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EXPLANATORY NOTE

This Post-Effective Amendment No. 1 to Registration Statement on Form S-1 (File No. 3334B3) (the "Registration Statement") of
KKR & Co. L.P. is being filed pursuant to the un@dings in Item 17(a)(1)(ii) of the Registratiorafitment to update and supplement the
information contained in the Registration Statemastoriginally declared effective by the Secusited Exchange Commission ("SEC") on
October 1, 2010, to include the information corgdiin the Company's Annual Report on Form 10-Ke(Rib. 001-34820) for the fiscal year
ended December 31, 2010 (the "Annual Report")whee filed with the Securities and Exchange Commissin March 7, 2011. All applicable
registration fees were paid at the time of theioabffiling of the Registration Statement.
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The information in this prospectus is not completend may be changed. We may not offer these secues until the registration
statement filed with the Securities and Exchange Gomission is effective. This prospectus is not anfef to sell these securities and it is
not soliciting an offer to buy these securities iany jurisdiction where the offer or sale is not pemitted.

SUBJECT TO COMPLETION, DATED APRIL 11, 2011

PRELIMINARY PROSPECTUS

KKR & Co. L.P.

478,105,194 Common Units

Representing Limited Partner Interests

KKR & Co. L.P. may issue from time to tinap to 478,105,194 common units representing lidnitartner interests in our business to our
principals or KKR Holdings L.P., or KKR Holdingspan exchange of up to an equal number of KKR Giagnership Units. Our principals
hold interests in our business through KKR Holdingsich owns all of the outstanding KKR Group Parghip Units that are not allocable to
KKR & Co. L.P.

"KKR Group Partnerships" is a collectieference to KKR Management Holdings L.P. and KKRd-Holdings L.P. Each KKR Group
Partnership has an identical number of partneraste and, when held together, one Class A pairttemest in each of the KKR Group
Partnerships together represents one KKR Groumé&attip Unit. KKR & Co. L.P. conducts its matetigisiness activities through the KKR
Group Partnerships and, directly and indirectithis general partner of each KKR Group Partnership.

Pursuant to a registration rights agreeméth KKR Holdings, we are registering the issuaimé our common units to permit holders of
KKR Group Partnership Units who exchange their K&Rup Partnership Units to sell without restrictinrthe open market or otherwise any
of our common units that they receive upon exchaHgevever, the registration of our common unitssinet change the vesting requirements
or substantial transfer restrictions applicableh®KKR Group Partnership Units.

In addition, KKR Holdings L.P. may offesrfresale or otherwise transfer common units regmtasg limited partner interests, received
upon the exchange described above, from time te imtonnection with certain obligations underigiity compensation program.

We will not receive any cash proceeds fthmissuance of any of our common units upon a@hange of KKR Group Partnership Units.
When an exchange occurs, we will acquire additi6ddR Group Partnership Units and thereby increageosvnership in the KKR business.

Our common units are listed on the Newky8tock Exchange under the symbol "KKR." The lagtarted sale price of our common units
on April 8, 2011 was $17.39 per common unit.

In reviewing this prospectus, you should carefullyconsider the matters described under the caption "Rk Factors" beginning on
page 9 of this prospectus. These risks include bate not limited to the following:

. We are managed by a general partner, which we tef&s our Managing Partner, and do not have ouardivectors or officers
Our unitholders will have only limited voting righ&ind will have no right to elect or remove our iging Partner or its
directors or officers, and our Managing Partnelliswed to take into account the interests of partither than us in resolving
conflicts of interest, which has the effect of limg its fiduciary duties to us. Through KKR Holdi our principals generally
have sufficient voting power to determine the ootecof any matters that may be submitted for a @btaur unitholders.

. We believe that we will be treated as a partnerfdip).S. federal income tax purposes and you thegewill be required to tak
into account your allocable share of items of oaoime, gain, loss and deduction in computing yo. federal income tax
liability. You may not receive sufficient cash dibtitions to pay your allocable share of our ngatde income or even the tax
liability that results from that income.

. As a limited partnership, we will rely on exceptidinom certain corporate governance requirementiseoNew York Stocl



Exchange, including the requirement to have a natirig and corporate governance committee compas@ely of
independent directors and the requirement to ha@ensation committee. You will not have the saneections afforded to
equity holders of entities that are subject taathe corporate governance requirements of the Xewk Stock Exchange.

