit-oriented funds, which are not consolidataetlib which the Partnership exerts significantuefice. As of June 30, 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 June 30, 2010 and the Six Months Then Ended

Credit and
Private Real Marketable
Equity Estate Alternatives Total
Statement of Financial Conditic
Assets
Investments $21,738,95 $11,903,15 $16,251,12 $49,893,23
Other Asset: 298,64« 841,25 2,860,39i 4,000,29!
Total Assets $22,037,59 $12,744,41 $19,111,51 $53,893,52
Liabilities and Partne’ Capital
Debt $ 478,75 $ 262,07 $ 1,098,23I $ 1,839,05!
Other Liabilities 73,87: 170,99! 2,087,25 2,332,12.
Total Liabilities 552,62¢ 433,06’ 3,185,48 4,171,18:
Partner’ Capital 21,484,96 12,311,34 15,926,03 49,722,34
Total Liabilities and Partne’ Capital $22,037,59 $12,744,41 $19,111,51 $53,893,52
Statement of Incom
Interest Incomt $ 9 $ 16,26: $ 219,44 $ 235,71
Other Income 172,19: 57,98¢ 19,60¢ 249,79:
Interest Expens (5,499 (2,839 (22,839 (31,166
Other Expense (12,685 (33,920 (68,53) (115,136
Net Realized and Unrealized Gain from Investm: 3,321,15! 3,156,76! 402,87¢ 6,880,80:
Net Income $ 3,475,18; $ 3,194,26. $ 550,56 $ 7,220,001

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 Partngrdtds managed its credit risk through diversifarabf its investments among major
financial institutions, all of which have investmemade ratings.
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During the three and six months ended June 30,,28&MPartnership recognized realized gains (I9s¥e®0.3 million and $1.7 million,
respectively, and net change in unrealized gaossés) of $3.8 million and $6.6 million, respediiv@here were no realized gains (losses) or
net change in unrealized gains (losses) for theetAnd six months ended June 30, 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
June 30,
2010 2009
Performance Fees and Allocatic

Private Equity $472,60( $ 425,61!
Real Estati 33,01( 7,90(
Credit and Marketable Alternativi 174,70’ 120,94¢
$680,31" $ 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 Six Months Ended
June 30, June 30,
2010 2009 2010 2009
Realized Gains (Losse $ (237) $ 12 $ 94z $(1,654)
Net Change in Unrealized Gains (Loss 457 1,482 927 1,62%

$ 22C $ 1,494 $1,86¢ $ (3)
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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 adjustmdiite terms of the investee’s investment generalbyigie for minimum holding periods or
lock-ups, the institution of gates on redemptionthe suspension of redemptions or an ability de-gocket investments, at the discretion of
the investees fund manager, and as a result, investments mayen@edeemable at, or within three months of réiperting date. A side pock
is used by hedge funds and funds of hedge fundsparate investments that may lack a readily asnalile value, are illiquid or are subject
to liquidity restriction. Redemptions are generalbt permitted until the investments within a gieket are liquidated or it is deemed that
conditions existing at the time that required tivestment to be included in the side pocket nodorgist. As the timing of either of these
events is uncertain, the timing at which the Pastnip may redeem an investment held in a side gagnot be estimated. A summary of
value by strategy type alongside the consolidatedd of hedge funds’ remaining unfunded commitmantsability to redeem such
investments as of June 30, 2010 is presented below.

Redemption
Unfunded Frequency Redemption
Strategy Fair Value Commitments (if currently eligible) Notice Perioc
Diversified Instrument: $264,93¢ $ 10,61¢ () (@)
Credit Driven 216,49 29,55¢ (b) (b)
Event Driven 117,12( — (c) (c)
Equity 82,20¢ — (d) (d)

$680,75¢ $ 40,17¢

(@) 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 15% 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 48% of the value of the investmenthigicategory may not be redeemed at, or withieelmonths of, the reporting date.
Investments representing 34% of the value in teditdriven category are subject to redemptiorriciins at the discretion of the
investee fund manager who may choose (but mayaws Bxercised such ability) to side-pocket suckstments. As of the reporting
date, the investee fund manager had elected tepsidest 1% of Blackstone’s investments. Investmegpsesenting 17% of the value
within this category represents an investmentfimna of hedge funds that is in the process of tigtion. Distributions from this fund
will be received as underlying investments areitigted. The remaining 1% of investments within ttategory are redeemable as of the
reporting date

(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.

(d) The Equity category includes investments in hedgel$ that invest primarily in domestic and inteioradl equity securities. Investme
representing 42% of the total value of investméanthis category may not be redeemed at, or withiee months of, the reporting date.
The remaining 58% are subject to redemption raiiris at the discretion of the investee fund manad® 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
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6. DERIVATIVE FINANCIAL INSTRUMENTS

Blackstone enters into derivative contracts in ptdehedge its interest rate risk exposure agdlireseffects of interest rate changes.
Additionally, Blackstone and the Blackstone Fundieeinto derivative contracts in the normal cowbbusiness 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 a@rto 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 hdldgreaaportion of the interest rate risk assodatsth its fixed rate borrowings. The
Partnership has designated these financial insttsvas 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 BlackstanelE have entered into as part of
their overall risk management and investment sjiase These derivative contracts are not desigresdtedging instruments for accounting
purposes. Such contracts may include foreign exgdaontracts, equity swaps, options and other aéver contracts. Changes in the fair
value of derivative instruments held by consolideBéackstone Funds are reflected in Net Gains (@&sBom Funds Investment Activities
where derivative instruments are held by the Pestig, within Investment Income (Loss), in the Censed Consolidated Statements of
Operations. The fair value of free standing dersaassets are recorded within Investments andste®ding derivative liabilities are recorc
within Accounts Payable, Accrued Expenses and Qttadailities in the Condensed Consolidated StatdmehFinancial Condition.

The table below summarizes the aggregate notionaliat and fair value of the derivative financiadtiuments.

June 30, 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 $450,00( $3545.$ — $ — $ — $— $450,00( $ 19
Free Standing Derivatives
Free Standing Derivative — — 213,62 2,01t 2,03¢ 658 65€ 4
Total $450,00( $35,45. $213,62. $2,01t $2,03¢ $65: $450,65¢ $ 23

Where hedge accounting is applied, hedge effeats®rtesting is performed at least monthly to momitgoing effectiveness of the
hedge relationships. During the three and six noattded June 30, 2010, the amount of ineffectiweredated to the interest rate swap
hedges was a gain of $3.7 million and $4.6 milli@spectively. During the three and six months dnlime 30, 2010, the portion of hedging
instruments’ gain or
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loss excluded from the assessment of effectiveioests fair value hedges was a gain (loss) of $dilion and $(2.1) million, respectively.
The Partnership had no derivatives designatedimgdiame hedges during the quarter ended June@®Iy.2

During the three and six months ended June 30,,2B8&Partnership recognized $0.2 million and $0ilfon, respectively, of realized
loss and $(1.6) million and $(1.7) million, respeely, in net change in unrealized gains (losseljted to free standing derivative
instruments. Amounts recognized in the three axdsinths ended June 30, 2009 were not material.

As of June 30, 2010 and December 31, 2009, the&tatip 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

Six Months Ended
June 30, 2010

December 31 Net Change
June 30, Realized in Unrealized
2010 2009 Gains (Losses Gains (Losses
Assets
Loans and Receivabli $ 26,84« $ 68,55( $ 38t $ 1,767
Debt Securitie: — 26,46¢ (16) —
Equity Securitie: 1,08¢ 1,90t — 501
Assets of Consolidated CL(
Corporate Loan 5,999,001 — (6,802) 61,28t¢
Corporate Bond 115,56¢ — — (6,447)
Other 9,59 — 70z (29¢)
$6,152,09! $ 96,92: $ (5,73) $ 56,81¢
Liabilities
Liabilities of Consolidated CLO
Senior Secured Nott $5,483,48. $ — $ (1,379 $ (1,519
Subordinated Note 443,84 — — (87,156
$5,927,33I $ — $ (1,379 $ (88,670

The Partnership held no financial instruments orciwkhe fair value option was elected during thensonths ended June 30, 2009.

As of June 30, 2010, the fair value of Loans andeRebles for which the fair value option was etdotxceeded the principal amounts
due by $1.8 million. The uncollected principal eda on Corporate Loans and Corporate Bonds excekdddir value by $456.0 million ar
$8.9 million, respectively. No Loans and Receivalile Corporate Bonds for which the fair value opticas elected were past due and no
Loans and Receivables were placed in non-accraisstThe fair value of Corporate Loans that weoeenthan one day past due as of
June 30, 2010 was $32.3 million. The principal betarelated to such past due Corporate Loans egddhd fair value by $24.1 million.
Included within the Other category are structutiedrice obligations with contractual principal bales. The uncollected principal balance of
such obligations exceeded the fair value by $0l2ani No obligations were past due.
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As of December 31, 2009, the fair value of Loan$ Receivables and Debt Securities for which thevialue 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 Batnership’s financial assets and liabilitieshy fair value hierarchy as of June 30,
2010 and December 31, 2009, respectively:

June 30, 2010

Level | Level Il Level Il Total
Assets
Investments of Consolidated Blackstone Fu
Investment Fund $ — $ 2631 $ 678,12¢ $ 680,75¢
Equity Securitie: 94,30¢ 621 99,47t 194,40!
Partnership and LLC Interes 12,107 — 391,79¢ 403,90!
Debt Instrument 95 99,19¢ 14,09: 113,38t
Assets of Consolidated CLO Vehicl — 5,893,05: 231,11 6,124,16
Total Investments of Blackstone Consolidated Ft 106,51: 5,995,50! 1,414,601 7,516,62;
High Grade Liquid Debt Strategi 385,69 457,99: — 843,69:
Loans and Receivabl — — 26,84+ 26,84«
Derivative Instruments Used as Fair Value Hec — 35,451 — 35,45
Other Investments (i 9,09t 1,43¢ 18,87¢ 29,40¢
$501,30* $6,490,38  $1,460,32! $8,452,01
Liabilities
Liabilities of Consolidated CLO Vehicle $ — $ — $5,927,331  $5,927,33
Free Standing Derivative 1,49: 522 — 2,01t
Securities Sold, Not Yet Purchas 68E 38¢ — 1,07
$ 2,17t $ 911  $5,927,331  $5,930,41!
December 31, 2009
Level | Level Il Level llI Total
Assets
Investments of Consolidated Blackstone Fu $ 80,61( $ 33,35 $1,192,46. $1,306,42
High Grade Liquid Debt Strategi 398,48 136,29( — 534,77
Loans and Receivabli — — 68,55( 68,55(
Free Standing Derivatives, N 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

$ 3571 $ 19 $ —  $ 37¢€

(@) Included within Level Il of Other Investmerase investments in equity securities of $1.1 millfor which the fair value option has
been electec

(b) Included within Level Il of Other Investmerdse investments in debt and equity securities 6f%illion and $1.9 million,
respectively, for which the fair value option hasb electec
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There were no significant transfers between Lewagld Level Il during the six months ended June2Ba0.

The following table summarizes the valuation metilody used in the determination of the fair val@idirmancial instruments for which
Level lll inputs were used as of June 30, 2010.

Credit and
Private Marketable
Real
Valuation Methodology Equity Estate Alternatives Total
Third-Party Fund Manage — — 46% 46%
Specific Valuation Metric: 20% 17% 17% _54%
20% 17% 63% 100%

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 enfcthe current reporting period. Total realized amdealized gains and losses recorded for
Level lll investments are reported in Investmemoime (Loss) and Net Gains (Losses) from Fund Invest Activities in the Condensed
Consolidated Statements of Operations.

Level lll Financial Assets at Fair Value
Three Months Ended June 30,

2010 2009
Investments o Investments o
Loans
Consolidated and Other Consolidated Other
Funds Receivable Investments Total Funds Investments Total
Balance, Beginning of Peric $1,371,70. $65,97: $ 18,207 $1,455,881 $1,175,18 $ 15,45¢ $1,190,64
Transfer In (Out) of Level Ill, Ne 61,08( — — 61,08( (2,339 — (2,339
Purchases (Sales), N (46,347 (42,547 (252) (89,137 (63,337 (22¢) (63,465
Realized Gains (Losses), N (18,36() 304 501 (17,555 (93,139 — (93,13¢)
Changes in Unrealized Gains (Losses
Included in Earnings Related to
Investments Still Held at the
Reporting Date 46,527 3,111 41¢ 50,057 112,89! 71¢ 113,61
Balance, End of Peric $1,414600 $ 26,84« $ 18,87F $1,460,32! $1,129,27. $ 16,04¢ $1,145,32
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Level lll Financial Assets at Fair Value
Six Months Ended June 30,

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: $ 16,09t $1,538,00
Transfer In (Out) of Level Ill, Ne 207,22 — — 207,22° (2,386 — (2,386
Purchases (Sales), N (85,564 (45,11  (29,46§ (160,150 (371,50) (765)  (372,27)
Realized Gains (Losses), N (17,399 38t 95& (16,057 (98,360) — (98,36()
Changes in Unrealized Gains (Losses
Included in Earnings Related to
Investments Still Held at the
Reporting Date 117,87. 3,02¢ 81C 121,71( 79,61: 71¢ 80,33:
Balance, End of Peric $1,414600 $ 26,84« $ 18,87F $1,460,32! $1,129,27. $ 16,04¢ $1,145,32
Level Ill Financial Liabilities at Fair Value
Three Months Ended June 30, 2010 Six Months Ended June 30, 2010
Collateralized Collateralized Collateralized Collateralized
Loan Loan Loan Loan
Obligations Obligations Obligations Obligations
Senior Subordinated Senior Subordinated
Notes Notes Total Notes Notes Total
Balance, Beginning of Peric $3,254,54: $ 281,14t $3,535,68' $ — $ — $ —
Transfer In (Out) of Level Ill, Ne 2,377,94 103,28! 2,481,23: 5,649,17! 364,82¢ 6,014,00
Purchases (Sales), N (23,210 — (23,210 (23,210 — (23,210
Changes in Unrealized Gains (Losses)
Included in Earnings Related to
Liabilities Still Held at the Reporting
Date (125,79) 59,41¢ (66,38) (142,48)) 79,01¢ (63,46
Balance, End of Peric $5,483,48  $ 443,84  $5927,33'  $5483,48  $ 443,84  $5,927,33

For the six months ended June 30, 2010, the tnaimsfeet, of Level Il financial assets and liatils was principally due to the
consolidation of various CLO vehicles.

For the three and six months ended June 30, 2088 twere no Level Il financial liabilities.
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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
June 30, 2010 and December 31, 2009 were as follows

December 31

June 30,
2010 2009
Gross Asset
Consolidated Blackstone Funds Excluding CLO Velsi $ 788,36( $ 741,02
Consolidated CLO Vehicle 6,457,27 —
$7,245,63 $ 741,02
Gross Liabilities
Consolidated Blackstone Funds Excluding CLO Velsi $ 43,06 $ 37,97¢
Consolidated CLO Vehicle 6,092,20. —
$6,135,27. $ 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 assets under managemevitks in which Blackstone was not the primary bésiafy but in which Blackstone held
a variable interest was $27.5 billion as of Jung2B010. The Partnership’s involvement with suchtiestis in the form of direct equity
interests and fee arrangements. As of June 30, 26%6ts and liabilities recognized in the Partnpts Condensed Consolidated Statemet
Financial Condition related to the Partnershiptsiiest in these non-consolidated VIEs were $187llbbmand zero, respectively. Assets
consisted of $99.8 million of investments and $8villion of receivables. As of December 31, 2008se&ts and liabilities recognized in the
Partnership’s Condensed Consolidated Statemerihah€&ial Condition related to the Partnership’gigst in these non-consolidated VIES
were $133.9 million and $0.1 million, respective\ssets consisted of $21.7 million of investmemid $112.2 million of receivables. The
Partnership’s maximum exposure to loss relatingai@consolidated VIEs as of June 30, 2010 and DeceBhe2009 was $189.6 million a
$133.9 million, respectively. The maximum expostaréss represents the loss of assets recogniz&iblsistone relating to nocensolidate
entities and any clawback obligation relating teiously distributed Carried Interest.
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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 Administrative Agent. Thasecured Credit Facility provides for revolvingditédorrowings, with ¢
final maturity date of March 23, 2013. Interesttba borrowings is based on an adjusted LIBOR ratdternate base rate, in each case plus a
margin, and undrawn commitments bear a commitmentBorrowings may also be made in U.K. Sterlin§oros, 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.
As of June 30, 2010, the Partnership had no ouwstgrborrowings under 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 June 30, 2010, the Partnerstiprrowings through consolidated CLO vehicles isted of the following:

Weighted
Weighted
Average Average Remaining
Borrowing Interest
Outstanding Rate Maturity in Years
Senior Secured Not¢ $6,075,31! 1.25% 5.8
Subordinated Note 819,18: (a) 8.7

$6,894,49!

(@) 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 Subordihatotes are amounts due to non-consolidatedaaéfdiof $84.8 million and
$274.0 million, respectively. The fair value of 8rSecured and Subordinated Notes as of June(3®, &as $5.5 billion and $451.5 million,
respectively, of which $59.3 million and $179.4 It represents the amounts Due to Affiliates. Thetractual maturities of Senior Secured
Notes are greater than five yee

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 anothfes.of June 30, 2010, the fair value of the CLO tssems $6.5 billion. This collateral consisted
of Cash, Corporate Loans, Corporate Bonds and stwirities.

11. INCOME TAXES

Blackstone’s effective tax rate was (3.04)% an8%)% for the three months ended June 30, 2010 @08, 2espectively, and (3.36)%
and (1.91)% for the six months ended June 30, 20802009, respectively. Blackstone’s income taxigion was $19.4 million and
$10.9 million for the three months ended June BQpZand 2009, respectively, and $29.0 million aR8.6 million for the six months ended
June 30, 2010 and 2009, respectively.

Blackstone’s effective tax rate for the three aimdonths ended June 30, 2010 and 2009 was suiaghadue to the following:
(a) certain corporate subsidiaries are subjeatderfal, state, local and foreign income taxes pbcable and other subsidiaries are subject to
New York City unincorporated business taxes, af@ (portion of the compensation charges that doueito Blackstor’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 and six months ended June 30, 2010 and dadidiluted net loss per common

unit entitled to priority distributions and per coman unit not entitled to priority distributions ftre three and six months ended June 30, 200¢

was calculated as follows:

Net Loss Attributable to The Blackstone Group |
Net Loss Per Common Ur
Total Weighte-Average Common Units Outstandi

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

Allocation of Total Undistributed Los
Undistributed Los— Common Unitholders Entitled to Priority Distributi®
Undistributed Loss — Common Unitholders Not Entltte Priority
Distributions

Total Undistributed Los

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

Basic and Diluted

Three Months Endec

June 30, 2010
S (193,32

$ (0.55)
354,399,78

Six Months Endec

June 30, 2010
$ (314,69)

$ (0.91)
344,084,39

Basic and Diluted

Three Months Endec

June 30, 2009

$ (164,28
(83,372

$ (247,65Y)
$ (247,309
(347)
M
$ (0.90
0.3(

$ (0.60)
$ (0.90)
$ 0.90)
275,199,02
385,79
275,584,82

Six Months Endec

June 30, 2009

$ (395,859
(165,51)

$ (56137
$ (559,33
(2,045)

$ (56137
$ (2.02)
0.6(

$ (1.44)
$ (2.04)
$ (2.0
274,416,11
1,003,23
275,419,34

(&) Undistributed Loss per Common Unit — Prioritisfdibutions are forecast based upon common unitstanding at the end of the
reporting period and differ from actual distributfopaid to common unitholders which are based amuon units outstanding at the

time priority distributions are mad
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For the three months ended June 30, 2010 and 2008l of 27,418,933 and 24,175,810 unvested dafeestricted common units and
743,034,050 and 823,827,409 Blackstone HoldinggBiemhip Units were antilutive and as such have been excluded from theiledion of
diluted earnings per unit, respectively. For thersonths ended June 30, 2010 and 2009, a tota8,09,298 and 25,185,306 unvested
deferred restricted common units and 753,889,749%827,280,867 Blackstone Holdings Partnership Umése anti-dilutive and as such have
been excluded from the calculation of diluted ezgriper unit, respectively.

Unit Repurchase Program

In January 2008, Blackstone announced that thedBafaDirectors of its general partner, Blackstonewp 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 banghased from time to time in open market trarisast in privately negotiated
transactions or otherwise. The timing and the dctumber of Blackstone Common Units and Blackstdotdings 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 six months ended June 30,
2010, Blackstone repurchased 84,888 vested Blavgsommon Units as part of the unit repurchaserprodor a total cost of $1.2 million.
The repurchase resulted in a decrease in BlacKstomaership interest in Blackstone Holdings equoity$1.0 million. As of June 30, 2010,
the amount remaining available for repurchases wihitke program was $338.3 million.

During the six months ended June 30, 2009, Blacdkstepurchased a combination of 4,629,866 Blacks@ymmon Units and
Blackstone Holdings Partnership Units as part eftthit repurchase program for a total cost of $28lBon. During the three months ended
June 30, 2009, Blackstone repurchased 218,164 &lamé& Common Units and Blackstone Holdings Partigidnits as part of the unit
repurchase program for a total cost of $2.4 millibhe repurchase resulted in a decrease in Blao&'Stownership interest in Blackstone
Holdings equity of $16.6 million. As of June 30,020 the amount remaining available for repurchases$340.3 million under this program.

13. EQUITY -BASED COMPENSATION

The Partnership has granted equity-based compensatiards to Blackstone’s senior managing directays-partner professionals,
non-professionals and selected external advisateruhe Partnership’s 2007 Equity Incentive Plae (Equity Plan”), the majority of which
to date were granted in connection with the IPGe EQuity Plan allows for the granting of optionsitappreciation rights or other unit-based
awards (units, restricted units, restricted commoits, deferred restricted common units, phantastricied common units or other uhigsec
awards based in whole or in part on the fair valiihe Blackstone Common Units or Blackstone Haljdiartnership Units) which may
contain certain service or performance requiremekgf January 1, 2010, the Partnership had thiyatio grant 162,126,007 units under |
Equity Plan for the year ending December 31, 2010.

For the three and six months ended June 30, 2B&®drtnership recorded compensation expense 8f&wllion and $1.5 billion,
respectively, in relation to its equity-based avsanith corresponding tax benefits of $3.0 milliord&4.6 million, respectively. For the three
and six months ended June 30, 2009, the Partnaestopded compensation expense of $762.7 milliah$dn5 billion, respectively, in
relation to its equity-based awards with corresfprogtbx benefits of $4.1 million and $6.5 milliarspectively. As of June 30, 2010, there
was $4.9 billion of estimated unrecognized compemsaxpense related to unvested awards. Thisis@sipected to be recognized over a
weighted-average period of 4.0 years.
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Total vested and unvested outstanding units, ifetuBlackstone Common Units, Blackstone Holdinggigaship Units and deferred
restricted common units, were 1,123,902,642 asioé B0, 2010. Total outstanding unvested phantdte were 22,881 as of June 30, 2010.

A summary of the status of the Partnership’s uregesjuity-based awards as of June 30, 2010 anchmary of changes during the
period January 1, 2010 through June 30, 2010 =epted 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 422,76¢ 13.8¢ 701,14¢ 11.27 (32) 14,65
Vested (78,196,24) 30.82  (4,258,95) 27.3¢ (177,239 14.65
Forfeited (1,498,48) 31.0( (804,67) 25.7¢ (8,446 14.6(
Balance, June 30, 20: 191,186,76 $ 30.6¢ 19,380,21 $ 21.4: 22,88! $ 14.6¢

Units Expected to Vest
The following unvested units, after expected fatfieds, as of June 30, 2010, are expected to vest:

Weighted-Average
Service Period in

Units Years
Blackstone Holdings Partnership Ur 180,417,00 4.C
Deferred Restricted Blackstone Common Units andddp 16,143,56 3.6
Total Equity-Based Award: 196,560,56 4.C
Phantom Unit: 21,04¢ 1.8
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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 June 30, 2010 and December 30920ue from Affiliates and Due to Affiliates coniged the following:

June 30, December 31
2010 2009
Due from Affiliates

Accrual for Potential Clawback of Previously Dibtited Interes $ 259,890 $ 308,37¢

Primarily Interest Bearing Advances Made on BebéalEertain Non-Controlling Interest Holders and
Blackstone Employees for Investments in Blackstomeds 119,44: 127,66¢
Amounts Due from Portfolio Companies and Fu 152,85« 115,44:
Investments Redeemed in MConsolidated Funds of Fun 64,35¢ 77,60(
Management and Performance Fees Due fron-Consolidated Funds of Fun 62,08t 68,64¢
Payments Made on Behalf of N-Consolidated Entitie 64,61 53,58!
Advances Made to Certain N-Controlling Interest Holders and Blackstone Empés 29,97¢ 8,58¢

$ 7583,22¢ $ 759,90

Due to Affiliates

Due to Certain Nc-Controlling Interest Holders in Connection with fh@x Receivable Agreeme $ 948,15( $ 830,51
Accrual for Potential Repayment of Previously ReediPerformance Fees and Allocatis 477,98« 485,25!
Due to Not-Holders of Consolidated CL's 238,71: —

Distributions Received on Behalf of Certain I-Controlling Interest Holders and Blackstone Empks 64,28¢ 58,08:
Distributions Received on Behalf of N-Consolidated Entitie 14,30¢ 31,69:
Payments Made by N-Consolidated Entitie 4,64¢ 4,521

$1,748,09:  $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 June 30, 2010 and Decemb&089, the Co-Founder’s, other senior managing tirecand employees’ investments
aggregated $719.5 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
$24.9 million and $12.4 million for the three mosignded June 30, 2010 and 2009, respectively, &hd #illion and $(21.6) million for the
six months ended June 30, 2010 and 2009, resplgctive
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Revenues Earned from Affiliates

Management and Advisory Fees earned from affilisitded $37.3 million and $25.2 million for thed¢le months ended June 30, 2010
and 2009, respectively. Management and Advisong leeened from affiliates totaled $76.1 million &#%b.5 million for the six months end
June 30, 2010 and 2009, respectively. Fees refammply to transaction and monitoring fees whiek amade in the ordinary course of
business and under terms that would have beemebtfiiom unaffiliated third parties.

Loans to Affiliates

Loans to affiliates consist of interds¢aring advances to certain Blackstone individt@mfance their investments in certain Blackst
Funds. These loans earn interest at Blackstonstsoddorrowing and such interest totaled $0.4igmlland $0.5 million for the three months
ended June 30, 2010 and 2009, respectively, arddnillion and $0.9 million for the six months endaghe 30, 2010 and 2009, respectively.
No such loans to any director or executive officEBlackstone have been made or were outstandirog $¥larch 22, 2007, the date
Blackstone’s initial filing with the Securities alitkchange Commission of a registration statemdatimg to its initial public offering.

Contingent Repayment Guarantee

Blackstone and its personnel who have receivedd&interest distributions have guaranteed payrmera several basis (subject to a
cap) to the Carry Funds of any clawback obligatidth respect to the excess Carried Interest alkmttd 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 afid30, 2010. See Note 15. “Commitments and Contitige — Contingencies -€ontingen
Obligations (Clawback)”.

Aircraft and Other Services

In the normal course of business, Blackstone peridmve made use of aircraft owned as personetsalsg 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.u3agment by Blackstone for the use of the Petgaraaft 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 toiBgijNonderful 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 asde®azkstone Holdings and therefore reduce
the amount of tax that Blackstone’s wholly-ownetisdiaries would otherwise be required to pay aftiture.
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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 a result of the aforementianecteases in tax basis and of certain other taetfitsrrelated to entering into these tax
receivable agreements. For purposes of the taixvedile agreements, cash savings in income taxbeitomputed by comparing the actual
income tax liability of the corporate taxpayershe 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 reabddvagreements.

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 taiveable agreements (which are taxable to
the recipients) will aggregate $948.2 million otlee next 15 years. The after-tax net present vafltieese estimated payments totals
$252.8 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 imezgtcommitments of $14.6 million as of June 3A,@®&hich includes $1.3 millic
of signed investment commitments for portfolio camp acquisitions in the process of closing. In &iddj the general partners of the
Blackstone Funds had unfunded commitments to ebittew respective funds of $1.3 billion as of J&ts 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 investggital in such funds is at risk. Total
investments at risk in respect of guarantees ertbbg real estate funds was $5.0 million as of Bihe010.

Contingent Performance Fees and Allocations

There were $86.5 million of segment level PerforoeaRees and Allocations related to the hedge fimthe Credit and Marketable
Alternatives and Real Estate segments throughehiegended June 30, 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 eliminatisash Performance Fees and Allocations were $88li®n through the period ended
June 30, 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 Inwastt Activities in the Condensed Consolidated &tates of Operations are gains
(losses) from Blackstone Fund investments. Thaqodf net gains (losses) attributable to non-adlhitrg interest holders is included within
Non-Controlling Interests in Income of Consolidatedifis. Net gains (losses) attributable to non-oalfihg interest holders are net of
Carried Interest earned by Blackstone. Carrieddstas subject to clawback to the extent thaiQheried Interest received to date exceeds the
amount due to Blackstone based on cumulative gesult

The actual clawback liability, however, does natdrae realized until the end of a fund’s life excleptBlackstone’s real estate funds
which may have an interim clawback liability comeedafter 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.

For financial reporting purposes, the general gasgtihave recorded a liability for potential clawkbabligations to the limited partners
some of the carry funds due to changes in the lineglavalue of a fund’s remaining investments ariebke the fund’s general partner has
previously received Carried Interest distributiovith respect to such fund’s realized investments.

During the quarter ended June 30, 2010, the Blanksgeneral partners paid an interim cash clawbhligation of $3.0 million relatin
to a real estate fund of which $1.7 million wasdplay Blackstone Holdings and $1.3 million by cuirend former Blackstone personnel.

As of June 30, 2010, the clawback obligations v§#38.0 million, of which $218.1 million related Bdackstone Holdings and
$259.9 million related to current and former Blaoke personnel. Of the clawback obligation accr®d®,7 million is due and payable on
September 30, 2010 of which $9.0 million will bedgby current and former Blackstone personnel. Bni®unt relates to an interim clawb.
obligation owed to a real estate fund. As of Decendi, 2009, the clawback obligations were $485IBom, of which $217.4 million related
to Blackstone Holdings and $267.9 million relatecttirrent and former Blackstone personnel. The déaldor Potential Repayment of
Previously Received Performance Fees and Allocat®mcluded in Due to Affiliates.
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The following table presents the clawback obligagiby segment:

June 30, 2010 December 31, 2009
Current and Current and
Blackstone Former Blackstone Former
Segment Holdings Personnel Total Holdings Personnel Total
Private Equity $ 67,66¢ $ 130,01: $197,67° $ 65,237 $ 120,20¢ $185,44!
Real Estatt 150,42: 129,88! 280,30° 152,14. 147,66t 299,80¢
Total $218,08 $ 259,89 $477,98: $217,37¢ $ 267,87: $485,25:

A portion of the Carried Interest paid to currentl dormer Blackstone personnel is held in segrebateounts 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 Imeldeé segregated accounts may be allocated tosoldated Blackstone fund of hedge funds.
At June 30, 2010, $477.1 million was held in segted accounts for the purpose of meeting any clekvbhligations 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 fogmemnts:
» Private Equity— Blackston’s Private Equity segment comprises its managenigtvate equity funds

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

* Credit and Marketable Alternatives — Blackstonefedit and Marketable Alternatives segment, whosesistent focus is current
earnings, comprises its management of funds ofénédayds, credibriented funds, CLO vehicles, separately manageduaids an
publicly-traded close-end mutual funds

» Financial Advisory — Blackstone’s Financial Advigaegment comprises its financial advisory servicestructuring and
reorganization advisory services and Park Hill @rouhich provides fund placement services for alve investment fund

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

Economic Net Income (“ENI”") is a key performanceas@re used by management. ENI represents segrméantome before taxes
excluding transaction-related charges. Transacattated charges include principally charges assatiaith equity-based compensation, the
amortization of intangibles and corporate actions
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including acquisitions. Blackstone uses EconomitINeome, or “ENI”, as a key measure of value dozaaind as a benchmark of its
performance. ENI represents segment net incomeigixg the impact of income taxes and initial pulblifering (“IPO”) and acquisition-
related items, including charges associated withitgdpased compensation, the amortization of initaleg and corporate actions including
acquisitions. For segment reporting purposes, g&and expenses are presented on a basis thasdhidates the investment funds we
manage. Total Segment ENI equals the aggregatdlbfdE all segments. ENI is used by management arilynin making resource
deployment and compensation decisions across Btauks four segments.

Management makes operating decisions and assassgsrformance of each of Blackstone’s businesmerts based on financial and
operating metrics and data that is presented wittih@iconsolidation of any of the Blackstone Futhdd are consolidated into the Condensed
Consolidated Financial Statements. Consequentlgegment data excludes the assets, liabilitiesopedating results related to the
Blackstone Funds.
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The following table presents the financial dataBtackstone’s four segments for the three montlieérdune 30, 2010 and 2009:

Segment Revenut
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 Incom

Three Months Ended June 30, 2010

Private
Equity

$ 66,79:

16,36

83,16:

1,10€
(24,020
(22,919

3,141
17,27¢
20,41¢

2,72¢

46C
83,85:

46,61

12¢

(10,296
36,44
28,67
65,12

$ 18,73

41

Credit and
Marketable

Real Financial Total
Estate Alternatives Advisory Segments
$ 82,91¢ $113,20: $ — $262,91-
— — 134,09¢ 134,09¢
2,97¢ 1,16¢ 10z 20,61
(110 (69) — (179
85,78t 114,30: 134,20: 417,45.
16,31¢ 28,94¢ — 46,37+
21,117 (17,83Y) — (20,739
37,43¢ 11,11¢ — 25,63¢
3,90(C 8,72¢ (49) 15,72:
79,54: (10,199 561 87,18¢
83,44 (1,46 512 102,90
2,17¢ 75€ 1,26¢ 6,93(
(390) (372) (342) (644)
208,45 124,33 135,63¢ 552,28
44 52¢ 53,37( 76,157 220,66:
8,89¢ 13,85¢ — 22,87¢
15,99¢ (6,595) — (892)
69,42: 60,631 76,157 242,64
17,64, 24,52( 17,31¢ 88,16(
87,06¢ 85,15] 93,46¢ 330,80!
$121,38: $ 39,18¢ $ 42,17 $221,47.
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Segment Revenut
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 June 30, 2009

Credit and
Marketable

Private Real Financial Total
Equity Estate Alternatives Advisory Segments
$ 67,74( $ 81,517 $ 96,29: $ — $245,55(
— — — 82,50: 82,50:
15,14¢ 2,87¢ 687 — 18,71
— (48€) (4,365) — (4,857
82,88¢ 83,91( 92,61 82,50: 341,91.
— 4,59( 587 — 5,177
97,18¢ (51,960 21,83 — 67,057
97,18t (47,370 22,41¢ — 72,23¢
102 1,34t (4,26¢) - (2,82))
17,11¢ (59,40 29,04¢ — (13,24)
17,22( (58,069 24,78: = (16,06
824 197 27¢ 1,11¢ 2,41¢
472 2,40¢ 31t (122) 3,07(
198,58¢ (18,927 140,40¢ 83,49¢ 403,57.
40,66 39,20 49,30: 54,23¢ 183,41
) (542) 82 — (462)
13,59¢ (45,489 8,02( — (23,870
54,26 (6,822 57,40¢ 54,23¢ 159,08
20,55 12,97¢ 16,46. 21,73¢ 71,72¢
74,81¢ 6,154 73,86 75,97: 230,81(
$123,77( $(25,07%) $ 66,54: $ 7,52¢ $172,76.

The following table reconciles the Total SegmeatBlackstone’s Income (Loss) Before Provision fax@&s as of and for the three

months ended June 30, 2010 and 2009:

Revenue!

Expense:!

