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Asfiled with the Securities and Exchange Commission on January 7, 2011.
Registration No. 333-

UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-8
REGISTRATION STATEMENT UNDER THE SECURITIESACT OF 1933

KKR & Co. L.P.
(Exact name of registrant as specified in its @rart
Delaware 26-0426107
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organizatiol Identification Number

9 West 57t Street, Suite 4200
New York, NY 10019
(212) 750-8300
(Address, including zip code, and telephone numhehiding area code, of principal executive offire

KKR & Co. L.P. 2010 Equity I ncentive Plan
(Full Title of the Plan)

David J. Sorkin, Esq.
General Counsd
KKR & Co. L.P.
9 West 57t Street, Suite 4200
New York, NY 10019
(212) 750-8300
(Name and address, including zip code, and telephamber, including area code, of agent for seyvice

With copiesto:

Joseph H. Kaufman, Esq.
Simpson Thacher & Bartlett LLP
425 Lexington Avenue
New York, New York 10017

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

Large accelerated file O Accelerated filer O
Non-accelerated file (Do not check if a smaller reporting compa Smaller reporting compar

CALCULATION OF REGISTRATION FEE



Proposed maximum Proposed maximum

Title of securitiesto be Amount to be offering price per aggr egate offering Amount of
registered(1) registered(1) unit(2) price(2) registration fee(2)
Common Units 102,455,613 $ 1444 % 1,479,459,051 $ 171,765.20

(1) Covers 102,455,613 common units representmgdd partner interests of KKR & Co. L.P. approY¥edissuance under the KKR & Co.
L.P. 2010 Equity Incentive Plan and, pursuant tteRI16(a) under the Securities Act of 1933, as atedrfthe “Securities Act”), this
Registration Statement also covers an indetermmatgber of additional common units of KKR & Co. L% may be issued with respect to
such common units by way of a unit distributionit @plit or similar transaction. As of the datetlis filing, awards relating to an aggregat
30,000 common units have been issued under the &K®. L.P. 2010 Equity Incentive Plan.

(2) Represents the proposed maximum aggregateraffprice, estimated solely for the purpose of @lalting the registration fee pursuant to
Rule 457(h) under the Securities Act of 1933, asraied, and based on the market value of the KKRo&L(P. common units. The propo:
maximum offering price is the product of (i) $14.4de average of the high and low prices for commmaits reported on the New York Stock
Exchange on January 3, 2011 and (ii) 102,455,6E3ntmber of common units to be registered purdioahis registration statement.




PART |
INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTUS
The information specified in Items 1 and 2 of Rat the Form S-8 is omitted from this filing in@rdance with the provisions of
Rule 428 under the Securities Act and the introalychote to Part | of the Form S-8. The documeantgaining the information specified in
Part | will be delivered to the participants in KiKR & Co. L.P. 2010 Equity Incentive Plan covetgdthis Registration Statement on
Form S-8 (the “Registration Statement”) as requingdRule 428(b)(1).
PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents filed with the SecuritiesldExchange Commission (the “Commission”) by KKRC&. L.P. (the
“Partnership”) pursuant to the Securities Act amal $ecurities Exchange Act of 1934, as amendedfxehange Act”), are hereby
incorporated by reference in this RegistrationeStegnt:

(&) the Partnership’s registration statement on For1 8B, filed on July 14, 2010 pursuant to Sectiofb)df the Securities Act,
relating to the Partnership’s common units;

(b) the Partnership’s prospectus dated October 1, Zd@,on October 5, 2010 pursuant to Rule 424¢the Securities Act
(Registration No. 333- 169433);

(c) the Partnership’s Current Report on Form 8-K, filedJuly 20, 2010;
(d) the Partnership’s Current Report on Form 8-K, filedSeptember 30, 2010;

(e) the Partnership’s Current Report on Form 8-K, filedNovember 3, 2010 (other than the informatiamighed pursuant to
Item 2.02 and Exhibit 99.1);

(f  the Partnership’s Quarterly Report on Form 10-@dfon August 12, 2010; and
(g) the Partnership’s Quarterly Report on Form 10-@dfon November 9, 2010.