. Various forms of legislation have been introdudeat tould, if enacted, preclude us from qualifyasga partnership for U.S.
federal income tax purposes under the rules govgniiblicly traded partnerships and could requieg tve be treated as a
corporation for U.S. federal income tax purposethd above or any similar legislation or regulatigere to be enacted and
apply to us, we would incur a material increaseuntax liability that could result in a reductionthe value of our common
units.

Neither the Securities and Exchange Comsiorisnor any other regulatory body has approvedisapproved these securities or passed
upon the accuracy or adequacy of this prospectug.répresentation to the contrary is a crimina¢offe.

The date of this prospectus is April 11, 2011.
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You should rely only on the information tained or incorporated by reference in this progpeor any free writing prospectus. We have
not authorized anyone to provide you with additlmvadifferent information. The information in thisospectus is accurate only as of the date
of this prospectus, regardless of the time of @ejivof this prospectus or any distribution of oamenon units.

This prospectus has been prepared usingnder of conventions, which you should considermteading the information contained
herein. Unless the context suggests otherwise:

(i) references to "KKR," "we," "us," "oughd "our partnership” refer to KKR & Co. L.P. amsl¢onsolidated subsidiaries. Prior to
KKR & Co. L.P. becoming listed on the New York Stdexchange ("NYSE") on July 15, 2010, KKR Group #iogs L.P. ("Group Holdings")
consolidated the financial results of the KKR Grd&grtnerships and their consolidated subsidiaries.

(ii) references to "our Managing Partnae o KKR Management LLC, which acts as our gengaainer;
(iii) references to "KKR Guernsey" are tKR & Co. (Guernsey) L.P. (f/k/a KKR Private Equitwestors, L.P. or "KPE");

(iv) references to the "Combined BusinedKKR refer to the business of KKR that resulteahfi the Transactions (as defined below);




(v) references to the "KKR Group Partngrshiare to KKR Management Holdings L.P. and KKR drttoldings L.P., which became
holding companies for the Combined Business on lageta, 2009;

(vi) references to "KKR Group Partnershipitd’ are to the limited partnership units of thE€R Group Partnerships; and

(vii) references to the "KPE InvestmenttRarship” are to KKR PEI Investments, L.P., a lotier partnership through which KPE made
all of its investments prior to October 1, 2009.

Unless otherwise indicated, referencegytote interests in the Combined Business, or te@etage interests in the Combined Business,
reflect the aggregate equity of the KKR Group Ramthips and are net of amounts that have beeratdid¢o our principals in respect of the
carried interest from the Combined Business asqiartir "carry pool" and certain minority interegtsour business that were not acquired by
the KKR Group Partnerships in connection with tmanBactions (as defined below). References tomimcipals” are to our senior employees
and operating consultants who hold interests irbenbined Business through KKR Holdings L.P., whighrefer to as "KKR Holdings" and
references to our "senior principals" are to ppats who also hold interests in our Managing Parnéitling them to vote for the election of
directors.

On October 1, 2009, we completed the adeprisof all of the assets and liabilities of KKRu€rnsey and, in connection with such
acquisition, completed a series of transactionsyamt to which the business of KKR was reorganizexa holding company structure. We
refer to the acquisition of the assets and liabfibf KKR Guernsey as the "Combination Transagtitmour reorganization into a holding
company structure as the "Reorganization Trangatiand to the Combination Transaction and the georation Transactions collectively
the "Transactions." Our financial information farfpds prior to the Transactions is based on agrimu accounting purposes, consisting of
certain combined and consolidated entities undemaon control of our senior principals and underdbesmon ownership of our principals
and certain other individuals who have been invdlveour business, and our financial informationgeriods subsequent to the Transactiol
based on a group, for accounting purposes, comgisfiKKR & Co. L.P. and its consolidated subsitiar

In this prospectus, the terms "assets underagement” or "AUM" represent the assets fronthvhie are entitled to receive fees or a
carried interest and general partner capital. Weutate the amount of AUM as of any date as the efim

(i) the fair value of the investments of awestment funds plus uncalled capital commitradram these funds;
(ii) the fair value of investments in ow-mvestment vehicles;

(i) the net asset value of certain of éimed income products; and

(iv) the value of outstanding structurethfice vehicles.