Other Income (Loss
Economic Net Income (Los

42

Three Months Ended June 30, 2010
Consolidation

Adjustments

and Reconciling
Total Blackstone
Segments Iltems Consolidated
$552,28( $ (2,19)() $ 550,08
$330,80¢ $ 796,95(b) $1,127,76
$ — $  (59,250(c) $ (59,250
$221,47: $ (858,39¢)(d) $ (636,92
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Three Months Ended June 30, 2009
Consolidation

Adjustments
and Reconciling
Total Blackstone
Segments Items Consolidated
Revenue:! $403,57. $ 2,84%a) $ 406,41t
Expense: $230,81( $ 820,89¢b) $1,051,701
Other Income $ — $  58,304c) $ 58,30«
Economic Net Income (Los $172,76: $ (759,749(d) $ (586,986

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

(b) The Expenses adjustment represents the additiexpenses of the consolidated Blackstone Fumtiset 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 fathamw

Three Months Ended

June 30,
2010 2009
Fund Management Fees and Performance Fees andidios Eliminated in Consolidatic $ (8,42%) $(3,150
Fund Expenses Added in Consolidat 10,07: 2,491
Non-Controlling Interests in Income (Loss) of ConsolethEntities (58,29/) 41,59¢
Transactional Other Incon (2,600 17,361
Total Consolidation Adjustmen $(59,25() $58,30-

(d) The reconciliation of Economic Net Income tedme (Loss) Before Benefit for Taxes as reportetiénCondensed Consolidated
Statements of Operations consists of the follow

Three Months Ended

June 30,
2010 2009

Economic Net Incom $221,47: $ 172,76
Adjustments

Amortization of Intangible: (40,827 (39,51))

IPO and Acquisitio-Related Charge (749,93() (761,83)

Management Fee Revenues Associated with Consalidzit® Vehicles (9,359 —

Non-Controlling Interests in Income (Loss) of ConsolethEntities (58,299 41,59¢
Total Adjustment: (858,399 (759,749
Income (Loss) Before Provision for Tax $(636,92) $(586,98¢)
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The following table presents financial data for@stone’s four segments for the six months ended 30, 2010 and 2009:

Segment Revenut
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 Incom
Realized
Unrealized
Total Investment Incom
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 Incom

Segment Assets as of June 30, 2

Six Months Ended June 30, 2010

Credit and

Private Marketable Financial Total
Equity Real Estate Alternatives Advisory Segments
$ 132,22 $ 165,97t $ 216,68: $ — $ 514,88
— — — 210,66’ 210,66
48,33¢ 4,921 2,514 103 55,877
(59€) (759) — (1,357
180,56¢ 170,29¢ 218,43t 210,77( 780,07
47,28 22,261 30,707 — 100,25!
21,52¢ 32,50¢ 57,55¢ — 111,59!
68,81( 54,77¢ 88,26°¢ — 211,85(
2,64¢ 6,532 11,712 13€ 21,02¢
101,95¢ 126,43! 9,522 791 238,70
104,60! 132,96° 21,23¢ 92¢ 259,73!
6,15¢€ 4,89¢ 1,90 2,664 15,62(
56( (2,26¢6) (914) (1,279 (3,899
360,69° 360,67( 328,92° 213,08¢ 1,263,38.
93,52 84,67¢ 102,45! 130,64 411,29¢
6,13 10,41¢ 14,06¢ — 30,62(
(3,952) 22,93¢ 34,72¢ — 53,70¢
95,70: 118,03¢ 151,24° 130,64 495,62
53,10¢ 31,931 44,09t 32,04 161,18:
148,81 149,97( 195,34 162,68° 656,81(
$ 211,88t $ 210,70( $ 133,58! $ 50,40: $ 606,57.
$3,636,52. $2,374,06. $2,353,85. $528,25! $8,892,68!
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Six Months Ended June 30, 2009

Credit and
Marketable
Private Financial Total
Equity Real Estate Alternatives Advisory Segments
Segment Revenut
Management and Advisory Fe
Base Management Fe $136,17: $161,71! $192,79¢ $ — $ 490,68:
Advisory Fees — — — 173,44: 173,44:
Transaction and Other Fees, | 25,47 6,01¢ 1,13( — 32,62:
Management Fee Offse — (1,679 (8,57%) — (10,257
Total Management and Advisory Fe 161,64« 166,05! 185,34t 173,44: 686,49
Performance Fees and Allocatic
Realized — 5,23¢ 587 — 5,82%
Unrealized 102,00: (281,179 31,75¢ — (147,422
Total Performance Fees and Allocatic 102,00: (275,94 32,34 — (141,599
Investment Income (Los:
Realized (242) 2,742 (16,26¢) — (13,76¢)
Unrealized 1,95: (126,64 37,13¢ — (87,55%)
Total Investment Income (Los 1,711 (123,909 20,87: — (101,32)
Interest and Dividend Reven 672 581 98¢ 2,16z 4,40:
Other 652 1,73¢ 62 (1,06%) 1,38¢
Total Revenue 266,68: (231,476 239,61: 174,54( 449,35!
Expense!
Compensation and Benef
Base Compensatic 77,51¢ 75,20¢ 103,01: 105,19: 360,92t
Performance Fee Relat
Realized 9 1,59¢ 13¢ — 1,72¢
Unrealized (28,367 (120,949 15,39( — (133,92
Total Compensation and Benel 49,13¢ (44,147 118,54( 105,19: 228,72
Other Operating Expens 40,66 25,59: 40,10¢ 34,71( 141,07(
Total Expense 89,80( (18,55() 158,64t 139,90: 369,79
Economic Net Income (Los $176,88. $(212,920) $ 80,96¢ $ 34,63¢ $ 79,56
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The following table reconciles the Total SegmeatBlackstone’s Income (Loss) Before Provision fax@&s and Total Assets as and for
the six months ended June 30, 2010 and 2009:

June 30, 2010 and the Six Months then Ended
Consolidation

Total Adjustments and Blackstone

Segments Reconciling Items Consolidated
Revenue: $1,263,38. $ (12,05¢)(a) $ 1,251,32
Expense! $ 656,81 $ 1,571,67/(b) $ 2,228,48
Other Income $ — $  112,55¢c) $ 112,55
Economic Net Income (Los $ 606,57 $ (1,471,17)(d) $ (864,599
Total Assets $8,892,68! $ 7,580,62(e) $16,473,30

Six Months Ended June 30, 2009
Consolidation

Total Adjustments and Blackstone

Segments Reconciling ltems Consolidated

Revenue: $449,35¢ $ 1,97%a) $ 451,33(
Expense: $369,79° $ 1,604,26(b) $1,974,06.
Other Income $ — $ 23,54(c) $ 23,54:
Economic Net Income (Los $ 79,56 $ (1,578,75)(d) $(1,499,19)

(@) 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 Fumtiset 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

Six Months Ended

June 30,
2010 2009
Fund Management Fees and Performance Fees andidios Eliminated in Consolidatic $ (5,66¢€) $(4,752)
Fund Expenses Added in Consolidat 10,78( 6,07:
Non-Controlling Interests in Income of Consolidated it 101,64: 3,162
Transactional Other Incon 5,79¢ 19,05¢
Total Consolidation Adjustmen $112,55¢ $23,54:
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The reconciliation of Economic Net Income tadme (Loss) Before Provision for Taxes as repdrtétle Condensed Consolidated
Statements of Operations consists of the follow

Six Months Ended June 30,

2010 2009
Economic Net Incom $ 606,57: $ 79,56
Adjustments
Amortization of Intangible: (80,339 (79,029
IPO and Acquisitio-Related Charge (1,476,65) (1,502,89)
Management Fee Revenues Associated with Consaidzit® Vehicles (15,827 —
Non-Controlling Interests in Income of Consolidated it 101,64: 3,161
Total Adjustment: (1,471,17) (1,578,75)
Income (Loss) Before Provision for Tax $ (864,599 $(1,499,19)

The Total Assets adjustment represents the¢iaddif assets of the consolidated Blackstone fuadle Blackstone unconsolidated
assets to arrive at Blackstone consolidated as

SUBSEQUENT EVENTS
There have been no events since June 30, 201f:thate recognition or disclosure in the ConderSedsolidated Financial

Statements.
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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 Non-Controlling Interests in Consolidat 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

48

UNAUDITED SUPPLEMENTAL PRESENTATION OF STATEMENTS O F FINANCIAL CONDITION

June 30, 2010

Consolidated

Consolidated

Reclasses an

Operating Blackstone
Partnerships Funds (a) Eliminations Consolidated
$ 506,73¢ $ — $ — $ 506,73¢
— 390,17¢ — 390,17¢
3,450,08.  7,227,08. (175,684 10,501,48
342,49: 68,82 — 411,31¢
731,68« 97,72 (76,179 753,22¢
860,63« — — 860,63
1,703,60. — — 1,703,60:
211,28t 48,67 — 259,96
1,086,16: — — 1,086,16:
$8,892,68' $7,832,48. $(251,86) $16,473,30
$ 656,58t $5,696,08! $ — $ 6,352,67.
1,450,01 323,80° (25,729 1,748,09.
573,06« 1,601 — 574,66"
399,82 321,92¢ (50,455 671,30(
3,079,48 6,343,42. (76,179 9,346,72!
— 542,48’ — 542,48’
3,481,17: 164,88( (180,770) 3,465,28!
— 373,73: — 373,73:
1,61(C — — 1,61C
194,96( 407,96 5,087 608,01(
2,135,45. — — 2,135,45.
5,813,20; 946,57 (175,687 6,584,009
$8,892,68°  $7,832,48. $(251,86) $16,473,30




Table of Contents

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 3,376,70 206,79¢ (206,799 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! 457 ,46: (206,799 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.

Blackstone/GSO Secured Trust Ltd*

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’ @ffilated limited partners’ investment vehicles
Real estate side-by-side, general partners’ anlchedtl limited partners’ investment vehicles
Mezzanine side-by-side, general partners’ andiatfid limited partners’ investment vehicles
Collateralized loan obligation vehicles*

* Consolidated as of June 30, 2010 o
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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 investingyving 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. We have also launchedva ingestment fund focused on
clean technology investments and are seeking tehaan investment fund targeting infrastructureestinents. Through our
private equity funds we pursue transactions througthe world, including leveraged buyout acquisi§ of seasoned companies,
transactions involving growth equity or start-ugsim@sses in established industries, minority imaests, corporate partnerships,
distressed debt, structured securities and indgsingolidations, in all cases in strictly friendignsactions

* Real Estate.We are a world leader in real estate investing wittassortment of real estate funds that are dliieglgeographicall
and across a variety of sectors. We launched mirréal estate fund in 1994 and have managedpgigrtunistic real estate funds,
two internationally focused real estate funds, 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 segmertanspeised 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 divenseghobal group of clients with financial advis@grvices,
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 “Carrieteest”) or an incentive fee from an investmentfimthe event that specified cumulative
investment returns are achieved. The compositiamuofevenues will vary based on market conditiamg the cyclicality of the different
businesses in which we operate. Net investmensgaid resultant investment income generated bBldekstone Funds, principally private
equity and real estate funds, are driven by vateated
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by our operating and strategic initiatives as waslbverall market conditions. Our funds initialgcord fund investments at cost and then such
investments are subsequently recorded at fair v&laie values are affected by changes in the furddats of the portfolio company, the
portfolio company'’s industry, the overall econonsyweell as other market conditions.

Business Environment

Global equity and credit markets retreated in #@ad quarter of 2010, as investors became mdravisrse, responding to growing
concerns over the strength of the economic recowaropean sovereign debt issues and regulatomriamaty. Most global equity indices
declined 10-25% during the quarter and volatiliijked. Equity funds saw meaningful outflows. Inditethe high yield and leveraged loan
indices were flat to slightly down and spreads matédy widened. Bank loan and high yield mutualdsiexperienced outflows, removing
much of the technical strength that had been dyinrarkets higher.

In the United States, the S&P 500 declined 12%énsecond quarter after four consecutive quarfareceases. The employment
picture has improved moderately but not to therexiteat some economists were expecting. The consengectation for GDP growth for
2010 is 3.0%, which is lower than the expectatiarier in the year.

In real estate, the fundamental picture contineddprove in the second quarter. In the office @eatertain markets continue to show
improvements in occupancy trends and an incredsirgd of leasing activity. In the hospitality sectmdustry RevPAR (Revenue Per
Available Room), an important hospitality industmgtric, grew 6% in the second quarter, and hagased for four consecutive months,
following nearly two years of declines.

Commodity prices generally declined in the secomartgr. The exception to this was precious meteiich benefited from safe haven
buying as investors reduced risk. Energy and im@dshetals were sharply lower driven mostly by meaconcerns, and oil prices in particular
declined 10% during the quarter. The U.S. dollaeragainst each of the Euro and Pound Sterlindb£d and 1.6%, respectively.

Monetary policy in the U.S. has remained generatiyommodative, although several foreign governmamgstarting to emphasize
contraction as they become more focused on coingdiiudget deficits, particularly in Europe.

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

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

On April 1, 2010, the Partnership acquired, throG0, management agreements relating to certdmtealized debt obligations
(“CDQ”) and CLO vehicles previously managed by @it Capital Management, LLC. The acquisition & thanagement agreements
resulted in the consolidation of the respective Ci?d CLO vehicles. On April 1, 2010, the fair vabfeshe CDO and CLO assets and
liabilities managed under such contracts was $#ligrband $2.5 billion, respectively. There wasmaterial impact to the Condensed
Consolidated Statement of Operations or the Corate@®nsolidated Statement of Cash Flows.

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

Revenues

Revenues primarily consist of management and agviees, performance fees and allocations, investineome, interest and divide
revenue and other. Please refer to “Part |. IteBukiness, Incentive Arrangements / Fee Structamel’“— Critical Accounting Policies,
Revenue Recognition” in our 2009 Annual
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Report on Form 10-K for additional information redjag the manner in which Base Management Fee®arfdrmance Fees and Allocations
are generated.

Management and Advisory FeesManagement and Advisory Fees are comprised ohigement 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 managetis 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 plagenfees.

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 performéecharged directly to investors in
Blackstone’s offshore hedge funds as of the repgudiate are recorded within Due from Affiliatedliie 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 reditlcer (a) positive performance resulting in arréase in the Carried Interest allocated to the
general partner or (b) negative performance rewylti a negative adjustment to Carried Interesicalied to the general partner, that would
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cause the amount due to the Partnership to béhasshe amount previously recognized as revemueath scenario, it is necessary to
calculate the Carried Interest on cumulative restdimpared to the Carried Interest recorded toatademake the required positive or nege
adjustments. The Partnership ceases to recordime@arried Interest allocations once previoustognized Carried Interest allocations for
such fund have been fully reversed. The Partneishipt obligated to pay guaranteed returns orlbar@énd therefore cannot have negative
Carried Interest over the life of a fund. Accrued bnpaid Carried Interest as of the reporting éateflected in Investments in the Conder
Consolidated Statements of Financial Condition.

Carried Interest is realized when an underlyingstment is profitably disposed of and the fund’'sialative returns are in excess of the
preferred return. Performance fees earned on Hedglestructures are realized at the end of eactf' fumeasurement 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 Blasitestunds if the Blackstone Carry Funds were tliqoédated 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, for our real estate funalfter a realized loss is incurred, depending erfaimd.

Investment Income (Loss} Investment Income (Loss) represents the unrehhnel 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 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 uneealigain (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 excleagains and losses arising on transactions dentedina
currencies other than U.S. dollars.

Expenses

Compensation and Benefits — Base Compensati®@ase compensation and benefits consists of (p)oymee 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 shased 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/étidt 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 ar@edited a certain portion of Carried Interest amflop@ance fees allocated to the general
partner under
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performance fee allocations (see “Revenue RecaogrijtiSuch compensation expense is recognizeckeisdime manner as Carried Interest
and performance fee allocations and is subjecbtb positive and negative adjustments as a resgtlianges in underlying fund performan

Other Operating Expense®©ther operating expenses represent general anihigtrative 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 Entitiepresent the component of Partners’ Capital irsclisiated 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 anreehi-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 aesemted as Redeemable Non-Controlling
Interests in Consolidated Entities within the Camsil 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 StatemaEsnancial Condition as Non-
Controlling Interests in Consolidated Entities.

Income Taxes

The Blackstone Holdings partnerships and certathif subsidiaries operate in the U.S. as partigsdor U.S. federal income tax
purposes and generally as corporate entities inth&n jurisdictions. Accordingly, these entitiessimme 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 taxéseagntity 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 liahiligthod of accounting. Under this method, deferagdhassets 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. Tleeteon deferred assets and liabilities of a clesimgtax rates is recognized in income in the
period when the change is enacted. Deferred tatsaage reduced by a valuation allowance whemitaee 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 imtetations 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 AmgiGRAAP”). 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, local and foreignjtaisdictions where it is required to file
income tax returns, as well as for all open taxy@athese jurisdictions. If, based on this analythe Partnership determines that
uncertainties in tax positions exist, a resenestsblished. Blackstone recognizes accrued intanespenalties related to uncertain tax
positions in General, Administrative, and Otherenges within the Condensed Consolidated Stateroéftperations.

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 investmentvakr or asset management services.

In 2008, the U.S. House of Representatives pasbédbthat would generally (a) treat Carried Intgras non-qualifying income under
the tax rules applicable to publicly traded parshgrs, which would generally require us to holeiasts in entities earning such income
through taxable subsidiary corporations by the @010, and (b) tax Carried Interest as ordinacpme for U.S. federal income tax
purposes, rather than in accordance with the ctearatincome derived by the underlying fund, whisln many cases capital gain, starting
with our 2008 taxable year.

In December 2009, the U.S. House of Representapassed substantially similar legislation. Sucthslagion would tax Carried Interest
as ordinary income starting this taxable year. H@xeunder a transition rule, the portion of susidlation treating Carried Interest as non-
qualifying income under the tax rules applicabl@udblicly traded partnerships would not apply uatit first taxable year beginning ten years
after the date of the enactment of the legislation.

In May 2010, the U.S. House of Representativesgubsinilar legislation that would generally taxeaf2010, income and gains,
including gain on sale, attributable to an interestn investment services partnership interestiS®1”, as income subject to a new blended
tax rate that is higher than the capital gains agfgicable to such income under current law, ektethe extent an ISPI is considered to be
qualified capital interest under the legislatioheTinterests we hold in entities that are entittececeive Carried Interest would likely be
classified as ISPIs for purposes of this legistatibhe legislation provides that, for taxable ydsginning ten years after the date of
enactment, income derived with respect of an IB& is not a qualified capital interest and thdtéated as ordinary income under this
legislation will not be qualifying income under tta rules applicable to publicly traded partnepshiTherefore, if this or similar legislation
passed, we generally would be required to holdésts in entities earning income from Carried leséthrough taxable subsidiary
corporations following such ten-year period.

The Obama administration has indicated it supgheasadoption of the May 2010 legislation or lediska that similarly changes the
treatment of Carried Interest for U.S. federal meatax purposes. In its published revenue propdsatsoth 2010 and 2011, the Obama
administration proposed that the current law reiggrthe treatment of Carried Interest be changesibject such income to ordinary income
tax. In June 2010, the U.S. Senate consideredithutad pass legislation that is generally simitatte legislation passed by the U.S. House of
Representatives in May 2010. It is unclear whewlmether the U.S. Senate will act on such legistatioif enacted, what provision will be
included in any final legislation.

If we were taxed as a corporation or were forceldadd interests in entities earning income fromri@alr Interest through taxable
subsidiary corporations, our effective tax rateldoncrease significantly. The federal statutorierfor corporations is currently 35%, and the
state and local tax rates, net of the federal ligregfgregate approximately 10%. If a variationtte above described 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 partnenshigs or force us to hold interests in entitieswaay income from Carried Interest through
taxable subsidiary corporations, this could maligriacrease our tax liability, and could well rédtsim a reduction in the market price of our
common units.

It is not possible at this time to meaningfully gtify the potential impact on Blackstone of thiggmdial future legislation or any similar
legislation. Multiple versions of legislation inisharea have been proposed over
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the last few years that have included significadtfferent provisions regarding effective dates #meltreatment of invested capital, tiered
entities and cross-border operations, among otla¢tens. Depending upon what version of the leg@faif any, were enacted, the potential
impact on a public company such as Blackstonegiven year could differ dramatically and could baterial. In addition, these legislative
proposals would not themselves impose a tax orbagbutraded partnership such as Blackstone. Rathey could force Blackstone and
other publicly traded partnerships to restructhesrtoperations so as to prevent disqualifying medrom reaching the publicly traded
partnership in amounts that would disqualify theipership from treatment as a partnership for fe8eral income tax purposes. Such a
restructuring could result in more income beingnedrin corporate subsidiaries, thereby increasimgarate income tax liability indirectly
borne by the publicly traded partnership. The retifrany such restructuring would depend on theigpeeprovisions of the legislation that
was ultimately enacted, as well as the particudatsf and circumstances of Blackstone’s operatigtaeat the time any such legislation were
to take effect, making the task of predicting theoant of additional tax highly speculative.

Economic Net Income

Blackstone uses Economic Net Income, or “ENI”, &&y@measure of value creation and as a benchniigskgerformance. 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 arenfgesm a basis that deconsolidates the investfuerds we manage. Total Segment ENI
equals the aggregate of ENI for all segments. ENised by management primarily in making resoueggayment and compensation
decisions across Blackstone’s four segments. ($¢e D6. “Segment Reporting” in the “Notes to thex@ensed Consolidated Financial
Statements” in Part I. Item 1. Financial Statemgnts

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 and igtheho are limited partners of the
Blackstone Holdings partnerships. Distributablerfzags, which is a non-GAAP measure, is intendeshtmv the amount of net realized
earnings without the effects of the consolidatibthe Blackstone Funds. Distributable Earningseswkd from, but not equivalent to, its m
directly comparable GAAP measure of Income (LossfpBe Provision for Taxes. See “— Liquidity and @alpResources — Liquidity and
Capital Resources” below for our detailed discussibDistributable Earnings.

Distributable Earnings, which is a component of itmoic Net Income, is the sum across all Total Segmef: (a) Total Management
and Advisory Fees, (b) Interest and Dividend Reeelic) Other Revenue, (d) Realized Performance &ea#\llocations, and (e) Realized
Investment Income (Loss); less (a) Base Compemsdtip Realized Performance Fee Related Compens#tipOther Operating Expenses
and (d) Cash Taxes and Payables Under the Tax\RéxdeiAgreement. Distributable Earnings is recanttb 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 itergépartner to be necessary or appropriate toigeeder the conduct of its business, to
make appropriate investments in its business amdisfuto comply with applicable law, any of its detstruments or other agreements, or to
provide for future distributions to its unitholddms 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 allocatimisrelated performance fee related compensatists,dt) income earned from
Blackstone’s investments in the Blackstone Fundd,(a) realized and unrealized gains (losses) fdmr investments except for such gains
(losses) from Blackstone’s
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Treasury cash management strategies. Managemenhes&ee Related Earnings from Operations as aureto assess whether recurring
revenue from our businesses is sufficient to adedyuaover all of our operating expenses and geeqnafits. Net Fee Related Earnings fr
Operations equals contractual fee revenues anegttemcome, less (a) compensation expenses (vlstides amortization of non-IPO and
non-acquisition-related equity-based awards, baluebes amortization of IPO and acquisition-relatgdity-based awards, Carried Interest
and incentive fee compensation), (b) other opegatikpenses and (c) cash taxes due on earningfierations as calculated using a similar
methodology as applied in calculating the currantgrovision (benefit) for The Blackstone Group LSee “— Liquidity and Capital
Resources — Liquidity and Capital Resources” befloma detailed discussion of Net Fee Related Egmfrom Operations.

Operating Metrics

The alternative asset management business is deotngsiness that is primarily based on managiirg tharty 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 commitmeatdose funds (plus the fair value of co-investtaemranged by us that were
made by limited partners of our funds in portfaimmpanies 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 toahamanageaccounts; an

(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 liquidityfieaf the underlying assets. Investment advismgyeements related to separately managed
accounts may generally be terminated by an invest@0 to 90 days’ notice.

Fee-Earning Assets Under ManagemeRee-Earning Assets Under Management refers tagbets we manage on which we derive
management and / or incentive fees. Our Fee-Eakdisgts Under Management generally equal the sum of

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

(b)  for our BCP and BREP funds where the investmeribgdras expired, the remaining amount of investgaital;
(c) for our real estate debt investment funds, the m@imgamount of invested capit:

(d) for our credit-oriented carry funds, the amooiinvested capital (which may be calculated wude leverage) or net asset
value;

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

® the net asset value of our funds of hedge fundigdéunds and our clos-end mutual funds
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() the fair value of assets we manage pursuant toatehamanaged 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 includesnitonents 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 investenls 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 remainingstiments 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 peprasgented, plus the capital invested through gesitments arranged by us that were made
by limited partners in investments of our carrydaron which we receive fees or a Carried Interéstation.

We manage our business using traditional finamodsures and our key operating metrics since wevieethat 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 and six months elddee 30, 2010 and 2009. For a n
detailed discussion of the factors that affectedrésults of our four business segments (whictpegsented 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
and six months ended June 30, 2010 and 2009.

Three Months Ended Six Months Ended
June 30, 2010 vs. 2009 June 30, 2010 vs. 2009
2010 2009 $ % 2010 2009 $ %
(Dollars in Thousands)

Revenues
Management and Advisory Fe $ 406,06 $ 340,82¢ $ 65,23! 19% $ 760,88. $ 682,000 $ 78,88 12%
Performance Fees and Allocatic

Realized 51,75( 4.81( 46,94( N/M 105,79¢ 5,45¢ 100,34: N/M
Unrealized (19,299 66,36 (85,66() N/M 112,48( (148,53) 261,01 N/M
Total Performance
Fees and
Allocations 32,45 71,17: (38,720  -54% 218,27¢ (143,07) 361,35¢ N/M
Investment Income (Los:
Realized 10,22t 1,34¢ 8,87¢ N/M 15,95! 1,277 14,67¢ N/M
Unrealized 95,04: (12,295 107,33¢ N/M 244,26 (94,679 338,94: N/M
Total Investment
Income (Loss 105,26¢ (10,949 116,217 N/M 260,21« (93,407) 353,61t N/M
Interest and Dividend Reven 6,952 2,29¢ 4,65¢ N/M 15,847 4,421 11,42¢ N/M
Other (645) 3,071 (3,716 N/M (3,895 1,38i (5,282) N/M
Total Revenues 550,08¢ 406,41t 143,67: 35% 1,251,32 451,33( 799,99° 177%
Expenses
Compensation and Benef
Base Compensatic 967,71: 962,08. 5,62¢ 1% 1,892,66. 1,882,29! 10,36¢ 1%
Performance Fee Relat
Realized 22,87¢ (463) 23,34: N/M 30,62( 1,72¢ 28,89 N/M
Unrealized (892 (23,86¢) 22,97¢ 96% 53,70¢ (133,92) 187,63. N/M
Total
Compensatic
and Benefits 989,69¢ 937,75: 51,947 6% 1,976,98! 1,750,009 226,89: 13%
General, Administrative and
Other 121,18 112,27t 8,907 8% 227,56: 217,87t 9,68¢ 4%
Interest Expens 7,682 87 7,598 N/M 14,867 1,48¢ 13,38 N/M
Fund Expense 9,20z 1,592 7,611 N/M 9,06: 4,60¢ 4,45¢ 97%
Total Expenses 1,127,76! 1,051,701 76,06( 7% 2,228,48I 1,974,06. 254,41¢ 13%

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

Investment Activities (59,25() 58,30« (117,559 N/M 112,55¢ 23,54! 89,011 N/M
Income (Loss) Before Provision fol
Taxes (636,921 (586,98¢) (49,94)) -9% (864,599 (1,499,19) 634,59: 42%
Provision for Taxes 19,39: 10,88¢ 8,507 78% 29,027 28,61¢ 411 1%
Net Income (Loss) (656,32() (597,87) (58,449 -10% (893,62 (1,527,80) 634,18 42%

Net Income (Loss) Attributable to
Redeemable Non-Controlling
Interests in Consolidated Entities (421) 37,63¢ (38,059 N/M 23,54¢ 40,23¢ (16,68¢ -41%
Net Income (Loss) Attributable to
Non- Controlling Interests in
Consolidated Entities (57,879) 3,95¢ (61,83) N/M 78,09: (37,079 115,16! N/M
Net Income (Loss) Attributable to
Non- Controlling Interests in
Blackstone Holdings (404,706 (475,189 70,47¢ 15% (680,570 (1,135,11) 454,54 40%
Net Income (Loss) Attributable
to The Blackstone Group
L.P. $(193,32() $ (164,28) $ (29,03 -18% $ (314,69) $ (395,85) ¢ 81,16: 21%
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Revenues

Total Revenues were $550.1 million for the threenthe ended June 30, 2010, an increase of $143i@mtbmpared to Total Revent
for the three months ended June 30, 2009 of $4@6lién. The increase in revenues was primarilyilatitable to an increase of
$116.2 million in Investment Income (Loss) and rmeréase of $65.2 million in Management and Advidesgs which were patrtially offset by
a decrease of $38.7 million in Performance FeesAdlodations. The improvement in Investment Incofbess) was driven by increases in
underlying portfolio investments in our Real Estsgégment. The increase in Management and Adviseeg was primarily due to increases in
Advisory fees from our fund placement business@urdrestructuring and reorganization business whrehincluded in our Financial
Advisory segment as well as increases in Base Managt Fees in our Credit and Marketable Alternatsegment driven by higher Fee-
Earning Assets Under Management from positive $lan our funds of hedge funds business. The deerieaPerformance Fees and
Allocations was primarily driven by our Private Eyusegment in which certain funds reversed presipaccrued performance fees and
allocations primarily due to a decrease in theeslpaice of certain public investments. This deceaasPerformance Fees and Allocations was
partially offset by an increase in our Real Estatgment which was driven by improved performancaunfreal estate carry funds as oper:
performance and projected cash flows improved itageportfolio investments. Our real estate cénryds had a net IRR of 17% in the
second quarter of 2010 compared to negative 20eisecond quarter of 2009. The Realized Performires and Allocations of
$51.8 million were primarily attributable to the &&state and Credit and Marketable Alternativegremnts with $16.3 million and
$28.9 million, respectively.

Total Revenues were $1.3 billion for the six morghgded June 30, 2010, an increase of $800.0 milonpared to Total Revenues for
the six months ended June 30, 2009 of $451.3 millltne increase in revenues was primarily attribietéo an increase of $361.4 million in
Performance Fees and Allocations, an increase58.83illion in Investment Income (Loss) and arréase of $78.9 million in Management
and Advisory Fees. The increase in Performance &ee#\llocations was primarily driven by improveerformance of our real estate carry
funds in our Real Estate segment and our credihted funds and funds of hedge funds in our CesditMarketable Alternatives segment.
Investment Income (Loss) improved primarily duéntcreases in the underlying portfolio investmentsir Real Estate and Private Equity
segments. The increase in Management and Adviseeg was primarily due to increases in Advisory Fems our fund placement business
which is included in our Financial Advisory segmeéntreases in Base Management Fees in our Credlivarketable Alternatives segment
driven by higher Fee-Earning Assets Under Managéifem positive inflows in our funds of hedge furlaissiness and an increase in
Transaction Fees in our Private Equity segmenedriwy a one-time fee related to the exit of onewfBCP investments.

Expenses

Expenses were $1.1 billion for the three monthsdnitline 30, 2010, an increase of $76.1 millior%y compared to $1.1 billion for
the three months ended June 30, 2009. The incvesserimarily attributable to an increase in Congation and Benefits to $989.7 million
from $937.8 million in 2009. Performance Fee Rel@®mpensation was $22.0 million for the currergryan increase of $46.3 million, and
Base Compensation was $967.7 million for the curyear, an increase of $5.6 million. General, Adstnative and Other expenses were
$121.2 million for the current year, an increas&&® million driven by an increase in costs relateour fund-raising efforts in our Private
Equity segment and the launching of new productauinCredit and Marketable Alternatives segment. &gpenses are primarily driven by
levels of business activity, revenue growth andibeant.

Expenses were $2.2 hillion for the six months entlgte 30, 2010, an increase of $254.4 million,3%;1compared to $2.0 billion for
the six months ended June 30, 2009. The increasemiraarily attributable to an increase of $226ifiom in Compensation and Benefits
driven by an increase in Performance Fee Relategp8nsation due to improved performance in our Estdte segment and our credit
oriented funds and funds of hedge funds in our i€eedl Marketable Alternatives segment. Base Corsgiteon was $1.9 billion,
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relatively unchanged from the prior year periodn@al Administrative and Other expenses were $2&ifllon for the current year, an
increase of $9.7 million driven by the same factwdor the quarterly period noted above.

Other Income (Loss)

Other Income (Loss) was $(59.3) million for theeamonths ended June 30, 2010, a decrease of $hillfod compared to
$58.3 million for the three months ended June 8092 The change was due to negative performancarafonsolidated CLO vehicles for 1
three months ended June 30, 2010.

Other Income (Loss) was $112.6 million for the si@nths ended June 30, 2010, an increase of $88i0muompared to $23.5 million
for the six months ended June 30, 2009. The chamgeprincipally driven by an increase in incomeeagated by our Private Equity and Real
Estate consolidated side-by-side entities.

Operating Metrics

The following table presents certain operating fogtior the three and six months ended June 3@ a8d 2009. For a description of
how Assets Under Management and Fee-Earning Assetsr Management are determined, please see “—FiK@ycial Measures and
Indicators — Operating Metrics — Assets Under Maragnt and Fee-Earning Assets Under Management.”

Three Months Ended Six Months Ended
June 30, 2010 vs. 2009 June 30, 2010 vs. 2009
2010 2009 $ % 2010 2009 $ %
(Dollars in Thousands)

Fee-Earning Assets Under
Managemen

Balance, Beginning of

Period $ 98,070,17 $92,227,56 $ 5,842,60! 6% $ 96,096,99 $91,041,05 $ 5,055,94 6%
Inflows, including

Commitments (a 6,282,53 1,223,05! 5,059,47 N/M 8,783,15! 3,889,78! 4,893,371 12€%
Outflows, including

Distributions (b) (1,966,89) (2,517,88) 550,99( 22%  (2,931,23) (3,524,14) 592,91. 17%
Market Appreciation

(Depreciation) (c (965,82 2,572,66i (3,538,49) N/M (528,93) 2,098,71. (2,627,64) N/M
Balance, End of Period (  $101,419,98 $93,505,40 $ 7,914,57! 8% $101,419,98 $93,505,40 $ 7,914,57 8%

Assets Under Management (Enc
Period) (d) $111,148,41 $93,468,48 $17,679,92 19% $111,148,41 $93,468,48 $17,679,92 19%

Capital Deployec
Limited Partner Capital
Investec $ 1,377,717 $ 703,05¢ $§ 674,66 96% $ 2,347,554 $ 1,322,670 $ 1,024,86. 77%

(&) Inflows represent contributions in our hedgedsiand closed-end mutual funds, increases inadlaitapital for our carry funds (capital
raises, recallable capital and increased side-ty-@@mmitments) and CLOs and increases in theatapit manage pursuant to separately
managed account progran

(b) Outflows represent redemptions in our hedgel$iand closed-end mutual funds, client withdravrals our separately managed account
programs, decreases in available capital for oty dands (expired capital, expense drawdowns autehsed side-bside commitment:
and realizations from the disposition of assetsinycarry funds. Also included is the distributi@inffunds associated with the
discontinuation of our proprietary single managedde funds

(c) Market appreciation (depreciation) includedizeal and unrealized gains (losses) on portfoli@giments and the impact of foreign
exchange rate fluctuatior

(d) Fee-Earning Assets Under Management and Aks®ter Management include $505.0 million from a jaienture in which we are the
minority interest holdel

Fee-Earning Assets Under Management

Fee-Earning Assets Under Management were $101idnbédt June 30, 2010, an increase of $7.9 billmmB8%, compared with
$93.5 billion at June 30, 2009. The $7.9 billionrease was attributed to a $7.7 billion increase
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in our Credit and Marketable Alternatives segmeivath primarily by net inflows of $4.0 billion whitincluded the acquisition on April 1,
2010 of $3.5 billion of collateralized debt obligats and CLO vehicles and $2.8 billion of markepr@giation primarily driven by our funds
of hedge funds business.

Assets Under Management

Assets Under Management were $111.1 billion at 3d&010, an increase of $17.7 billion, or 19%mpared with $93.5 billion at
June 30, 2009. The $17.7 billion increase washaiteid to a $9.5 billion increase in our Credit Matketable Alternatives segment driven by
market appreciation of $4.1 billion primarily inofwnds of hedge funds and credit-oriented fundsthae acquisition on April 1, 2010 of
$3.5 billion of collateralized debt obligations aBHO vehicles. A $4.5 billion increase in our Ptv&quity segment was driven by market
appreciation of $5.8 billion and net inflows of $hillion which was partially offset by $2.3 billioof realizations, while a $3.7 billion
increase in our Real Estate segment was drivendrikahappreciation of $2.8 billion and net infloafs$0.9 billion.

Limited Partner Capital Invested

Limited Partner Capital Invested was $1.4 billion the three months ended June 30, 2010, an iredeé®674.7 million, or 96%,
compared to $703.1 million for the three monthseehdune 30, 2009. Limited Partner Capital Investas $2.3 billion for the six months
ended June 30, 2010, an increase of $1.0 billioA786, compared to $1.3 billion for the six mondmsled June 30, 2009. The change
reflected an increase in the size and volume o$wemated transactions compared to the prior year.

Segment Analysis

Discussed below is our ENI for each of our segmériiss information is reflected in the manner atlil by our senior management to
make operating decisions, assess performance laedtal resources. References to “our” sectorswasitments may also refer to portfolio
companies and investments of the underlying fuhdswe manage.

For segment reporting purposes, revenues and expans presented on a basis that deconsolidates/dsment funds we manage. As
a result, segment revenues are greater than thesernped on a consolidated GAAP basis becausenfiamdgement fees recognized in certain
segments are received from the Blackstone Fundglamthated in consolidation when presented onressalidated GAAP basis. Furthermc
segment expenses are lower than related amoursisrpeel on a consolidated GAAP basis due to theisiel of fund expenses that are paid
by Limited Partners and the elimination of non-colihg interests.
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Private Equity
The following table presents our results of operatifor our Private Equity segment:

Three Months Ended Six Months Ended
June 30, 2010 vs. 2009 June 30, 2010 vs. 2009
2010 2009 $ % 2010 2009 $ %
(Dollars in Thousands)

Segment Revenut
Management Fee

Base Management Fe $66,798 $ 67,74C $  (94%) -1% $132,22° $136,17. $ (3,949 -3%
Transaction and Other Fees, | 16,367 15,14¢ 1,222 8% 48,33¢ 25,47 22,86¢ 90%
Total Management Fel 83,16 82,88t 271 0% 180,56t 161,64« 18,92: 12%
Performance Fees and Allocatic
Realized 1,10¢ — 1,106 N/M 47,28 — 47,28. N/M
Unrealized (24,020 97,18¢ (121,20% N/M 21,52¢ 102,00: (80,479  -79%
Total Performance Fees and
Allocations (22,919 97,18¢ (120,099 N/M 68,81( 102,00: (33,19) -33%
Investment Income (Los:
Realized 3,141 10z 3,03¢ N/M 2,64¢ (242) 2,88¢ N/M
Unrealized 17,27t 17,11¢ 157 1% 101,95 1,95: 100,00t N/M
Total Investment Income (Los 20,41¢ 17,22( 3,19¢ 19%  104,60! 1,711 102,89: N/M
Interest and Dividend Reven 2,72¢ 824 1,90¢ N/M 6,15¢ 672 5,48¢ N/M
Other 46C 472 (12 -3% 56C 652 920 -14%
Total Revenue 83,85: 198,58¢ (114,739 -58% 360,69 266,68 94,01t 35%
Expense!
Compensation and Benef
Base Compensatic 46,61: 40,667 5,94t 15% 93,52: 77,51t 16,00" 21%
Performance Fee Relat
Realized 12¢ ©) 131 N/M 6,13¢ 9) 6,142 N/M
Unrealized (10,29¢) 13,59¢ (23,895 N/M (3,957) (28,367 24,41t 86%
Total Compensation and Benel 36,44 54,26: (17,819 -33% 95,70: 49,13¢ 46,56¢ 95%
Other Operating Expens 28,677 20,55 8,12« 40% 53,10¢ 40,66 12,44 31%
Total Expense 65,12] 74,81¢ (9,695 -13%  148,81: 89,80( 59,01: 66%
Economic Net Incom $18,73. $123,77( $(105,03) -85% $211,88¢ $176,88. $ 35,00/ 20%
Revenues

Revenues were $83.9 million for the three montldednJune 30, 2010, a decrease of $114.7 milliorpeoed to $198.6 million for the
three months ended June 30, 2009. The decreasednues was primarily attributed to a decreasd 204 million in Performance Fees and
Allocations which was partially offset by an incsezof $3.2 million in Investment Income (Loss). diddlanagement Fees remained relatively
unchanged.