All documents that the Partnership subsequentg filursuant to Sections 13(a), 13(c), 14 and 18(the Exchange Act after the
date of this Registration Statement and prior &filing of a post-effective amendment to this Rémgition Statement indicating that all
securities offered have been sold or which deregisill securities then remaining unsold, shalliéemed to be incorporated by reference
this Registration Statement and to be a part hdreof the date of filing of such documents (ottrert information furnished pursuant to Item
2.02 or Item 7.01 of any Current Report on Form,8:Hless expressly stated otherwise therein).

Any statement contained in a document incorporatettemed to be incorporated by reference hergilh lsh deemed to be
modified or superseded for purposes of this Regjistn Statement to the extent that a statementgwd herein or in any other subsequently
filed document which also is or is deemed to beiiparated by reference herein modifies or
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supersedes such statement. Any such statementdibedmr superseded shall not be deemed, exceg asodified or superseded, to
constitute a part of this Registration Statement.

Item 4. Description of Securities.
Not applicable.
Item 5. Interests of Named Expertsand Counsel.

The validity of the common units will be passed mar us by Simpson Thacher & Bartlett LLP, New KadKew York. Certain
partners of Simpson Thacher & Bartlett LLP, memimdrheir families and related persons have anésterepresenting less than 1% of the
capital commitments of investment funds that we agen

Item 6. Indemnification of Directorsand Officers.

Subject to any terms, conditions or restrictiortsf@eh in the applicable partnership agreementtiSe 17-108 of the Delaware
Limited Partnership Act empowers a Delaware limpadtnership to indemnify and hold harmless anyngaror other persons from and
against all claims and demands whatsoever.

Under the Partnership’s partnership agreementgst wircumstances the Partnership will indemnify fibllowing persons, to the
fullest extent permitted by law, from and againktasses, claims, damages, liabilities, joint everal, expenses (including legal fees and
expenses), judgments, fines, penalties, intereitements or other amounts: KKR Management LLE: (Managing Partner”any departin
Managing Partner; any person who is or was anat#ilbf our Managing Partner or any departing Mamg@&artner; any person who is or v
a member, partner, tax matters partner, officegatior, employee, agent, fiduciary or trustee efBartnership or its subsidiaries, the general
partner or any departing general partner or anijeaéf of the Partnership or its subsidiaries, Menaging Partner or any departing Managing
Partner; any person who is or was serving at theast of a Managing Partner or any departing MampBartner or any affiliate of a
Managing Partner or any departing Managing Padrem officer, director, employee, member, par@agent, fiduciary or trustee of another
person; or any person designated by our ManagingétaThe Partnership has agreed to provide mitismnification unless there has been a
final and non-appealable judgment by a court of get@nt jurisdiction determining that these persamted in bad faith or engaged in fraud or
willful misconduct. The Partnership has also ageegrovide this indemnification for criminal praagings. Any indemnification under these
provisions will only be out of the assets of thetRership. Unless it otherwise agrees, the ManaBagner will not be personally liable for,
have any obligation to contribute or loan fundsssets to the Partnership to enable it to effegtirdemnification. The indemnification of
the persons described above shall be secondanytmédemnification such person is entitled from tfweo person or the relevant KKR fund to
the extent applicable. The Partnership may purcimssgance against liabilities asserted againsteaipeénses incurred by persons in
connection with its activities, regardless of wiesth would have the power to indemnify the peragainst liabilities under the partnership
agreement.