In this prospectus, the terms "fee payisgets under management” or "FPAUM" represent ¢rdge assets under management from
which we receive fees. FPAUM is the sum of alltef individual fee bases that are used to calcolatéees and differs from AUM in the
following respects: (i) assets from which we do reateive a fee are excluded (i.e., assets witremtgp which we receive only carried intere
and (ii) certain assets, primarily in our privatgigy funds, are reflected based on capital comritis and invested capital as opposed to fair
value because fees are not impacted by changks fait value of underlying investments.

In this prospectus, the terms "fee rela@aichings” or "FRE" are comprised of segment opagatvenues, less segment operating
expenses. The components of FRE on a segmentditisisrom the




equivalent GAAP amounts on a combined basis asudtref: (i) the inclusion of management fees edrinem consolidated funds that were
eliminated in consolidation; (ii) the exclusionefpenses of consolidated funds; (iii) the exclugibnharges relating to the amortization of
intangible assets; (iv) the exclusion of chargéstirey to carry pool allocations; (v) the exclusioinon-cash equity charges and other non-cask
compensation charges borne by KKR Holdings; (W) élxclusion of certain reimbursable expenses aiijdife exclusion of certain non-
recurring items.

You should note that our calculations of MUFPAUM and FRE may differ from the calculatiorfsother investment firms and, as a
result, our measurements of AUM, FPAUM and FRE matybe comparable to similar measures presentedhay investment firms. Our
definitions of AUM, FPAUM and FRE are not basedamy definition of AUM, FPAUM and FRE that is setttoin the agreements governing
the investment funds, vehicles or accounts thamarage.

In this prospectus, the term "GAAP" refergenerally accepted accounting principles inUhéed States.

Unless otherwise indicated, referencegigmpgrospectus to our fully diluted common unitsstending, or to our common units outstanc
on a fully diluted basis, reflect (i) actual commamits outstanding, (ii) common units into which RkKGroup Partnership Units not held by us
are exchangeable pursuant to the terms of the agehagreement described in this prospectus apddgiinmon units issuable pursuant to any
equity awards actually issued under the KKR & C.12010 Equity Incentive Plan, which we referdmar "Equity Incentive Plan," but do
not reflect common units available for issuancespant to our Equity Incentive Plan for which gramase not yet been made.




CAUTIONARY NOTE REGARDING FORWARD -LOOKING STATEMENTS

This prospectus contains forward-lookiratestents within the meaning of Section 27A of theuwBities Act of 1933, as amended (the
"Securities Act") and Section 21E of the Securiti@shange Act of 1934, as amended (the "Exchang§,Achich reflect our current views
with respect to, among other things, our operateand financial performance. You can identify thesevard-looking statements by the use of
words such as "outlook," "believe," "expect,” "pdial,” "continue,” "may," "should,” "seek," "appimately,” "predict,” "intend," "will,"
"plan," "estimate," "anticipate" or the negativesien of these words or other comparable wordswkmi-looking statements are subject to
various risks and uncertainties. Accordingly, there or will be important factors that could caastial outcomes or results to differ materi
from those indicated in these statements. We beliegse factors include, but are not limited tosthdescribed under the section entitled "Risk
Factors" in this prospectus. These factors shooide construed as exhaustive and should be reazhjnnction with the other cautionary
statements that are included in this prospectusangeriodic filings. We do not undertake any gation to publicly update or review any
forward-looking statement, whether as a resultesf information, future developments or otherwise.

MARKET AND INDUSTRY DATA

This prospectus includes market and ingufita and forecasts that we have derived frompedéent reports, publicly available
information, various industry publications, otheibfished industry sources and internal data arichasts. Independent reports, industry
publications and other published industry souragegally indicate that the information containeer#in was obtained from sources believe
be reliable. Internal data and estimates are baged information obtained from investors in ourdantrade and business organizations and
other contacts in the markets in which we operattaur understanding of industry conditions. Althbwe believe that such information is
reliable, we have not had this information verifledany independent sources.

iv
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SUMMARY

This summary highlights information contained elsewhere in this prospectus or in documents incorporated by reference into this
prospectus and does not contain all the information you should consider before investing in our common units. You should read this entire
prospectus carefully, including the section entitled "Risk Factors' and the information that is incorporated into this prospectus by reference to
our Annual Report on Form 10-K for the fiscal year ended December 31, 2010. See the "Available Information” section of this prospectus for a
further discussion of the information incorporated by reference in this prospectus.