Performance Fees and Allocations, which are deterdhon a fund by fund basis, were $(22.9) millionthe three months ended
June 30, 2010, a decrease of $120.1 million, coetper $97.2 million for the three months ended BMe2009, principally driven by BCP
IV and BCOM, which generated gross returns of @.1)
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and (8.7)%, respectively, for the three months drillme 30, 2010 compared to 11.5% and (1.3)%, ctsply, for the three months ended
June 30, 2009. Investment Income (Loss) was $20lébm an increase of $3.2 million, compared to7# million for the three months ended
June 30, 2009, principally driven by BCP V, whidngrated a gross return of 4.5% for the three nsogrtided June 30, 2010 compared to
approximately flat performance for the three morghded June 30, 2009. Overall, our BCP funds haat 8RR of 2.3% for the quarter,
compared to 4.2% in the second quarter of 2009tiQed improvement in the performance of our pevabrtfolio was offset by decrease:
the share prices of certain of our public investta@md foreign exchange rates. The fair value ajgien for the current quarter in our
private portfolio was primarily due to continuedpgrovement in operating performance driven by corigsaim the hospitality, leisure and
healthcare sectors. At a fund level, the appremiati fair value of our private portfolio was prinig attributed to BCP V generating

$19.5 million in Investment Income while BCP IV h$¢l1.3) million and $(1.4) million in PerformanEees and Allocations and Investment
Income (Loss), respectively, and BCOM had $(11.8)jon in Performance Fees and Allocations and @(illion in Investment Income
(Loss). At June 30, 2010, the unrealized valueamdulative realized proceeds, before Carried Istefees and expenses, of our contributed
private equity funds represented 1.4 times investmiginal investments; excluding funds which atill in their Investment Period, the
historical returns were 2.2 times investors’ orgimvestments.

Realized Investment Income (Loss) was $3.1 milfarthe three months ended June 30, 2010, an iser@=$3.0 million compared to
$0.1 million for the three months ended June 30920

Total Management Fees were $83.2 million for thheehmonths ended June 30, 2010, an increase ofrillich compared to
$82.9 million for the three months ended June 8092 Base Management Fees and Transaction and E¢ksremained relatively
unchanged at $66.8 million and $16.4 million, retiely.

Revenues were $360.7 million for the six monthseendline 30, 2010, an increase of $94.0 million @eto $266.7 million for the
six months ended June 30, 2009. The increase vaanily due to an increase of $102.9 million in &stment Income (Loss), partially offset
by a reduction in Performance Fees and Allocatai$33.2 million. The increase in Investment Incofbess) was due to the overall incre.
in the unrealized value for our BCP funds, whicéufted in a net IRR of 18.1% for the six monthsezhdune 30, 2010 compared to negative
1% for the six months ended June 30, 2009. In 2BQ® 1V contributed $124.0 million of PerformanoeeB and Allocations compared to
$81.0 million in the six months ended June 30, 2@&kilitionally, Total Management Fees rose $18.8anifrom the prior year to
$180.6 million in the six months ended June 3002@timarily due to a onéme fee earned in the first quarter related toetkie of one of ou
fund investments.

The Realized Performance Fees and Allocationshimsix months ended June 30, 2010 of $47.3 millias primarily attributable to tt
secondary offering of TRW Automotive, one of oubficly traded portfolio investments, and distritmrts from certain of our investments in
the financial services industries. Realized Investimincome (Loss) was $2.6 million for the six nfenénded June 30, 2010, an increase of
$2.9 million compared to $(0.2) million for the sihonths ended June 30, 2009.

Expenses

Expenses were $65.1 million for the three montrgednlune 30, 2010, a decrease of $9.7 million, eneapto $74.8 million for the
three months ended June 30, 2009. The $9.7 milemnease was primarily attributed to a $23.8 mmilli@crease in Performance Fee Related
Compensation, which was partially offset by incesasf $8.1 million and $5.9 million in Other Opéngt Expenses and Base Compensation,
respectively. Performance Fee Related Compensagioreased $23.8 million to $(10.2) million compat@the prior year period, primarily
due to the negative performance in BCP IV and BO@Ith resulted in the reversal of prior period aect performance fees related to
unrealized valuation reductions on certain invesitsieOther Operating Expenses increased $8.1 miitidb28.7 million, principally due to ¢
increase in interest expense and fund raising .costs
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Expenses were $148.8 million for the six monthseehndline 30, 2010, an increase of $59.0 million @egbto $89.8 million for the six
months ended June 30, 2009. The $59.0 million as@evas primarily attributed to a $46.6 millionrese in Compensation and Benefits
a $12.4 million increase in Other Operating ExpenBerformance Fee Related Compensation incre@§e@ fiillion primarily due to the
fact that the six months ended June 30, 2009 iedwd$28.4 million reversal of prior period Carrlaterest allocations to certain personn
result of the net depreciation in fair value oftaar portfolio investments, compared with a revees&4.0 million in the six months ended
June 30, 2010. Base Compensation increased $1Bi@mOther Operating Expenses increased $12.4amjldriven principally by an
increase in interest expense and fund-raising costs

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

Three Months Ended Six Months Ended
June 30, 2010 vs. 2009 June 30, 2010 vs. 2009
2010 2009 $ % 2010 2009 $ %
(Dollars in Thousands)

Fee-Earning Assets Under

Managemen
Balance, Beginning of
Period $25,173,93 $25,461,13 $ (287,20) -1% $24,521,39 $25,509,16 $ (987,769 -4%
Inflows, including
Commitments 49,45; 39,55 9,90( 25% 866,35( 76,67¢ 789,67¢ N/M
Outflows, including
Distributions (8,82¢) — (8,82¢) N/M (180,459 (9,74%) (170,71) N/M
Market Appreciation
(Depreciation (24,36%) (256,64 232,27t 91% (17,09) (332,04)) 314,95: 95%
Balance, End of
Period (a $25,190,19 $25,244,05 $ (53,859 -0% $25,190,19 $25,244,05 $ (53,859 -0%
Assets Under Management
(End of Period) (a $28,360,28 $23,866,08 $4,494,19! 19% $28,360,28 $23,866,08 $4,494,19! 19%

Capital Deployec
Limited Partner Capital
Investec $ 469,80 $ 338,26¢ $ 131,53 3% $ 857,71 $ 53440¢ $ 323,30: 60%

(2) Fee-Earning Assets Under Management and Adsetsr Management include $505.0 million from a jaienture in Korea in which we
are the minority interest holde

Fee-Earning Assets Under Management

Fee-Earning Assets Under Management were $25i@rbdk June 30, 2010, relatively unchanged frome B0y 2009. Inflows of
$49.5 million and outflows of $8.8 million were badriven by investment activity in our funds thhaoge management fees based on inwv:
capital. Market depreciation of $24.4 million ireteecond quarter of 2010 was due to the foreighange impact on management fees ea
from our joint venture in Korea, which has no impai the performance of our funds. In the secorattgu of 2009, market depreciation of
$256.6 million represented certain assets in ouP BCand BCOM funds that were valued at zero amdvioich we are no longer entitled to
charge a management fee. Despite valuing thestsagssero (reduced from their previous nominatdag value), BCP IV and BCOM
achieved net returns of 11% and 1%, respectively,generated a combined $97.2 million in perfornediees and allocations in the second
quarter of 2009.

Assets Under Management

Assets Under Management were $28.4 billion at Bn&010, an increase of $4.5 billion, or 19%, cared with $23.9 billion at
June 30, 2009. The increase was primarily due t@pgreciation of $5.8 billion in the fair value @dir portfolio investments and inflows of
$1.1 billion, partially offset by realizations 023 billion.
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Limited Partner Capital Invested

Limited Partner Capital Invested was $469.8 millionthe three months ended June 30, 2010, anaseref $131.5 million, or 39%,
compared to $338.3 million for the three monthseehdune 30, 2009. Limited Partner Capital Investasl $857.7 million for the six months
ended June 30, 2010, an increase of $323.3 milin60%, compared to $534.4 million for the six tienended June 30, 2009. The incre;
were primarily attributable to an increase in thierage transaction size for the three and six nsoatiled June 30, 2010 compared to the
three and six months ended June 30, 2009, resphctiv

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 dissioa and analysis is not indicative of the
financial performance of The Blackstone Group lafd is also not necessarily indicative of the feifperformance of any particular fund. An
investment in The Blackstone Group L.P. is notrarestment in any of our funds. There can be norasse 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 BCP funds:

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

Three Months Ended Six Months Ended June 30, 2010
June 30, June 30, Inception to Date
Fund 2010 2009 2010 2009 Total Realized (b’
BCP IV -1% 11% 8% 12% 3% 62%
BCP V 4% 1% 25% -5% -2% 15%

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 amig€terest allocation:
(b) Includes partially realized investments. Inwestts are considergrrtially realized when distributed proceeds, editig current incom
(dividends, interest, etc.), are a material porbbmvested capita

The net internal rate of return for BCP |V for tipearter ended June 30, 2010 was negative compathd positive returns in the same
quarter last year due to unfavorable fluctuationthe share prices of certain of its public investiis and foreign exchange rates, offset by an
increase in value due to an agreement to selltoopasf an investment in the leisure sector. Thieimernal rate of return for BCP V for the
quarter ended June 30, 2010 was higher companbe foositive returns in the same quarter last glaarto continued improvement in
operating performance of its private investmenigetr by companies in the hospitality, leisure ardlthcare sectors.
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The following table presents the investment readrthe private equity funds from inception throutiime 30, 2010 for funds with clos
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)
BCP | (Oct 1987 / Oct 199: $ 67 $ 1,747 1% 2€ $ 67 $ 1,747 19% 2.€
BCP Il (Oct 1993 / Aug 1997 1,292 3,251 32% 2.t 1,201 3,12 37% 2.€
BCP Il (Aug 1997 / Nov 200z 4,02¢ 7,95¢€ 13% 2.C 3,40z 6,93¢ 18% 2.C
BCOM (June 2000 / Jun 200 2,132 2,841 7% 1.2 1,21¢ 2,14¢ 24% 1.8
BCP IV (Nov 2002 / Dec 200¢ 7,21¢ 17,39¢ 3% 24 4,37 13,34 62% 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 incéaigdends, interest, etc.), are a
material portion of invested capit:

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

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

(d) Multiple of Invested Capital (“MOIC") representarrying value, before management fees, expamsb€arried Interest, divided by
total invested capita

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

The following table presents the investment readrthe private equity funds from inception throutime 30, 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; $ 3,90¢ $17,42¢ $17,23: -2% 1.0 $150¢ $ 2,22¢ 15% 1.5

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 catmments adjusted for certain expenses and expiredoallable capital, less invested
capital, and includes $864.3 million committed &als but not yet invested. The segment has $91idmof Available Capital that
has been reserved for ~on investments in funds that are fully invested $8a5.0 million in a joint venture

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

(d) IRR represents the annualized inception to Haeon total invested capital based on realizet@eds and unrealized value. Net IRR is
after management fees, expenses and Carried It

(e) MOIC represents carrying value, before managene=s, fexpenses and Carried Interest, divided byitntasted capital

(H The Realized / Partially Realized Carrying Valueluides remaining unrealized value of $819.3 mill
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The Private Equity segment has two funds with ddsgestment periods, BCP IV and BCOM. As of JuBeZ)10, BCP IV was above

its Carried Interest threshold (i.e., the prefemetdrn payable to its limited partners beforedkaeral partner is eligible to receive Carried
Interest) and would still be above its Carried taest threshold even if all remaining investmentsendeemed worthless. BCOM is below its
Carried Interest threshold but above the levelkdtivall previously recorded clawback will haveeesed. Any further Carried Interest
reversals for BCOM will be allocated to current dadner Blackstone personnel and have no effeciuwresults of operations.

The following table presents the Carried Interéstius of our private equity funds in their investrnperiod which are currently not

generating performance fees as of June 30, 2010:

(@)

(b)
(©

Gain to Cross Carried
Interest
Threshold (a)

% Change
in Total
Enterprise
Available
Funds in the Investment Period Capital (b) Amount Value (c)
(Dollars in Millions)
BCP V (Dec 2005 / Dec 201 $ 3,90¢ $4,59¢ 11%

The general partner of each fund is allocatedi€d 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 accr@agied Interest, assuming the gain is earned gaacross the fund’s investments and
is achieved at the reporting de

Available Capital represents total capital caimmnts, adjusted for certain expenses and expiredcallable capital, less invested
capital (including sid-by-side investments

Total Enterprise Value is the respective furts rata ownership of the privately held portfadimmpanies’ Enterprise Value and the
Equity Value of the public portfolio companies béiem fair values at the reporting de
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Real Estate
The following table presents our results of operaifor our Real Estate segment:

Three Months Ended Six Months Ended
June 30, 2010 vs. 2009 June 30, 2010 vs. 2009
2010 2009 $ % 2010 2009 $ %
(Dollars in Thousands)

Segment Revenut
Management Fee

Base Management Fe $ 82,91¢ $81517 $ 1,39¢ 2% $165,97¢ $161,71! $ 4,261 3%
Transaction and Other Fees, | 2,97¢ 2,87¢ 10C 3% 4,921 6,01¢ (1,099 -18%
Management Fee Offse (110 (48€) 37€ 77% (599 (1,679 1,08( 64%
Total Management Fel 85,78t 83,91( 1,87¢ 2%  170,29¢ 166,05! 4,24 3%
Performance Fees and Allocatic
Realized 16,31¢ 4,59( 11,72¢  N/M 22,26 5,23¢ 17,03 N/M
Unrealized 21,117 (51,960 73,077 N/M 32,50¢ (281,179 313,68 N/M
Total Performance Fees and
Allocations 37,43¢ (47,370 84,80¢ N/M 54,77¢ (275,94) 330,71¢ N/M
Investment Income (Los:
Realized 3,90( 1,34¢ 2,558 19(% 6,53 2,742 3,79( 13&%
Unrealized 79,54 (59,408 138,95 N/M 126,43! (126,64) 253,08: N/M
Total Investment Income (Los 83,44: (58,069 141,50t N/M 132,96° (123,90) 256,87: N/M
Interest and Dividend Reven 2,17¢ 197 1,981 N/M 4,89¢ 581 4,31t N/M
Other (390 2,408 (2,795 N/M (2,26€) 1,73¢ (4,002) N/M
Total Revenue 208,45 (18,92)) 227,37 N/M 360,67( (231,476 592,14t N/M
Expense!
Compensation and Benef
Base Compensatic 44,52¢ 39,201 5,321 14% 84,67¢ 75,20¢ 9,46¢ 13%
Performance Fee Relat
Realized 8,89t (542 9,437 N/M 10,41¢ 1,59¢ 8,82: N/M
Unrealized 15,99¢ (45,489 61,48¢ N/M 22,93¢ (120,94 143,88 N/M
Total Compensation and Benet 69,42: (6,829 76,24¢  N/M 118,03: (44,149 162,17t N/M
Other Operating Expens 17,64 12,97¢ 4,66¢ 36% 31,931 25,59 6,344 25%
Total Expense 87,06¢ 6,154 80,91 N/M 149,97( (18,550 168,52( N/M
Economic Net Income (Los $121,38: $(25,07F) $146,45¢ N/M $210,70( $(212,92() $423,62t N/M
Revenues

Revenues were $208.5 million for the three montided June 30, 2010, a significant improvement &7$2 million compared to
$(18.9) million for the three months ended June2B09. The increase in revenues was attributabde ionprovement of $141.5 million in
Investment Income (Loss), an improvement of $84ilBam in Performance Fees and Allocations, andremease of $1.9 million in Total
Management Fees.

Investment Income (Loss) was $83.4 million for theee months ended June 30, 2010, an improveméit4df.5 million compared to
$(58.1) million for the three months ended June2B09. Performance Fees and Allocations, whictdatermined on a fund by fund basis,
were $37.4 million for the three months ended
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June 30, 2010, an improvement of $84.8 million cared to $(47.4) million for the prior year. Thesgrovements were driven by the
improved performance of our carry funds, which hatket IRR of 17% for the second quarter of 2010pmzmed to a net IRR of (20)% in the
second quarter of 2009. The improved performantkdrreal estate carry funds, specifically our hgd in Hilton and EOP, was due to both
improved current operating performance and progectsh flows across our investments. BREP 1V, BEEPpe Il and our real estate debt
investment funds contributed to the improvemerRénformance Fees and Allocations for the three hsoanhded June 30, 2010. Investment
Income (Loss) was driven by BREP VI. In the threanths ended June 30, 2009, the funds experiengaiisant unrealized valuation
reductions. As a result, prior period performareesfwere reversed, primarily in BREP 1V, resuliim@ loss of $(47.4) million for the second
quarter of 2009.

The Realized Performance Fees and Allocations mvestment Income (Loss) for the three months eddeé 30, 2010 of $16.3 milli
and $3.9 million, respectively, were improved fr@af09. The increase in realized Performance Fee#&bBochtions was driven by the
positive performance of our real estate debt imaest funds.

Total Management Fees were $85.8 million for thheehmonths ended June 30, 2010, an increase ofrfitlich compared to
$83.9 million for the three months ended June B092Base Management Fees were $82.9 million fothtee months ended June 30, 2010,
an increase of $1.4 million compared to the prieary driven by an increase in Fee-Earning AssetietUManagement of 1% from the prior
year, which was primarily from capital investedday real estate debt investment fur

Revenues were $360.7 million for the six monthseendline 30, 2010, an increase of $592.1 millionpzoed to $(231.5) million for
the six months ended June 30, 2009. The improvemdtgrformance Fees and Allocations was drivethbyimproved performance of our
carry funds as well as a decrease in the revef&lhokstone’s prior period Carried Interest allicas. The increase in Investment Income
(Loss) was due to improved performance of the segsiunds, particularly related to our office dodging sector investments. Specifically,
for the six months ended June 30, 2010 the segmeatiy funds had a net IRR of 29% compared to%3dlring the six months ended
June 30, 2009. Base Management Fees increasech#foB, driven by an increase of 1% in Fee-Earniksgsets Under Management from
June 30, 2009.

Expenses

Expenses were $87.1 million for the three montldednJune 30, 2010, an increase of $80.9 milliompared to $6.2 million for the
three months ended June 30, 2009. The $80.9 millicnease was primarily attributed to a $70.9 wiilincrease in Performance Fee Related
Compensation, a $5.3 million increase in Base Caorsgtion and a $4.7 million increase in Other OpegaExpenses. Performance Fee
Related Compensation was $24.9 million, an incred$¥0.9 million compared to $(46.0) million fdret prior year, a result of positive
Performance Fees and Allocations revenue in thectiyear period compared to the reversal of gré@iod accrued performance fees in the
prior year period. Other Operating Expenses ine@&sgl.7 million to $17.6 million, principally due &n increase in interest expense. Rea
Performance Fee Related Compensation was drivéimebyame factors which drove Realized Performaees Bnd Allocations Revenue.

Expenses were $150.0 million for the six monthseendune 30, 2010, an increase of $168.5 milliompared to $(18.6) million for the
six months ended June 30, 2009. The $168.5 miilliorease was primarily attributed to a $152.7 wnillincrease in Performance Fee Related
Compensation, a $9.5 million increase in Base Carsgion and a $6.3 million increase in Other OpegaExpenses. Performance Fee
Related Compensation increased $152.7 million, grilsnas a result of positive Performance Fees/Adlatations revenue in the current year
period compared to the reversal of prior period@ed performance fees in the prior year periode©@perating Expenses increased
$6.3 million due to an increase in interest expense
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Operating Metrics
The following operating metrics are used in the agment of this business segment:

Three Months Ended
June 30, 2010 vs. 2009 Six Months Ended June 30, 2010 vs. 2009

2010 2009 $ % 2010 2009 $ %
(Dollars in Thousands)

Fee-Earning Assets Under

Managemen
Balance, Beginning of
Period $23,820,69 $22,867,99 $ 952,70 4% $23,708,05 $22,970,43 $ 737,61 3%
Inflows, including
Commitments 333,07. 560,33: (227,26() -41% 608,91( 748,65( (139,74  -19%
Outflows, including
Distributions (50,667 (135,19() 84,52! 63% (59,929 (211,95¢) 152,02° 72%
Market Appreciation
(Depreciation; (261,747 232,04° (493,789 N/M (415,679 18,04: (433,72) N/M
Balance, End of Peric ~ $23,841,36  $23,525,18 $ 316,17¢ 1% $23,841,36 $23,525,18 $ 316,17¢ 1%
Assets Under Management
(End of Period $23,922,58 $20,195,47. $3,727,11 18% $23,922,58 $20,195,47 $3,727,11. 18%

Capital Deployec
Limited Partner Capital
Investec $ 64381 $ 25268 $ 391,13( 155% $ 1,068,68 $ 467,81( $ 600,87¢ 12&%

Fee-Earning Assets Under Management

Fee-Earning Assets Under Management were $23i8rbdk June 30, 2010, an increase of $316.2 mjlbori%, compared with
$23.5 billion at June 30, 2009. Current periodani of $333.1 million were primarily related to @apinvested by our real estate debt
investment funds. Current period outflows were $51illion, primarily due to realizations in our tesstate debt funds. Market depreciatio
the current year period of $261.7 million was priityedue to the impact of unfavorable foreign exeda fluctuations on committed capital
our European focused real estate fund which wasafigoffset by net valuation increases for cartaf our real estate debt investment funds
that charge management fees based on net asset Ralr year market appreciation of $232.0 milleas primarily due to the favorable
foreign exchange impact on commitments from ouioean focused real estate fund. Despite the fomighange impact, BREP Europe IlI
was able to achieve a net return of 34% in thersgcoiarter of 2010 (there were no investments dufie second quarter of 2009).

Assets Under Management

At June 30, 2010, Assets Under Management wer@$#llion, an increase of $3.7 billion, or 18%, qoemed with $20.2 billion at
June 30, 2009. The change was primarily due to etapreciation of $2.8 billion and capital rai$gdour real estate debt investment funds,
partially offset by realizations and other outflows

Limited Partner Capital Invested

For the three months ended June 30, 2010, Limigeth®r Capital Invested was $643.8 million, anéase of $391.1 million, or 155%,
from $252.7 million for the three months ended J80g2009. Limited Partner Capital Invested wad $illion for the six months ended
June 30, 2010, an increase of $600.9 million of428om $467.8 million for the six months endedd®@, 2009. These increases primarily
reflected increased investment activity by our essghte debt investment funds and add-on investnietur BREP funds.

Fund Returns

Fund return information for our significant fundsimcluded throughout this discussion and anatgsiacilitate an understanding of our
results of operations for the periods presented.flihd returns information
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reflected in this discussion and analysis is ndiciative of the performance of The Blackstone Grhij and is also not necessarily indica
of the future performance of any particular fund. iAvestment in The Blackstone Group L.P. is noinaestment in any of our funds. There
can be no assurance that any of our funds or twr existing and future funds will achieve similaturns.

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 Six Months Ended June 30, 2010
June 30, June 30, Inception to Date
Fund 2010 2009 2010 2009 Total Realized (b’
BREP IV 6% -18% 6% -33% 14% 69%
BREP V 13% -21% 16% -36% -2% 76%
BREP International | 5% -10% 11% -29% -20% 3%
BREP Internatione -2% 8% -4% 7% 28% 36%
BREP VI 31% -23% 62% -36% -11% 95%
BREP Europe Il 34% N/A 12&% N/A 23% N/A
BSSF I 4% N/A 10% N/A 22% 5%
BSSF | 3% 9% 11% 10% 15% N/A
CMBS 2% 3% 12% 3% 25% 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 afaipance fee allocation
(b) Includes partially realized investments. Investraare considered partially realized when distridygemceeds, excluding current incc
(dividends, interest, etc.), are a material porbbmvested capita

The BREP funds’ net internal rates of return fa three and six months ended June 30, 2010 werewag for all funds (except BREP
International, BSSF | and CMBS) compared to theatieg returns for the BREP funds for the three sirdnonths ended June 30, 2009.
Generally, improvement in the fundamentals of tfRREPR funds’ hotels, improving market conditionshie BREP funds’ office investments
and the opportunity to acquire certain propertelelebt below par, has led to increases in theatial of our investments.

The following table presents the investment readrthe real estate funds from inception througheJ8®, 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% 28 $ 141 3% 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¢ 2,52t 19% 2.1
BREP IIl (Apr 1999 / Apr 2003 1,41¢ 3,32¢ 22% 24 1,33¢ 3,30(C 23% 2.5
BREP In’l (Jan 2001 / Sep 200 757 1,571 28% 2.1 65¢& 1,514 36% 2.3
BREP IV (Apr 2003 / Dec 200t 2,731 3,662 14% 1.2 1,057 2,471 69% 2.3
BREP V (Dec 2005 / Feb 200 5,18: 5,23€ -2% 1.C 951 1,817 76% 1.8
BREP In’l Il (Sep 2005 / Jun 200t 1,77¢ 1,11¢ -20% 0.€ 20¢ 24¢& 4% 1.2

The returns presented herein represent those of thapplicable Blackstone Funds and not those of Thel&kstone Group L.P.
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(&) Investments are considered partially realizeémdistributed proceeds, excluding current inc@raet, dividends, interest, etc.), are a
material portion of invested capit:

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

(c) IRR represents the annualized inception to HRfeon total invested capital based on realizet@eds and unrealized fair value. Net
IRR is after management fees, expenses and Cantieest.

(d) MOIC represents carrying value, before managene=s, fexpenses and Carried Interest, divided byitntasted capital

() The Total Realized / Partially Realized Carryindugaincludes remaining unrealized value of $721ilian.

The following table presents the investment readrihe real estate funds, excluding separately gpashaccounts, from inception
through June 30, 2010 for funds with open investrpeniods:

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: $ 571  $5321  $4,51¢ -11% 0.8
BREP Europe 11l (Jun 2008 / Dec 20! 3,92( 12€ 32C 23% 2.5
BSSF Il (Jul 2009 / Aug 201" 43t 52C 624 22% 1.2

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

(a) Available Capital represents total capital catmmants, adjusted for certain expenses and expiredcallable capital, less invested
capital, and includes $1.4 billion committed tolddaut not yet invested. Additionally, the segmieas $1.1 billion of Available Capital
that has been reserved for -on investments in funds that are fully invest

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

(¢) IRR represents the annualized inception to HRfeon total invested capital based on realizet@eds and unrealized fair value. Net
IRR is after management fees, expenses and Cantieest.

(d) MOIC represents carrying value, before managene=d, fexpenses and Carried Interest, divided byitntasted capital

The following table presents the Carried Interéstius of our real estate funds with expired investiperiods which are currently not
generating performance fees as of June 30, 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 $ 1,18¢ 9%

BREP In’l Il (Sep 2005 / Jun 200t $ 1,03¢ 18%

(@ Asof June 30, 2010: (a) BREP International alasve its Carried Interest preferred return tholsbven if all remaining investments
were deemed worthless, and (b) BREP IV was absv@&atried Interest preferred return thresh
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(b)

(©

The general partner of each fund is allocatedi€d Interest when the annualized returns, netarfagement fees and expenses, exceec
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 accr@agied Interest, assuming the gain is earned gaacross the fund’s investments and
is achieved at the reporting de

Total Enterprise Value is the respective furpts rata ownership of the privately held portfadimmpanies’ Enterprise Value and the
Equity Value of the public portfolio companies béism fair values at the reporting de

The following table presents the Carried Interéstius of our real estate funds with open investrpenibds that are currently not

generating performance fees as of June 30, 2010:

(@)
(b)

(©
(d)

Gain to Cross
Carried Interest Threshold (b)

Available
% Change in
Capital Total Enterprise
Fund in the Investment Period (a) () Amount Value (d)
(Dollars in Millions)
BREP VI (Feb 2007 / Aug 201. $5,71¢ $ 2,464 15%

As of June 30, 2010, BREP Europe Ill and BSSF Henabove their Carried Interest preferred returaghold.

The general partner of each fund is allocatedi€d Interest when the annualized returns, netarfagement fees and expenses, exceec
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 representgttrease in equity at the fund level (excluding side-by-side investments) that is
required for the general partner to begin accr@agied Interest, assuming the gain is earned gaacross the fund’s investments and
is achieved at the reporting de

Available Capital represents total capital catrmnts, adjusted for certain expenses and expireecallable capital, less invested
capital (including sid-by-side investments

Total Enterprise Value is the respective furts rata ownership of the privately held portfadimmpanies’ Enterprise Value and the
Equity Value of the public portfolio companies béism fair values at the reporting de

74



Table of Contents

Credit and Marketable Alternatives
The following table presents our results of operatifor our Credit and Marketable Alternatives segtn

Three Months Ended Six Months Ended
June 30, 2010 vs. 2009 June 30, 2010 vs. 2009
2010 2009 $ % 2010 2009 $ %
(Dollars in Thousands)

Segment Revenut
Management Fee

Base Management Fe $113,200 $ 96,29¢ $ 16,91( 18% $216,68: $192,79¢ $ 23,88t¢ 12%
Transaction and Other Fees, | 1,16¢ 687 482 70% 2,51¢ 1,13( 1,38¢ 122%
Management Fee Offse (69) (4,36%) 4,29¢ 98% (758 (8,57¢) 7,82( 91%
Total Management Fe: 114,30: 92,61¢ 21,68¢ 23%  218,43! 185,34 33,09( 18%
Performance Fees and Allocatic
Realized 28,94¢ 587 28,36: N/M 30,70" 587 30,12( N/M
Unrealized (17,83 21,837 (39,667 N/M 57,55¢ 31,75¢ 25,80¢ 81%
Total Performance Fees and
Allocations 11,11« 22,41¢ (11,309  -50% 88,26! 32,34 55,92:  17%%
Investment Income (Los:
Realized 8,72¢ (4,26%) 12,997 N/M 11,71: (16,26¢) 27,97¢ N/M
Unrealized (10,199 29,04¢ (39,245 NI/M 9,522 37,13¢ (27,610 -74%
Total Investment Income (Los (1,469 24,781 (26,245 N/M 21,23« 20,87: 361 2%
Interest and Dividend Reven 75€ 27¢ 477 171% 1,90« 98¢ 91€ 93%
Other (372 31E (687 N/M (919 62 (97€) N/M
Total Revenue 124,33 140,40¢ (16,079 -11% 328,92 239,61: 89,31¢ 37%
Expense!
Compensation and Benef
Base Compensatic 53,37( 49,30« 4,06¢€ 8% 102,45! 103,01: (55€) -1%
Performance Fee Relat
Realized 13,85¢ 82 13,77¢ N/M 14,06¢ 13¢ 13,92¢ N/M
Unrealized (6,595 8,02( (14,61Y) N/M 34,724 15,39( 19,33  12€%
Total Compensation and
Benefits 60,63 57,40¢ 3,22t 6% 151,24 118,54( 32,70° 28%
Other Operating Expens 24,52( 16,46 8,05¢ 49% 44,09¢ 40,10¢ 3,98¢ 10%
Total Expense 85,15 73,86 11,28« 15%  195,34. 158,64t 36,69¢ 23%
Economic Net Incom $ 39,18¢ $ 66,547 $(27,35¢) -41% $133,58! $ 80,96¢ $52,61¢ 65%
Revenues

Revenues were $124.3 million for the three monttded June 30, 2010, a decrease of $16.1 milliorpeoed to the three months en
June 30, 2009. The decrease in revenues was diiratiributed to decreases of $26.2 million in Istreent Income (Loss) and an
$11.3 million decrease in Performance Fees andcAlions. These decreases were partially offsenbipaease of $21.7 million in Total
Management Fees to $114.3 million, compared to@8®lion for the prior year period.

Investment Income (Loss) was $(1.5) million, a dase of $26.2 million compared to $24.8 milliontlee three months ended June 30,
2009. The decrease was primarily related to a témtue returns on our
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investments in our funds of hedge funds and cedhaour credit-oriented funds. Investment Incomegt) was negatively impacted by
unfavorable conditions in equity and credit marketshe three months ended June 30, 2010 compartde prior year period. Performance
Fees and Allocations were $11.1 million for theethmonths ended June 30, 2010, a decrease of i§ilio® from the prior year period. The
decrease in Performance Fees and Allocations wrilsugéble to reduced returns on the segment’sdwfdedge funds and credit-oriented
funds, compared to the three months ended Juriz0B9, The net composite returns in our funds ofjedidnds was negative 1.4% in 2010
compared to 5.7% in 2009. Despite this, Fee-EarAsgpts Under Management related to funds aboverdspective high-water marks
and/or hurdle, and therefore eligible for Perforoemafees and Allocations, increased during the tm@@hs ended June 30, 2010 compar
the three months ended June 30, 2009 (see taloe)el

The Realized Performance Fees and Allocationshimthiree months ended June 30, 2010 of $28.9 milere driven by our credit
oriented funds. The Realized Investment Incomeg).&m the three months ended June 30, 2010 of@8lidén was driven primarily by our
funds of hedge funds.

Total Management Fees were $114.3 million for tiree¢ months ended June 30, 2010, an increase df Bilion compared to
$92.6 million for the three months ended June B092Base Management Fees were $113.2 milliorhfottiree months ended June 30, 2
an increase of $16.9 million compared to the py&ar period, driven by an increase in Fee-Earnisgefs Under Management of 17% from
the prior year period, which was primarily from fin® net inflows in our funds of hedge funds besis, the April 1, 2010 acquisition of
$3.5 billion in collateralized debt obligations a@HO vehicles by our credit oriented businessesraarket appreciation in our funds of he:
funds.

Revenues were $328.9 million for the six monthseendline 30, 2010, an increase of $89.3 million,pamed to $239.6 million for the
six months ended June 30, 2009. Performance Feealktations increased $55.9 million driven by fpemance fees generated by certail
our credit-oriented funds and funds of hedge fuirdgestment Income (Loss) and Other remained k&ltiunchanged during the six months
ended June 30, 2010 compared to the six monthgiehae 30, 2009. Base Management Fees increasedrifion, principally due to a
$7.7 billion increase in Fee-Earning Assets Undaniyjement from June 30, 2009.

Expenses

Expenses were $85.2 million for the three montldednJune 30, 2010, an increase of $11.3 millionpaoed to the three months ended
June 30, 2009. The $11.3 million increase was pilynattributed to a $3.2 million increase in To@bmpensation and Benefits and an
$8.1 million increase in Other Operating ExpenBese Compensation was $53.4 million for the threatims ended June 30, 2010, an
increase of $4.1 million, compared to $49.3 millfonthe prior year principally related to the iaase in Total Management Fees, as a portior
of compensation is directly related to the profiiabof each of the segment businesses. Perforem&ee Related Compensation was
$7.3 million for the three months ended June 3Q02@ decrease of $0.8 million compared to $8.1lionifor the prior year. Other Operating
Expenses increased $8.1 million to $24.5 milliontfe three months ended June 30, 2010, compa®&tbtd million for the three months
ended June 30, 2009 primarily due to an increapeafessional fees primarily in our credit platfobmsinesses related to the launching of
new products and an increase in interest expense.

Expenses were $195.3 million for the six monthseendune 30, 2010, an increase of $36.7 millior2386, compared to $158.6 million
for the six months ended June 30, 2009. The $3@libmincrease was primarily attributed to a $3&8lion increase in Performance Fee
Related Compensation and a $4.0 million increagatirer Operating Expenses. The $33.3 million ineeea Performance Fee Related
Compensation was driven by the positive returnsunfcredit-oriented funds and our funds of hedgeléu Other Operating Expenses
increased $4.0 million principally due to the sdaetors as for the quarterly period noted above.

Realized Compensation and Benefits — PerformaneeRetated is directly attributable to the RealiPedformance Fees and
Allocations described above.
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Operating Metrics
The following operating metrics are used in the agment of this business segment:

Three Months Ended Six Months Ended
June 30, 2010 vs. 2009 June 30, 2010 vs. 2009
2010 2009 $ % 2010 2009 $ %
(Dollars in Thousands)

Fee-Earning Assets Under Managem:

Balance, Beginning of Peric $49,075,53 $43,898,43 $5,177,10. 12%  $47,867,54 $42,561,45 $ 5,306,091 12%

Inflows, including Commitment 5,900,00:¢ 623,17: 5,276,83 N/M 7,307,89I 3,064,44! 4,243,44 13&%

Outflows, including Distribution (1,907,40) (2,382,69) 475,29! 20% (2,690,84) (3,302,44i) 611,59¢ 19%

Market Appreciation (Depreciatiol (679,719 2,597,26. (3,276,98) N/M (96,167) 2,412,71; (2,508,87.) N/M

Balance, End of Peric $52,388,42  $44,736,17  $7,652,25! 17%  $52,388,42  $44,736,17  $7,652,25! 17%
Assets Under Management (End of Peri $58,865,53 $49,406,91 $ 9,458,62. 19%  $58,865,53 $49,406,91 $ 9,458,62: 19%
Capital Deployec

Limited Partner Capital Investe $ 264,09. $ 112,10( $ 151,99. 13€% $ 421,14 $ 320,45¢ $ 100,68! 31%

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 June 30, As of June 30,
2010 2009 2010 2009
(Dollars in Thousands)
Funds of Hedge Func $13,686,77 $12,450,72 25% 13%

(a) Estimated % Above High Water Mark and / or Heinetpresents the percentage of Fee-Earning Asseter Management Eligible for
Incentive Fees that as of the dates presented veautdincentive fees when the applicable Blackstamal has positive investment
performance (relative to a hurdle, where applicaltleremental positive performance in the appliedlackstone Funds may cause
additional assets to reach their respective Higtewdark / or Hurdle, thereby resulting in an irese in Estimated % Above High
Water Mark and/or Hurdle. For our funds of hedgedss at June 30, 2010 the incremental appreciageded for the 75% of Fee-
Earning Assets Under Management below their reamekeligh Water Marks to reach their respective Higjater Marks was $687.6
million, a decrease of $1.2 billion, or 62.7%, cargd to $1.8 billion at June 30, 2009. 53% of tletenated assets were within 5% of
reaching their respective High Water Ma

Fee-Earning Assets Under Management

Fee-Earning Assets Under Management were $52idrbdt June 30, 2010, an increase of $7.7 billorl, 7%, compared to
$44.7 billion at June 30, 2009. The change wasarilyndue to net inflows of $4.0 billion, which iheled the acquisition on April 1, 2010 of
$3.5 billion of management agreements relatingottateralized debt obligations and CLO vehicleg] ararket appreciation of $2.8 billion
primarily driven by our funds of hedge funds busmeSecond quarter inflows of $5.9 billion werermtily related to contributions made in
our funds of hedge funds and the debt vehicle adtpns. Second quarter outflows of $1.9 billionreverimarily related to our crediriented
funds and our funds of hedge funds. Market deptieciavas $679.7 million for the three months endede 30, 2010 and was primarily a
result of less favorable market conditions whicsuited in reduced returns for virtually all of dunds in the second quarter of 2010.