As of July 15, 2010, each member of the board i&fctiors of the Managing Partner, (each an “Indéeai) entered into an
indemnification agreement with the Managing Partarat the Partnership. Each indemnification agre¢m@vides that the Indemnitee,
subject to the limitations set forth in each indéiation agreement, shall be indemnified and Heldnless
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by the Managing Partner on an after tax basis fathagainst any and all losses, claims, damaggidljties, joint or several, expenses
(including legal fees and expenses), judgmentssfipenalties, interest, settlements or other ata@uising from any and all threatened,
pending or completed claims, demands, actionss suiproceedings, whether civil, criminal, admirdstze or investigative, and whether
formal or informal and including appeals, in whitle Indemnitee may be involved, or is threatendaetovolved, as a party or otherwise, by
reason of being or having been or having agresgénee as a member of the board of directors, olevaeirving as a member of the board of
directors, being or having been serving or havigiged to serve at the request of the Managing &aaha director, officer, employee or
agent (which, for purposes hereof, shall includeistee, partner or manager or similar capacitygraither corporation, limited liability
company, partnership, joint venture, trust, empéogenefit plan or other enterprise, whether arifiog acts or omissions to act occurring
before or after the date of such indemnificatioreagnent. Each indemnification agreement providasttie Indemnitee shall not be
indemnified and held harmless if there has beénah dnd non-appealable judgment entered by atrakkiibunal or court of competent
jurisdiction determining that, in respect of thettaafor which the Indemnitee is seeking indemuificn pursuant to the indemnificati
agreement, the Indemnitee acted in bad faith caged in fraud or willful misconduct.

The Partnership currently maintains liability insoce for directors and officers of the Managingiar Such insurance would be
available to directors and officers of the Managiagtner in accordance with its terms.

Item 7. Exemption from Registration Claimed.
Not applicable.
Item 8. Exhibits.

The following exhibits are filed as part of thisdRgtration Statement:

Exhibit

Number Description of Document

4.1 Certificate of Limited Partnership of the Registréincorporated by reference to Exhibit 3.1 of Bem S-1 filed by the
Partnership on July 6, 2010 (File No. -165414) (the'U.S. Listing Form -1"))

4.2 Amended and Restated Limited Partnership Agreeiwfethie Registrant (incorporated by reference toikikB.1 of the
Registrar’'s Current Report on Forn-K filed on July 20, 2010

4.3 Certificate of Formation of the Managing Partnettaf Registrant (incorporated by reference to EHkBIl3 of the U.S. Listing
Form &-1)

4.4 Amended and Restated Limited Liability Company Agnent of the Managing Partner of the Registrambfiporated by
reference to Exhibit 3.2 of the Registr's Current Report on Forn-K filed on July 20, 2010

5.1 Opinion of Simpson Thacher & Bartlett LL




10.1
23.1
23.2

24.1

KKR & Co. L.P. 2010 Equity Incentive Plan (incorpted by reference to Exhibit 10.4 of the U.S. higtForm 1)
Consent of Deloitte & Touche LL
Consent of Simpson Thacher & Bartlett LLP (includedpart of Exhibit 5.1

Power of Attorney (included in the signature patgethis Registration Statemel

Item 9. Undertakings.

(@)

The undersigned registrant hereby undertakes:

(1) Tofile, during any period in which offers or sakr® being made, a post-effective amendment to¢gistration statement:

0] To include any prospectus required by Section {8Jaf the Securities Act of 1933;

(i) To reflect in the prospectus any facts or everitiray after the effective date of the registratstatement (or the most
recent post-effective amendment thereof) whichividdally or in the aggregate, represent a fundaalatange in the
information set forth in the registration statemeNbtwithstanding the foregoing, any increaseesrdase in volume of
securities offered (if the total dollar value otsagties offered would not exceed that which waggtered) and any
deviation from the low or high end of the estimateaiximum offering range may be reflected in therfaf prospectus
filed with the Commission pursuant to Rule 424¢bjn the aggregate, the changes in volume ana pepresent no more
than 20 percent change in the maximum aggregageingf price set forth in the “Calculation of Regidion Fee” table in
the effective registration statement;

(iii) To include any material information with respecthie plan of distribution not previously disclosadhe registration
statement or any material change to such informatidhe registration statement;

provided, however , that paragraphs (a)(1)(i) and (a)(1)(ii) abovendbapply if the registration statement is on F&+8, and the
information required to be included in a post-effezamendment by those paragraphs is containezpiorts filed with or furnished to
the Commission by the registrant pursuant to sed®or section 15(d) of the Securities Exchangeofd 934 that are incorporated by
reference in the registration statement.