Overview
KKR

Led by Henry Kravis and George Robertsanea leading global investment firm with $61.0idil in AUM as of December 31, 2010 ¢
a 34-year history of leadership, innovation andestment excellence. When our founders startedioniifi 1976, they established the
principles that guide our business approach todajyding a patient and disciplined investment psx; the alignment of our interests with
those of our investors, portfolio companies aneép#takeholders; and a focus on attracting worddsctalent.

Our business offers a broad range of imnrest management services to our investors andges\dapital markets services to our firm,
portfolio companies and our clients. Throughout loistory, we have consistently been a leader irpthate equity industry, having completed
more than 185 private equity investments with altoinsaction value in excess of $435 billionrdoent years, we have grown our firm by
expanding our geographical presence and buildisineases in new areas, such as fixed income, tapitikets, infrastructure and natural
resources. Our new efforts build on our core ppales and industry expertise, allowing us to levertige intellectual capital and synergies in
our businesses, and to capitalize on a broadeerahtihe opportunities we source. Additionally, nese increased our focus on servicing our
existing investors and have invested meaningfullgéveloping relationships with new investors.

We conduct our business through 14 offar@$our continents, providing us with a pre-eminglobal platform for sourcing transactions,
raising capital and carrying out capital marketsvies. We have grown our AUM significantly, fro#15.1 billion as of December 31, 200¢
$61.0 billion as of December 31, 2010, represerdgicgmpounded annual growth rate of 26.1%. Our trdwas been driven by value that we
have created through our operationally focusedstment approach, the expansion of our existingnassies, our entry into new lines of
business, innovation in the products that we dffeestors, an increased focus on providing tail@@dtions to our clients and the integration
of capital markets distribution activities.

As a global investment firm, we earn mamaget, monitoring, transaction and incentive feegpfoviding investment management,
monitoring and other services to our funds, velsicheanaged accounts, specialty finance companyantfiblio companies, and we generate
transaction-specific income from capital markedmgactions. We earn additional investment incomm finvesting our own capital alongside
that of our investors and from the carried intevestreceive from our funds and certain of our otheestment vehicles. A carried interest
entitles the sponsor of a fund to a specified paegge of investment gains that are generated oah-gairty capital that is invested.

We seek to consistently generate attragtivestment returns by employing world-class peofabowing a patient and disciplined
investment approach and driving growth and valeation in our portfolio. Our investment teams hdgep industry knowledge and are
supported by a substantial and diversified capiale, an integrated global investment platformettpertise of operating consultants and st
advisors and a worldwide network of business retetihips that provide a significant source
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of investment opportunities, specialized knowledgeng due diligence and substantial resourcesriaiting and realizing value for
stakeholders. We believe that these aspects diuminess will help us continue to expand and grombaisiness and deliver strong investment
performance in a variety of economic and financa@iditions.

On October 1, 2009, we completed our adipisof all of the assets and liabilities of KPEhis acquisition, which we refer to as the
Combination Transaction, has provided us with aificant source of permanent capital to furthervgiaur business and an equity currency
we may use to attract, retain and incentivize oupleyees and to fund opportunistic acquisitionse Tombination Transaction did not involve
the payment of any cash consideration or involveféring of any newly issued securities to thelyland our principals did not sell any
interests in our Combined Business. Following tleenBination Transaction, we operate our businesasitiir three business segments: Private
Markets; Public Markets; and Capital Markets aniddfpal Activities.