Fee-Earning Assets Under Management had net infid\4.6 billion from July 1 through August 1, 20f0m our funds of hedge
funds.
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Assets Under Management

Assets Under Management were $58.9 billion at B&010, an increase of $9.5 billion, or 19%, cared to $49.4 billion at June 30,
2009. The change was primarily due to market ajgtien across our funds, the April 1, 2010 acgigsiof $3.5 billion in collateralized debt
obligations and CLO vehicles and net inflows in funds of hedge funds of $1.6 billion.

Limited Partner Capital Invested

Limited Partner Capital Invested by our credit-nted carry funds was $264.1 million, representingy®dof total commitments in these
funds, for the three months ended June 30, 201icasase of $152.0 million compared to $112. lioilffor the three months ended June
20009. Limited Partner Capital Invested by our drediented carry funds was $421.1 million for tire months ended June 30, 2010, an
increase of $100.7 million compared to $320.5 willfor the six months ended June 30, 2009.

Composite and Fund Returns

Composite and fund return information for our sfigaint 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 performanicéh® Blackstone Group L.P. and is also not necégsadicative of the future results of ai
particular fund. An investment in The Blackston@@y 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 othéstang and future funds or composites will achisimilar returns.

Average Annual Net Returns (a)

Three Months Ended Six Months Ended June 30,
June 30, June 30, Periods Ended June 30, 2010 2010
Inception
Composite 2010 2009 2010 2009 One Yeal Three Year Five Year to Date
Funds of Hedge Funds,
Core Funds Compositt
(b) -1% 6% 1% % 10% -1% 5% 10%

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

(&) Composite returns present a summarized assgited return measure to evaluate the overall pmdioce 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.
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Financial Advisory
The following table presents our results of operatifor our Financial Advisory segment:

Three Months Six Months Ended

Ended June 30, 2010 vs. 2009 June 30, 2010 vs. 2009
2010 2009 $ % 2010 2009 $ %
(Dollars in Thousands)
Segment Revenut
Advisory Fees $134,09¢ $82,50: $51,59¢ 63% $210,66° $173,44. $37,22¢ 21%
Transaction and Other Fees, | 102 — 102 N/M 10z — 102 N/M
Investment Incom
Realized (49) — (49) N/M 13¢€ — 13¢ N/M
Unrealized 561 — 561 N/M 791 — 791 N/M
Total Investment Incom 512 — 512 N/M 92¢ — 92¢ N/M
Interest and Dividend Reven 1,26¢ 1,11¢ 15C 13% 2,664 2,162 502 23%
Other (342) (122) (220) -18(% (1,279 (1,065 (209) -20%
Total Revenue 135,63¢ 83,49¢ 52,14( 62% 213,08 174,54( 38,54¢ 22%
Expense!
Compensation and Benefits — Base
Compensatiol 76,15: 54,23¢ 21,91: 40% 130,64« 105,19: 25,45: 24%
Other Operating Expens 17,31¢ 21,73¢ (4,419 -20% 32,04 34,71( (2,667) -8%
Total Expense 93,46¢ 75,97: 17,49¢ 23% 162,68 139,90: 22,78¢ 16%
Economic Net Incom $ 42,17: $ 7,52¢ $34,64°F N/M $ 50,40 $ 34,63¢ $15,76: 46%

Revenues

Revenues were $135.6 million for the three montidged June 30, 2010, an increase of $52.1 millioB28&6, compared to $83.5 milli
for the three months ended June 30, 2009. Thedserim segment revenues was primarily driven bipenease of $32.3 million in fees
earned from our fund placement business as conditiegatively impacting the fund-raising of capitam institutional investors for
alternative investment products improved. Fees rgee@ from our restructuring and reorganizationrness increased $21.1 million compa
to the three months ended June 30, 2009, as séargaltransactions closed during the quarter.gipeline for the restructuring and
reorganization business remains strong acrosseasgi\group of industries and geographies. Feesajedeby Blackstone Advisory Partners,
our financial and strategic advisory business, ieathrelatively unchanged for the three months drdme 30, 2010. The pipeline for the
financial and strategic advisory business contiriadse strong and includes a significant intermatla@omponent.

Revenues were $213.1 million for the six monthseendline 30, 2010, an increase of $38.5 millio2286, compared to $174.5 million
for the six months ended June 30, 2009. The inereasegment revenues was primarily driven by aremse of $43.8 million in fees earned
from our fund placement business due to the sameoeaic factors for the quarterly period noted aband an increase of $5.6 million in fe
generated by our financial and strategic advisasiriess. The increase was partially offset by aedese of $12.1 million in fees from our
restructuring and reorganization business.

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 $93.5 million for the three montldedrJune 30, 2010, an increase of $17.5 millio2386, compared to $76.0 million
for the three months ended June 30, 2009. Expevees$162.7 million for the six months ended Jube2®10, an increase of $22.8 million
compared to $139.9 million for the six months endede 30, 2009. Base Compensation increased $allichrand $25.5 million over the

three and six
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months ended June 30, 2009, respectively, pringipalated to the increase in Advisory Fees, asréign of compensation is directly related
to the profitability of each of the services busises. Other Operating Expenses decreased $4.dmiailid $2.7 million over the three and six
months ended June 30, 2009, principally due talaation of bad debt expenses.

Liquidity and Capital Resources
Liquidity and Capital Resources

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

Fluctuations in our balance sheet result primdrdyn activities of the Blackstone Funds which apesolidated as well as business
transactions, such as the issuance of senior deszsibed below. The majority economic ownershiprsts of the Blackstone Funds are
reflected as Nor@ontrolling Interests in Consolidated Entitieslie Condensed Consolidated Financial Statementscdiemlidation 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, additionads#tments and redemptions of such
interests in the Blackstone Funds and the colleafaeceivables related to management and advisery

Total assets were $16.5 billion as of June 30, 28&0ncrease of $7.1 billion from December 31,200he increase in total assets was
primarily attributable to a $6.9 million increaselhvestments of which $6.5 billion was attributab the consolidation of certain CLO
vehicles which are Blackstone funds. These CLOalebiare VIEs and under GAAP were required to lmsalidated as of January 1, 2010.
Total liabilities were $9.3 billion as of June 2M10, an increase of $6.4 billion from DecemberZ809. The increase in total liabilities was
primarily due to an increase in Loans Payable of $llion which resulted from the consolidationtbé CLO vehicles mentioned above.

For the three months ended June 30, 2010, we hiadl Fee Related Revenues of $428.8 million andedlaxpenses of $320.9 million,
generating Net Fee Related Earnings from Operaté407.9 million and Distributable Earnings o#$16 million. For the six months enc
June 30, 2010, we had Total Fee Related Reven&800f5 million and related expenses of $593.9ioni/lgenerating Net Fee Related
Earnings from Operations of $206.7 million and Bisitable Earnings of $296.3 million.

We have multiple sources of liquidity to meet oapital needs, including annual cash flows, accutadlaarnings 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 June 30, 2010, Blackstoneds@6.7 million in cash, $813.2 million
invested in Blackstone’s Treasury cash managentexiegies and $273.8 million invested in liquid &atone Funds, against just under
$600.0 million in borrowings from our 2009 bonduasce.

We use Distributable Earnings, which is derivedrfrour segment reported results, as a supplememaGAAP measure to assess
performance and amounts available for distributimnBlackstone unitholders, including Blackstonespanel. Distributable Earnings is
derived from, but not equivalent to, its most dilecomparable GAAP measure of Income (Loss) BeRmavision for Taxes. Distributable
Earnings, which is a component of Economic Net inepis the sum across all Total Segments of: (&lTdanagement and Advisory Fees,
(b) Interest and Dividend Revenue, (c) Other Reeefd) Realized Performance Fees and

80



Table of Contents

Allocations, and (e) Realized Investment Incomesf)pless (a) Base Compensation, (b) Realized fPeafce Fee Related Compensation,
(c) Other Operating Expenses and (d) Cash Taxefayables Under the Tax Receivable Agreement.iBisable Earnings is reconciled to
Blackstone’s Consolidated Statement of Operatitiris Blackstone’s current intention that on an@adrbasis it will distribute to unitholders
all of its Distributable Earnings in excess of amisudetermined by its general partner to be necgssappropriate to provide for the cond
of its business, to make appropriate investmenits ibusiness and funds, to comply with applicdiwe any of its debt instruments or other
agreements, or to provide for future distributitmés unitholders for any ensuing quarter.

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

Three Months Six Months
Ended June 30, Ended June 30,
2010 2009 2010 2009
(Dollars in Thousands)

Fee Related Earning

Revenue:
Total Management and Advisory Fees $417,45. $341,910 $780,07. $686,49(
Interest and Dividend Revenue 6,93( 2,41¢ 15,62( 4,40:
Other (a) (644) 3,07C (3,899 1,38¢
Investment Income — Blackstone’s Treasury Cash Igament Strategies
(b) 5,062 — 8,721 —
Total Revenue 428,79¢ 347,40: 800,52! 692,271
Expense!
Compensation and Benef— Base Compensation ( 220,66: 183,41 411,29¢ 360,92¢
Other Operating Expenses 88,16( 71,72¢ 161,18: 141,07(
Cash Taxes (¢ 12,06 5,46¢ 21,38 13,97
Total Expense 320,88« 260,61: 593,86! 515,97(
Net Fee Related Earnings from Operati 107,91! 86,79( 206,66( 176,30¢
Performance Fees and Allocations, Net of Relate igmsatior
Performance Fees and Allocatic— Realized (a 46,374 5,171 100,25! 5,828
Compensation and Benef— Performance Fee Relat— Realized (a (22,879 46C (30,62() (1,729
Total Performance Fees and Allocations, Net of Rdl&€ompensatio 23,49¢ 5,63 69,63t 4,09¢
Investment Income and Oth
Investment Income (Los— Realized (a 15,721 (2,82)) 21,02¢ (13,76¢)
Adjustment Related to Realized Investment Incom8laekstone’s Treasury Cash
Management Strategies ( 512 — (752) —
Other Payables Including Payable Under Tax Rec&vagreemen (68) — (300) —
Total Investment Income and Ott 16,16¢ (2,827 19,97¢ (13,76¢6)
Distributable Earning $147,578 $ 89,60¢ $296,27: $166,63!

(&) Represents the total segment amounts of the régpeetptions

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

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

(d) Represents the elimination of Realized Investniecome attributable to Blackstone’s Treasunhaasinagement strategies which is a
component of Net Fee Related Earnings from Operst
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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.

Three Months Ended Six Months Ended
June 30, June 30,
2010 2009 2010 2009
(Dollars in Thousands)

Income (Loss) Before Provision for Taxe $(636,92¢) $(586,98() $ (864,599 $(1,499,19)
IPO and Acquisitio-Related Charges (. 749,93( 761,83: 1,476,65: 1,502,89
Amortization of Intangibles (k 40,82: 39,51 80,33 79,02«
(Income) Loss Associated with Non-Controlling Irgsts in (Income) Loss

of Consolidated Entities (1 58,29 (41,59¢) (101,64) (3,167)
Management Fee Revenues Associated with Consalidzt® Entities (d 9,35z — 15,821 —

Total Segments, Economic Net Income 221,47 172,76: 606,57: 79,56
Performance Fees and Allocations Adjustmen (25,63¢) (72,23¢) (211,85() 141,59¢
Investment Income (Loss) Adjustment (102,90Y) 16,06: (259,73 101,32:
Investment Income (Loss) — Blackstone’s TreasurgiOdanagement

Strategies (g 5,062 — 8,72 —
Performance Fee Related Compensation and Benefjts#nent (h’ 21,98" (24,33 84,32¢ (132,199
Taxes Payable ( (12,067) (5,46¢) (21,387 (13,979

Net Fee Related Earnings from Operation: 107,91! 86,79( 206,66( 176,30t
Realized Performance Fees and Allocation 23,49t 5,631 69,63t 4,094
Realized Investment Income (LosSs) 15,72 (2,827) 21,02¢ (13,76¢)
Adjustment Related to Realized Investment Incom8laekstone’s

Treasury Cash Management
Strategies (| 512 — (752) —
Other Payables Including Payable Under Tax Rec&vagreemen (68) — (300 —
Distributable Earnings $14757¢ $ 89,60¢ $ 296,27 $ 166,63
Earnings Before Interest, Taxes and Depreciation ahAmortization from Net
Fee Related Earnings from Operations (m) $132,86¢t $ 97,461 $ 253,67, $ 202,30

(@) This adjustment adds back to Income (Loss) BeRvovision for Taxes amounts for Transaction-Rel&harges 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) BefoogiSion for Taxes amounts for the Amortizationmangibles which are associa
with Blackston’s initial public offering and other corporate aaotc

(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 Entit

(d) This adjustment adds back to Income (Loss) BelRyovision for Taxes the amount of ManagementH®enues associated with
Consolidated CLO Entitie:

(e) This adjustment removes from ENI the total segraembunt of Performance Fees and Allocati

(f)  This adjustment removes from ENI the total segraembunt of Investment Income (Los

(g) This adjustment represents the realized andalized gain (loss) on Blackstone’s Treasury caghagement strategies which are a
component of Investment Income (Loss) but incluiske et Fee Related Earning
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(h)
(i)
0)

(k)
()

(m)

This adjustment removes from expenses the cogghien and benefit amounts related to Blackstopesfit sharing plans related to
Performance Fees and Allocatio

Represents an implied payable for income taedsulated using a similar methodology appliedafcalating the current provision for
The Blackstone Group L.

Represents the adjustment for realized Perfagadees and Allocations net of corresponding &etmaunts due under Blackstone’s
profit sharing plans related there

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

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

Earnings Before Interest, Taxes and Depreciaitd Amortization from Net Fee Related EarningsifiOperations 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 $12.1 million and $5.5 millifon the three months ended June 30, 2010 and 288@ectively. The cash taxes
payable component of (i) was $21.4 million and $rillion for the six months ended June 30, 201@ 2009, respectively. Interest
and depreciation and amortization was $12.9 miliad $5.2 million for the three months ended Juhe2810 and 2009, respectively.
Interest and depreciation and amortization was@@bllion and $12.0 million for the six months exd&une 30, 2010 and 2009,
respectively
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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, (cppayating expenses, including cash compensationrtemployees and other obligations
as they arise, (d) fund modest capital expendifeggepay borrowings and related interest c@gBtpay income taxes and (g) make
distributions to our unitholders and the holder8laickstone Holdings Partnership Units. Our ownitedgommitments to our funds and fui
we invest in as of June 30, 2010 consisted ofdheviing:

Original Remaining
Fund Commitment Commitment
(Dollars in Thousands)

Private Equity

BCP VI $ 530,67¢ $ 530,67¢
BCP V 629,35¢ 152,46!
BCP IV 150,00( 11,63¢
BCOM 50,00( 5,07¢
Woori Blackstone Korea 5,08: 5,03¢
Real Estate Funds
BREP VI 750,00( 389,54
BREP V 52,54¢ 7,747
BREP International | 24,435 2,48¢
BREP IV 50,00( —
BREP Internatione 20,00( 3,29:
BREP Europe |l 100,00( 96,90¢
BSSF I 6,992 —
BSSF | 43,00¢ 4,42
CMBS Fund 4,01( —
BSSF G 2,50( 991
Credit and Marketable Alternatives
BMezz II 17,69: 2,72¢F
BMezz 41,00( 2,59(
Strategic Alliance | 50,00( 50,00(
Strategic Alliance 50,00( 12,71¢
Blackstone Credit Liquidity Partne 32,24¢ 7,42¢
Blackstone / GSO Capital Solutio 75,00( 56,56
Other (a) 14,02: 531
Total $ 2,698,56! $1,342,83;

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

For some of the general partner commitments showvting table above we require our senior managiregttirs and certain other
professionals to fund a portion of the commitmerrethough the ultimate obligation to fund the agmte commitment is ours pursuant to
the governing agreements of the respective funaisBEP VI, BREP VI and BREP Europe lll it is intesdithat our senior managing direct
and certain other professionals will fund $250 imil] $150 million and $35 million, respectively, thie aggregate applicable general partner
commitment shown above. In addition, certain semianaging directors and other professionals angined)to fund a de minimis amount of
the commitment in the other private equity, redéasand 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. Takibg &wcount prevailing market conditions
and both the liquidity and cash or liquid investinealances, we believe that the sources of liguiditscribed below will be more than
sufficient to fund our working capital requirements

84



Table of Contents

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 Administrative Agent. Thasecured Credit Facility provides for revolvingditdorrowings, with ¢
final maturity date of March 23, 2013. Interesttba borrowings is based on an adjusted LIBOR ratdternate base rate, in each case plus a
margin, and undrawn commitments bear a commitmentBorrowings may also be made in U.K. Sterlin§oros, 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.

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 seihgr 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 fatidls, we expect to receive (a) cash
generated from operating activities, (b) Carrietgdest 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 inwresit 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 coomunitholders 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 necessagpropriate 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&8ise we will not know what our
Distributable Earnings will be for any fiscal yaartil the end of such year, we expect that out fhieee quarterly distributions in respect of
any given year will be based on our anticipateclatined Net Fee Related Earnings. As such, thellisions for the first three quarters will
likely be smaller than the final quarterly distrilmn in respect of such year. We expect to alsiecefealized Performance Fees and
Allocations net of related compensation and redlizet investment income in the determination ofahmunt of the fourth quarter
distribution.

In most years the aggregate amounts of our disioibsi to unitholders will not equal our Distributaliearnings for that year.
Distributable Earnings will only be a starting piofior our determination of the amount to be disttédul to unitholders because as noted above
in determining the amount to be distributed we wiilbtract from Distributable Earnings any amouteimined by our general partner to be
necessary or appropriate to provide for the condfiour business, to make appropriate investmentsii business and our funds, to comply
with applicable law, any of our debt instrument®tirer agreements, or to provide for future disttitms to our unitholders for any ensuing
quarter.

All of the foregoing is subject to the qualificatithat the declaration and payment of any distidimstare at the sole discretion of our
general partner and our general partner may chamgdistribution policy at any time.
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In January 2008, the Board of Directors of our gaheartner, Blackstone Group Management L.L.Cthanized the repurchase of up
$500 million of our common units and Blackstone diiogys Partnership Units. Under this unit repurchisgram, units may be repurchased
from time to time in open market transactions, lingtely negotiated transactions or otherwise. fiiming and the actual number of
Blackstone common units and Blackstone Holdingsneeship Units repurchased will depend on a vaétiactors, including legal
requirements, price and economic and market camditiThis unit repurchase program may be susperddidcontinued at any time and d
not have a specified expiration date. During txensdbnths ended June 30, 2010, we repurchased aratiob of 84,888 vested and unvested
Blackstone Common Units and Blackstone Holdingsreaship Units as part of the unit repurchase gnogior a total cost of $1.2 million.

As of June 30, 2010, the amount remaining availtdrleepurchases was $338.3 million under this paog

We may under certain circumstances use leveragertymistically and over time to create the mosicafht capital structure for
Blackstone and our public common unitholders, idirlg through the issuance of debt securities. Aluok 30, 2010, we had partnezapital
of $6.6 billion, including $506.7 million in cas$813.2 million invested in Blackstone’s Treasurgltananagement strategies and
$273.8 million invested in liquid Blackstone Fundgainst just under $600.0 million in borrowingsnfr our 2009 bond issuance.

Our private equity funds, real estate funds and$usf hedge funds have not historically utilizetdstantial leverage at the fund level
other than for short-term borrowings between the déan investment and the receipt of capital ftbminvesting fund’s investors. Our carry
funds make direct or indirect investments in coniggithat 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 gondfments 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. Actusliits may be affected negatively based on changingmstances. If actual amounts
ultimately different from our estimates, the rewis$ are included in our results of operationsfiergeriod in which the actual amounts
become known. We believe the following critical agnting policies could potentially produce matdyialifferent results if we were to
change underlying assumptions, estimates and/gnjedts. (See Note 2. “Summary of Significant AcamgnPolicies” in the “Notes to the
Condensed Consolidated Financial Statements” int‘IPHem 1. Financial Statements” of this filing.

Principles of Consolidation

The Partnership consolidates all entities thabiittmls through a majority voting interest or othise, including those Blackstone Funds
in which the general partner is presumed to hawrab Although the Partnership has a minority iagt 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 thedaship. Accordingly, the Partnership consoliddackstone Holdings and records
non-controlling interests to reflect the economieiests of the limited partners of Blackstone Hiajd.
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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 impacts the entity’s buese, 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 directlyrairectly 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 |. Iténfrinancial Statements”, the analysis is basegrewious consolidation rules. These rules
require an analysis to (a) determine whether aityantwhich the Partnership holds a variable iagtiis a variable interest entity, and
(b) whether the Partnership’s involvement, throbghling interests directly or indirectly in the gptor contractually through other variable
interests (e.g., management and performance rdke¢s) would be expected to absorb a majorithefariability of the entity. Under both
guidelines, the Partnership determines whetherthié primary beneficiary of a VIE at the timeécbmes 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 diyeloy the Partnership or indirectly through emplegeThe consolidation analysis can
generally be performed qualitatively; howevert isinot readily apparent that the Partnershiptistime 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, thetfaship assesses whether it is the primary beiaefiand will consolidate or deconsolidate
accordingly.

Revenue Recognition
Revenues primarily consist of management and agvises, 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 AnfRegbort 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 ohigement fees, including base management
fees, transaction and other fees, managementdeetrens and offsets, and advisory fees.

The Partnership earns base management fees fratedipartners of funds in each of its managed fuatia fixed percentage of assets
under management, net asset value, total assetsyitted capital or invested capital. Base managémees are based on contractual terms
specified in the underlying investment advisoryeggnents. The range of management fee rates acdlthaation 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 pey
* 0.75-1.5% of invested capital subsequent to the investmeriod for private equity and real estate furaag]
e 1-1.5% of invested capital for certain credit oriehfends.
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On credit-oriented funds structured like hedge &ind
* 1.5-2 % of net asset valu

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

On CLO vehicles:
e 0.50% to 1.25% of total asse

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 papafiitee limited partners to the
Partnership (“management fee reduction”) by an arhequal to a portion of the transaction and otees 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 manageieemnpayable by our limited partners, which aentgd 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 teetforth in individual agreements. Transactioedubfees are recognized when (a) there is
evidence of an arrangement with a client, (b) adjrg®on 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 Fedspfraanagement fee reductions, as of the repodiig, are included in
Accounts Receivable or Due From Affiliates in thendensed Consolidated Statements of Financial @ondi

Performance Fees and Allocatiors Performance fees earned on the performance ckBiane’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 furaVerging agreements. Accrued but unpaid performée®charged directly to investors in
Blackstone’s offshore hedge funds as of the repgudiate are recorded within Due from Affiliateglie Condensed Consolidated Statements
of Financial Condition. Performance fees arising3tackstone’s onshore hedge funds are allocatéluetgeneral partner. Accrued but unpaid
performance fees on onshore funds as of the regadtte are reflected in Investments in the Corelb@nsolidated Statements of Financial
Condition.

In certain fund structures, specifically in privaiguity, real estate and certain credit-orientewifu(“Carry Funds”), performance fees
(“Carried Interest”) are allocated to the genematmper based on cumulative fund performance to, datgect to a preferred return to limited
partners. Carried Interest allocations range betvi®86 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 fagreements, as if the fair value of the
underlying investments were realized as of such,dakespective of whether such amounts have besdized. As the fair value of underlying
investments varies between reporting periods,riesessary to make adjustments to amounts recasd€drried Interest to reflect either
(a) positive performance resulting in an
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increase in the Carried Interest allocated to #reegal partner or (b) negative performance thatidvoause the amount due to the Partnership
to be less than the amount previously recognizeé\anue, resulting in a negative adjustment tai€dhinterest allocated to the general
partner. In each scenario, it is necessary to t@kcthe Carried Interest on cumulative resultsgamad to the Carried Interest recorded to
and make the required positive or negative adjustsnd he Partnership ceases to record negativée@dnterest allocations once previously
recognized Carried Interest allocations for suatdfhave been fully reversed. The Partnership iohbgated to pay guaranteed returns or
hurdles, and therefore cannot have negative Camiedest over the life of a fund. Accrued but udp@arried Interest as of the reporting date
is reflected in Investments in the Condensed Cafeigld Statements of Financial Condition.

Carried Interest is realized when an underlyingstment is profitably disposed of and the fund'sialative 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 previouslereed 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 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 uneealigain (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 excleagains and losses arising on transactions dentedina
currencies other than U.S. dollars.

Expenses

Our expenses include compensation and benefitmermnd 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 paidoaydble 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 requirgdwgarvice are expensed immediately. Cash seftilgitiebased awards are classified as
liabilities and are re-measured at the end of eepbrting period.
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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 expensedgreézed 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 Instruments

GAAP establishes a hierarchal disclosure framewdrich prioritizes and ranks the level of marketprobservability used in
measuring financial instruments at fair value. Marice observability is affected by a numberaattérs, 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. 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 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 &ps and listed derivatives. The Partnership desadjust the quoted price for
these investments, even in situations where Blaoksholds a large position and a sale could redédpirapact 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 methodokdtnancial 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 fireancial instruments and includes situations wttaere 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 obligationsitain 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¢tagalue at, or within three months of, the rapgrtiate. Blackstone may not
have the ability to redeem its investment at neétgalue at, or within three months of, the repgrdate 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 finangigtrument is based on the lowest level of
input that is significant to the fair value measnest. The Partnership’s assessment of the signdeaf a particular input to the fair value
measurement in its entirety requires judgment amsiders factors specific to the financial instraime

In certain cases, debt and equity securities dreetlaon the basis of prices from an orderly tratisadetween market participants
provided by reputable dealers or pricing servitesletermining the value of a
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particular investment, pricing services may uséaeinformation with respect to transactions iatsinvestments, quotations from dealers,
pricing matrices, market transactions in comparablestments and various relationships betweensinvents.

In the absence of observable market prices, Blaokstalues its investments using valuation metteges 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 extefaors, including the appropriate risk adjustiseior nonperformance and liquidity risk
Investments for which market prices are not obddevanclude private investments in the equity ofigting companies, real estate properties
or certain funds of hedge funds. The valuation iégne for each of these investments is describ&mhbe

Private Equity Investments Fhe fair values of private equity investments axedmnined 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 The fair values of real estate investments aterdened by considering projected operating casivg| sales
of comparable assets, if any, and replacement eost&g other measures. The methods used to estinesf@ir value of real estate
investments include the discounted cash flow me#ratior capitalization rates (“cap rates”) analygluations 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 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 reddtaslue
(“NAV") per share of the Investee Fund. If the Parship determines, based on its own due diliganceinvestment 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 terwe
market participants provided by reputable dealefwicing services. In some instances, Blackstoag utilize 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 Accountingdaulnvestment
Companies and reflect their investments, including majotyned and controlled investments (the “Portfolimn@anies”), at fair value.
Blackstone has retained the specialized accoufdintpe consolidated Blackstone Funds. Thus, socsalidated funds’ investments are
reflected in Investments on the Condensed Congetidatatements of Financial Condition at fair valuigh unrealized gains and losses
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resulting from changes in fair value reflected as@ponent of Net Gains (Losses) from Fund InvestrAetivities in the Condensed
Consolidated Statements of Operations. Fair valtled amount that would be received to sell antasgzaid 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 securitieans extended to third parties are recorded wittticounts Receivable within the
Condensed Consolidated Statements of Financial i©@amdDebt and equity securities for which ther fealue 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 funds of hedgedumdestments. Changes in the fair value of sustiiments are recognized in Investment
Income (Loss) in the Condensed Consolidated Stattsnoé Operations. Interest income on interestibgdoans and receivables and debt
securities on which the fair value option has belected is based on stated coupon rates adjustéluefaccretion 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 didwpof revised consolidation rules for variabléerest 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 aprApriated Partners’ Capital. Assets of the codstdid CLOs are presented within
Investments within the Condensed Consolidated @&tés of Financial Condition, and Liabilities oétbhonsolidated 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 Entitiedtie
Condensed Consolidated Statements of Operationthdfuisclosure on instruments for which the fa@ilue 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.

Intangibles and Goodwill

Blackstone’s intangible assets consist of contaaights to earn future fee income, including ngeraent and advisory fees and
Carried Interest from its Carry Funds. Identifiafitéte-lived intangible assets are amortized @traight 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 actjoisof GSO in 2008.

The carrying value of goodwill was $1.7 billion@fsJune 30, 2010 and December 31, 2009. Intangésidsgoodwill are reviewed for
impairment at least annually, or more frequentlgii€umstances indicate impairment may have ocduie indicators of impairment have
been identified during the six months ended JuneG00.

We test goodwill for impairment at the operatingreent level (the same as our segments). Managdmsrarganized the firm into fo
operating segments. All of the components in eagment have similar economic characteristics antagement makes key operating
decisions based on the performance of each
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segment. Therefore, we believe that operating sagis¢he appropriate reporting level for testihg tmpairment of goodwill. In determining
fair value for each of our segments, we utilizészaunted cash flow methodology based on the astjusash flows from operations for each
segment. We believe this method provides the lpgsbaimation of fair value. In calculating the dismted cash flows, we begin with the
adjusted cash flows from operations of each segriiéatthen determine the most likely growth rateopgrating segment for each of the next
four years and assume a terminal value by segMéntio not apply a control premium. The discountgshdlow analysis includes the
Blackstone issued notes and borrowings under tra@viag credit facility, if any, and includes aradation of interest expense to each
segment for the unused commitment fee on Black&sareolving credit facility. We use a discount rttat reflects the weighted average

of capital adjusted for the risks inherent in thiufe cash flows.

In 2009 and 2008, Blackstone utilized a similacdisted cash flow model, as described above, tmajpate 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 mosalidated 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\tl 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 guédasaed 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 VIEslan determining which party is the primary benifig. The guidance requires continuous
assessment of the reporting entity’s involvemeni 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 Heparate presentation criteria and disclosures¥ta and liabilities recognized in the
Condensed Consolidated Statements of Financial i@am@nd the maximum exposure to loss for thosEésvh 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 fellog conditions: (a) the entity has all the atttdsiof an investment company
defined under AICPA Audit and Accounting Guidievestment 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 Guide, Investment Companies, (b) thertmpy entity does not have explicit or implicitlmations to fund any losses of the entity
that could potentially be significant to the entigyd (c) the entity is not a securitization entitgset-backed financing entity or an entity that
was formerly considered a qualifying special-pugpestity. The reporting entity is required to penfica consolidation analysis for entities
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that qualify for the deferral in accordance witleyiously issued guidance on variable interestiestiBlackstones involvement with its fund

is such that all three of the above conditionsnaet with the exception of certain CLO vehicles whiiail condition (c) above and certain
funds in which leveraged employee interests inchldd funds are financed by third parties with B&eone acting as an intermediary which
fail condition (b) above. Such employee funds ameently consolidated as it is concluded that B&ioke is the primary beneficiary based on
its implicit interest. The incremental impact oétrevised consolidation rules has resulted in gdmesalidation of certain CLO vehicles
managed by Blackstone. Additional disclosures irayab Blackstone’s involvement with VIEs are pretsel in Note 9. “Variable Interest
Entities” in “Part I. Item 1. Financial Statementd'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 | Bridir 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 sepdislesure of gross purchases, sales, issuancese#iteiments 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 entityaguired to provide further disclosures on valuaterhniques and inputs used to measure fair
value for fair value measurements that fall in@ithevel 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 settleimémesroll forward of activity in Level Il
fair value measurements, which are effective fecdl years beginning after December 15, 2010. En€rship 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

In April 2010, the FASB issued guidance on the aating for stock awards to employees of a foreigaration or employees whose
pay is denominated in a currency other than theiroménich the equity security trades. The guidaclegifies that share based payment aw
with an exercise price denominated in the currexiay market in which a substantial portion of tihéitg’s equity securities trade shall not be
considered to contain a condition that is not aketaperformance, or service condition. Such anrdwhall not be classified as a liability if it
otherwise qualifies for equity classification. Tépgidance is effective for fiscal years and inteperiods ending after December 15, 2010.
Blackstone makes share-based payment awards togeeslin foreign operations. The guidance is npeeted to have a material impact on
the Partnership’s financial statements.
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Contractual Obligations, Commitments and Contingenies

The following table sets forth information relatitigour contractual obligations as of June 30, 281 @ consolidated basis and on a

basis deconsolidating the Blackstone funds:

Contractual Obligations

Operating Lease Obligations |

Purchase Obligatior

Blackstone Issued Notes and Revolving Credit Rgdti)

Interest on Blackstone Issued Notes and RevolviagliC
Facility (c)

Blackstone Operating Entities Loan and Credit Faesl
Payable (d

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

Blackstone Funds Debt Obligations Payabl¢

Interest on Blackstone Funds Debt Obligations Playéy)

Blackstone Funds Capital Commitments to Investeels
(h)

Due to Certain Non-Controlling Interest Holders in
Connection with Tax Receivable Agreement

Blackstone Operating Entities Capital Commitmeats t
Blackstone Funds and Other

Consolidated Contractual Obligatio

Blackstone Funds Debt Obligations Payable

Interest on Blackstone Funds Debt Obligations Playey)

Blackstone Funds Capital Commitments to Investeels
(h)

Blackstone Operating Entities Contractual Obligadi

July 1, 2010 to

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

$ 28,12t $ 105,56 $ 94,15 $ 292,04¢ $ 519,88:
7,871 9,66¢ 1,56( 67C 19,76¢
— — — 600,00( 600,00(
19,87t 79,50( 79,50( 183,84 362,71
594 27,16« 7,10¢% — 34,86!
23¢ 415 104 — 75€
3,30z 4,16¢€ — 6,535,74: 6,543,211
41,01( 163,90 163,73: 438,33 806,97t
14,61¢ — — — 14,61¢
— 58,50z 30,86¢ 918,34t 1,007,711
1,342,83. — — — 1,342,83.
1,458,46 448,87 377,02 8,968,98! 11,253,34
(3,302 (4,166 — (6,535,74) (6,543,21))
(41,010  (163,90)  (163,73) (438,33) (806,97()
(14,619 = = = (14,619
$ 1,399,53 $ 280,80 $ 213,28t $ 1,994,901 $ 3,888,53

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

(b) Represents the principal amount due on the 6.625fbisnotes we issued. As of June 30, 2010, wenbaslutstanding borrowings unt

our revolver.

(c) Represents interest to be paid over the matafibur 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
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(d) Represents borrowings for employee term faciliigsgram 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 June 30,
2010, at spreads to market rates pursuant tortaeding agreements, and range from 1.24% to 1.

(H These obligations are those of the Blackstone Finuligsding the consolidated CLO vehicli

(g) Represents interest to be paid over the mgtofithe related Blackstone Funds’ debt obligatiaéch has been calculated assuming no
prepayments will be made and debt will be heldlutstfinal maturity date. The future interest pagmts are calculated using variable
rates in effect as of June 30, 2010, at spreadsat&et rates pursuant to the financing agreemantsrange from 0.53% to 9.44%. The
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 dmrttons to investee funds and
portfolio companies. These amounts are generaklyatudemand and are therefore presented in théhi@sone year categol

(i) Represents obligations by the Partnership’porate subsidiary to make payments under the TariRR&ble Agreement to certain non-
controlling interest holders for the tax savingalimed from the taxable purchases of their intargstonnection with the reorganization
at the time of Blackstone’s initial public offeriig 2007 and subsequent purchases. The obligatjmesents the amount of the
payments currently expected to be made, which eperttdent on the tax savings actually realized &smdaéed annually without
discounting for the timing of the payments. As riegi by GAAP, the amount of the obligation includedhe Condensed Consolidated
Financial Statements and shown in Note 14. “RelR@dy Transactions” (see “Part |. Item 1. Finah8iatements”}liffers to reflect th
net present value of the payments due to certai-controlling interest holder:

() These obligations represent commitments by usdwige general partner capital funding to the Blaoke Funds, limited partner capi
funding to other funds and Blackstone principakistiment commitments. These amounts are generalpnldemand and are therefore
presented in the less than one year category; hewawsubstantial amount of the capital commitmargsexpected to be called over the
next three years. We expect to continue to maksetigeneral partner capital commitments as we aaiditional amounts for our
investment funds over tim

Guarantees

Certain of Blackstone’s consolidated real estatel$uiguarantee 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 egtébg real estate funds were $5.0 million as oEJ®y 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 @msed Consolidated Financial Statements as ofJun2010.

Clawback Obligations

For financial reporting purposes, the general gasgtihave recorded a liability for potential clawkbabligations to the limited partners
some of the carry funds due to changes in the lineglavalue of a fund’s remaining investments ariebxe the fund’s general partner has
previously received Carried Interest distributiovith respect to such fund’s realized investments.
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The actual clawback liability, however, does natdrae realized until the end of a fund’s life excleptBlackstone’s real estate funds
which may have an interim clawback liability comgedafter a realized loss is incurred, dependintherfund. The lives of the carry funds
with a potential clawback obligation, including dshle contemplated extensions, are currently g#ted to expire at various points
beginning toward the end of 2012 and extendinguiiina2018. Further extensions of such terms maynipéeimented under given
circumstances.

During the quarter ended June 30, 2010, the Blankstieneral partners paid an interim cash clawbbtgation of $3.0 million relatin
to a real estate fund of which $1.7 million wasdpiay Blackstone Holdings and $1.3 million by cutrand former Blackstone personnel. Of
the clawback obligation accrued at June 30, 2018,Bmillion is due and payable on September 30028 which $9.0 million will be paid
by current and former Blackstone personnel. Thiswarrelates to an interim clawback obligation owed real estate fund. (See Note 14.
“Related Party Transactions” and Note 15. “Committaeénd Contingencies” in the “Notes to the ConddrSonsolidated Financial
Statements” in “Part I. Item 1. Financial Staterséwof 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 managemesgtrics 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 existenddlze current stage of each fund’s life cycle. thersix months ended June 30, 2010,
approximately 32% of our fund management fees wased on the NAV of the applicable funds. As ofeJ88, 2009, approximately 28% of
our fund management fees were based on the NAKeo&pplicable funds or separately managed accounts.