(2)  That, for the purpose of determining any liabilityder the Securities Act of 1933, each such pdet#fe amendment shall be
deemed to be a new registration statement reladitige securities offered therein, and the offedhguch securities at that time

shall be deemed to be the initial bona fide offgtimereof.

(3) To remove from registration by means of a postetffe amendment any of the securities being regidterhich remain unsold
at the termination of the offering.




(b) The undersigned registrant hereby undertakesftrgiurposes of determining any liability under ®ecurities Act of 1933, each
filing of the registrant’s annual report pursuanBection 13(a) or 15(d) of the Securities Exchagteof 1934 (and, where applicable, each
filing of an employee benefit plan’s annual regmrtsuant to Section 15(d) of the Securities Exchahgt of 1934) that is incorporated by
reference in the registration statement shall leendel to be a new registration statement relatirigesecurities offered therein, and the
offering of such securities at that time shall kemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arisingder the Securities Act of 1933 may be permitteditectors, officers and

controlling persons of the registrant pursuanhtforegoing provisions, or otherwise, the regitias been advised that in the opinion of
Securities and Exchange Commission such indemtidités against public policy as expressed in tlot ad is, therefore, unenforceable. In
the event that a claim for indemnification agamsth liabilities (other than the payment by thasgnt of expenses incurred or paid by a
director, officer or controlling person of the rsigant in the successful defense of any actiomosyroceeding) is asserted by such director,
officer or controlling person in connection withethecurities being registered, the registrant willess in the opinion of its counsel the me
has been settled by controlling precedent, suldtdourt of appropriate jurisdiction the questidrether such indemnification by it is
against public policy as expressed in the Act aitidoe governed by the final adjudication of sushuie.
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SIGNATURES

Pursuant to the requirements of the SecuritiesofA&033, the Registrant certifies that it has reabde grounds to believe that it
meets all of the requirements for filing on Forn8 8nd has duly caused this Registration Staterodrg signed on its behalf by the
undersigned, thereunto duly authorized, in New Ybhkw York on the 7th day of January 2011.

KKR & CO. L.P.
By: KKR Management LLC

Its General Partne

By: /s/ WILLIAM J. JANETSCHEK
Name: William J. Janetsche
Title: Chief Financial Officel

POWER OF ATTORNEY

Know all men by these presents, that each persasevbignature appears below hereby constitutea@paints Henry R. Kravis,
George R. Roberts, William J. Janetschek and Dav&brkin and each of them, any of whom may adtout the joinder of the other, the
individual’s true and lawful attorneys-in-fact aadgents, with full power of substitution and resitbson, for the person and in his or her
name, place and stead, in any and all capacitiesgh this Registration Statement and any orraftrmdments or supplements to this
Registration Statement, including post-effectiveeadments, and to file the same, with all exhilsieré¢to, and all other documents in
connection therewith with the Securities and Exgea@ommission, granting unto said attorneys-in-éaxt agents, and each of them full
power and authority to do and perform each andyeetrand thing requisite and necessary to be ttoaed about the premises, as fully to all
intents and purposes as he might or could do isgmethereby ratifying and confirming all that sattbrneys-in-fact as agents or any of them,
or their substitute or substitutes, may lawfullyatacause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&033, this Registration Statement has been digptow by the following
persons in the capacities indicated on the 7thofidanuary 2011.

Signature Title
/sl HENRY R. KRAVIS Co-Chairman and C-Chief Executive Office
Henry R. Kravis (principal executive officer) of KKR Management LI
/sl GEORGE R. ROBERT Co-Chairman and C-Chief Executive Office
George R. Rober (principal executive officer) of KKR Management LI




/s JOSEPH A. GRUNDFES

Joseph A. Grundfe:

/s/ DIETER RAMPL

Dieter Ramp

/sl ROBERT W. SCULLY

Robert W. Scully

/sl WILLIAM J. JANETSCHEK

William J. Janetschek

Director of KKR Management LL(

Director of KKR Management LL¢

Director of KKR Management LL(

Chief Financial Office
(principal financial and accounting officer) of KKiRanagement
LLC




Exhibit 5.1
January 7, 2011

KKR & Co. L.P.