On July 15, 2010, KKR & Co. L.P. becaméelison the NYSE. In connection with the NYSE ligtiKKR Guernsey contributed its 30%
interest held through Group Holdings to KKR & CoPLin exchange for NYSE-listed common units of K&RCo. L.P. and distributed those
common units to holders of KKR Guernsey units (nefé to hereafter as the "In-Kind Distribution")e@use the assets of KKR Guernsey
consisted solely of its interests in Group Holdirtge In-Kind Distribution resulted in the dissatut of KKR Guernsey and the delisting of its
units from Euronext Amsterdam. As of July 15, 20HBR & Co. L.P. both indirectly controlled the KK&roup Partnerships and indirectly
held KKR Group Partnership Units representing at time a 30% economic interest in KKR's busin&bg remaining 70% of the KKR Group
Partnership Units were held by KKR's principalotigh KKR Holdings. Subsequent to the NYSE listikgfR Holdings and our principals
exchanged a portion of their interests in the KKRW@ Partnerships for common units, and as of Mag&;2011, KKR & Co. L.P. held 31.7%
of the KKR Group Partnership Units and our printsgeseld 68.3% through KKR Holdings. From time tméi, the percentage ownership in the
KKR Group Partnerships may continue to change aR Kioldings and/or KKR's principals exchange KKR @rydPartnership Units for
KKR & Co. L.P. common units.

Business Segments
Private Markets

Through our Private Markets segment, weagarand sponsor a group of private equity fundscaridvestment vehicles that invest
capital for long-term appreciation, either throwgimtrolling ownership of a company or strategic onity positions. These investment funds
and co-investment vehicles are managed by KohlKeagis Roberts & Co. L.P., an SEC registered investt adviser. We also manage
investments in infrastructure and in natural resesir As of December 31, 2010, the segment had $8dh of AUM and our actively
investing funds included geographically differetgghinvestment funds and vehicles with over $18l®b of unused capital commitments,
providing a significant source of capital that niseydeployed globally.

From our inception through December 31,@le have raised 16 private equity funds with agjpnately $60.4 billion of capital
commitments and have sponsored a number of otbarfd carry paying investment funds and vehiclasatow us to commit additional
capital to transactions. We have grown our AUMhiis segment significantly in recent years, from.8Mllion as of December 31, 2004 to
$46.2 billion as of December 31, 2010, represerdiegmpound annual growth rate of 21.5%. As of Ddmr 31, 2010, we had $12.6 billion
of uncalled commitments to investment funds andale$ in this segment, providing a significant smuof capital that may be deployed
globally.

We generate income in our Private Marketgrgent from the management fees and carried intii@swve receive from the funds and
vehicles that we manage, as well as the monitdeeg and
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transaction fees that are paid by portfolio comeanDuring the year ended December 31, 2010, theext generated $182.3 million of fee
related earnings and $784.6 million of economicimedme, representing 57% and 37% of our total gsgramounts, respectively.

Public Markets

Through our Public Markets segment, we rgaraspecialty finance company, a number of investrfunds, structured finance vehicles
and separately managed accounts that invest capltquid credit strategies, such as leverageddaand high yield bonds, and less liquid ci
products such as mezzanine debt and special sibgativestments. These funds, vehicles and accamtmanaged by KKR Asset
Management LLC (which we refer to as "KAM"), an SEgistered investment adviser. We intend to comtito grow this business by
leveraging our global investment platform, expeceshinvestment professionals and the ability tqpaidar investment strategies to different
market conditions to capitalize on investment opydties that may arise at every level of the cdtructure and across market cycles.

We have grown our AUM in this segment digantly in recent years, from $3.7 billion as oé@mber 31, 2005, the first full year of
operations, to $14.8 billion as of December 31,20&presenting a compound annual growth rate @82As of December 31, 2010, the
segment's AUM was comprised of $1.4 billion of &s$eanaged in a publicly traded specialty finarmmgany, $7.9 billion of assets managed
in structured finance vehicles and $5.5 billioras$ets managed in other types of investment vetacld separately managed accounts. As of
December 31, 2010, we had $1.4 billion of uncatlechmitments to investment funds, vehicles and s¢plgrmanaged accounts in this
segment.

We generate income in our Public Marketgreent from the management fees, incentive feecarrged interest that we receive from the
companies, funds, accounts and vehicles that wagearas well as transaction fees that may be paissbers in connection with specific
investments. During the year ended December 310,26& segment generated $57.0 million of fee edlaarnings and $60.1 million of
economic net income, representing 18% and 3% ofaial segment amounts, respectively.