Market Risk

The Blackstone Funds hold investments which arerteg at fair value. Based on the fair value aduofe 30, 2010, we estimate that a
10% decline in fair value of the investments wodde the following effects: (a) management feeslevdecrease by $38.9 million on an
annual basis, (b) performance fees and allocatimetsyf the related compensation expense, woulcedse by $169.8 million, and
(c) investment income would decrease by $171.JanilBased on the fair value as of June 30, 20@estimated that a 10% decline in fair
value of the investments would have the followiffg&s: (a) management fees would decrease by $8@#i6n on an annual basis,
(b) performance fees and allocations, net of thted compensation expense would decrease by $irilfién, and (c) investment income
would decrease by $115.5 million.

Total assets under management, excluding undrapitetaommitments and the amount of capital rafeedur CLOs, by segment, a
the percentage amount classified as Level Il itmests as defined within the fair value standafdSAAP, are: Private Equity $23.0 billion
(88% Level Ill), Real Estate $12.7 billion (93% leVll), and Credit and Marketable Alternatives ¥B8illion (77% Level IIl), respectively.
The fair value of our investments and securities\ay significantly based on a number of factbeg take into consideration the
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diversity of the Blackstone Funds’ investment paitf and on a number of factors and inputs suctiragar transactions, financial metrics,
and industry comparatives, among others. (See 1Pi&em 1A. Risk Factors” in our 2009 Annual Repon Form 10-K. Also see “Part |,

Item 2. Management'’s Discussion and Analysis ofRaial Condition and Results of Operations — Caitisccounting Policies —
Investments, at Fair Value.”) We believe thesengstidd fair value amounts should be utilized withtizan as our intent and strategy is to hold
investments and securities until prevailing madatditions are beneficial for investment 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 consummatestments and otherwise pay all their related akiligps 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 fundf@nds, those funds could be materially and adveséécted.

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 negement fees are denominated in non-
U.S. dollar currencies. We estimate that as of Bn010, a 10% decline in the rate of exchang®ldbreign currencies against the U.S.
dollar would have the following effects: (a) manamgat fees would decrease by $9.1 million on an ahbasis, (b) performance fees and
allocations would decrease by $35.6 million, nethef related compensation expense and (c) invesimszme would decrease by
$27.7 million.

As of June 30, 2009, we estimated that a 10% dedatithe rate of exchange against the U.S. doltarlédvhave the following effects:
(a) management fees would decrease by $8.5 milivan annual basis, (b) performance fees and &bosawvould decrease by $32.6 millic
net of the related compensation expense and (estment income would decrease by $17.9 million.

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 akiof 30, 2010 and our outstanding interest ratpswee estimate that interest expense
relating to variable rates would increase by $4ilian 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 caslwpen-ended money market mutual funds, open-ebded mutual funds, marketable
investment securities, free standing derivativetiamts, repurchase and reverse repurchase agreemémestimate that our investment
income would decrease by $9.0 million, or 0.7%hef Treasury Liquidity Portfolio, if interest rate®re to increase by one percentage point.

Based on our debt obligations payable as of JUh@0B9, we estimated that interest expense rel&ingriable rate debt obligations
payable would increase by $0.8 million on an anibaais, in the event interest rates were to inerbgne percentage point.

Credit Risk
Certain Blackstone Funds and the Investee Fundsudject to certain inherent risks through therestments.
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The Treasury Liquidity Portfolio contains certaiedit risks including, but not limited to, exposuoeuninsured deposits with financial
institutions, unsecured corporate bonds and moetdpagked securities. These exposures are activayjtoned on a continuous basis and
positions are reallocated based on changes iprifie, market or economic conditions.

We estimate that our investment income would deerég $9.3 million, or 0.7% of the Treasury LigtydPortfolio, if credit spreads
were to increase by one percentage point.

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

ITEM 4. CONTROLS AND PROCEDURES

We maintain “disclosure controls and procedures Siach term is defined in Rules 13a-15(e) and Bid)lunder the Securities
Exchange Act of 1934 (the “Exchange Act”), that designed to ensure that information required tdibelosed by us in reports that we file
or submit under the Exchange Act is recorded, ms®@, summarized and reported within the time pgerépecified in Securities and
Exchange Commission rules and forms, and that siichmation is accumulated and communicated toeanagement, including our Chief
Executive Officer and Chief Financial Officer, gmpeopriate, to allow timely decisions regardinguiegd disclosure. In designing disclosure
controls and procedures, our management necessaslyequired to apply its judgment in evaluatimg ¢ost-benefit relationship of possible
disclosure controls and procedures. The desigmypfi&closure controls and procedures also is bispdrt upon certain assumptions about
the likelihood of future events, and there can dassurance that any design will succeed in aalgeits stated goals under all potential 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-16ruthd Exchange Act as of the end of the perioeiemV by this report. Based on that
evaluation, our Chief Executive Officer and Chi@fdancial 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)X5{fl 15d-15(f) under the Securities
Exchange Act) occurred during our most recent guatthat has materially affected, or is reasonékdly to materially affect, our internal
control over financial reporting.
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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 have appeafedDistrict Court’s ruling.

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

ITEM 1A. RISK 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.

101



Table of Contents

The disclosure set forth below updates the iterreutite heading “Risk Factors” in our Annual ReportForm 10-K for the year ended
December 31, 2009 which is captioned “Legislatias heen introduced in the U.S. Congress in vafimuss that, if enacted, (i) would
preclude us from qualifying as a partnership an@ipwould require us to hold Carried Interestahgh taxable subsidiary corporations and
tax Carried Interest as ordinary income for U.8efal income tax purposes. If this or any simiayislation or regulation were to be enacted
and apply to us, we would incur a material incraasaur tax liability that could result in a rediget in the market price of our common
units.”:

The U.S. House of Representatives has passed legislation that, if enacted, (i) would, for taxable years beginning ten years after the date of
enactment, preclude us from qualifying as a partnership or require usto hold Carried I nterest through taxable subsidiary corporations and
(i) would tax individual holders of common unitswith respect to certain income and gains at increased rates for taxable years ending after
December 31, 2010. If this or any similar legislation were to be enacted and apply to us, we could incur a material increase in our tax
liability and a substantial portion of our income could be taxed at a higher rate to the individual holders of our common units.

On May 28, 2010, the U.S. House of Representapiassed legislation that would, in general, treabine and gains, including gain on
sale, attributable to an interest in an investnsenvices partnership interest, or “ISPI”, as incaubject to a new blended tax rate that is
higher than the capital gains rate applicable tthhsmcome under current law, except to the exteah $SPI is considered under the legislation
to be a qualified capital interest. Our commonattifit you hold and the interests that we holdhtities that are entitled to receive Carried
Interest would likely be classified as ISPIs forgases of this legislation. In June 2010, the $&hate considered but did not pass legislation
that is generally similar to the legislation pasbgdhe U.S. House of Representatives. It is umsldeen or whether the U.S. Senate will ac
such legislation or what provisions will be inclade any final legislation if enacted.

The House bill provides that, for taxable yearsilbeigg ten years after the date of enactment, irecderived with respect to an ISPI
that is not a qualified capital interest and tisatréated as ordinary income under the rules digcliabove will not meet the qualifying income
requirements under the publicly traded partnersligs. Therefore, if this or similar legislationesacted, following such ten-year period, we
would be precluded from qualifying as a partnergbipl.S. federal income tax purposes or be requinehold all such ISPIs through
corporations. If we were taxed as a U.S. corpanatioheld all ISPIs through U.S. corporations, effective tax rate could increase
significantly. The federal statutory rate for car@tions is currently 35%. In addition, we coulddubject to increased state and local taxes.
Furthermore, you could be subject to tax on ouveosion into a corporation or any restructuringuieed in order for us to hold our ISPIs
through a corporation.

In addition, during such ten-year or other trapsitperiod, if you are an individual, 75% of thedante and gains attributable to an
interest in an ISPI1 would be taxed at ordinary inedax rates (50% during a two-year transitiongerunder the House bill. A version
considered in the Senate would eliminate the ttimmsperiod but would reduce the portion of incoamel gains attributable to an ISPI that are
taxed at ordinary income tax rates to 50% for ine@nd gains attributable to assets held by the@asttip for more than five years. The
deductibility of any losses attributable to any I8t is not a qualified capital interest wouldsagject to limitations. In addition, any
dividends that are attributable to an ISPI direotlyndirectly held by us would not be consideredldied dividends and therefore would not
be entitled to reduced rates of taxation. You aisy be subject to additional state and local tax msult of the legislation. While the
legislation does not specifically address whetheoime or gains that is attributable to an interean ISPI is treated as effectively connected
income with a U.S. trade or business, or ECI, arraglated business taxable income, or UBT], thirtEal explanation accompanying the
legislation indicates that, under regulations tgphEmulgated following enactment, such income angahould only be treated as ECI or
UBTI to the extent it would be treated as such umderent law. Our senior managing directors aitndoprofessionals may face additional
adverse tax consequences under the legislatiochwhay thereby adversely affect our ability to oH#tractive incentive opportunities for
personnel.
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The Obama administration has indicated it suppgbeasadoption of the May 28, 2010 legislation oilidéggion that similarly changes the
treatment of Carried Interest for U.S. federal meatax purposes. In its published revenue propdsalsoth 2010 and 2011 the Obama
administration proposed that the current law reiggrthe treatment of Carried Interest be changesibject such income to ordinary income
tax.

Over the past several years, a number of simitasliive proposals have been introduced and, ritaicecases, have been passed by the
U.S. House of Representatives. In 2007, legislatias introduced in the U.S. Congress that wouldagagorporations publicly traded
partnerships that directly or indirectly derive ange from investment advisor or asset managemevitssr In 2008, the U.S. House of
Representatives passed a bill that would genefialiyeat Carried Interest as non-qualifying incoomaler the tax rules applicable to publicly
traded partnerships, which could preclude us fromlitying as a partnership for U.S. federal inca@are purposes, and (ii) tax Carried Interest
as ordinary income for U.S. federal income taxathar than in accordance with the character offireederived by the underlying fund. In
December 2009, the U.S. House of Representatissedaubstantially similar legislation. Such legish would tax Carried Interest as
ordinary income starting in the year of enactm@&he legislation passed in December 2009 and cesthigr versions of the proposed
legislation contain a transition rule that may gdlze applicability of certain aspects of the légfisn for a partnership that is a publicly trac
partnership on the date of enactment of the |eipsia

States and other jurisdictions have also considegidlation to increase taxes with respect to i€drinterest. For example, in June, the
New York State Assembly passed a bill, which caddse a nc-resident of New York who holds our common unitb&subject to New
York state income tax on Carried Interest earnedtiities in which we hold an indirect interesgerdby requiring the non-resident to file a
New York state income tax return reporting suchri@drinterest income. This legislation would bedgattive to January 1, 2010. It is uncl
when or whether this legislation will be enacted.

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 Blackstenexmon units and Blackstone
Holdings Partnership Units. Under this unit repaisd program, units may be repurchased in open triaaksactions, in privately negotiated
transactions or otherwise. The unit repurchaserprognay be suspended or discontinued at any timelaes not have a final specified date.
No purchases of our common units were made by os our behalf during the three months ended JOn2@L0. Se“Part I. Item 1.

Financial Statements — Notes to Condensed Consetldénancial Statements — Note 12. Net Loss Penr@on Unit” and “Part I. Item 2.
Management’s Discussion and Analysis of Financ@dition and Results of Operations — Liquidity aalpital Resources — Our Future
Sources of Cash and Liquidity Needs” for furthédoimation regarding this unit repurchase program.

As permitted by our policies and procedures goveymiansactions in our securities by our directexgcutive officers and other
employees, from time to time some of these perammgsestablish 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.
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ITEM 6.

Exhibit

Number
10.8.1
10.50
31.1
31.2
32.1

32.2

101.INS*

101.SCH’
101.CAL*
101.DEF*
101.LAB*
101.PRE?

EXHIBITS

Exhibit Description
The Blackstone Group L.P. Amended and Restated EQQity Incentive Plar

BCVA L.L.C. Amended and Restated Limited LiabililBompany Agreement Dated as of July 8, 2(

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

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

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

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

XBRL Instance Documen

XBRL Taxonomy Extension Schema Docume

XBRL Taxonomy Extension Calculation Linkbase Docutn

XBRL Taxonomy Extension Definition Linkbase Docurhe

XBRL Taxonomy Extension Label Linkbase Docum:

XBRL Taxonomy Extension Presentation Linkbase Doent

* XBRL (Extensible Business Reporting Languagepiniation is furnished and not filed for purpose$ettions 11 and 12 of the
Securities Act of 1933 and Section 18 of the SéiesrExchange Act of 193
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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: August 6, 2010
The Blackstone Group L.P.

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

/sl LAURENCEA. T osI
Name: Laurence A. Tosi
Title: Chief Financial Officer
(Principal Financial Officer and Authorized Signatory)




Exhibit 10.8.:

T HE B LAcksTONE G ROUP L.P.
A MENDED AND R ESTATED 2007 EQuITY | NCENTIVE P LAN

1. Purpose of the Plar

The Blackstone Group L.P. 2007 Equity IncentivenRthe “ Plan’) is designed to promote the long term finanamérests and growth
of The Blackstone Group L.P., a Delaware limitedmership (the “ Partnership, and its Affiliates by (i) attracting and retéang senior
managing directors, employees and consultantseoP#rtnership or any of its Affiliates, includingegttors of the Partnership’s general
partner, Blackstone Group Management L.L.C. (t@eheral Partné, and (ii) aligning the interests of such indiuals with those of the
Partnership and its Affiliates by providing thenttwequity-based awards based on the common uriitsitéd partner interest in the
Partnership (the * Common Unitsor the partnership units (the “ Blackstone Halg Partnership Unit§ of Blackstone Holdings (as
defined below).

2.  Definitions
The following capitalized terms used in the Planehthe respective meanings set forth in this Sectio

(a) Act: The Securities Exchange Act of 1934, as ameralealhy successor thereto.

(b) Administrator. The Board, or the committee or subcommittee tfeleewhom authority to administer the Plan hasnbéelegated
pursuant to Section 4 hereof.

(c) Affiliate : With respect to any Person, any other Persondihectly or indirectly through one or more intermfiggies controls, is
controlled by or is under common control with ther$dn in question. As used herein, the term “ @bfitmeans the possession, direct or
indirect, of the power to direct or cause the dicecof the management and policies of a Persoethér through ownership of voting
securities, by contract or otherwise.

(d) Award: Individually or collectively, any Option, Unit Apeciation Right, or Other Unit-Based Awards basedr relating to the
Common Units or Blackstone Holdings Partnershiptlisisuable under the Plan.

(e) Beneficial Owner A “beneficial owner”, as such term is definedRaole 13d-3 under the Act (or any successor ruleetb®

(f) Blackstone Holdings The collective reference to all of the Blackstétmdings Partnerships.

(9) Blackstone Holdings PartnershipSach of Blackstone Holdings | L.P., Blackstondditogs Il L.P., Blackstone Holdings Il L.P.
and Blackstone Holdings IV L.P.

(h) Blackstone Holdings Partnership Unitach “Blackstone Holdings Partnership Unit” stwalhsist of one partnership unit in each of
the four Blackstone Holdings Partnerships.

(i) Board: The board of directors of the General Part



() Change in Control The occurrence of any Person, other than a Pegproved by the General Partner, becoming thergepartner
of the Partnership.

(k) Code: The Internal Revenue Code of 1986, as amendeaahysuccessor thereto.
() Common Units The common units representing limited partnegnests of the Partnership.

(m) Disability: The term “Disability” shall have the meaning asyded under Section 409A(a)(2)(C)(i) of the Codetwithstanding
the foregoing or any other provision of this Pltrg definition of Disability (or any analogous tgrim an Award agreement shall supersede
the foregoing definition; provided, however, tHatd definition of Disability or any analogous tersset forth in such agreement, the
foregoing definition shall apply.

(n) Effective Date The date on which the Board adopts the Plancohn tater date as is designated by the Board.

(o) Employment The term “Employment” as used herein shall bentegbto refer to (i) a Participant’s employmentié tParticipant is
an employee of the Partnership or any of its Adféis, (ii) a Participant’s services as a consultapirtner, if the Participant is consultant to,
or partner of, the Partnership or of any of itsiliétes, and (iii) a Participant’s services as an4employee director, if the Participant is a non-
employee member of the Board.

(p) Fair Market Value Of a Unit on any given date means (i) the closiale price per Unit on the New York Stock Exchaagehat
date (or, if no closing sale price is reported,l&st reported sale price), (i) if the Units ai hsted for trading on the New York Stock
Exchange, the closing sale price (or, if no closalg price is reported, the last reported sat®pas reported on that date in composite
transactions for the principal national securiggshange registered pursuant to Section 6(g) oAtt@n which the Units are listed, (iii) if tt
Units are not so listed on a national securitieharge, the last quoted bid price for the Unitshat date in the over-the-counter market as
reported by Pink Sheets LLC or a similar organaator (iv) if the Units are not so quoted by P8ikeets LLC or a similar organization, the
average of the mid-point of the last bid and as&gsrfor the Units on that date from a nationadlgagnized independent investment banking
firm selected b the General Partner for this puepos

(q) General PartnerBlackstone Group Management L.L.C., a Delawargtdid liability company.
(r) Option: An option to purchase Units granted pursuantectin 6 of the Plan.
(s) Option Price The purchase price per Unit of an Option, asrd@teed pursuant to Section 6(a) of the Plan.

(t) Other UnitBased Awards Awards granted pursuant to Section 8 of the Plan.

(u) Partnership The Blackstone Group L.P., a Delaware limitedmenship.
2



(v) Participant A senior managing director, other employee, ctiantj director or other service provider of thetRership or of any of
its Affiliates, including any director of the GeméPartner, who is selected by the Administratquddicipate in the Plan.

(w) PerformancédBased Awards Certain Other Unit-Based Awards granted purst@m&ection 8(b) of the Plan.

(x) Person A “person”, as such term is used for purposeSatftion 13(d) or 14(d) of the Act (or any successation thereto).

(y) Plan: The Blackstone Group L.P. 2007 Equity IncentilenP

() Units: Common Units or Blackstone Holdings Partnershiit&which are issued or may be issued under thie. Pl

(aa) _Unit Appreciation RightA unit appreciation right granted pursuant toti®ec7 of the Plan.

3. Units Subject to the Plan

Subject to Section 9 hereof, the total number afdJmhich may be issued under the Plan shall be0083000, of which all or any
portion may be issued as Common Units or Blackskwidings Partnership Units. Notwithstanding theefing, the total number of Units
subject to the Plan shall be increased on thedagtof each fiscal year beginning in calendar @88 by a number of Units equal to the
positive difference, if any, of (x) 15% of the aggate number of Common Units and Blackstone HokiPgrtnership Units outstanding on
the last day of the immediately preceding fiscanf@xcluding Blackstone Holdings Partnership Uhikl by the Partnership or its wholly-
owned subsidiaries) minus (y) the aggregate numb&ommon Units and Blackstone Holdings Partnershifis covered by the Plan, unless
the Administrator should decide to increase the memof Common Units and Blackstone Holdings PastmigrUnits covered by the Plan by a
lesser amount on any such date. The issuance t§ binihe payment of cash upon the exercise ofwaaré or in consideration of the
cancellation or termination of an Award shall regltice total number of Units available under thenPd& applicable. Units which are subject
to Awards which terminate or lapse without the paptrof consideration may be granted again undePline. Unless the Administrator shall
otherwise determine, Common Units delivered byRhenership or its Affiliates upon exchange of Bitone Holdings Partnership Units t
have been issued under the Plan shall be issuest thelPlan.

4.  Administration

The Plan shall be administered by the Board, whialy delegate its duties and powers in whole ot @ any committee or
subcommittee thereof (the “ Administratyr Additionally, the Administrator may delegate thaharity to grant Awards under the Plan to
employee or group of employees of the Partnershgd any Affiliate of the Partnership; providéishtsuch delegation and grants are
consistent with applicable law and guidelines digthéd by the Board from time to time. Awards miaythe discretion of the Administrator,
be made under the Plan in assumption of, or intdutisn for, outstanding awards previously granbgdhe Partnership, any Affiliate of the
Partnership or any entity acquired by the Partriprshwith which the Partnership combines. The nandf Units underlying such substitute
awards shall



be counted against the aggregate number of Urdiitadme for Awards under the Plan. The Administrascauthorized to interpret the Plan, to
establish, amend and rescind any rules and regaoatelating to the Plan, and to make any otheardéhations that it deems necessary or
desirable for the administration of the Plan. Thibministrator may correct any defect or supply amyssion or reconcile any inconsistency
the Plan in the manner and to the extent the Aditmatior deems necessary or desirable. Any deciditime Administrator in the interpretati
and administration of the Plan, as described heshiall lie within its sole and absolute discretéomd shall be final, conclusive and binding on
all parties concerned (including, but not limited Participants and their beneficiaries or sucas$sdhe Administrator shall have the full
power and authority to establish the terms and itiomgd of any Award consistent with the provisiaighe Plan and to waive any such terms
and conditions at any time (including, without ltation, accelerating or waiving any vesting comdtifl). The Administrator shall require
payment of any amount it may determine to be necgds withhold for federal, state, local or otlexes as a result of the exercise, grant or
vesting of an Award. Unless the Administrator sfiesiotherwise, the Participant may elect to papwdion or all of such withholding taxes
by (a) delivery in Units or (b) having Units witHHeby the Partnership from any Units that would dnatherwise been received by the
Participant.

5. Limitations

No Award may be granted under the Plan after théhtanniversary of the Effective Date, but Awardsretofore granted may extend
beyond that date.

6. Terms and Conditions of Options

Options granted under the Plan shall be non-gedlifiptions for federal income tax purposes, antl shaubject to the foregoing and
the following terms and conditions and to such oteems and conditions, not inconsistent therevaththe Administrator shall determine:

(a) Option Price The Option Price per Unit shall be determinedH®yAdministrator; provided that the Option Prieg pInit shall not
be less than the Fair Market Value of a Unit onapplicable date the Option is granted unless #rédipant is not subject to Section 409A
the Code or the Option is otherwise designed todmepliant with Section 409A of the Code.

(b) Exercisability. Options granted under the Plan shall be exer@szisuch time and upon such terms and conditiemaay be
determined by the Administrator, but in no everglishn Option be exercisable more than ten yeaes tfe date it is granted.

(c) Exercise of OptionsExcept as otherwise provided in the Plan or idesard agreement, an Option may be exercised fooafrom
time to time any part, of the Units for which ittheen exercisable. For purposes of Section 6 oPthe, the exercise date of an Option shall be
the later of the date a notice of exercise is raxkby the Partnership and, if applicable, the gatament is received by the Partnership
pursuant to clauses (i), (ii), (iii) or (iv) in thiellowing sentence. The purchase price for thet¥Jas to which an Option is exercised shall be
paid to the Partnership, and in the manner desdriay the Administrator, pursuant to one or mortheffollowing methods: (i) in cash or its
equivalent (e.g., by personal check), (ii) in Utiging a Fair Market Value equal to the aggre@giBon Price for the Units being purchased
and satisfying such other requirements as may pesed by the Administrator, (iii) partly in
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cash and partly in such Units, (iv) if there isublic market for the Units at such time, througé telivery of irrevocable instructions to a
broker to sell Units obtained upon the exercisthefOption and to deliver promptly to the Partngrstn amount out of the proceeds of such
Sale equal to the aggregate Option Price for thitssUeing purchased, or (v) to the extent permittgdhe Administrator, through net
settlement in Units. Unless otherwise providedrirAavard agreement, no Participant shall have agiytsito distributions or other rights of a
holder with respect to Units subject to an Optiotildhe Participant has given written notice oégsise of the Option, paid in full for such
Units and, if applicable, has satisfied any otherditions imposed by the Administrator pursuarthi® Plan.

(d) Attestation Wherever in this Plan or any agreement evidenaimdward a Participant is permitted to pay thereige price of an
Option or taxes relating to the exercise of an @phy delivering Units, the Participant may, subjeqrocedures satisfactory to the
Administrator, satisfy such delivery requirementdrgsenting proof of beneficial ownership of sudtfits] in which case the Partnership shall
treat the Option as exercised without further paytnaed/or shall withhold such number of Units fridme Units acquired by the exercise of
Option, as appropriate.

(e) Service Recipient StockNo Option may be granted to a Participant sulifig&ection 409A of the Code unless (i) the Units
constitute “service recipient stock” with respexstich Participant (as defined in Section 1.409%5((iii)) or (ii) the Option is otherwise
designed to be compliant with Section 409A of tloel€

7. Terms and Conditions of Unit Appreciation Rights

(a) Grants The Administrator may grant (i) a Unit ApprecaatiRight independent of an Option or (ii) a Unitpkeciation Right in
connection with an Option, or a portion thereofUAit Appreciation Right granted pursuant to cla(ifeof the preceding sentence (A) may
granted at the time the related Option is granteat any time prior to the exercise or cancellabbthe related Option, (B) shall cover the
same number of Units covered by an Option (or $esber number of Units as the Administrator magigeine) and (C) shall be subject to
the same terms and conditions as such Option efmeptich additional limitations as are contempldtg this Section 7 (or such additional
limitations as may be included in an Award agreetinen

(b) Terms. The exercise price per Unit of a Unit AppreciatRight shall be an amount determined by the Adstiaior; provided
however, that (z) the exercise price per Unit shall notdss than the Fair Market VValue of a Unit on thpliable date the Unit Appreciation
Right is granted unless the Participant is notesttip Section 409A of the Code or the Unit Appaion Right is otherwise designed to be
compliant with Section 409A of the Code and (y)hia case of a Unit Appreciation Right granted injoaction with an Option, or a portion
thereof, the exercise price may not be less thai®Oghtion Price of the related Option. Each Unit Agmiation Right granted independent of an
Option shall entitle a Participant upon exercisari@amount equal to (i) the excess of (A) the Mairket Value on the exercise date of one
Unit over (B) the exercise price per Unit, timd} tfie number of Units covered by the Unit Appréicia Right. Each Unit Appreciation Right
granted in conjunction with an Option, or a portthareof, shall entitle a Participant to surrertdehe Partnership the unexercised Option, or
any portion thereof, and to receive from the Pastnip in exchange therefore an amount equal théiexcess of (A) the Fair Market Value
on the exercise date of one Unit over (B) the




Option Price per Unit, times (ii) the number of t$ntovered by the Option, or portion thereof, whkkurrendered. Payment shall be mac
Units or in cash, or partly in Units and partlycash (any such Units valued at such Fair Marketu&)alall as shall be determined by the
Administrator. Unit Appreciation Rights may be ecieed from time to time upon actual receipt by Ragtnership of written notice of exerc
stating the number of Units with respect to which Unit Appreciation Right is being exercised. Tage a notice of exercise is received by
the Partnership shall be the exercise date. Theiigirator, in its sole discretion, may determihattno fractional Units will be issued in
payment for Unit Appreciation Rights, but insteadit will be paid for a fraction or the number ofitSmill be rounded downward to the n¢
whole Unit.

(c) Limitations. The Administrator may impose, in its discretisnch conditions upon the exercisability of Unit Apgation Rights as
it may deem fit, but in no event shall a Unit Apgegion Right be exercisable more than ten yeaes #ie date it is granted.

(d) Service Recipient StockNo Option may be granted to a Participant sulig&ection 409A of the Code unless (i) the Units
constitute “service recipient stock” with respexstich Participant (as defined in Section 1.409)5{(iii)) or (ii) the Option is otherwise
designed to be compliant with Section 409A of tloel€

8. Other Unit-Based Awards

The Administrator, in its sole discretion, may gransell Awards of Units, restricted Units, resteid Common Units, deferred restric
Common Units, phantom restricted Common Units beptJnit-Based awards based in whole or in patherair Market Value of the
Common Units or Blackstone Holdings Partnershipt&)(fiOther Unit-Based Awards”). Such Other UBised Awards shall be in such foi
and dependent on such conditions, as the Admitostshall determine, including, without limitatiotine right to receive, or vest with respect
to, one or more Units (or the equivalent cash valuguch Units) upon the completion of a specifiediod of service, the occurrence of an
event and/or the attainment of performance objesti®ther Unit-Based Awards may be granted alome addition to any other Awards
granted under the Plan. Subject to the provisidnseoPlan, the Administrator shall determine tocowhand when Other Unit-Based Awards
will be made, the number of Units to be awardedeurfdr otherwise related to) such Other Unit-Ba&eerds; whether such Other Unit-
Based Awards shall be settled in cash, Units mmalination of cash and Units; and all other terms @onditions of such Awards (including,
without limitation, the vesting provisions thereofd provisions ensuring that all Units so awardedliasued shall be fully paid and non-
assessable).

9. Adjustments Upon Certain Events

Notwithstanding any other provisions in the Plamht® contrary, the following provisions shall appdyall Awards granted under the
Plan:

(a) Generally In the event of any change in the outstandingd.kdter the Effective Date by reason of any Urstribution or split,
reorganization, recapitalization, merger, consaiihg spin-off, combination, combination or trana or exchange of Units or other
corporate exchange, or any distribution to holaéndnits other than regular cash distributions my &ransaction similar to the foregoing, the
Administrator in its sole discretion and withowhility to any person shall make such substitutioadjustment, if any, as it deems to be
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equitable (subject to Section 17), as to (i) theabar or kind of Units or other securities issuedeserved for issuance pursuant to the Plan or
pursuant to outstanding Awards, (ii) the maximurmber of Units for which Options or Unit Appreciati®ights may be granted during a
calendar year to any Participant (iii) the maximamount of a Performance-Based Award that may hetggladuring a calendar year to any
Participant, (iv) the Option Price or exercise erid any unit appreciation right and/or (v) anyesthffected terms of such Awards.

(b) Change in Contralin the event of a Change in Control after theeBifve Date, (i) if determined by the Administraiothe
applicable Award agreement or otherwise, any onttey Awards then held by Participants which arexancisable or otherwise unvested or
subject to lapse restrictions shall automaticatlydeemed exercisable or otherwise vested or n@tasupject to lapse restrictions, as the case
may be, as of immediately prior to such Changeaft@®| and (ii) the Administrator may (subject tecHon 17), but shall not be obligated to,
(A) accelerate, vest or cause the restrictionapse with respect to all or any portion of an Aw#B) cancel such Awards for fair value (as
determined in the sole discretion of the Administrawhich, in the case of Options and Unit Appaticin Rights, may equal the excess, if
any, of value of the consideration to be paid & @hange in Control transaction to holders of #tmmesnumber of Units subject to such
Options or Unit Appreciation Rights (or, if no caferation is paid in any such transaction, the Market Value of the Units subject to such
Options or Unit Appreciation Rights) over the agge exercise price of such Options or Unit Apmeen Rights, (C) provide for the
issuance of substitute Awards that will substalytiateserve the otherwise applicable terms of dfgcted Awards previously granted
hereunder as determined by the Administrator isate discretion or (D) provide that for a peridaibleast 15 days prior to the Change in
Control, such Options shall be exercisable asltshalres subject thereto and that upon the ocaterefithe Change in Control, such Options
shall terminate and be of no further force andatffe

10. No Right to Employment or Awards

The granting of an Award under the Plan shall ingpos obligation on the Partnership or any Affilitdecontinue the Employment of a
Participant and shall not lessen or affect therfeaship’s or Affiliate’s right to terminate the Etopment of such Participant. No Participant
or other Person shall have any claim to be graatgdAward, and there is no obligation for uniforyniff treatment of Participants, or holders
or beneficiaries of Awards. The terms and cond#iohAwards and the Administratsrieterminations and interpretations with resgastetic
need not be the same with respect to each Partidfpdiether or not such Participants are similaityated).

11. Successors and Assigns

The Plan shall be binding on all successors andrassf the Partnership and a Participant, inclgduithout limitation, the estate of
such Participant and the executor, administratdrustee of such estate, or any receiver or trusteankruptcy or representative of the
Participant’s creditors.

12. Nontransferability of Awards

Unless otherwise determined or approved by the Athtnator, an Award shall not be transferable sigagble by the Participant
otherwise than by will or by the laws of descerd distribution. An Award exercisable after the dheat a Participant may be exercised by
legatees, personal representatives or distributette Participant.



13. Amendments or Termination

The Board may amend, alter or discontinue the Rlahno amendment, alteration or discontinuaticalldfe made, without the consent
of a Participant, if such action would diminish afithe rights of the Participant under any Awdrdretofore granted to such Participant
under the Plan; providechowever, that the Administrator may amend the Plan in suelmner as it deems necessary to permit the ggaotin
Awards meeting the requirements of the Code orrahplicable laws (including, without limitatiorg aivoid adverse tax consequences to the
Partnership or to Participants).

Notwithstanding any provision of the Plan to thatcary, in the event that the Administrator deteresi that any amounts payable
hereunder will be taxable to a Participant undetiSe 409A of the Code and related Department eB$ury guidance prior to payment to
such Participant of such amount, the Partnership (@eadopt such amendments to the Plan and Aveardsippropriate policies and
procedures, including amendments and policies retttoactive effect, that the Administrator deteresimecessary or appropriate to preserve
the intended tax treatment of the benefits proviothe Plan and Awards hereunder and/or (b) takh ether actions as the Administrator
determines necessary or appropriate to avoid tpesition of an additional tax under Section 409Aha Code.

14. International Participants

With respect to Participants who reside or worksié the United States of America, the Administratay, in its sole discretion,
amend the terms of the Plan or Awards with resgmestich Participants in order to conform such tewitis the requirements of local law or
obtain more favorable tax or other treatment fBaaticipant, the Partnership or an Affiliate.

15. Choice of Law
The Plan shall be governed by and construed inrdacce with the law of the State of New York.

16. Effectiveness of the Plar
The Plan shall be effective as of the EffectiveeDat

17. Section 409A

To the extent applicable, this Plan and Awardsadshereunder shall be interpreted in accordande $attion 409A of the Code and
Department of Treasury regulations and other im&tgtive guidance issued thereunder, including authimitation any such regulations or
other guidance that may be issued after the Effe@iate. Notwithstanding other provisions of tharPbr any Award agreements thereunder,
no Award shall be granted, deferred, acceleratddnded, paid out or modified under this Plan manner that would result in the impositi
of an additional tax under Section 409A of the Caden a Participant. In the event that it is reabbndetermined by the Administrator that,
as a result of Section 409A of the Code, paymeantespect of any Award under the Plan may not beenad the time contemplated by
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the terms of the Plan or the relevant Award agred¢nas the case may be, without causing the Raatitiholding such Award to be subject to
taxation under Section 409A of the Code, the Peship may take whatever actions the Administrattetmines necessary or appropriate to
comply with, or exempt the Plan and Award agreerfrem the requirements of Section 409A of the Cadé related Department of Treas
guidance and other interpretive materials as magsed after the Effective Date, which action rimejude, but is not limited to, delaying
payment to a Participant who is a “specified eme&ywithin the meaning of Section 409A of the Coadél the first day following the six-
month period beginning on the date of the Partiijgaermination of Employment. The Partnershiplistise commercially reasonable efforts
to implement the provisions of this Section 17 @od faith;_providedhat neither the Partnership, the Administratorammy employee, direct
or representative of the Partnership or of anyswAffiliates shall have any liability to Participi with respect to this Section 17.
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BCVAL.L.C.

AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT of BCVA L.L.C. (the “ Company), dated as
of July 8, 2010, by and among Blackstone Holdinbk.P., a société en commandite organized in Quaétie “ Managing Membéror “
Holdings”), the other members of the Company as set fortheé books and records of the Company, and singr persons that are admitted
to the Company as members after the date hereafciordance herewith.

WITNESSETH

WHEREAS, the Company was formed under the LLC Aefihed below) pursuant to a certificate of forroatfiled in the office
of the Secretary of State of the State of Delawardune 29, 2010;

WHEREAS, the original limited liability company agment of the Company was executed as of Jun€29, (the “ Original
Operating Agreemeri}; and

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

NOW, THEREFORE, the parties hereto agree as follows

ARTICLE |
DEFINITIONS
1.1. Definitions. Unless the context otherwise requires, the fahovterms shall have the following meanings forgoses of this
Agreement:

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

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

“ Agreement’ means this Amended and Restated Limited Liabillympany Agreement, as it may be further amended,
supplemented, restated or otherwise modified fiome to time.

“ Alternative Vehicle” means any investment vehicle or structure forpdsuant to Section 2.9 of the BCVP Partnership
Agreement or any other “Alternative Vehicle” (adided in any other BCVP Agreements).

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




“ Associates' means Blackstone Cleantech Venture Associate<.,la Delaware limited liability company and trengral
partner of BCVP.

“ Associates LLC Agreemefitmeans the Second Amended and Restated LimitdallitypaCompany Agreement, dated as of the
date set forth therein, of Associates, as it magrhended, supplemented, restated or otherwise imddibm time to time.

“ 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 end’itle 11 of the United States Code, as now érst or hereafter amended, or the
filing of a pleading in any court of record admitiiin writing his inability to pay his debts as yHgecome due; (iii) the failure of such
person to pay his debts as such debts becomeidutig making by such person of a general assigfioe the benefit of creditors;

(v) the filing by such person of an answer admittine material allegations of, or his consentingtadefaulting in answering, a
Bankruptcy petition filed against him in any Bangity proceeding or petition seeking relief undetelil of the United States Code,
now constituted or as hereafter amended; or (e)etitry of an order, judgment or decree by anytafurompetent jurisdiction
adjudicating such person a bankrupt or insolverfibiorelief in respect of such person or appointngustee or custodian of his assets
and the continuance of such order, judgment oregieagnstayed and in effect for a period of 60 cantbex days.

“ BCE Agreement means the limited partnership agreement, limitability 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 modifiethte, and as such limited
partnership agreement, limited liability companyeggment or other governing document may be fudh@ended, supplemented,
restated or otherwise modified from time to timed any other Blackstone Collateral Entity limitezitmership 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 @alpPartners 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.




“ BCVP " means (i) Blackstone Cleantech Venture Partndps,la Delaware limited partnership, and (ii) artefative Vehicle
relating thereto and any Parallel Fund.

“ BCVP Agreement$ means (i) the BCVP Partnership Agreement, andaty other BCVP partnership agreements.

“ BCVP Partnership Agreemehmeans the Amended and Restated Agreement of ééihiartnership, dated as of the date set
forth therein, of Blackstone Cleantech Venture iat L.P., a Delaware limited partnership, as iy iImaamended, supplemented,
restated or otherwise modified from time to time.