9 West 57th Street
Suite 4200

New York, NY 1001¢

Ladies and Gentlemen:

We have acted as counsel to KKR & Co. L.P., a Datavlimited partnership (the “Partnership”), in nention with the Registration
Statement on Form S-8 (the “Registration Staten)dit¢t by the Partnership with the Securities &xdhange Commission (the
“Commission”) under the Securities Act of 1933aasended (the “Act”), relating to issuance by thetfaship of an aggregate of up to
102,455,613 common units representing limited arimterests (the “Common Units”) pursuant to tHeéRK& Co. L.P. 2010 Equity
Incentive (the “Plan”).

We have examined the Registration Statement andnfended and Restated Agreement of Limited Parmersf KKR & Co. L.P.
dated as of July 14, 2010 (the “Partnership Agregfhemong KKR Management LLC, a Delaware limitébllity company and the general
partner of the Partnership (the “General Partnariyl the limited partners party thereto (colledsivéhe “Limited Partners”and the Plan. W
also have examined the originals, or duplicatesedtified or conformed copies, of such partnerstrig other records, agreements, documents
and other instruments and have made such othestigaéons as we have deemed relevant and necéssasgnection with the opinions
hereinafter set forth. As to questions of factenat to this opinion, we have relied upon ceréfies or comparable documents of public
officials and of officers and representatives @& Bartnership and the General Partner.

In rendering the opinion set forth below, we hassumned the genuineness of all signatures, the ¢agalcity of natural persons, the
authenticity of all documents submitted to us agioals, the conformity to original documents df@gcuments submitted to us as duplicates
or certified or conformed copies and the authetytiof the originals of such latter documents.

Based upon the foregoing, and subject to the deaiibns, assumptions and limitations stated hemeéare of the opinion that upon
issuance and delivery in accordance with the RlenCommon Units will be validly issued, fully paadd nonassessable.

We note that a Limited Partner is subject to amgalibn to repay any funds wrongfully distributedit.
We do not express any opinion herein concerningamyother than the Delaware Revised Uniform LimhiRartnership Act
(including the statutory provisions, all applicaplevisions of the Delaware Constitution and repajtdicial decisions interpreting the

foregoing).

We hereby consent to the filing of this opiniortdetas Exhibit 5.1 to the Registration Statementtarthe use of our name under the
caption “Interests of Named Experts and Counsefitaioed in the Registration Statement.

Very truly yours,
/sl Simpson Thacher & Bartlett LL

SIMPSON THACHER & BARTLETT LLFP




Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference is Registration Statement of KKR & Co. L.P. on F@r8 of:

Our report dated March 10, 2010 (October 1, 2011 &ote 4), relating to the statements of finahotadition of KKR & Co. L.P. as
of December 31, 2009 and 2008 appearing in the RKBD. L.P.’s prospectus dated October 1, 2010dfda October 5, 2010 pursuant to
Rule 424(b) of the Securities Act (Registration M83- 169433).

Our report dated March 10, 2010, relating to tlaeshents of financial condition of KKR Managemehtlas of December 31, 2009
and 2008 appearing in the KKR & Co. L.P.’s prospsatated October 1, 2010, filed on October 5, ZiBuant to Rule 424(b) of the
Securities Act (Registration No. 333- 169433).

Our report dated March 10, 2010 (October 1, 20110 &ote 12 and 13), which report expresses analifigad opinion and includes
explanatory paragraphs relating to investmentsowitia readily determinable fair market value arelatioption of the new presentation and
disclosure requirements for non-controlling intéiesconsolidated financial statements, relatingh consolidated and combined financial
statements of KKR Group Holdings L.P. as of Decen®ig¢ 2009 and 2008 and for each of the three yipah® period ended December 31,
2009, appearing in the KKR & Co. L.P.’s prospeatated October 1, 2010, filed on October 5, 201@ywamt to Rule 424(b) of the Securities
Act (Registration No. 333- 169433).

/sl Deloitte & Touche LLP

New York, New York
January 7, 2011