Capital Markets and Principal Activities

Our Capital Markets and Principal Activitisegment combines the assets we acquired in tiiGation Transaction with our global
capital markets business. Our capital markets legsisupports our firm, our portfolio companies andclients by providing tailored capital
markets advice and developing and implementing tratitional and non-traditional capital solutidios investments and companies seeking
financing. Our capital markets services includemaging debt and equity financing for transactiguiacing and underwriting securities
offerings, structuring new investment products praviding capital markets services. To allow usdory out these activities, we are registered
or authorized to carry out certain broker-deal¢ivdies in various countries in North America, Bpe and Asia.

The assets that we acquired in the Comibimdiransaction, which include investments in otvate equity funds and co-investments in
certain portfolio companies of such funds, providevith a significant source of capital to furtiggow and expand our business, increase our
participation in our existing portfolio of businessand further align our interests with those afinuestors and other stakeholders. We believe
that the market experience and skills of our pifesals in our capital markets business and thesiment expertise of professionals in our
Private Markets and Public Markets segments witvalus to continue to grow and diversify this adsete over time.

As of December 31, 2010, this segment Ha® Killion of investments at fair value.
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We generate income in our Capital Markets$ Brincipal Activities segment from the fees tvatgenerate through our capital markets
transactions as well as the returns on the ads#tsve own as a principal. During the year endedeDer 31, 2010, the segment generated
$79.1 million of fee related earnings and $1.3dmllof economic net income, representing 25% arfd 60our total segment amounts,
respectively.

Management and Organization

As is commonly the case with limited parsidps, our limited partnership agreement provideshe management of our business and
affairs by a general partner rather than a boadirettors. Our Managing Partner serves as ourrgepartner and has a board of directors that
is co-chaired by our founders, Henry Kravis and i@edroberts, who also serve as our Co-Chief ExeesitiOur senior principals control our
Managing Partner and you will not hold securitiésar Managing Partner and will not be entitledrtite in the election of its directors or other
matters affecting its governance. Through KKR Huofgi, our principals hold special voting units irr partnership that enable them to vote
alongside our common unitholders in proportionhieirtinterests in the Combined Business with resfpeany matters that are submitted to a
vote of our common unitholders. For a diagram ilating our ownership and organizational structees "Organizational Structure."

Risks Related to Our Common Units

Holding our common units involves substantisks and uncertainties. Some of the more dicanit challenges and risks related to our
common units include:

. our business is materially affected by conditionghie financial markets and economic conditions;

. we are dependent on our principals, including ounflers and other key personnel;

. our net income and cash flow are volat

. any underperformance of our investments could agheaffect our ability to maintain or grow our AUM

. our unitholders have limited ability to influencedisions regarding our business;

. our business is subject to extensive regulationsangtiny, which may make our business more diffituoperate

. the valuation methodologies for certain assetaimfunds are subject to significant managementjusiy;

. our organizational structure may give rise to tbeeptial for conflicts of interest among our MarmagPartner, its affiliates and
us;

. many of our funds focus on illiquid investmer

. we may be subject to substantial litigation and assult incur significant liabilities and suffeardage to our professional
reputation;

. you may be required to make tax payments in coforeatith your ownership of our common units in ess®f the cas

distributions you receive in any specific year;

. our emphasis on private equity investments, whiehaanong the largest in the industry, involve jgattr risks and
uncertainties; and

. our investments in companies that are based out$ithe United States present potentially greasisrthan similar investmen
in the United States.
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In addition, the U.S. Congress has recarthsidered legislation that would tax as a corpmmaa publicly traded partnership, such as us,
that directly or indirectly derives income from @stment adviser or investment management senegmrately, various forms of legislation
have been introduced that could, if enacted, pdecls from qualifying as a partnership for U.Sefadlincome tax purposes under the rules
governing publicly traded partnerships and coutfuine that we be treated as a corporation for E&eral income tax purposes. If the abov
any similar legislation or regulation were to baeted and apply to us, we would incur a materieldase in our tax liability that could result

a reduction in the value of our common units. Rlesee "Risk Factors" for a discussion of theseaalulitional factors related to our common
units.