“ BECOMP " means Blackstone Family Communications PartnperkhiP., Blackstone Family Communications Parthigrs-
SMD L.P. and any other entity that is an Affilidkereof and has terms substantially similar to ¢hafsthe foregoing partnerships and is
formed in connection with the participation by aranore partners thereof directly or indirectlyinwestments 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 InvestmealttRership Ill L.P., Blackstone Family InvestmeattRership IV-A L.P., Blackstone
Family Investment Partnership IV-A -SMD L.P., Blattne Family Investment Partnership V L.P., BlackstFamily Investment
Partnership V- SMD L.P., Blackstone Family Investin@artnership VI L.P., Blackstone Family Investineartnership VI-SMD L.P.,
Blackstone Family Cleantech Investment Partnerksh®p, Blackstone Family Cleantech Investment Pastrip - SMD L.P. and any
other entity that is an Affiliate thereof and hasis similar to those of the foregoing partnershipd is formed in connection with the
participation by one or more of the partners theireinvestments in securities also purchased b BT BCVP or any other fund with
substantially similar investment objectives to BZIPor BCVP and that are sponsored or managed bAffiliate of the Company
(which includes serving as general partner of unlds).

“ 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 #pttion 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., BlackstBamily Real Estate Partnership L.P., BlackstormilyaReal Estate Partnership Il
L.P., Blackstone Family Real Estate Partnership.B., Blackstone Family Real Estate Partnershigrivational-A-SMD L.P.,
Blackstone Family Real Estate Partnership IV-SMB.|Blackstone Family Real Estate Partnership hatésnal 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 PartrigrsSMD L.P., Blackstone
Family Real Estate Special Situations Partnershipjie - SMD L.P., Blackstone Real Estate Holdindg3. | Blackstone Real Estate
Holdings Il L.P., Blackstone Real Estate Holdin<.IP., Blackstone Real Estate Holdings Internadio- A L.P., Blackstone Real
Estate Holdings IV L.P., Blackstone Real Estatedit@s International Il L.P., Blackstone Real Estdtddings V L.P., Blackstone Real
Estate Holdings VI L.P., Blackstone Real Estatedtimjs Europe Ill L.P., Blackstone Real Estate Sgesituations Holdings Il L.P.,
Blackstone Real Estate Special Situations Holdiwg®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&f®pe and any other funds with
substantially similar investment objectives to BRAPBSSF Il or BSSF Europe and that are sponsoreadanaged by an Affiliate of
the Company (which includes serving as generahpaxf such funds).

“ Blackstone Commitmerithas the meaning set forth in the BCVP Agreements.
“ Blackstone Celnvestment Right$ has the meaning set forth in the BCVP Agreements.

“ Blackstone Collateral Entity means any limited partnership, limited liabiltpmpany 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 amyl
portfolio companies of any Blackstone — sponsotedl¥ that is an Affiliate of The Blackstone GrougPL

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

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

“BREP VI” means (i) Blackstone Real Estate Partners VI, IBRackstone Real Estate Partners VI.TE.1 L.P.cBitone Real
Estate Partners VI.TE.2 L.P. and




Blackstone Real Estate Partners VI.F L.P., eacklavizare limited partnership, (ii) any other Paldfends or other Supplemental
Capital Vehicles (each as defined in the respegtartnership agreements for the partnerships edfda in clause (i) above), or (i) any
other investment vehicle established pursuant tixlar2 of the respective partnership agreementarig of the partnerships referred to
in clause (i) above.

“ BSSF Europ€ means (i) Blackstone Real Estate Special Sitnatiburope L.P., Blackstone Real Estate Speciahitus
Europe.l L.P. and Blackstone Real Estate Spediaht®ins Europe.2 L.P., each a limited partnerfbrimed 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 formedcoinvest 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 1l 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 afigve vehicles thereof or parallel funds formedamnection therewith.

“ Capital Commitment Associates Member Intefesieans the interest of the Company, if any, astile member of Associates
with respect to any Capital Commitment BCVP Inteteat may be held by Associates.

“ Capital Commitment BCVP Commitmehtneans the Capital Commitment (as defined in t@&/B Partnership Agreement) of
the Company or Associates to BCVP that relatedystiiehe Capital Commitment BCVP Interest.

“ Capital Commitment BCVP Intere5imeans the Interest (as defined in the BCVP Pestrip Agreement), if any, of the
Company or Associates as a capital partner in BCVP.

“ Capital Commitment BCVP Investmehimeans the Company'’s interest in a specific inwestt of BCVP, which interest may be
held by the Company (i) through the Company’s dineerest in BCVP in the Company’s capacity aspital partner of BCVP if the
Company holds the Capital Commitment BCVP Interas(ji) through the Company’s interest in Assoegatind Associates’ interest in
BCVP in Associates’ capacity as a capital partid8@VP if Associates holds the Capital Commitme@\B° Interest.

“ Capital Commitment Capital Accouhimeans, with respect to each Capital Commitmewnéditment for each Member, the
account maintained for such Member to which ardited such Member’s contributions to the Comparhwéspect to such Capital
Commitment Investment and any net income alloctieslich Member pursuant
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to Section 7.3 with respect to such Capital Commithinvestment and from which are debited any ibistions with respect to such
Capital Commitment Investment to such Member andrext losses allocated to such Member with resjpestich Capital Commitment
Investment pursuant to Section 7.3. In the casmgfsuch distribution in kind, the Capital Committh€apital Accounts for the related
Capital Commitment Investment shall be adjusteifl the asset distributed had been sold in a tax@hlesaction and the proceeds
distributed in cash, and any resulting gain or mssuch sale shall be allocated to the Membeticipating in such Capital
Commitment Investment pursuant to Section 7.3.

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

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

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

“ Capital Commitment Distributionsmeans, with respect to each Capital Commitmewts$tment, all amounts of distributions
received by the Company with respect to such Clapenmitment Investment solely in respect of thg@id Commitment BCVP
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#hact thereto, in each case which the Managinglddemay 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 IntereStmeans the interest of a Member in a specific Gafiommitment Investment as provided herein.

“ Capital Commitment Investmehimeans any Capital Commitment BCVP Investment,dhatll exclude any GP-Related
Investment.

“ Capital Commitment Liquidating Shatavith respect to each Capital Commitment Investtmeaans, in the case of dissolution
of the Company, the related Capital Commitment @apgiccount of a Member (less amounts reservead@omance with Section 9.3)
as of the close of business on the effective diatissolution.




“ Capital Commitment Member Carried Interésheans, with respect to any Member, the aggregaeunt of distributions or
payments received by such Member (in any capatity) Affiliates of the Company in respect of oratihg to “carried interest”.
“Capital Commitment Member Carried Interest” inadscany amount initially received by an Affiliatetbb Company from any fund
(including BCVP), any similar funds formed afteettlate hereof, and any other private equity meitdbanking, real estate or
mezzanine funds, whether or not in existence aéiseoflate hereof) to which such Affiliate servegaseral partner (or other similar
capacity) that exceeds such Affiliate’s pro ratarshof distributions from such fund based upontehpbntributions thereto (or the
capital contributions to make the investment ofhsfumd giving rise to such “carried interest”).

“ Capital Commitment Member Interésineans a Member’s interest in the Company whithtes (i) to any Capital Commitment
BCVP Interest held by the Company or (ii) through Company and Associates, to any Capital CommitBEVP Interest that may t
held by Associates.

“ 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 limitai gain or loss in respect of t
disposition, in whole or in part, of such Capitaifimitment Investment, less any costs, fees andneggeof the Company allocated
thereto and less reasonable reserves for paymensts, fees and expenses of the Company antidipatee allocated thereto.

“ Capital Commitment Profit Sharing Percentédgeith 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).
“ Capital Commitment Valué has the meaning set forth in Section 7.5.
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“ Carried Interest means (i) “Carried Interest,” as defined in th€\B° Partnership Agreement, and (ii) any other edrinterest
distribution to a Fund GP pursuant to any BCVP Agnent. In the case of each of (i) and (ii) aboxegept 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 WithdraMember 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” hereunaléi,rust Amounts contributed to the Trust by thengany 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 Investntiempercentage interest of a Member in
Carried Interest from such GP-Related Investmenfiosth in the books and records of the Company.

“ Cause’ means the occurrence or existence of any ofahewing with respect to any Member, as determifady, reasonably,
on an informed basis and in good faith by the Mamaylember: (i) (w) any breach by any Member of angvision of any non-
competition agreement, (x) any material breachisf Agreement or any rules or regulations applieablsuch Member that are
established by the Managing Member, (y) such Memlsliberate failure to perform his or her dutieshe Company or any of its
Affiliates, or (z) such Member’'s committing to angaging in any conduct or behavior that is or mayarmful to the Company or any
of its Affiliates in a material way as determinegdthe Managing Membeprovided,that in the case of any of the foregoing clausés (w
(x), (y) and (z), the Managing Member has giverhsMember written notice (a_“ Notice of Breathwithin fifteen days after the
Managing Member becomes aware of such action actddember fails to cure such breach, failure tdgrer or conduct or behavior
within fifteen days after receipt of such NoticeByeach from the Managing Member (or such longeiopenot to exceed an additional
fifteen days, as shall be reasonably requireddoh gure, provided that such Member is diligentlygoiing such cure); (ii) any act of
fraud, misappropriation, dishonesty, embezzlemestroilar conduct against the Company or any oAiffiates; or (iii) conviction (on
the basis of a trial or by an accepted plea otyoil nolo contenderg of a felony or crime (including any misdemeanbarge involving
moral turpitude, false statements or misleadingssiains, forgery, wrongful taking, embezzlementpsidn or bribery), or a
determination by a court of competent jurisdictiby,a regulatory body or by a self-regulatory bbdying authority with respect to
securities laws, rules or regulations of




the applicable securities industry, that such Menitdividually has violated any applicable secestiaws or any rules or regulations
thereunder, or any rules of any such self-regwabody (including, without limitation, any licengimequirement), if such conviction or
determination has a material adverse effect ors(8h Member’s ability to function as a Member @& ompany, taking into account
the services required of such Member and the nafiuitee business of the Company and its Affiliate¢B) the business of the Compi
and its Affiliates.

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

“ Clawback Amount means the “Clawback Amount,” as defined in Set84 of the BCVP Partnership Agreement, and any
other clawback amount payable pursuant to any B&gFiRRement, as applicable.

“ Clawback Provision$ means Section 9.4 of the BCVP Partnership Agregraad any other similar provisions in any other
BCVP Agreement existing heretofore or hereafteertt 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@pjate, the corresponding provision in any suscestatute.

“ Commitment Agreementsmeans the agreements between the Company adetimdbers, pursuant to which each Member
undertakes certain obligations, including the ddtiign 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 ottprirements.

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 otherwisgyuosuant to or in connection with an
agreement, arrangement or understanding (writtemady with one or more other persons by or throsigick 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 maapgerson controlled by such other person.

“ Deceased Membérmeans any Member or Withdrawn Member who has dregtho suffers from Incompetence. For purposes
hereof, references to a Deceased Member shallcefiectively to the Deceased Member and the estadeheirs or legal representative
of such Deceased Member, as the case may be avmatréceived such Deceased Member’s interest iGdnepany.

9



“ 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(ap8%, 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 agese (_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 Realizatio has the meaning set forth in Section 4.1(d)(vVMBh respect to Firm Collateral, and Section 4)1(d
(vii)(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 BCVP Interest) and the Other Fund GPs.
“ GAAP " has the meaning specified in Section 5.1(a).

“ Giveback Amount means any amount payable by Associates undegiveback Provisions.
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“ Giveback Provision$ means Sections 5.2(b) and (c) of the BCVP PastriprAgreement and any other similar provisionarig
other BCVP Agreement existing heretofore or hesgadhtered into.

“ GP-Related Associates Member Interesheans the interest of the Company as the sole meshBesociates with respect to t
GP-Related BCVP Interest, but does not includeiargyest of the Company in Associates with respeeiny Capital Commitment
BCVP Interest that may be held by Associates.

“ GP-Related BCVP IntereStmeans the interest of Associates in BCVP as gampartner of BCVP, excluding any Capital
Commitment BCVP Interest that may be held by Asses.

“ GP-Related BCVP Investmefitmeans the Company'’s indirect interest in Ass@saindirect interest in an Investment (for
purposes of this definition, as defined in the BORAtnership Agreement) in Associates’ capacitthaggeneral partner of BCVP, but
does not include any Capital Commitment Investment.

“ 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 Intereshas the meaning set forth in Section 5.8(a).

“ GP-Related Commitmeritwith respect to any Member means such Membemrsridment 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 Membeos@itment Agreement or SMD Agreement, if any.

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

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

“ GP-Related Investmeritmeans any investment (direct or indirect) of @@mpany in respect of the GP-Related BCVP Interest
(including, without limitation, any GP-Related BCWvestment but excluding any Capital Commitmewektment).

“ GP-Related Member Intere$bf a Member means all interests of such MembehenCompany (other than such Member’s
Capital Commitment Member Interest), including,heitit limitation, such Member's interest in the Ca@nyp with respect to the GP-
Related BCVP Interest and with respect to all GRafed Investments.
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“ GP-Related Net Income (Los$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 BCVP Investmenvfaany date means the GP-
Related Net Income (Loss) that would be realizethieyCompany with respect to such GP-Related BGWidtment if BCVP’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 BCVP to the Company (indirectly tigtothe general partner of BCVP)
pursuant to the BCVP Partnership Agreement witpeesto such GP-Related BCVP Investment were madeich 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.

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

“ Holdings” means Blackstone Holdings Il L.P., a sociétécemmandite organized in Québec and the managingbereaf the
Company

“ 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 aretliding any Member's GP-Related Member Interedt@apital Commitment
Member Interest.

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

“ Investor Note” means a promissory note of a Member evidencidegliwedness incurred by such Member to purchas@itaCa
Commitment Interest, the terms of which were orageroved by the Managing Member and which is ssthy such Capital
Commitment Interest, all other Capital Commitmaentetests of such Member and all other interestsioh Member in Blackstone
Collateral Entities; providedthat such promissory note may also evidence tedieless relating to other interests of such Meritber
Blackstone Collateral Entities, and such indebtsdrshall be prepayable with Capital CommitmentINedbme (whether or not such
indebtedness relates to Capital Commitment Investshas set forth in this Agreement, the InvestoteNthe other BCE Agreements
and any documentation relating to Other Sourcesiigedfurther, that references to “Investor Notes” herein réfemultiple loans
made pursuant to such note, whether made with cesp€apital Commitment Investments or other B@#ektments, 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 BlaakstGollateral Entities be considered part of theestor Notes for purposes hereof if
the Lender or Guarantor is not the lender or guaramith respect thereto.

“ Investor Special Membérmeans any Special Member so designated at treedfrits admission by the Managing Member as a
Member of the Company.

“ 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).
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“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 Guarantdtr means Blackstone Holdings | L.P., in its capaeitylender or guarantor under the Investor Noteany
other Affiliate of the Company that makes or guégas loans to enable a Member to acquire Capitalrfiioment 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 dat§ means one or more persons who are Members (irguthe
Managing Member but excluding Nonvoting Special Nbens) on the vote date and who, as of the lasbfifye most recent accounti
period ending on or prior to the vote date (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 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 specificalbyigded herein, no group of Members, including 8pecial Members and any group
of Members in the same Member Category, shall laayeright to vote as a class on any matter reldatrte Company, including, but
not limited to, any merger, reorganization, distoluor liquidation.

“ Member Category means the Managing Member, Existing Members, Rietg 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
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any costs, fees and expenses of the Company veiplecethereto and less reasonable reserves forgrayahcosts, 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 g@aitidlis appropriate.

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

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

“ Other Blackstone Collateral Entitymeans any Blackstone Entity (other than any limgacdnership, 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 Ho@g 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.

“ Parallel Fund' has the meaning set forth in Section 2.10(ahefBCVP Partnership Agreement.

“ Prime Rate’ means the rate of interest per annum publiclyoameced 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 Membel means any Member, excluding the Managing Memberany Special Members.
“ Repurchase Perigthas the meaning set forth in Section 5.8(b).
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“ 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 Withdraiember shall be considered a Nonvoting Special Mamfdr all purposes hereof.

“ Securities’ means any debt or equity securities of an Isanelrits 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 @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 antarranore of its Affiliates and certain of the Maans,
pursuant to which each such Member undertakesicetidigations with respect to the Company and®Afffiliates. The SMD
Agreements are hereby incorporated by referenbetageen the Company and the relevant Member.

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

“ 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; (ii) trustee, cd&a, receiver or other person acting in any Baptayi or
reorganization proceeding with

16



respect to; (iii) assignee for the benefit of theditors of; (iv) officer, director or partner df) trustee or receiver, or former officer,
director or partner, or other fiduciary acting @rwith respect to the dissolution, liquidationtermination of; or (vi) other executor,
administrator, committee, legal representativetbensuccessor or assign of, any Partner, whethepération of law or otherwise.

“ Total Disability " means the inability of a Member substantiallyprform the services required of a Regular Memobeaf
period of six consecutive months by reason of maftsir 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 Incom€’ 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 “Witwn” with respect to a Member
means, as aforesaid, a Member who has ceasedatmbeenber of the Company.

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

“ Withdrawn Member means a Member whose interest in the Companyéas terminated for any reason, including the
occurrence of an event specified in Section 6.d,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 @talide the corresponding masculine, feminine reeuter forms. The term

17



“person” includes individuals, partnerships (indhgllimited liability partnerships), companies (nding limited liability companies), joint
ventures, corporations, trusts, governments (oneige or political subdivisions thereof) and othssociations and entities. The words
“include”, “includes” and “including” shall be deeard to be followed by the phrase “without limitation

ARTICLE Il
GENERAL PROVISIONS

2.1. Managing, Regular and Special Membé&ree Members may be Managing Members, Regular Mesntr Special Members
(including Investor Special Members). The Manadugmber as of the date hereof is Holdings, the Reguembers as of the date hereof
those persons shown as Regular Members in the lmowkeecords of the Company, and the Special Mesrdeof the date hereof are persons
shown as Special Members in the books and recdritie ompany. The books and records of the Compantain the GP-Related Profit
Sharing Percentage and GP-Related Commitment bfahh Member with respect to the GP-Related Invessts of the Company as of the
date hereof. The books and records of the Compamain 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 amenglduiehManaging Member from time to time to refladtlitional GPRelated Investment
additional Capital Commitment Investments, disposg by the Company of GP-Related Investmentsodiipns 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, the admission and withdrasfdMembers and the transfer or
assignment of interests in the Company pursuatfitetéerms of this Agreement. At the time of adnoissf each additional Member, the
Managing Member shall determine in its sole disorethe GP-Related Investments and Capital Comnmitimestments 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 lea@d#-Related Member Interest and/or a Capital Cioment Member Interest.

2.2. Formation; Name; Foreign Jurisdictiorithe Company is hereby continued as a limitedlitgltompany pursuant to the LL
Act and shall conduct its activities on and after date hereof under the name of BVCA L.L.C. Thifemate of formation of the Company
may be amended and/or restated from time to timibaéyWanaging Member, as an “authorized personthfwithe meaning of the LLC Act).
The Managing Member is further authorized to exeeutd deliver and file any other certificates (ang amendments and/or restatements
thereof) necessary for the Company to qualify tdodsiness in a jurisdiction in which the Companymash to conduct business.

2.3. Term. The term of the Company shall continue until Deber 31, 2060, unless earlier dissolved and itraffvound up in
accordance with this Agreement.
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2.4. Purposes; Powerg¢a) The purposes of the Company shall be, dirextindirectly through subsidiaries or Affiliates:

(i) to serve as a member, the sole member and #imaging member of Associates and perform the fonstof a member, the sole
member and the managing member of Associates sabaifthe Associates LLC Agreement and to investP-Related Investments and
acquire and invest in Securities,

(i) to serve as a capital partner of BCVP (inchglany Alternative Vehicle and any Parallel Funatj perform the functions of a
capital partner of BCVP (including any AlternatiVehicle and any Parallel Fund) specified in the BCAQreements,

(iii) to make the Blackstone Commitment or a partibereof, either directly or indirectly throughssgiates, and to invest in
Capital Commitment Investments and acquire andsinmeSecurities or other property (directly orinedtly through Associates and/or BCVP
(including any Alternative Vehicle and any ParaHeind),

(iv) to serve as a general partner or limited partf other partnerships and perform the functioines general partner or limited
partner specified in the respective partnershigements, as amended, supplemented, restated ovisthenodified from time to time, of any
such partnerships,

(v) to serve as a member of limited liability comjis and perform the functions of a member spetifighe respective limited
liability company agreements, as amended, suppleaderestated or otherwise modified from time togj of any such limited liability
companies,

(vi) to carry on such other businesses, perfornh sitleer services and make such other investmertseadeemed desirable by the
Managing Member and as are permitted under the AtCthe Associates LLC Agreement, the BCVP Agreetaethe respective partners|
agreements, as amended, supplemented, restatdtborise modified from time to time, of any parist@p referred to in clause (iv) above
and the respective limited liability company agreems, as amended, supplemented, restated or ofigemuidified from time to time, of any
limited liability company referred to in clause @bove,

(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 principalgent, 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
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other property or as otherwise deemed appropriatedoManaging Member in the conduct of the Comfmhbysiness, and to take any
action 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 interestsriobligations of the foregoing entities or othatites 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 Securitiestber property and any dividends and distribugititereon 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 nptiaith 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 exgfgamwarrants, 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 Conypavhether at the time owned or thereafter acquit@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;

(viii) to have and maintain one or more officeshiritor without the State of Delaware, and in cotioactherewith, 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 officeféices;

(ix) to open, maintain and close accounts, inclgdirargin accounts, with brokers;
(x) to open, maintain and close bank accounts aamd dhecks and other orders for the payment of ygne
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(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 limitelility companies;

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

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

(xv) to distribute, subject to the terms of thisr&gment, at any time and from time to time to 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. Twmwnpany 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.

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, {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.
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(b) Upon the Withdrawal from the Company or volugteesignation of the last remaining Managing Memlé of the powers
formerly vested therein pursuant to this Agreenaert the LLC Act shall be exercised by a Majorityriterest 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 stiall not, take part in the management or cowfrtie Company’s business or act for or
bind the Company, and shall have only the rights@owers granted to Members of the applicable diassin.

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

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

3.3. Management

(a) The management, control and operation of thegamy and the formulation and execution of busiaeskinvestment policy
shall be vested in the Managing Member. The Marplylember 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 tbem@any. All decisions and
determinations (howsoever described herein) to &genby the Managing Member pursuant to this Agretisteall be made in its sole
discretion, subject only to the express terms amdliitions 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 sole menamel/or managing member of Associates on Assotiatesbehalf or in Associates’
capacity as general partner of BCVP or as genefahded partner, member or other equity owneany Company Affiliate (as hereinafter
defined) or in the Company’s capacity as generéihtted partner, member or other equity ownermy &ompany Affiliate): (i) to execute
and deliver, and to perform the Company’s obligaiander, any limited liability company agreemeinAssociates (including, without
limitation, the Associates LLC Agreement), incluglivithout limitation, serving as a member, theesokember and the managing member of
Associates, (ii) to execute and deliver, and tcsealissociates to perform Associates’ obligatiordennthe BCVP Agreements, including,
without limitation, serving as a general partneB&VP and, if applicable, a capital partner of BC\fi¥) to execute and deliver, and to
perform, or, if applicable, to cause Associategedform, the Company’s or Associates’ obligationder, the governing agreement, as
amended, supplemented, restated or otherwise radd#iach a
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“ Company Affiliate Governing Agreemefit of any other partnership (including, withounitation, Blackstone Tenex L.P.), limited liability
company or other entity (each a * Company Affiligtef which the Company or Associates is, or ibexome, a general or limited partner,
member or other equity owner, including, withoutitiation, serving as a general or limited partnegmber or other equity owner of each
Company Affiliate, and (iv) to take any action tive applicable capacity, contemplated by or arisiagof this Agreement, any limited
liability company agreement of Associates (inclggiwithout limitation, the Associates LLC Agreemgithe BCVP Agreements or each
Company Affiliate Governing Agreement (and any adraants, supplements, restatements and/or othefficadtins 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 pefdbhe €ompany within the meaning of the LLC Act,abherwise, or as an authorized
representative of the Managing Member (the Manalyleghber hereby authorizing and ratifying any of thiédowing 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 behalfhdts capacity as sole member and/or managing reewibAssociates on Associates’
own behalf or in Associates’ capacity as generethea of BCVP or as general or limited partner, rbemor other equity owner of any
Company Affiliate or in the Company’s capacity &ngral or limited partner, member or other equityher of any Company Affiliate),
any of the following:

(A) any agreement, certificate, instrument or otheuduent of the Company, Associates, BCVP or any Compgdfiliate (and
any amendments, supplements, restatements anbérmodifications thereof), including, without litafion, the
following: (1) any limited liability company agreemt of Associates (including, without limitatiohgt Associates LLC
Agreement), the BCVP Agreements and each Compafiljafd Governing Agreement, (II) Subscription Agreents on
behalf of BCVP, (lll) side letters issued in conti@e with investments in BCVP, and (1V) such otlhgreements,
instruments, certificates and other documents aslraanecessary or desirable in furtherance of tragany’s, Associates’
BCVP’s or any Company Affiliate’s purposes (and amyendments, supplements, restatements and/ormtusfications
of any of the foregoing referred to in (1) throu@¥) above);

(B) the certificates of formation, certificateslimfited partnership and/or other organizationaludoents of the Company,
Associates, BCVP and any Company Affiliate (and amendments, supplements, restatements and/orrotidsfications
of any of the foregoing); ar

(C) any other certificates, notices, applicationd ather documents (and any amendments, supplemesitstements and/or
other modifications thereof) to be filed with angvgrnment or governmental or regulatory body, idiig, without
limitation, any such document that may
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necessary for the Company, Associates, BCVP oiCamgpany Affiliate to qualify to do business in aigdliction in which
the Company, Associates, BCVP or such Companyiatifildesires to do busine:

(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 ditsrcapacity as sole member and/or
managing member of Associates on Associates’ owmalber in Associatestapacity as general partner of BCVP or as genelahded
partner, member or other equity owner of any Compiiliate or in the Company’s capacity as genaralimited partner, member or
other equity owner of any Company Affiliate): (A)yacertificates, forms, notices, applications atiteodocuments to be filed with any
government or governmental or regulatory body dmbfeof the Company, Associates, BCVP and/or angn@any Affiliate, (B) any
certificates, forms, notices, applications and ptezuments that may be necessary or advisableninection with any bank account of
the Company, Associates, BCVP or any Company Af8lior any banking facilities or services that roaytilized by the Company,
Associates, BCVP or any Company Affiliate, andcalkecks, notes, drafts and other documents of timep@oy, Associates, BCVP or
any Company Affiliate that may be required in cortien with any such bank account or banking faesitor services, (C) resolutions
with respect to any of the foregoing matters (whigbolutions, when executed by any person authbasegrovided in this Section 3.3
(c), each acting individually, shall be deemedawénbeen adopted by the Managing Member, the Compassociates, BCVP or any
Company Affiliate, as applicable, 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 signed by therdging 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 Agreemeavhether express or implied, to the fullest akfgermitted by law, no Member nor a
of such Member’s representatives, agents or
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advisors nor any partner, member, officer, employeeresentative, agent or advisor of the Comparanyg of its Affiliates (individually, a “
Covered Persohand collectively, the “ Covered Persdishall be liable to the Company or any other Memtor any act or omission (in
relation to the Company, this Agreement, any relat@cument or any transaction or investment conkatiexqh hereby or thereby) taken or
omitted by a Covered Person (other than any astission constituting Cause), unless there isa ind non-appealable judicial
determination and/or determination of an arbitréiat such Covered Person did not act in good &aithin what such Covered Person
reasonably believed to be in, or not opposed ®p#st interests of the Company and within theaiithgranted to such Covered Person by
this Agreement, and, with respect to any crimirctlaa proceeding, had reasonable cause to belatestich Covered Person’s conduct was
unlawful. Each Covered Person shall be entitlegtypin good faith on the advice of legal counsethe 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 tother Member, to the fullest extent permitteddoy,Isuch 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 fulletdtre 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 rebt®eapenses 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, awticsuits or proceedings, civil, criminal, admiraste 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 entitleddermification 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 théauitty granted to such Covered Person by this Age#, and, with respect to any criminal
act or proceeding, had reasonable cause to beéhevsuch Covered Person’s conduct was unlawfakiged further, that if such Covered
Person is a Member or a Withdrawn Member, such @alvBerson 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 (inclgdegal fees) incurred by a Covered Person (inolydivithout limitation, the
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Managing Member) in defending any claim, demantipagcsuit or proceeding may, with the approvathe Managing Member, from time to
time, be advanced by the Company prior to the filigbosition of such claim, demand, action, supmceeding upon receipt by the Comg

of a written undertaking by or on behalf of the €md Person to repay such amount to the extenit ttzdll be subsequently determined that
the Covered Person is not entitled to be indenthidie authorized in this Section, and the Companyitariffiliates shall have a continuing
right of offset against such Covered Person'’s @gerinvestments in the Company and such Affiliates shall have the right to withhold
amounts otherwise distributable to such CovereddPeto satisfy such repayment obligation. If a Memihstitutes litigation against a
Covered Person which gives rise to an indemnitjgakibn 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 coveredhleyféregoing 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 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 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 enmepresents 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 suamder must bear the economic risk of an investrimetiie Company for an indefinite
period of time. Each Regular or Special Membereasents 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 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 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 pertainingaoh Investment and to obtain any other additioriafmation relating thereto. Each Regi
or Special Member represents that the Member hasudted 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 Member&) Each Regular Member shall be required to ntalpétal contributions to the Company
(“ GP-Related Capital Contributiori} at such times and in such amounts (the “&d#ated Required Amountsas are required to satisfy the
Company’s obligation to make capital contributidem#\ssociates in respect of the GP-Related Assexistember Interest to fund Associates’
capital contributions in respect of any GP-Rel&€&Y/P Investment and as are otherwise determingtidanaging Member from time to
time or as may be set forth in such Regular Mensb@dmmitment Agreement or SMD Agreement, if angyvjted, that additional GP-
Related Capital Contributions in excess of the @ated Required Amounts may be made pro rata aenBegular Members based upon
each Regular Member’s Carried Interest SharingePéage. GP-Related Capital Contributions in exoédlse GP-Related Required Amounts
which are to be used for ongoing business opemfas distinct from financing, legal or other sfiediabilities of the Company (including
those specifically set forth in Sections 4.1(d) ar8(d)) shall be determined by the
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Managing Member. Special Members shall not be requio make additional GP-Related Capital Contitimsgt to the Company in excess of
the GP-Related Required Amounts, except (i) asmdition of an increase in such Special Member’'sR&fated Profit Sharing Percentage or
(i) as specifically set forth in this Agreementppided, that the Managing Member and any Special Memlagr agree from time to time tt
such Special Member shall make an additional GRiRelCapital Contribution to the Company; provifiether, that each Investor Special
Member shall maintain its GP-Related Capital Acdswt an aggregate level equal to the produc) as(GP-Related Profit Sharing
Percentage from time to time and (ii) the totalitzdf the Company related to the GP-Related BOnErest.

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

(c) The Managing Member may elect on a case by leasis to (i) cause the Company to loan any Mertibeluding any
additional Member admitted to the Company purst@m&ection 6.1 but excluding any Members that e executive officers of The
Blackstone Group L.P. or any Affiliate thereof) @mmount of any GP-Related Capital Contribution nempito be made by such Member or
(if) permit any Member (including any additional Mber admitted to the Company pursuant to Sectibibét excluding any Members that
are also executive officers of The Blackstone Groi or any Affiliate thereof) to make a requit@®-Related Capital Contribution to the
Company in installments, in each case on termsm@&ied by the Managing Member.

(d) (i) The Members and the Withdrawn Members henvtered into the Trust Agreement, pursuant to whéertain amounts of
Carried Interest will be paid to the Trustee(s)deposit in the Trust Account (such amounts todid fo the Trustee(s) for depositin the T
Account constituting a “ Holdbac. The Managing Member shall determine, as sehfbelow, the percentage of Carried Interest thall s
be withheld for the Managing Member and each Men@segory (such withheld percentage constitutimgMianaging Member’s and such
Member Category’s “ Holdback PercentayeThe applicable Holdback Percentages initialalsbe 0% for the Managing Member, 15% for
Existing Members (other than the Managing Memk&tys for Retaining Withdrawn Members (other thanMenaging Member) and 24%
for Deceased Members (the “ Initial Holdback Petagas’). Any provision of this Agreement to the contrargtwithstanding, the Holdback
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 reducearfigrindividual Member as compared to the other ldermin his Member
Category (except as provided in clause (iv) beldve Managing Member may only reduce the Holdbamk&htages among the
Member Categories on a proportionate basis. Fanplg if the Holdback Percentage for Existing Menslis decreased to 12.5%, the
Holdback Percentage for Retaining Withdrawn Memlaeig Deceased Members shall be reduced to 17.5%00drespectively. Any
reduction in the Holdback Percentage for any Mensbeil apply only to distributions relating to Ged Interest made after the date of
such reduction.
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(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) beldvae Managing Member may not increase the RetaMiitgdrawn Members’
Holdback Percentage beyond 21% unless the Man&ggmgber concurrently increases the Existing Membdmtback Percentage to
the Holdback Percentage of the Retaining Withdrdd@mbers. The Managing Member may not increase teeBsed Members’
Holdback Percentage beyond 24% unless the Managgmgber increases the Holdback Percentage for ba#tiiy Members and
Retaining Withdrawn Members to 24%. The Managingrder may not increase the Holdback Percentageyolmber Category
beyond 24% unless such increase applies equadlly 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 increadimg Holdback Percentage of any Member Categotlp@ing a reduction of the
Holdback Percentages below the Initial HoldbaclcPeiages), if the resulting Holdback Percentagesansistent with the above. For
example, if the Managing Member reduces the HolkltRarcentages for Existing Members, Retaining Wélch Members and
Deceased Members to 12.5%, 17.5% and 20%, resphgtile Managing Member shall have the right teseguently 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 Vdtg provided, that, notwithstanding anything to the contramtained herein, the Holdback
Percentage applicable to the Managing Member sbalbe increased or decreased without its priottevwriconsent; provided further
that a Subject Member’s Holdback Percentage sbalba (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 informatiche Company for consideration before a se¢twidback 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 fixvided further, that such decrease shall not exceed an amountisatcsuch
Subject Member’s Holdback Percentage is less thaptevailing Holdback Percentage for the Membee@ay of such Subject
Member;_provided furtherthat 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 receiverithistions relating thereto, will not be capablesafisfying any GP-Related
Recontribution Amounts that may become due.

(B) A Holdback Vote shall take place at a Comparmeting. Each Regular Member shall be entitled # cae vote with respect to the
Holdback Vote regardless of such Regular Membat&rést in the Company. Such vote may be cast pyRagular Member in person
or by proxy.
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(C) If the result of the second Holdback Vote israrease in a Subject Member’s Holdback Percentageh Subject Member may
submit the decision to an arbitrator, the iderityvhich is mutually agreed upon by both the Subjdember and the Company;
provided, that if the Company and the Subject Member caagoge upon a mutually satisfactory arbitrator imittD days of the second
Holdback Vote, each of the Company and the SulMechber shall request their candidate for arbitrédasselect a third arbitrator
satisfactory to such candidates; provided furthibat if such candidates fail to agree upon a ailytsatisfactory arbitrator within 30
days of such request, the then sitting PresidetiteoAmerican Arbitration Association shall unilatly select the arbitrator. Each
Subject Member that submits the decision of the @amyg pursuant to the second Holdback Vote to atim and the Company shall
estimate their reasonably projected out-of-pockpeases relating thereto, and each such party, shdle satisfaction of the arbitrator
and prior to any determination being made by tihétrator, pay the total of such estimated expefises both the Subject Membsranc
the Company’s expenses) into an escrow accourd tmbtrolled by Simpson Thacher & Bartlett LLP easrow agent (or such other
comparable law firm as the Company and the Subjechber shall agree). The arbitrator shall direetéscrow agent to pay out of such
escrow account all expenses associated with sidtnagion (including costs leading thereto) anddturn to the “victorious” party the
entire amount of funds such party paid into suanag account. If the amount contributed to the @scaccount by the losing party is
insufficient to cover the expenses of such arb@matsuch “losing” party shall then provide any gidgehal funds necessary to cover such
costs to such “victorious” party. For purposes bgrthe “victorious” party shall be the Companyhé Holdback Percentage ultimately
determined by the arbitrator is closer to the petage determined in the second Holdback Vote tharntd the prevailing Holdback
Percentage for the Subject Member’'s Member Categtingrwise, the Subject Member shall be the “viotes” party. The party that is
not the “victorious” party shall be the “losing” i

(D) In the event of a decrease in a Subject Menslidoldback Percentage (1) pursuant to a Holdbadk Wider this clause (iv) or
(2) pursuant to a decision of an arbitrator undeagraph (C) of this clause (iv), the Company steddlase and distribute to such Sub
Member any Trust Amounts (and the Trust Incomedberexcept as expressly provided herein with dpeusing Trust Income as
Firm Collateral)) which exceed the required Holdbatsuch Subject Member (in accordance with sudbjétt Member’s reduced
Holdback Percentage) as though such reduced Hddbarcentage had applied since the increase &ubgct Member's Holdback
Percentage pursuant to a previous Holdback Voterhis clause (iv).