KKR & Co. L.P. was formed as a Delawareit@d partnership on June 25, 2007. Our ManagingnBawas formed as a Delaware limited
liability company on June 25, 2007. Our principateutive offices are located at 9 West 57th Sti®eite 4200, New York, New York 10019,
and our telephone number is +1 (212) 750-8300.v@&lsite is located atww.kkr.com .
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Summary Historical Financial Data

The following summary historical consoligidtand combined financial information and otheadd#tKKR should be read together with
"Organizational Structure" in this prospectus a8dlécted Historical Financial and Other Data", "Bigement's Discussion and Analysis of
Financial Condition and Results of Operations" #redconsolidated and combined financial statemeamdsrelated notes included in our Anr
Report on Form 10-K for the year ended DecembeB10, which is incorporated herein by reference.d&rived the summary historical
consolidated and combined financial data as of Bee 31, 2009 and 2010 and for the years endednileme31, 2008, 2009 and 2010 from
the audited consolidated and combined financiaéstants incorporated herein by reference. We detive summary historical consolidated
and combined financial data as of December 31, @08 audited combined financial statements thatrext included in this prospectus or
incorporated herein by reference. The summary figstioconsolidated and combined financial inforroatpresented below reflects the
economic impact of the Transactions for periodfaing October 1, 2009.

For the Years Ended December 31,(1)
2008 2009 2010
($ in thousands)

Statement of Operations Data:

Revenues
Fees $ 235,18: $ 331,27 $ 435,38t
Expenses
Employee Compensation and Benefits 149,18: 838,07. 1,344,45!
Occupancy and Related Chary 30,43( 38,01 39,69:
General, Administrative and Other( 179,67: 264,39t 311,14
Fund Expense 59,10: 55,22¢ 67,36¢
Total Expense 418,38¢ 1,195,711 1,762,66:
Investment Income (Loss
Net Gains (Losses) from Investment Activit (12,944,72) 7,505,00! 7,755,09!
Dividend Income 75,44: 186,32: 1,250,29:
Interest Incom 129,60: 142,11 226,82
Interest Expens (125,56)) (79,63¢) (53,099
Total Investment Income (Los (12,865,23) 7,753,80i 9,179,10:
Income (Loss) Before Taxt (13,048,44) 6,889,36' 7,851,83.
Income Taxes(3 6,78¢ 36,99¢ 75,36(
Net Income (Loss (13,055,23) 6,852,37. 7,776,47.
Less: Net Income (Loss) Attributable to Noncontngl
Interests in Consolidated Entiti (11,850,76) 6,119,38: 6,544,01
Less: Net Income (Loss) Attributable to Noncontngjl
Interests Held by KKR Holding — (116,69¢) 899,27

Net Income (Loss) Attributable to KKR & Co. L.P.( $ (1,204,47) $ 849,68" $ 333,17t
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For the Years Ended December 31,

2008 2009 2010
($ in thousands)
Statement of Financial Condition Data (period end)
Total asset $22,441,03 $30,221,11 $38,391,15
Total liabilities $ 2,590,67. $ 2,859,63( $ 2,391,11!
Noncontrolling interests in consolidated entit $19,698,47 $23,275,27 $30,327,16
Noncontrolling interests held by KKR Holdin $ — $ 3,072,36/ $ 4,346,38:
Total KKR & Co. L.P. partners' capital( $ 151,87¢ $ 1,013,84' $ 1,326,49.
Segment Data(6).
Fee related earnings(
Private Market: $ 156,15 $ 240,090 $ 182,28
Public Markets $ 32,57¢ $ 1055« $ 56,95
Capital Markets and Principal Activiti¢ $ 5297 $ 18,65 $ 79,08:
Economic net income(¢
Private Market: $(1,233,52) $ 1,113,62. $ 784,55
Public Markets $ 36,84 % 527¢ $ 60,13¢
Capital Markets and Principal Activitit $ 1,208 $ 367,75. $ 1,295,10;
Partners' capital(t
Private Market: $ 97,24¢ $ 277,060 $ 844,65
Public Markets $ 45867 $ 4958. $ 55,27
Capital Markets and Principal Activitit $ 10,97¢ $ 3,826,24. $ 4,825,69
Other Data:
Assets under management (period enc $48,450,70 $52,204,20 $60,997,50
Fee paying assets under management (period en $43,411,80 $42,779,80 $46,011,10
Committed dollars invested(1 $ 3,168,801 $ 2,107,701 $ 5,253,30!
Uncalled commitments (period end)(: $14,930,14 $14,544,42 $14,074,70

(1)
(@)

®3)

(4)

(5)

The financial information reported for periods prio October 1, 2009 did not give effect to ther&actions.