(v) (A) If a Member’s Holdback Percentage exceesi¥ Isuch percentage in excess of 15% constitutiag Excess Holdback
Percentagé®), such Member may satisfy the portion of his Hmdk obligation in respect of his Excess HoldbaekicEntage (such
portion constituting such Member’s “ Excess Holdb3d¢ and such Member (or a Withdrawn Member withpesst to amounts
contributed to the Trust
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Account while he was a Member), to the extent hisdSs Holdback obligation has previously been feadisn cash, may obtain the
release of the Trust Amounts (but not the Trusbine thereon which shall remain in the Trust Accamt allocated to such Member
Withdrawn Member) satisfying such Member’s or Withdn Member’s Excess Holdback obligation, by pledgir otherwise making
available to the Company, on a first priority bggiscept as provided below), all or any portiorhisf Firm Collateral in satisfaction of
his Excess Holdback obligation. Any Member seekmgatisfy all or any portion of the Excess Holdbatilizing Firm Collateral shall
sign such documents and otherwise take such ottienas is necessary or appropriate (in the gaitd judgment of the Managing
Member) to perfect a first priority security intstén, and otherwise assure the ability of the Canypto realize on (if required), such
Firm Collateral; provided that, in the case of entities listed in the Conyp@books and records in which Members are peeahitb
pledge their interests therein to finance all poéion of their capital contributions thereto_(eBgable Blackstone Interes)sto the
extent a first priority security interest is undahble because of an existing lien on such Firma&ethl, the Member or Withdrawn
Member seeking to utilize such Firm Collateral sgednt the Company a second priority securityriggetherein in the manner provic
above; provided furtherthat (x) in the case of Pledgable Blackstoner&dis, to the extent that neither a first prionity a second
priority security interest is available, or (y}ife Managing Member otherwise determines in itddgagth judgment that a security
interest in Firm Collateral (and the correspondioguments and actions) are not necessary or apg@pthe Member or Withdrawn
Member shall (in the case of either clause (xX)ydapove) irrevocably instruct in writing the retaut partnership, limited liability
company or other entity listed in the Company’sksand records to remit any and all net proceesldtieg from a Firm Collateral
Realization on such Firm Collateral to the Trustgaé more fully provided in clause (B) below. Tampany shall, at the request of
any Member or Withdrawn Member, assist such Menob&/ithdrawn Member in taking such action as isassary to enable such
Member or Withdrawn Member to use Firm Collatesapeovided hereunder.

(B) If upon a sale or other realization of all orygortion of any Firm Collateral (a_* Firm Collast Realization
"), the remaining Firm Collateral is insufficierdt tover any Member’s or Withdrawn Member’s ExcestdHack
requirement, then up to 100% of the net procedusraise distributable to such Member or Withdrawenber from such
Firm Collateral Realization (including distributi®subject to the repayment of financing sourcen #® case 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 dektmére Trust Amounts for purposes hereunder. Astyprnoceeds
from such Firm Collateral Realization in excesshaf amount necessary to satisfy such Excess Hdtdiegairement shall
be distributed to such Member or Withdrawn Member.

(C) Upon any valuation or revaluation of Firm Cadlal that results in a decreased valuation of &ich
Collateral so that such Firm Collateral is insu#fict to cover any Member’s or Withdrawn Member's&ss Holdback
requirement (including upon a Firm Collateral Reatiion, if net proceeds therefrom and the remaifingn Collateral are
insufficient to cover any Member’s or Withdrawn Meen's
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Excess Holdback requirement), the Company shalligeonotice of the foregoing to such Member or \WWfitwn Member
and such Member or Withdrawn Member shall, withdndays of receiving such notice, contribute castalitional Firm
Collateral) to the Trust Account in an amount neaegto satisfy his Excess Holdback requiremeranif such Member or
Withdrawn Member defaults upon his obligations urtties clause (C), then Section 5.8(d)(iii) shaply thereto;
provided, that the first sentence of Section 5.8(d)(iiilbe deemed inapplicable to a default underdliase (C);
provided further, that for purposes of applying Section 5.8(d){i)a default under this clause (C): (1) the te@P"Relatec
Defaulting Party” where such term appears in sustti®n 5.8(d)(iii) shall be construed as “defawdtparty” for purposes
hereof and (ll) the terms “Net GP-Related Recountidn Amount” and “GP-Related Recontribution Amdinwhere such
terms appear in such Section 5.8(d)(iii) shall bestrued as the amount due pursuant to this cl&)s

(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 allocateduoch Member or Withdrawn Member) or Firm Collateialeach case, held in the
Trust Account for the benefit of such Member or Militawn Member or (B) require the Company to distieball or any portion of
amounts otherwise required to be placed in thet®asount (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 fatnan L/C to the Trustee(s) (in
such capacity, an* L/C Membé&rshall deliver to the Trustee(s) an unconditioaiatl irrevocable L/C from a commercial bank whose
(x) short-term deposits are rated at least A-1 & &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 Ratin. 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/@ &ddition, if the L/C has a term expiring on aededrlier than the latest possible
termination date of BCVP, the Trustee(s) shall eetted to drawdown on such L/C if the L/C Memfgils to provide a new L/C fro
a commercial bank whose relevant rating is at leggal to the relevant Required Rating, at leaste88@& prior to the stated expiration
date of such existing L/C. The Trustee(s) shalifyain L/C Member 10 days prior to drawing on anZLThe 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 ohtigns under the Clawback Provisions or (II) an ME€mber has not provided a
new L/C from a commercial bank whose relevant gaiinat least equal to the relevant Required Rgtinghe requisite amount of cash
and/or Firm Collateral (to the extent permittedeheder)), at least 30 days prior to the statedratipn of an existing L/C in
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accordance with this clause (vi). The Trustee@}ieected by the Company, shall return to any M&nber his L/C upon (1) the
termination of the Trust Account and satisfactibthe Company’s obligations, if any, in respectted Clawback Provisions, (2) an L/C
Member satisfying his entire Holdback obligatiorcash and Firm Collateral (to the extent permitteceunder), or (3) the release, by
the Trustee(s), as directed by the Company, arathunts in the Trust Account to the Members or Wikwvn Members. If an L/C
Member satisfies a portion of his Holdback obligatin cash and/or Firm Collateral (to the extemtpged hereunder) or if the Trustee
(s), as directed by the Company, release a poofitine amounts in the Trust Account to the Memleerg/ithdrawn Members in the
Member Category of such L/C Member, the L/C of &G Member may be reduced by an amount correspondisgch portion satisfi

in cash and/or Firm Collateral (to the extent pé&iedihereunder) or such portion released by thet@e(s), as directed by the Company;
provided, that in no way shall the general release of amgflincome cause an L/C Member to be permitteddace 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) In lieu of the foregoing, any Existing Membeaynpledge with respect to any kimd distribution the Speci
Firm Collateral referred to in the applicable catggn the Company’s books and records; providetht the initial
contribution of such Special Firm Collateral shaitially equal 130% of the required Holdback Amaotior a period of 90
days, and thereafter shall equal at least 115%eofd¢quired Holdback Amount. Paragraphs 4.1(d)(@)iand (D) shall
apply to such Special Firm Collateral. To the ekgrch Special Firm Collateral exceeds the applécatnimum
percentage of the required Holdback Amount spetifiehe first sentence of this clause (vii)(B) ttelated Member may
obtain a release of such excess amount from thet Aecount.

(viii) (A) Any Regular Member or Withdrawn Memberay satisfy all or any portion of his Holdback (exdihg any Excess
Holdback), and such Member or a Withdrawn Membey,rt@mthe extent his Holdback (excluding any Exddeklback) has been
previously satisfied in cash or by the use of &b & provided herein, obtain a release of Trust émte(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 Membeétbldback 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 asstine 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, liglation or other realization of all or any portidhamy Special
Firm Collateral (a “ Special Firm Collateral Realiion”), the remaining Special Firm Collateral (whictaiimot include
the amount of Firm Collateral that consists of alying Fund and is being used in connection veithExcess Holdback)
is insufficient to cover any Member's or WithdraMember’'s Holdback (when taken together with otheans of
satisfying the Holdback as provided herein (i.aestccontributed to the Trust Account or an L/Chia Trust Account)), the
up to 100% of the net proceeds otherwise distriidateo such Member or Withdrawn Member from suckcsd Firm
Collateral Realization (which shall not include #raount of Firm Collateral that consists of a Qiyalg Fund or other
asset and is being used in connection with an Exdesdback) shall be paid into the Trust (and a@ted to such Member
or Withdrawn Member) to fully satisfy such Holdbaakd shall be deemed thereafter to be Trust Amdonisurposes
hereunder. Any net proceeds from such Special Eiofltateral Realization in excess of the amount ss&ey to satisfy suc
Holdback (excluding any Excess Holdback) shall istritbuted to such Member or Withdrawn Member. fie éxtent a
Qualifying Fund distributes Securities to a MembeWithdrawn Member in connection with a SpeciahiCollateral
Realization, such Member or Withdrawn Member shaltequired to promptly fund such Member’s or Witivdn
Member’s deficiency with respect to his Holdbaclkcash or an L/C.

(C) Upon any valuation or revaluation of the Spkiem Collateral and/or any adjustment in the Apable
Collateral Percentage applicable to a Qualifyingd-(as provided in the Company’s books and recpifdsjich Member's
or Withdrawn Member’s Special Firm Collateral idued at less than such Member’s Holdback (excludimgExcess
Holdback) as provided in the Company’s books ardnds, 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 emr Withdrawn Member shall contribute cash dafithal 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; provided furth#érat 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 Réxibution Amount” where such terms appear in s8ebtion 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 Member mgttame thereafter the Managing Member may revoke
the ability of such Withdrawn Member to use SpeEiain Collateral as set forth in this Section 4){ii), notwithstanding
anything else in this Section 4.1(d)(viii). In theatse the provisions of clause (C) above shallyajopthe Withdrawn
Member’s obligation to satisfy the Holdback (exctyat 30 days’ notice of such revocation shall ivem), given that the
Special Firm Collateral is no longer available atisfy any portion of the Holdback (excluding amcEss Holdback).

(E) Nothing in this Section 4.1(d)(viii) shall prent any Member or Withdrawn Member from using ampant
of such Member’s interest in a Qualifying Fund @sFCollateral;_providedhat at all times Section 4.1(d)(v) and this
Section 4.1(d)(viii) are each satisfied.

4.2. Interest Interest on the balances of the Members’ capfated to the Members’ GP-Related Member Inter@stsluding
capital invested in GP-Related Investments armdieé&med appropriate by the Managing Member, capitakted in any other investment of
the Company) shall be credited to the Members’ @R#ed Capital Accounts at the end of each accogimieriod pursuant to Section 5.2, or
at any other time as determined by the Managing Menat rates determined by the Managing Memben time to time, and shall be
charged as an expense of the Company.

4.3. Withdrawals of Capith No Member may withdraw capital related to sucarivber’'s GP-Related Member Interest from the
Company except (i) for distributions of cash oresthroperty pursuant to Section 5.8, (ii) as othsevexpressly provided in this Agreemen
(iii) as determined by the Managing Member.

ARTICLE V
PARTICIPATION IN PROFITS AND LOSSES

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

(b) “ GP-Related Net Income (Los%¥rom any activity of the Company related to thB-Related BCVP Interest for any
accounting period (other than GP-Related Net Inc@imss) from GP-Related Investments described befoaans (i) the gross income
realized by the Company from such activity duringlsaccounting period less (i) all expenses ofGbenpany, and all other items that are
deductible from gross income, for such accountiagaa that are allocable to such activity (detemdias provided below).
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“ 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) tbesgamount of dividends, interest or other incoeteived by the Company from such GP-
Related Investment during such accounting perissl (&) all expenses of the Company for such actiegmeriod that are allocable to such
GP-Related Investment (determined as provided bBelow

“ GP-Related Net Income (Los$from any GP-Related Investment for the accounpegod in which such GP-Related Investment is sold
otherwise disposed of means (i) the sum of thesgposceeds from the sale or other disposition oh$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 expeofsie 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 ReguilSection 1.704{b)(2), the amount of the adjustment shall beuidet 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 awardetthéyanaging Member to employees shall be incluadedn 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. generallgpted 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 oiS&tlement 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 accounting
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period and begin a new accounting period, therMaeraging Member may make such adjustments as ihsleppropriate to the Members’
GP-Related Profit Sharing Percentages for the atauperiod in which such event occurs (prior by allocations of GP-Related
Unallocated Percentages or adjustments to GP-Ridhateit Sharing Percentages pursuant to Secti@nt® reflect the Members’ average GP-
Related Profit Sharing Percentages during suchustitny period; providedthat the GP-Related Profit Sharing Percentag®ééemhbers in
GP-Related Net Income (Loss) from GP-Related Imaests acquired during such accounting period veilbhsed on GP-Related Profit
Sharing Percentages in effect when each such Gitédhvestment was acquired.

(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 $afiors 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 approya@ddédoCompany’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 diele 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 BC\erést 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 with
respect to such Member or Members’ GP-Related Memniberests or a distribution by the Company to onenore of the Members with
respect to such Member or Members’ GP-Related Memniberests, at the time of such contribution @tribhution, (i) the appropriate GP-
Related Capital Accounts of each Member shall kbdited with the following amounts: (A) the amouhtash and the value of any property
contributed by such Member to the capital of thenPany related to the GP-Related BCVP Interest dusirch accounting period, (B) the
GP-Related Net Income allocated to such Membesdoh accounting period and (C) the interest crdditethe balance of such Member’s
capital related to such Member’'s GP-Related Menhiterest for such accounting period pursuant tdiGee.2; and (ii) the appropriate GP-
Related Capital Accounts of each Member shall lixtele with the following amounts: (x) the amountoakh, the principal amount of any
subordinated promissory note of the Company refeimén Section 6.5 (as such amount is paid) aad/#iue of any property distributed to
such Member during such accounting period witheespp such Member’'s GP-Related Member Interest(gnthe GP-Related Net Loss
allocated to such Member for such accounting period
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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; providethat (i) the Managing Member may elect to esthblEP-Related Profit Sharing Percentages in GPtdkNet
Income (Loss) from any GP-Related Investment aeqliry the Company during such accounting perigdeatime such GP-Related
Investment is acquired in accordance with parag(dpbelow and (ii) GP-Related Net Income (Loss)doch accounting period from any
GP-Related Investment shall be allocated in acemelavith the GP-Related Profit Sharing Percentagsach GP-Related Investment
established in accordance with paragraph (d) beltwe.Managing Member may establish different GPatel Profit Sharing Percentages for
any Member in different categories of GP-Relatetl INeome (Loss). In the case of the Withdrawal Member, such former Member’'s GP-
Related Profit Sharing Percentages shall be albdday the Managing Member to one or more of theaieing Members as the Managing
Member shall determine. In the case of the admissi@ny Member to the Company as an additional bEmthe GP-Related Profit Sharing
Percentages of the other Members shall be reducad bmount equal to the GP-Related Profit ShaPergentage allocated to such new
Member pursuant to Section 6.1(b); such reductiagach other Member’'s GP-Related Profit Sharing@siage shall be pro rata based upon
such Member's GP-Related Profit Sharing Percertdaga effect immediately prior to the admissiontef new Member. Notwithstanding the
foregoing, the Managing Member may also adjustGReRelated 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 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 annixdh§ of GP-Related Profit Sharing
Percentages (any remainder of such GP-Related Biwdiring Percentages being called a “&ated Unallocated Percentdgjeprovided,
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 dde¢mbe allocated among all the
Members (including the Managing Member) in the neardetermined by the Managing Member in its saderdition.

(c) Unless otherwise determined by the Managing bemmn a particular case, (i) GP-Related ProfitrBlyaPercentages in GP-
Related Net Income (Loss) from any GP-Related linwest shall be allocated in proportion to the Memsbrespective GP-Related Capital
Contributions in respect of such GP-Related Investrand (i) GP-Related Profit Sharing PercentagésP-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 Memirsuant to Section 5.7.

5.4. Allocations of GHRelated Net Income (Loss)a) Except as provided in Section 5.4(d), GP-iRel&et 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 Invest (including the Managing Member): first,
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in proportion to and to the extent of the amountoh-Carried Interest (other than amounts repréasgiatreturn of GP-Related Capital
Contributions) or Carried Interest distributedhie Members; second, to Members that received Narigddnterest (other than amounts
representing a return of GP-Related Capital Coutigins) or Carried Interest in years prior to tleans such GP-Related Net Income is being
allocated to the extent such Non-Carried Interetstef than amounts representing a return of GPt&el@apital Contributions) or Carried
Interest exceeded GP-Related Net Income allocateddh Members in such earlier years; and thirthedMlembers in the same manner that
such Non-Carried Interest (other than amounts sgmting a return of GP-Related Capital Contribig)asr Carried Interest would have been
distributed if cash were available to distributehaiespect thereto.

(b) GP-Related Net Loss of the Company shall kecatkd as follows: (i) GP-Related Net Loss relatmgealized losses suffered
by BCVP and allocated to the Company with respedistpro rata share thereof (based on capitaribaions made by the Company to
BCVP with respect to the GP-Related BCVP Intersis§ll be allocated to the Members in accordande @ath Member’s Non-Carried
Interest Sharing Percentage with respect to th&R@Rted Investment giving rise to such loss suffdne BCVP and (ii) GP-Related Net Loss
relating to realized losses suffered by BCVP altatated to the Company with respect to the Cainéetest shall be allocated in accordance
with a Member’s (including Withdrawn Member’s) Qed Interest Give Back Percentage (as of the dadaah loss) (subject to adjustment
pursuant to Section 5.8(e)).

(c) Notwithstanding Section 5.4(a) above, GP-Reldtet Income relating to Carried Interest allocaéidr the allocation of a GP-
Related Net Loss pursuant to clause (ii) of Sechidiib) shall be allocated in accordance with SDatried Interest Give Back Percentages
until such time as the Members 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 Logs reipect to Carried Interest.

(d) To the extent the Company has any GP-Relatednideme (Loss) for any accounting period unrelateBCVP, such GP-
Related Net Income (Loss) will be allocated in ademce with GP-Related Profit Sharing Percentagesaiing at the beginning of such
accounting period.

(e) The Managing Member may authorize from timértee advances to Members (including any additidi@inber 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-Rélhltet 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 digtutions 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 otherwiseasgly agree in writing or as may be
required by applicable law.
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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 BCVP $hwents 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 distributibarty 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 repurchasgsrigr other requirements from time to time andngdke such exceptions thereto as it may
determine on a case by case basis.

5.8. Distributions (a) (i) The Company shall make distributions wditable cash (subject to reserves and other adprss as
provided herein) or other property to Members wibpect to such Members’ GRelated Member Interests at such times and in aoadunts
as are determined by the Managing Member. The Magadember shall, if it deems it appropriate, detere the availability for distribution
of, and distribute, cash or other property sepbréte each category of GP-Related Net Income (hessablished pursuant to Section 5.1(a).
Distributions of cash or other property with redpged\Non-Carried Interest shall be made among teenbkrs in accordance with their
respective Non-Carried Interest Sharing Percentagek subject to Sections 4.1(d) and 5.8(e),iigions of cash or other property with
respect to Carried Interest shall be made amongiéesrin accordance with their respective Carrig¢erést Sharing Percentages.

(if) At any time that a sale, exchange, transfeotber disposition by BCVP of a portion of a GP-#etl Investment is being
considered by the Company (a " &elated Disposable Investmétat the election of the Managing Member each Mers GP-Related
Member Interest with respect to such GP-Relateddtiaent shall be vertically divided into two sepai@P-Related Member Interests, a GP-
Related Member Interest attributable to the GP-4edI®isposable Investment (a Member’s “-BBlated Class B Intere%t and a GP-

Related Member Interest attributable to such GRxedlInvestment excluding the GP-Related Dispodabkstment (a Member's “ GP
Related Class A Intere®t Distributions (including those resulting fromsale, transfer, exchange or other disposition 6y B) relating to a
GP-Related Disposable Investment (with respecbtb Barried Interest and Non-Carried Interest)Idhamimade only to holders of GP-
Related Class B Interests with respect to such @Rt&d Investment in accordance with their GP-Rdl&rofit Sharing Percentages relating
to such GP-Related Class B Interests, and disioibsi{including those resulting from the sale, $fan exchange or other disposition by
BCVP) relating to a GP-Related Investment excludingh GP-Related Disposable Investment (with radpemoth Carried Interest and Non-
Carried Interest) shall be made only to holder&BfRelated Class A Interests with respect to suefR@lated Investment in accordance with
their respective GP-Related Profit Sharing Pergm#aelating to such GP-Related Class A Inter&stsept as provided above, distributions
of cash or other property with respect to eachgmateof GP-Related Net Income (Loss) shall be alled among the Members in the same
proportions as the allocations of GP-Related Nebitme (Loss) of each such category.
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(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 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 Merfitresuch 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 theetymd character of Net Income (Loss) allocateditt #Member. 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.

(c) The Managing Member may provide that the GRateel Member Interest of any Member or employedyding such
Member’s or employee’s right to distributions anddéstments of the Company related thereto) maybgest to repurchase by the Company
during such period as the Managing 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 Merfinber 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 Comganyany reason other than his death, Total Disghili Incompetence, the undistributed
share of any GP-Related Investment that remainsi@eant as of the applicable Withdrawal Date shalrepurchased 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 interestiagh 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 Witldal Date on any basis it may
determine, including to existing or new Members wiitbnot previously have interests in such GP-Reldbvestment, except that, in any
event, each Investor Special Member shall be akalca share of such unrealized investment incoraaléq its respective GP-Related Profit
Sharing Percentage of such unrealized investmeatie.

(d) (i) (A) If Associates is obligated under thea@back Provisions or Giveback Provisions to contelto BCVP a Clawback
Amount or a Giveback Amount (other than a Capitainthitment Giveback Amount) and the Company is @ltéd to contribute any
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such amount to Associates in respect of the Conip@iy-Related Associates Member Interest (the atnafusiny such obligation of the
Company with respect to such a Giveback Amountdhbarein called a “ GRelated Giveback Amouri}, the Company shall call for such
amounts as are necessary to satisfy such obligadibthe Company as determined by the Managing Menitb which case each Member and
Withdrawn Member shall contribute to the Companygash, when and as called by the Company, suemannt of prior distributions by tl
Company (and the Other Fund GPs) with respect taegiainterest (and/or Non-Carried Interest in ¢thse of a GP-Related Giveback
Amount) (the “ GPRelated Recontribution Amoufitwhich equals (I) the product of (a) a Membertagithdrawn Membess Carried Intere
Give Back Percentage and (b) the aggregate Clawhandunt payable by the Company in the case of CtakAmounts and () with
respect to a GP-Related Giveback Amount, such Mempeo rata share of prior distributions of Cadrieterest and/or Non-Carried Interest
in connection with (a) the GP-Related BCVP Investhgiving rise to the GP-Related Giveback Amouhn},if the amounts contributed
pursuant to clause (ll)(a) above are insufficiensatisfy such GP-Related Giveback Amount, GP-RdIBCVP Investments other than the
one giving rise to such obligation, but only thaseounts received by the Members with an interestérnGP-Related BCVP Investment
referred to in clause (ll)(a) above and (c) if Ge-Related Giveback Amount is unrelated to a sjgeGiP-Related BCVP Investment, all GP-
Related BCVP Investments. Each Member and Withdisdember shall promptly contribute to the Compangng with satisfying his
comparable obligations to the Other Fund GPs,yf apon such call such Member’s or Withdrawn Menth&P-Related Recontribution
Amount, less the amount paid out of the Trust Aotaun behalf of such Member or Withdrawn Membethsy Trustee(s) pursuant to written
instructions from the Company, or if applicabley af the Other Fund GPs with respect to Carriedrbgt (and/or Non-Carried Interest in the
case of GP-Related Giveback Amounts) (the “ NetRefated Recontribution Amoutit, irrespective of the fact that the amounts ie Trust
Account may be sufficient on an aggregate basistisfy the Company’s and the Other Fund GPs’ akibg under the Clawback Provisions
and/or Giveback Provisions; providethat to the extent a Member’s or Withdrawn Men'dbehare of the amount paid with respect to the
Clawback Amount or the GP-Related Giveback Amowceeds his GP-Related Recontribution Amount, sxclkss shall be repaid to such
Member or Withdrawn Member as promptly as reasgnpiacticable, subject to clause (ii) below; preddurther, that such written
instructions from the Company shall specify eachmtder's and Withdrawn Member's GRelated Recontribution Amount. Prior to such ti
the Company may, in its discretion (but shall bdarmo obligation to), provide notice that in then@pany’s judgment, the potential
obligations in respect of the Clawback Provisionthe Giveback Provisions will probably material{z&d an estimate of the aggregate
amount of such obligations); providédther, that any amount from a Member’s Trust Accountusepay any GP-Related Giveback
Amount (or such lesser amount as may be requirdddanaging Member) shall be contributed by Sdeimber to such Member’s Trust
Account no later than 30 days after the Net GPiRdIRecontribution Amount is paid with respectuots GP-Related Giveback Amount.

(B) To the extent any Member or Withdrawn Membes katisfied any Holdback obligation with Firm
Collateral, such Member or Withdrawn Member shaithin 10 days of the Company'’s call for GP-RelaRetontribution
Amounts, make a cash payment into the Trust Acciouan
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amount equal to the amount of the Holdback obligesiatisfied with such Firm Collateral, or suctssamount such that
the amount in the Trust Account allocable to suanier or Withdrawn Member equals the sum of (Ihsdember’s or
Withdrawn Member’'s GP-Related Recontribution Amoaind (1) any similar amounts payable to any of@tker Fund
GPs. Immediately upon receipt of such cash, thetéa{s) shall take such steps as are necessaigése such Firm
Collateral of such Member or Withdrawn Member edqoahe amount of such cash payment. If the amotstich cash
payment is less than the amount of Firm Collatefaluch Member or Withdrawn Member, the balancsuzh Firm
Collateral if any, shall be retained to securepghgment of GP-Related Deficiency Contributiongnif, and shall be fully
released upon the satisfaction of the Company’sla@®ther Fund GPs’ obligation to pay the Clawbaotount. The
failure of any Member or Withdrawn Member to makeaah payment in accordance with this clause Bbhg extent
applicable) shall constitute a default under Sech@(d)(iii) as if such cash payment hereundestiiies a Net GP-
Related Recontribution Amount under Section 5.8()(

(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 Clawbaakofint pursuant to Section 5.8(d)(i)(A), the Compahgll use its
reasonable efforts to collect the amount which $dember or Withdrawn Member so fails to recontréout

(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 Partyét 8P-Related Recontribution Amount for any reasioe Company
shall require all other Members and Withdrawn Merslie contribute, on a pro rata basis (based oh efiheir respective
Carried Interest Give Back Percentages in the cB€awback Amounts, and GP-Related Profit ShaRegcentages in the
case of GP-Related Giveback Amounts (as more fldicribed in clause (1) of Section 5.8(d)(i)(Ayak)), such amounts
as are necessary to fulfill the GP-Related Defaglfarty’s obligation to pay such GP-Related DdiiaglParty’s Net GP-
Related Recontribution Amount (a * &®elated Deficiency Contributidh) if the Managing Member determines in its gc
faith judgment that the Company (or an Other Fuij @ill be unable to collect such amount in casimfisuch GFRelatec
Defaulting Party for payment of the Clawback AmoanGP-Related Giveback Amount, as the case magtbeast 20
Business Days prior to the latest date that the 2oy, and the Other Fund GPs, if applicable, armipied to pay the
Clawback Amount or GP-Related Giveback Amounthascase may be; providethat, subject to Section 5.8(e), no
Member or Withdrawn Member shall as a result ohsB®-Related Deficiency Contribution be requireddatribute an
amount in excess of 150% of the amount of the NefRelated Recontribution Amount initially requesfeain such
Member or Withdrawn Member in respect of such diefdinereafter, the Managing Member shall deterniinigs good
faith judgment that the Company should either t)attempt to collect such amount in light of tlests associated
therewith, the likelihood of recovery and any otfemtors considered
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relevant in the good faith judgment of the Manadihgmber or (2) pursue any and all remedies (atdaequity) available
to the Company against the GP-Related DefaultimtyPihe cost of which shall be a Company expeogbd extent not
ultimately reimbursed by the GP-Related Defaultfagty. It is agreed that the Company shall haveitfe (effective upon
such GP-Related Defaulting Party becoming a GPtB&lRaefaulting Party) to set-off as appropriate apdly against such
GP-Related Defaulting Party’s Net GP-Related Radmuition Amount any amounts otherwise payable eo@fP-Related
Defaulting Party by the Company or any Affiliateethof (including amounts unrelated to Carried kgérsuch as returns
capital and profit thereon). Each Member and Wilhdr Member hereby grants to the Company a seduatéyest,
effective upon such Member or Withdrawn Member Ingiog a GPRelated Defaulting Party, in all accounts receigadic
other rights to receive payment from any Affiliatethe Company and agrees that, upon the effeas®nf such security
interest, the Company may sell, collect or otheewesalize upon such collateral. In furtherancehefforegoing, each
Member and Withdrawn Member hereby appoints the @amy as its true and lawful attorney-in-fact witti frrevocable
power and authority, in the name of such Membaidhdrawn Member or in the name of the Companyake any
actions which may be necessary to accomplish teatiof the immediately preceding sentence. The g2y shall be
entitled to collect interest on the Net GP-Reld@edontribution Amount of a GP-Related DefaultingtP&rom the date
such GP-Related Recontribution Amount was requivdeke contributed to the Company at a rate equidedefault
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 D#feuParty with respect to such amount. The Corgpanall first
seek any remaining Trust Amounts (and Trust Inctimeeon) allocated to such Member or Withdrawn Meirib satisfy
such Member’s or Withdrawn Member’s obligation taka a GP-Related Deficiency Contribution befor&kisgpcash
contributions from such Member or Withdrawn Memimesatisfaction of such Member’s or Withdrawn Memige
obligation to make a GP-Related Deficiency Contiiiu

(v) A Member’s or Withdrawn Member’s obligationmmake contributions to the Company under this Sedi8(d)
shall survive the termination of the Company.

(vi) Any provision of this Agreement to the conrarotwithstanding, the obligations of the Company the
Members set forth in this Section 5.8(d) shall biejact to and governed by the Clawback Provisiontsthe Giveback
Provisions, and, in the event of any conflict beswéhis Section 5.8(d) and the Clawback ProvisamSiveback
Provisions, the Clawback Provisions or the Givelvisions, as applicable, shall control.
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(e) The Members acknowledge that the Managing Memile(and is hereby authorized to) take such stap it deems
appropriate, in its good faith, to further the aijee of providing for the fair and equitable tneant of all Members, including by allocating
writedowns and losses on GP-Related BCVP Invessrtaat have been the subject of a writedown arld#sies (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 Interissilolitions from other GP-Related BCVP Investme@isnsequently 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-Relat&M® Investment (the “
Subject Investmeri) that have been reduced under the BCVP Agreensnssresult of one or more Loss Investments, thrdding
Member shall calculate amounts distributable tdwe from each such Member as follows:

(A) determine each Member’s share of each such Im&stment based on his Carried Interest Sharing
Percentage in each such Loss Investment (whichbraagero) to the extent such Loss Investment hageetithe Carried
Interest distributions otherwise available for diaition to all Members (indirectly through the Cpamy from BCVP) from
the Subject Investment (such reduction, the “ LAs®ount”);

(B) determine the amount of Carried Interest digtidns otherwise distributable to such Member wéspect ti
the Subject Investment (indirectly through the Campfrom BCVP) before any reduction in respecthaf amount
determined in clause (A) above (the “ Unadjustedi€a Interest Distribution¥); and

(C) subtract (1) the Loss Amounts relating to adksk Investments from (1) the Unadjusted Carrigdriest
Distributions for such Member, to determine the ant@f Carried Interest distributions to actualy fmid to such Member
(“ Net Carried Interest Distributiof).

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 defindma iBCVP
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Agreements) in effect in the Fiscal Years of suistridbutions (the “ Excess TaRelated Amount), then such Member may, in lieu of
paying such Member’'s Excess Tax-Related Amoungrdaich amounts as set forth below. Such defermmediat shall accrue interest at
the Prime Rate. Such deferred amounts shall beegdand repaid by the amount of Carried Interdsdratise distributable to such
Member in connection with future Carried Intereistributions until such balance is reduced to z&my deferred amounts shall be
payable in full upon the earlier of (i) such timethe Clawback is determined (as provided hereid)(&) such time as the Member
becomes a Withdrawn Member.

To the extent there is an amount of negative Neti€hlnterest Distribution with respect to a Membemaining after the
application of this clause (i), notwithstandinguda (ll) of the preceding paragraph, such remaiamgunt of negative Net Carried
Interest Distribution shall be allocated to theestiMembers pro rata based on each of their Calmtedest Sharing Percentages in the
Subject Investment.

A Member who fails to pay a Net Carried Interes$tBbution Recontribution Amount promptly upon reetifrom 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 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 tetCompany 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 requirementéwaspect 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 ieggito 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 lossesiynGP-Related BCVP Investments which gave rigbeo
Clawback Amount (i.e.the losses that followed the last GP-Related BGWw@stment with respect to which Carried
Interest distributions were made), based on sucmibée’s Carried Interest Sharing Percentage in &RRelated BCVP
Investments;
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(B) determine each Member’s obligation with resgedhe Clawback Amount based on such Member’si€xarr
Interest Give Back Percentage as otherwise proviéeein; and

(C) subtract the amount determined in clause (Byalirom the amount determined in clause (A) aboitde
respect to each Member to determine the amourdjo$tment to each Member’s share of the Clawbaclkoérh(a
Member's “ Clawback Adjustment Amouftjt

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 éoetktent expressly provided below). A Member’s shadrthe Clawback Amount shall for all
purposes hereof be increased by such Member’s Glekwhdjustment Amount (to the extent it is a pesithumber); providedthat in no wa
shall a Member’s aggregate obligation to satisGlavback Amount as a result of this clause (ii)edthe aggregate Carried Interest
distributions received by such Member. To the ex¢gpositive Clawback Adjustment Amount remaingiafbhe application of this clause
(i) with respect to a Member, such remaining ClaalbAdjustment 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 punstio this Section 5.8(e) by the Managing Membeiidhe based on its good
faith judgment, and no Member shall have any clagainst the Company, the Managing Member or angrdifembers as a result of any
adjustment made as set forth above. This SectR(e)bapplies to all Members, including Withdrawnrileers.

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 providetie BCVP 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 fizmy's business in accordance with rules and régunkestablished by the Managing
Member from time to time.

5.10. Tax Capital Accounts; Tax Allocations

(a) For U.S. federal income tax purposes, thertt shaestablished for each Member a single capitabunt combining such
Member’s Capital Commitment Capital Account and Bé&ated Capital Account, with such adjustmenthasManaging 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 purpasgy, 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
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Member may in its sole discretion make such alloocatfor tax purposes as it determines is apprtgsa that allocations have substantial
economic effect or are in accordance with the egtx of the Members, within the meaning of the Gotbthe Regulations thereunder.

ARTICLE VI

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

6.1. Additional Members(a) Effective on the first day of any month (er such other date as shall be determined by thealylag
Member in its sole discretion), the Managing Memdteall 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 determine and negotiate thighadditional Member all terms of such additiodaimber’s participation in the
Company, including the additional Member's initiaiP-Related Capital Contribution, Capital CommitmBetated Capital Contribution, GP-
Related Profit Sharing Percentage and Capital Comemit Profit Sharing Percentage. Each additionahbter shall have such voting rights
as may be determined by the Managing Member from tb time unless, upon the admission to the Cognpaany Special Member, the
Managing Member shall designate that such Speagahbér shall not have such voting rights (any symctl Member being called a
“Nonvoting Special Membéj. Any additional Member shall, as a condition to begw a Member, agree to become a party to, andbed
by the terms and conditions of, the Trust Agreement

(b) The GP-Related Profit Sharing Percentages @lbeated to an additional Member as of the dabth 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 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 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 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 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 additionhesdditional 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 accelpyetie Managing Member on behalf of
the Company.
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6.2. Withdrawal of Member&) Any Member may Withdraw voluntarily from the @pany on the last day of any calendar month
(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 suchtehaptice 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 Widlachl
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 Cagnpeits business; providddrther, that 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 Membedépital Commitment Member
Interest without Withdrawing from the Company wittspect 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.

(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 sdindrawn Member to the
Company as a Nonvoting Special Member with resfestich person’s GP-Related Member Interest, with $SP-Related Member Interest
as the Managing Member may determine. 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 nomingtealified medical doctor and the two doctors skaléct 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 thenling Member to such Member, shall be requirétfithdraw with respect to such
person’s GP-Related Member Interest and/or witheeisto such persosCapital Commitment Member Interest, as of a daégified in sucl
notice, which date shall be on or after the dateush notice. If the Managing Member requires argniier to Withdraw for Cause with
respect to such person’s GP-Related Member Intarekbr with respect to such person’s Capital Cament Member Interest, such notice
shall state that it has been given for Cause aalll dbscribe the particulars thereof in reasondbtail.
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(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 ste

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 transfgysoperation 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 resg to which a Regular Member controls investmegitsted to any interest in the Company
held therein (anEstate Planning Vehiclg. Each Estate Planning Vehicle will be a NonvgtiBpecial Member. Such Regular Member and
the Nonvoting Special Member shall be jointly apdeyally liable for all obligations of both suchdréar Member and such Nonvoting
Special Member with respect to the Company (inclgdhe obligation to make additional GP-Relatedi@agontributions), 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 dissolve 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 businefshe 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 ands#flfi, by the Withdrawal of any Member, but shalhtinue 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$istion 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
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Interest is settled as determined under paragtapbe{ow. Notwithstanding the foregoing, any Regli@mber who Withdraws from the
Company, and all or any portion of whose GP-Reldlethber Interest is retained as a Special Membet| be considered a Withdrawn
Member for all purposes hereof.

(b) Except where a later date for the settlemeiat bfithdrawn Member’s interest in the Company mabreed to by the
Managing Member and a Withdrawn Member, a Withdrédwamber’s Settlement Date shall be his WithdrawaleD 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 intnf 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 hgygiad had such Withdrawn Member
remained a Member of the Company during such period

(c) In the event of the Withdrawal of a Member, ianaging Member shall promptly after such Withdnavlember’s Settlement
Date (i) determine and allocate to the Withdrawmier's GP-Related Capital Accounts such Withdravwemier’s allocable share of the
GP-Related Net Income (Loss) of the Company forpérod ending on such Settlement Date in accoedarth Article V and (i) credit the
Withdrawn Member’'s GP-Related Capital Accounts viitterest in accordance with Section 5.2. In malivgforegoing calculations, the
Managing Member shall be entitled to establish seskrves (including reserves for taxes, bad debtealized losses, actual or threatened
litigation or any other expenses, contingencieshigations) 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 alled) or any GP-Related
Unallocated Percentage in respect of prior accogrgeriods that have not been paid or allocateeifwdr 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 iPBiaring
Percentages shall, unless otherwise allocatedebiidnaging Member pursuant to Section 5.3(a), leenée to be GP-Related Unallocated
Percentages (except for GP-Related Profit Sharaigdptages with respect to GP-Related Investmersowvided 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 Membarést, and, except as expressly provided in thitid@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 Caussuant to Section 6.2, then the Withdrawn Mensbeatl be entitled to
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receive, at the time or times specified in Seclid{(i) below, in satisfaction and discharge in fiflthe Withdrawn Member's GP-Related
Member Interest, (xX) payment equal to the aggrega@it balance, if any, as of the Settlement @athe Withdrawn Member’'s GP-Related
Capital Accounts, (excluding any GP-Related Capitadount or portion thereof attributable to any BBlated Investment) and (y) the
Withdrawn Member’s percentage interest attributableach GP-Related Investment in which the Withdrdlember has an interest as of the
Settlement Date as provided in paragraph (f) bélehich shall be settled in accordance with paragi@pbelow), subject to all the terms and
conditions of paragraphs (a)-(r) of this Sectidh & the amount determined pursuant to clausaljove is an aggregate negative balance, the
Withdrawn Member shall pay the amount thereof ®@wmpany upon demand by the Managing Member aftarthe date of the statement
referred to in paragraph (i) below; providethat if the Withdrawn Member was solely a Speblamber on his Withdrawal Date, such
payment shall be required only to the extent of ampunts payable to such Withdrawn Member purstgatfiis Section 6.5. Any aggregate
negative balance in the GP-Related Capital AccooidsWithdrawn Member who was solely a Special Memupon the settlement of such
Withdrawn Member’'s GP-Related Member Interest pamstio this Section 6.5, shall be allocated ambegther Members’ GP-Related
Capital Accounts in accordance with their respec®P-Related Profit Sharing Percentages in thgjodés of GPRelated Net Income (Los
giving rise to such negative balance as determiyetie Managing Member as of such Withdrawn Men®8gttlement Date. In the
settlement of any Withdrawn Member’'s GP-Related Meninterest in the Company, no value shall beilzsdrto goodwill, the Company
name or the anticipation of any value the Compargny successor thereto might have in the eventtdmpany or any interest therein 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 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 (&fipve, 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 shialinrdiis GP-Related Capital Account or portion guérattributable to such GP-Related
Investment, in which case such Withdrawn MembéiRataining Withdrawn Membéj shall become and remain a Special Member fohsuc
purpose (and, if the Managing Member so designates) Special Member shall be a Nonvoting Speciiider). 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 sucérdémms and
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conditions as are established by the Managing Memtighe option of the Managing Member in its sdiscretion, the Managing Member
and the Retaining Withdrawn Member may agree tehhg Company acquire such GP-Related Member bitesithout the approval of the
other Members; providedhat the Managing Member shall reflect in the ksoand records of the Company the terms of anyisitign
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 distribuisvalued 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.

(h) [Intentionally omitted.]

(i) Within 120 days after each Settlement Date NMamaging Member shall submit to the Withdrawn Memé statement of the
settlement of such Withdrawn Member's GP-Relatednider Interest in the Company pursuant to this 8edi5 together with any cash
payment, subordinated promissory note and in kistidutions to be made to such Member as shadldtermined by the Managing Member.
The Managing Member shall submit to the WithdrawanMber supplemental statements with respect toiadditamounts payable to or by
the Withdrawn Member in respect of the settlemémi® GP-Related Member Interest in the Compang(,payments in respect of GP-
Related Investments pursuant to paragraph (f) aboagjustments to reserves pursuant to paragjapkléw) promptly after such amounts
are determined by the Managing Member. To thegtullatent permitted by law, such statements anedhgtions on which they are based
shall be accepted by the Withdrawn Member withoaingnation of the accounting books and recordsi@f@ompany or other inquiry. Any
amounts payable by the Company to a Withdrawn Membesuant to this Section 6.5 shall be subordimatgght 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
paripassun 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 questsod (y) with all persons who become Withdrawn Merstand whose Withdrawal
Date is within one year after the Withdrawal Dat¢he Withdrawn Member in question.

(j) If the aggregate reserves established by theddimg Member as of the Settlement Date in makiegdregoing calculations
should prove, in the determination of the Manadiember, to be excessive or inadequate, the Manddamgber may elect, but shall not be
obligated, to pay the Withdrawn Member or his &statch excess, or to charge the Withdrawn Membkisagstate such deficiency, as the
case may be.
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(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 Setdat Date or shall be paid by the Withdrawn Mentbeéhe Company, in each case as
determined by the Managing Member. All cash amopatgable by a Withdrawn Member to the Company uttderSection 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 pyplacable law. The “due date” of
amounts payable by a Withdrawn Member pursuanetdiéh 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@diaatith respect to such GP-Related
Investment. The “due dat@f any other amounts payable by a Withdrawn Mensbetl be 60 days after the date such amounts &eentiaec
to be payable.

(1) At the time of the settlement of any WithdraMember’'s GP-Related Member Interest in the Compgamguant 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 investmeimstributed in kind to such Withdrawn Membeisach 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 Incomeg)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 (Lastable 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
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(the balance of such GP-Related Net Income (Lifsay, shall be allocated as determined by the &gamg Member). The Withdrawn
Member shall not have any continuing interest ip @P-Related Investment to the extent an elecianade pursuant to (A) or
(B) above.

(i) Any amounts payable by the Company to the \dfitlvn 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 noncompetition reswiusi established by the Managing
Member pursuant to this paragraph (n) may elefurfeit 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 lielib@ing bound by such restrictions.

(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 carsléd®it determines to be relevant.

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

(a) () The Company will assist a Withdrawn Membeis estate or guardian, as the case may bleeisdttiement of the
Withdrawn Member’'s GP-Related Member Interest en@ompany. Third party costs incurred by the Compaproviding 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 olfaé prior approval of a Withdrav
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 Compalyprovide such reasonable assistance as and Wivan so as not to interfere with
the Company'’s day-to-day operating, financial,dax other related responsibilities to the Compard/tae Members.
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(r) Each Member (other than the Managing Membergheirrevocably appoints the Managing Member ah ddember’s true
and lawful agent, representative and attorney-at-fsach acting alone, in such Member’'s name, @adestead, to make, execute, sign and
file, on behalf of such Member, any and 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.

6.7. Certain Tax Matter@) All items of income, gain, loss, deduction &neldit of the Company shall be allocated among the
Members for Federal, state and local income tapgaes in the same manner as such items of incamne,lgss, deduction and credit shall be
allocated among the Members pursuant to this Agee¢nexcept as may otherwise be provided herelny 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 foregoing allocasiotihe Managing Member may determine
manner in which such tax allocations shall be nsas to comply more fully with such Treasury Ratjahs or other applicable law and, at
the same time, preserve the economic relationstmpsng the Members as set forth in this Agreemerthé 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 speciallycatled items of Company income and
gain for such year (and, if necessary, subsequesyin an amount equal to its respective shasedi net decrease during such year,
determined pursuant to Regulations Sections 1.1@%&hd 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 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 approptiaigment 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
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interest in the Company in a manner inconsistettt thie treatment of such item by the Company deatefd on the Form K-1 or other
information statement furnished by the CompanythdMember for use in preparing his income taxrretwr (ii) file any claim for refund
relating to any such item based on, or which waa#lilt in, such inconsistent treatment. In respéen income tax audit of any tax return of
the Company, the filing of any amended return amelfor refund in connection with any item of incengain, loss, deduction or credit
reflected on any tax return of the Company, or ashyinistrative or judicial proceedings arising ofibr in connection with any such audit,
amended return, claim for refund or denial of scletim, (A) the Tax Matters Member (as defined bglshall be authorized to act for, and
decision shall be final and binding upon, the Conypand all Members except to the extent a Membalt phoperly elect to be excluded frc
such proceeding pursuant to the Code, (B) all esppeimcurred by the Tax Matters Member in connadtierewith (including, without
limitation, attorneys’, accountants’ and other exgidees and disbursements) shall be expensdedfompany and (C) no Member shall
have the right to (1) participate in the audit oy £ompany tax return, (2) file any amended returolaim for refund in connection with any
item of income, gain, loss, deduction or crediteeted on any tax return of the Company (unlesgrbeides prior notice of such action to the
Company as provided above), (3) participate inaahyinistrative or judicial proceedings conductedhm® Company or the Tax Matters
Member arising out of or in connection with any lsaudit, amended return, claim for refund or deafaduch claim, or (4) appeal, challenge
or otherwise protest any adverse findings in amhaudit conducted by the Company or the Tax Mattéember 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 adsrative or judicial proceedings
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 (fhax‘Matters Membef). To the fullest
extent permitted by applicable law, each Membeeegito indemnify and hold harmless the Companyafirather Members from and agail
any and all liabilities, obligations, damages, deficies and expenses resulting from any breawiotation by such Member of the provisic
of this Section 6.7 and from all actions, suit®geedings, demands, assessments, judgments, odstg@enses, including reasonable
attorneys’ fees and disbursements, incident tosaiep breach or violation.

(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 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 ele¢ticaadjust the basis of the Company’s properth@rhanner provided in Sections 734(b)
and 743(b) of the Code.
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ARTICLE VII

CAPITAL COMMITMENT INTERESTS; CAPITAL CONTRIBUTIONS
ALLOCATIONS; DISTRIBUTIONS

7.1. Capital Commitment Interests, 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 BCVP Inteaest matters related to the Capital Commitment Marhiterests and the Capital
Commitment BCVP Interest. Except as otherwise esglyeprovided 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 BlDtépPest.

(b) Each Member, severally, agrees to make cortobsi of capital to the Company (* Capital CommitiaRelated Capital
Contributions”) as required to fund the Company’s capital cdnitions to BCVP or Associates in respect of theitah@ommitment BCVP
Interest, if any, and the related Capital Commithi&@VP Commitment, if any (including, without linaiion, funding all or a portion of the
Blackstone Commitment). No Member shall be obligatemake Capital Commitment-Related Capital Cobaotions to the Company in an
amount in excess of such Member’s Capital CommitaReiated Commitment. The Commitment Agreements2M® Agreements of the
Members may include provisions with respect toftinegoing matters. It is understood that a Memhi#émat necessarily participate in each
Capital Commitment Investment (which may includdiidnal amounts invested in an existing Capitaim@utment Investment) nor will a
Member necessarily have the same Capital CommitRefit Sharing Percentage with respect to (i)@leenpany’s portion of the Blackstone
Commitment or (ii) the making of each Capital Cortmant Investment in which such Member participapesyided, that this in no way
limits the terms of any Commitment Agreement or SM@eement. In addition, nothing contained herdiallsbe construed to give any
Member the right to obtain financing with respexttie purchase of any Capital Commitment Integsd, 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 the@my of funds equal to such Member’s Capital Cotmmaint- Related Commitment then
due with respect to such Capital Commitment Intesed such appropriate documentation as the Magadamber may submit to the
Members from 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 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 fital 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 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
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records of the Company, and such recording shatbbelusive evidence of each such Firm Advancalibnon the Member and the
Advancing Party absent manifest error. Except asiged below, the interest rate applicable to amFAdvance shall equal the cost of fund
the Advancing Party at the time of the making affsi&irm Advance. The Advancing Party shall infomy &ember of such rate upon such
Member’'s request; provideadhat amounts that are otherwise payable to suemibér pursuant to Section 7.4(a) shall be useepayrsuch
Firm Advance (including interest thereon). The Aalsiag Party may, in its sole discretion, changeténms of Firm Advances (including the
terms contained herein) and/or discontinue the ngpif Firm Advances; providedhat (i) the Advancing Party shall notify theenehnt
Members of any material changes to such termsigriti€ interest rate applicable to such Firm Adwesand overdue amounts thereon shall
not exceed the maximum interest rate allowablefdplieable law.

7.2. Capital Commitment Capital Accounts

(&) 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 Mdimgdh@cquires a Capital
Commitment Interest in a particular Capital Comngitrninvestment, a Capital Commitment Capital Acetdaneach 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 Agreetmen

(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 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 membedpital Commitment Capital Accounts nor any parteé shall be subject to withdrawal
or redemption except with the consent of the Mamagilember.

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 Cdptammitment Profit Sharing Percentages for sucpit@aCommitment Investment. Capital
Commitment Net Income (Loss) on any Unallocatedi@h@ommitment Interest shall be allocated to eslember 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&
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related Capital Commitment Capital Accounts ofladl Members participating in such Capital Committiamestment who do not make st
election in proportion to their respective CapEammitment Profit Sharing Percentages for sucht@a@ommitment 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 Coinment 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 Noteshe 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 itsdietzetion) 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 &ssido not equal or exceed
all interest payments due, the selection of thdseich Member’s Investor Notes upon which inteig$d be paid and the division of
payments among such Investor Notes to be deternbiypéae Lender or Guarantor);

(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 wowddplyable if the taxable income of the Companytedlto 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 preceplingiso shall reduce those amounts otherwise bigtble to the Member pursu:
to provisions in such other BCE Agreements thatamparable to this clause (ii);
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(iii) Third, to the payment in full of the principbamount 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 exteot repaid from Other Sources;

(iv) Fourth, to the return to such Member of (A)@apital Commitment Capital Contributions madeeaspect of the Capital
Commitment Interest to which any Capital Commitmlenestment disposed of during or prior to suchdisear relates or (B) all
capital contributions made to any Blackstone CetlatEntity (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 notitefsram amounts of Other Sources (other than ansahCapital Commitment Member
Carried Interest);

(v) Fifth, to the payment of principal (includingyapreviously deferred amounts) then owing undeotaker Investor Notes of su
Member (including those unrelated to the Compatig 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 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 CommitmentiNedtme 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 Itwvesnt, as applicable,

the payments in clauses (iii) and (iv) above sbalbased on that portion of the Capital Commitnevestment or other BCE Investment, as
applicable, disposed of, and the principal amoudtr@lated interest payments of such Investor Nb##l 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) througtaiove, and then, unless the Company or its
Affiliate has exercised its rights pursuant to 8t8.1 hereof, any remaining income or other digtion in respect of such MembsICapita
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.
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Distributions of Capital Commitment Net Income nt@ymade at any other time at the discretion oMhaaaging Membe
At the Managing Member’s discretion, any amounstritiuted to a Member in respect of such Membeépital Commitment Member
Interest will be net of any interest and principayable on his Investor Notes for the full perindéspect 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 Merrbigs 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 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 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.]

(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 BCVP (a “ Capital Camment Disposable Investmeit at the election of the Managing Member each
Member’s Capital Commitment Interest with respeciuch Capital Commitment Investment shall be valty divided into two separate
Capital Commitment Interests, a Capital Commitnieterest attributable to the Capital Commitmentdoisable Investment (a Member’s “
Capital Commitment Class B Interétand a Capital Commitment Interest attributableuichsCapital Commitment Investment excluding
Capital Commitment Disposable Investment (a MenteCapital Commitment Class A InterétDistributions (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 Commitn@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 dispositjotiné Company) relating to a Capital
Commitment Investment excluding such Capital Comreitt Disposable Investment shall be made only ldens of Capital Commitment
Class A Interests with respect to such Capital Cément Investment in accordance with their respectapital Commitment Profit Sharing
Percentages relating to such Capital CommitmergsCAalnterests.
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(9) () If (x) the Company is obligated under thvé&back Provisions to contribute a Giveback AmaorBCVP in respect of any
Capital Commitment BCVP Interest that may be hgldhe Company or (y) Associates is obligated urtderGiveback Provisions to
contribute to BCVP a Giveback Amount with respecaty Capital Commitment BCVP Interest that mayéll by Associates and the
Company is obligated to contribute any such amtmAssociates in respect of the Company’s Capitah@itment Associates Member
Interest (the amount of any such obligation witkpect to any Giveback Amount in the case of eitheor (y) being herein called a “ Capital
Commitment Giveback Amouri}, the Company shall call for such amounts asn@eessary to satisfy such obligation of the Comany
determined by the Managing Member, in which caaehéember shall contribute to the Company, in cagten and as called by the
Company, such an amount of prior distributionshesy €Company with respect to the Capital CommitmedV¥B Interest (the “ Capital
Commitment Recontribution Amoutt which equals such Member’s pro rata share afrdistributions in connection with (a) the Capital
Commitment BCVP Investment giving rise to the Calp@ommitment Giveback Amount, (b) if the amourdstcibuted pursuant to clause
(a) above are insufficient to satisfy such Cagitammitment Giveback Amount, Capital Commitment BOviPestments other than the one
giving rise to such obligation, but only those amigureceived by the Members with an interest inGapital Commitment BCVP Investment
referred to in clause (a) above, and (c) if thei@a@ommitment Giveback Amount is unrelated tgadfic Capital Commitment BCVP
Investment, all Capital Commitment BCVP InvestmeBisch Member shall promptly contribute to the Campupon notice thereof such
Member’s Capital Commitment Recontribution Amoupttior to such time, the Company may, at the Marmilembers discretion (but she
be under no obligation to), provide notice thathe Managing Member’s judgment, the potential alimns in respect of the Capital
Commitment Giveback Amount will probably materiali@nd an estimate of the aggregate amount of chlayations).

(i) In the event any Member (a_“ Capital Commitrh&efaulting Party) fails to recontribute all or any portion of su€apital
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 neceséalfill the Capital Commitment Defaulting Paidyobligation to pay such Capital
Commitment Defaulting Party’s Capital CommitmentcBatribution 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 paymenttod Capital Commitment Giveback Amount at leasBRBiness Days prior to the
latest date that the Company is permitted to payCapital Commitment Giveback Amount; providddat 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
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Party, the cost of which shall be a Company expem#ige extent not ultimately reimbursed by the i@GhCommitment Defaulting
Party. It is agreed that the Company shall haveitfe (effective upon such Capital Commitment Retiag Party becoming a Capital
Commitment Defaulting Party) to set-off as appraf@iand apply against such Capital Commitment DtirfiguParty’s Capital
Commitment Recontribution Amount any amounts otlisevpayable to the Capital Commitment DefaultingyPhy the Company or
any Affiliate thereof. Each Member hereby grantthi® Company a security interest, effective upahddember becoming a Capital
Commitment Defaulting Party, in all accounts reabie and other rights to receive payment from tben@any or any Affiliate of the
Company and agrees that, upon the effectivenessodf security interest, the Company may sell, cobie otherwise realize upon such
collateral. In furtherance of the foregoing, eacbnivber hereby appoints the Company as its trueaamitll attorney-in-fact with full
irrevocable power and authority, in the name ohsMember or in the name of the Company, to takeaatipns which may be
necessary to accomplish the intent of the immelgiatieeceding sentence. The Company shall be emhtitiecollect 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 contributionsttte Company under this Section 7.4(g) shall sertne termination of the
Company.

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 aegme with the principles utilized by Associatesgoy other Affiliate of the Company
that is a general partner of BCVP) in valuing irtwasnts of BCVP or, in the case of investments iedd by BCVP, in the good faith judgm:e
of the Managing Member, subject in each case te¢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 thkeft extent permitted by applicable law such vatare shall be final and binding on all
Members; providedurther, that the immediately preceding proviso shallaqgly to any Capital Commitment Interests held Ipeeson who
is or was at any time a direct Member of the Comgpan
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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@bBommitment Capital Account shall not be adjdsteany way to reflect the
retention in the Company of such Retained Portiothe Company’s disposition of other Members’ prtarshares 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 dispodiereof by the Company.

(b) No distribution of such Retained Portion slegitur unless any Investor Notes relating thereédl 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 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 Cdgltommitment Special
Distribution.

(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 nimpof (a) the sum of Capital Commitment Cap&aintributions 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
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financed by an Investor Note with respect to suahpital Commitment Interest, the original principatount of such Investor Note and all
deferred amounts of interest which from time toeticomprise part of the principal amount of the bige Note. A Member may prepay a
portion of any outstanding principal on the Investotes; provided that in the event that a Member prepays all gr@ortion of the principe
amount of the Investor Notes within nine montheiptd the date on which such Member is no longezraployee or officer of Holdings or
Affiliate thereof, the Company (or its designeedlshave the right, in its sole discretion, to pfhase the Capital Commitment Interest that
became Non-Contingent as a result of such prepaymevidedfurther, that the purchase price for such Capital Comnitnirgerest shall
be determined in accordance with the determinatfdhe purchase price of a Member’s Contingent 2hgiommitment Interests as set forth
in paragraph (b) below. Prepayments made by a Mesfia! apply pro rata against all of such Membénsestor Notes; providedthat such
Member may request that such prepayments be appligdo Investor Notes related to BCE Investméehéd are related to one or more
Blackstone Collateral Entities specified by suchnMer. Except as expressly provided herein, Ca@ibahmitment Interests that were not
financed in any respect with Investor Notes shaltreated as Non-Contingent Capital Commitmentésts.

(b) Upon a Member ceasing to be an officer or eggsoof the Company or any of its Affiliates, otliesin as a result of such
Member dying or suffering a Total Disability, suetember (the “ Withdrawn Membé) and the Company or any other person 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 nobothieation,
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 suchtriy 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 Commitrir@erest will be an amount equal
to (i) the outstanding principal amount of the tetainvestor Note plus accrued interest theredhealate of purchase (such portion of the
purchase price to be made in cash) and (ii) artiaddl amount (the “ Adjustment Amouhtequal to (x) all interest paid by the Member on
the portion of the principal amount of the Invedtmte relating to the portion of the related Cdpgitammitment Interest remaining
Contingent plus (y) all Capital Commitment Net Lessllocated to the Withdrawn Member on the Cometimgportion of such Capital
Commitment Interest minus (z) all Capital Committnilet Income allocated to the Withdrawn Member loa €ontingent portion of such
Capital Commitment Interest; providethat, if the Withdrawn Member was terminated fremployment or his position as an officer for
Cause, the amounts referred to in clause (x) oof(he Adjustment Amount, in the Managing Membestde discretion, may be deemed to
equal zero. The Adjustment Amount shall, if positibe payable by the holders of the purchased &dpitmmitment Interests to the
Withdrawn Member from the next Capital Commitmeet fhcome received by such holders on the Contingertion of such Withdrawn
Member’s Capital Commitment Interests at the timehsCapital Commitment Net Income is receivedh# Adjustment Amount resulting
from an exchange is negative, it shall be payabtbe holders of the purchased Capital Commitmeterést by the Withdrawn Member at
time such Capital Commitment Net Income is receivgdhe Withdrawn Member from the next Capital Coitnment Net Income on the Non-
Contingent portion of the
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Withdrawn Member’s Capital Commitment Interestsifothe Company or its designee(s) elect to purelsash Withdrawn Member’s Non-
Contingent Capital Commitment Interests, in caslthe\Withdrawn Member at the time of such purchasayided, that the Company and
Affiliates may offset any amounts otherwise owingatWithdrawn Member against any Adjustment Amawaéd by such Withdrawn
Member. Until so paid, such remaining AdjustmentcAmt will not itself bear interest. At the timesfch purchase of the Withdrawn
Member's Contingent Capital Commitment Interests rélated Investor Note shall be payable in ffilheither the Withdrawn Member nor
the Company nor its designee(s) exercise the tigraquire repurchase of such Contingent Capitah@dment Interests, then the Withdra
Member shall retain the Contingent portion of hagp@al Commitment Interests and the Investor Netedl remain outstanding, shall become
fully recourse to the Withdrawn Member in his indival capacity, shall be payable in accordance thidir remaining original maturity
schedules and shall be prepayable at any timeéoWithdrawn Member at his option, and the Compdmafl @pply such prepayments against
outstanding Investor Notes on a pro rata basigh&@xtent that another Member purchases a parfiarCapital Commitment Interest of a
Withdrawn Member, the purchasing Member’s Capitaf@itment Capital Account and Capital CommitmerdfitSharing Percentage for
such Capital Commitment Investment shall be coordmgly increased.

(c) Upon the occurrence of a Final Event with respe any Member, such Member shall thereupon cexrlse a Member with
respect to such Member’s Capital Commitment 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 Capitain@hitment Member Interest pursuant to Article \idahis Article VIII, subject to the
right of the Company to purchase the Capital Commiitt Interests of such former Member pursuant thi@e8.1(b) or Section 8.1(d)) to t
extent, at the time, in the manner and in the arnotirerwise payable to such Member had such a Ewaht not occurred, and no other right
shall be acquired hereunder by, or shall resultingder to, a Successor in Interest to such Menmad@ther by operation of law or otherwise.
Until distribution of any such Member's interesttire Company upon the dissolution of the Companyragided in Section 9.2, neither his
Capital Commitment Capital Accounts nor any paerdof shall be subject to withdrawal or redemptigimout the consent of the Managing
Member. The Company shall be entitled to treat@mgcessor in Interest to such Member as the omgopeentitled to receive distributions
and allocations hereunder with respect to such MemiCapital Commitment Member Interest.

(d) If a Member dies or suffers a Total Disabiligyl, Contingent Capital Commitment Interests oftslember 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 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
SO requests in writing within
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180 days of the Member’s death or ceasing to bengployee or member (directly or indirectly) of tBempany or any of its Affiliates by
reason of Total Disability (such requests shallexateed one per calendar year), the Company dedignee may but is not obligated to
purchase for cash all (but not less than all) Nemtigent Capital Commitment Interests of such Merds of the last day of the Company’s
then current fiscal year at a price equal to thpitahCommitment Value thereof. Each Member shaltdquired to include appropriate
provisions in his will to reflect such provisionktbis Agreement. In addition, the Company maythia sole discretion of the Managing
Member, upon notice to the estate or personal septative of such Member within 30 days of the filste on which the Company knows or
has reason to know of such Member’'s death or TRitbility, determine either (i) to distribute Seities or other property to the estate or
personal representative in exchange for such Nami@pent Capital Commitment Interests as provide8ection 8.1(e) or (ii) to require sale
of such Non-Contingent Capital Commitment Interésthe Company or its designee as of the lasodayy fiscal year of the Company (or
earlier period, as determined by the Managing Membis sole discretion) for an amount in cashada the 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, 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 Maantingent Capital Commitment
Interests, subject to any restrictions on distiing 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 aljumh 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 appat@irrevocable proxy, in favor of the Companyitemominee, relating to such Securit

() 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 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 portiossuch repurchased Capital Commitment Interests mdlie 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 allocatedaocheMember in the
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Company, whether or not already participating iohsGapital Commitment Investment, and/or (iii) doae to be held by the Company itself
as an unallocated Capital Commitment Investmerth(€&apital Commitment Interests being herein callgdallocated Capital Commitment
Interests’). To the extent that a Capital Commitment Intéissllocated to Members as provided in clausar(g/or (ii) above, any
indebtedness incurred by the Company to financk sefgurchase shall also be allocated to such MemBdirsuch Capital Commitment
Interests allocated to Members shall be deemed ©dmtingent and shall become Non-Contingent agatite extent that the principal
amount of such related indebtedness is repaid Mdrabers receiving such allocations shall be resptsfor such related indebtedness only
on a nonrecourse basis to the extent approprigtecaged in this Agreement, except as such Memaedsthe Managing Member shall
otherwise agree. If the indebtedness financing sephrchased interests is not so limited, the Caompaay require an assumption by the
Members of such indebtedness on the terms thesemfpaecondition to allocation of the related GaApltommitment Interests to such
Members; providedthat a Member shall not, except as set forthisrirnvestor Note, be obligated to accept any pexbpnecourse obligation
unless his prior consent is obtained. So long aCtbhmpany itself retains the Unallocated Capitah@itment Interests pursuant to clause
(iii) above, such Unallocated Capital Commitmernetasts shall belong to the Company and any indebkss financing the Unallocated
Capital Commitment Interests shall be an obligatibthe Company to which all income of the Compa&ngubject except as otherwise agr
by the lender of such indebtedness. Any Capital @iment Net Income (Loss) on an Unallocated Cagianmitment Interest shall be
allocated to each Member in the proportion his aggte Capital Commitment Capital Accounts beah¢oaggregate Capital Commitment
Capital Accounts of all Members; debt service ochsielated financing will be an expense of the Canypallocable to 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; 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. 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;

(i) allow the Withdrawn Member to retain such Na&wntingent Capital Commitment Interests; provigdétht 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
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(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 isréstate or guardian, as the case may be, iretlersent 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 godH fa retain outside professionals to providedhsistance to Withdrawn
Members or their estates or guardians, as reféorabbove. In such instances, the Company will olaé 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 Compalprovide 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 dedMiembers.

()) Each Member hereby irrevocably appoints the Mang Member as such Member’s true and lawful ageptesentative and
attorney-in-fact, each acting alone, in such Mensbesme, place and stead, to make, execute, sifjfilanon 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 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 fulcand effect notwithstanding the Withdrawal frdra Company of any Member for any
reason and shall not be affected by the deathhitityeor 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 @@mpany; providedthat this Section 8.2 shall in no way impair T3fens (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 Membeatother 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 withétdout giving any reason therefor). No person awag 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 tedging or granting of a security interest in,gtdire Interest in the Company in
accordance with the provisions of this Agreement.
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8.3. Compliance with LawNotwithstanding any provision hereof to the canfr no sale or Transfer of a Capital 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

(b) With respect to each Member’s Capital Commithidamber Interest, an amount shall be paid to $dieimber in cash or
Securities in an amount equal to such Member'saetsge Capital Commitment Liquidating Share forte&apital Commitment Investment;
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 Catnmmant Investment, to each Member in proportioitgdCapital Commitment
Liguidating Share for such Capital Commitment Inwesnt; and the remaining assets of the Companterkta 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 Commitmemstinvent from which such cash or Securities arevelgri

The Managing Member shall be the liquidator. In¢kient that the Managing Member is unable to sasv@uidator, 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 thenldlers’ Capital Commitment
Member Interests which, in the judgment of theiligtior, cannot be sold, or properly distributediimd in the case of
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dissolution, without sacrificing a significant pior of the value thereof, the value of a Membarigiiest in each such Security or other
investment or security may be excluded from thewamdistributed to the Members participating in thkated Capital Commitment
Investment pursuant to clause (ii) of Section 9.28ny interest of a Member, including his pro ratterest in any gains, losses or
distributions, in Securities or other property they investments or securities so excluded shalbagaid or distributed until such time as the
liquidator shall determine.

(b) If there is any pending transaction, contindetility 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 fadgment of the liquidator, be then
ascertained, the value thereof or probable loggftten may be deducted from the amount distribetélsuch Member pursuant to clause
(i) of Section 9.2(b). No amount shall be paictcbarged to any such Member on account of any saalsdction or claim until its final
settlement or such earlier time as the liquidathallsetermine. The Company may meanwhile retaimfother sums due such Member in
respect of such Member’s Capital Commitment Menbtrest an amount which the liquidator estimabelse 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 cimatances no longer require the exclusion of anyii®ess 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.

ARTICLE X
MISCELLANEOUS

10.1. Submission to Jurisdiction; Waiver of Junall'r

(a) Any and all disputes which cannot be settleétably, including any ancillary claims of any parayising out of, relating to or
in connection with the validity, negotiation, ex#éon, interpretation, performance or non-performeaatthis Agreement (including the
validity, scope and enforceability of this arbitoat provision) shall be finally settled by arbiitat conducted by a single arbitrator in New
York in accordance with the then-existing Ruleg\djitration of the International Chamber of Comrreertf the parties to the dispute fail to
agree on the selection of an arbitrator withintyh{B0) days of the receipt of the request for taaltion, the International Chamber of
Commerce shall make the appointment. The arbitsitall be a lawyer and shall conduct the proceedimghe English language.
Performance under this Agreement shall continueagonably possible during any arbitration procegsli

(b) Notwithstanding the provisions of paragraph (@@ Managing Member may bring, or may cause th@gany to bring, on
behalf of the Managing Member or the
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Company or on behalf of one or more Members, apractr special proceeding in any court of compepersdiction for the purpose of
compelling a party to arbitrate, seeking tempom@arpreliminary relief in aid of an arbitration hareler, and/or enforcing an arbitration award
and, for the purposes of this paragraph (b), eaembkr (i) expressly consents to the applicatiopaségraph (c) of this Section 10.1 to any
such action or proceeding, (ii) agrees that prbaflsiot be required that monetary damages fordired the provisions of this Agreement
would be difficult to calculate and that remedietav would be inadequate, and (iii) irrevocablyajmts the Managing Member as such
Member's agent for service of process in conneatith any such action or proceeding and agreessivaice of process upon any such
agent, who shall promptly advise such Member of surgh service of process, shall be deemed in eespect effective service of process
upon the Member in any such action or proceeding.

(c) () 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 asqaeding 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 partiesitiehship with one another.

(i) The parties hereby waive, to the fullest exteaermitted 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 such parties agnaeto plead or claim the same.

(d) Notwithstanding any provision of this Agreemémthe contrary, this Section 10.1 shall be carestrto the maximum extent
possible to comply with the laws of the State ofd®are, including the Delaware Uniform Arbitratiéwt (10 Del. C. § 5701 eteq.) (the “
Delaware Arbitration Act). If, nevertheless, it shall be determined byoart of competent jurisdiction that any provisianwording of this
Section 10.1, including any rules of the InternagloChamber of Commerce, shall be invalid or unexgable 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 théald@are Arbitration Act or other applicable
law, and, in the event such term or provision cateocso limited, this Section 10.1 shall be corestrto omit such invalid or unenforceable
provision.

10.2. Ownership and Use of the Blackstone Nafifee Company acknowledges that Blackstone TM L.(:QM "), a Delaware
limited liability company with a principal place blisiness at 345 Park Avenue, New York, New York5H) (or its successors or assigns) is
the sole and exclusive owner of the mark and nab@EKSTONE and that the ownership of, and the rightise, sell or otherwise dispose
of, the firm name or any abbreviation or modifiocatthereof which consists of or includes BLACKSTQMRall belong exclusively to TM.
The Company shall not be permitted to use the BLATRNE name and service mark
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without the prior written consent of TM. To the ext the Company is permitted to use the BLACKSTQOMdEe and service mark, all
services rendered by the Company under the BLACKS$E @ark and name will be rendered in a manner atidquality levels that are
consistent with the high reputation heretofore ¢tmyed for the BLACKSTONE mark by TM and its Affities and licensees. The Company
understands that, to the extent TM hereinafter fieritne Company to use the BLACKSTONE name andisemark, TM may thereafter
terminate the Company'’s right to use BLACKSTONEuay time in TM’s sole discretion by giving the Coamy written notice of
termination. Promptly following any such terminatjdghe Company will take all steps necessary tmghats company name to one which
does not include BLACKSTONE or any confusingly daniterm and cease all use of BLACKSTONE or angnteonfusingly similar thereto
as a service mark or otherwise.

10.3. Written ConsentAny action required or permitted to be taken by 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; Schedul&@he 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, benefits or any other maitegch case on terms and conditions not incomsigtigh this Agreement. The Managing
Member may from time to time execute and delivah®Members schedules which set forth the therenticapital balances, GP-Related
Profit Sharing Percentages and Capital CommitmesfitFsharing Percentages of the Members and amgrahatters deemed appropriate by
the Managing Member. Such schedules shall be forrimation purposes only and shall not be deemdxt tpart of this Agreement for any
purpose whatsoever; providethat this in no way limits the effectiveness nf&ommitment Agreement.

10.5. Governing Law; Separability of Provisiaribhis Agreement shall be governed by and constiuedcordance 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 shallas provided therein, except as herein othempesssly 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; provideat no person claiming by, through or under arifder (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 the
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Company, unless waived by the Managing Member.Qt¢mpany shall, if the Managing Member determinétsigood faith judgment, bas
on the standards set forth in Sections 5.8(dgiB(d)(iii) and 7.4(g), to pursue such transfemasue payment (including any Net Gelatec
Recontribution Amounts and/or Capital Commitment®tgribution Amounts) from the transferee with msto any such obligations.
Nothing in this Agreement is intended, nor shallthing herein be construed, to confer any riglggal or equitable, on any person other t
the Members and their respective legal represeetatheirs, successors and permitted assigns. thatamding the foregoing, solely to the
extent required by the BCVP Agreements, (x) eachiteld Partner (as defined in the BCVP Agreemerft8Q@VP shall be a third-party
beneficiary of the provisions of Sections 5.8(q))) 5.8(d)(ii) and 5.8(d)(iii) (and the definitisrrelating thereto), solely as they relate to any
Clawback Amount (for purpose of this sentence,edmdd in Section 9.4(a) of the BCVP Partnershipe®gnent), and (y) Sections 5.8(d)(i)
(A), 5.8(d)(ii) and 5.8(d)(iii) (and the definitisrrelating thereto), solely as they relate to alawBack Amount (for purpose of this sentence,
as defined in Section 9.4(a) of the BCVP Partnerslgreement), shall not be amended in a mannenseve the Limited Partners of BCVP
without the consent of 66 3/% in Interest of such Limited Partners (as sucmseare used in the BCVP Agreements).

10.7._Confidentiality. By executing this Agreement, each Member expyesgiees, at all times during the term of the Campa
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 patesignated by the Company, any information relatintpe business, financial structure,
financial position or financial results, clientsaffairs of the Company that shall not be genetaligwn to the public or the securities indus
except as otherwise required by law or by any &gy or self-regulatory organization having jufgdobn; provided, that any corporate
Member may disclose any such information it is 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 anyadinmkrsons, without limitation of any kind, theSJ federal income tax treatment and tax
structure of the Company, it being understood ayrdexd, for this purpose, (1) the name of, or ahgwidentifying information regarding
(a) the Members or any existing or future invegtorany Affiliate thereof) in any of the Members,(b) any investment or transaction ente
into by the Members; (2) any performance informatielating to any of the Members or their investtagand (3) any performance or other
information relating to previous funds or investrisesponsored by any of the Members, does not ¢otessuch tax treatment or tax structure
information.

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.
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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 actingelin such Member’s name, place and stead, te nexlecute, 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®rdiof, 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._ Membés 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 curéithivy 30 days of such notice, the Company may vattitany 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 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“thetorious party” for all reasonable legal feeslaxpenses incurred in connection with
such dispute (such determination to be made byekeant adjudicator). Any amounts due under tleistiSn 10.13 shall be paid within 30
days of the date upon which such amounts are dbe paid and such amounts remaining unpaid aftér date shall accrue interest at the
Default Interest Rate.
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10.14. Entire AgreemenfThis Agreement embodies the entire agreemenuaddrstanding 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 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:
BLACKSTONE HOLDINGS Il L.P.

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

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

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




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 June 30, 2010 of The BtaoksGroup 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: August 6, 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 June 30, 2010 of The BtaoksGroup 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: August 6, 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 Form 1@Qthe quarter ended June 30,
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., ¢femeral 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: August 6, 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 Form 1@Qthe quarter ended June 30,
2010 as filed with the Securities and Exchange Csion on the date hereof (the “Report”), |, Lawer. Tosi, Chief Financial Officer of
Blackstone Group Management L.L.C., the generdahpainof 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: August 6, 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