Includes non-cash charges arising from the issuandevesting of interests in KKR Holdings. Amouttttaling

$481.4 million and $701.4 million were recordecemployee compensation and benefits expense anfl §8llion and
$122.8 million were recorded in general, admintsteaand other expense for the years ended DeceBih@009 and
December 31, 2010, respectively. In addition, atmns to our carry pool resulted in $163.1 millemd $427.9 million
recorded in employee compensation and benefitsnsepand $4.1 million and $28.0 million recordedémeral,
administrative and other expense for the yearseeBadEember 31, 2009 and December 31, 2010, resphcti

Prior to the Transactions, most of the entitiesun consolidated group were taxed as partnersimgoar income was
generally allocated to, and the resulting tax ligbgenerally was borne by, our principals at adividual level.
Accordingly, the taxes they paid are not refleétedur consolidated and combined financial statamédfollowing the
Transactions, certain of our income is subjectoipaorate tax.

Subsequent to the Transactions, net income (Its&)waable to KKR & Co. L.P. reflects only thosmaunts that are
allocable to KKR & Co. L.P.'s interest in our Coméd Business. Net Income (Loss) that is allocablteur principals'
interest in our Combined Business is reflectedanincome (loss) attributable to noncontrollingeirgtsts held by KKR
Holdings.

As of December 31, 2009 and 2010, total KKR & Cd?.lpartners' capital reflects only the portioreqtiity attributable
to KKR & Co. L.P. (representing KKR & Co. L.P.'g¢émest in our Combined Business) and differs frartrgers' capital
reported on a segment basis primarily as a reétiieoexclusion of the following items from our segnt presentation:

() the impact of income taxes; (ii) charges relgtto the amortization of intangible assets; (ith-cash equity based
charges; and (iv) allocations of equity to KKR Halgis. KKR Holdings' interest in our Combined Busisés reflected as
noncontrolling interests held by KKR Holdings asdot included in total KKR & Co. L.P. partnerspital.
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(6)

(7)

(8)

9)

(10)

(11)

12)

Our Capital Markets and Principal Activities segitneas formed by combining the assets we acquiréddarCombinatio
Transaction with our global capital markets businggon completion of the Transactions on Octob2009. As a result,
we have reclassified the results of our capitalk@t@rbusiness since inception into this segment.

Fee related earnings ("FRE") are comprised of segmgerating revenues, less segment operating esgpeihe
components of FRE on a segment basis differ freretjuivalent GAAP amounts on a combined basisrasut of:

(i) the inclusion of management fees earned fronsolidated funds that were eliminated in consoiaat(ii) the
exclusion of expenses of consolidated funds;tti€ exclusion of charges relating to the amortizatf intangible assets;
(iv) the exclusion of charges relating to carry lpgitocations; (v) the exclusion of non-cash equityarges and other non-
cash compensation charges borne by KKR Holdingsti{e exclusion of certain reimbursable expenseis(gii) the
exclusion of certain non-recurring items.

Economic net income ("ENI") is a measure of prdiiisy for our reportable segments and is comprisédi) FRE; plus
(if) segment investment income, which is reducedctory pool allocations and management fee refuleds (jii) certain
economic interests in segments held by third marENI differs from net income on a GAAP basis assult of: (i) the
exclusion of the items referred to in FRE abovi¢tifie exclusion of investment income relating tmoontrolling
interests; and (iii) the exclusion of income taxes.

Assets under management ("AUM") represent the a$s®h which we are entitled to receive fees oamied interest ar
general partner capital. The AUM reported priottte date of the consummation of the Transactioftscted the NAV of
KPE and its commitments to our investment fundfisquent to the Transactions, the NAV of KPE anddmmitments
to our investment funds are excluded from our datan of AUM. We calculate the amount of AUM asaofy date as tt
sum of: (i) the fair value of the investments of swestment funds plus uncalled capital commitradram these funds;
(ii) the fair value of investments in our co-invesnt vehicles; (iii) the net asset value of certdiour fixed income
products; and (iv) the value of outstanding strredifinance vehicles. You should note that ourudaton of AUM may
differ from the calculations of other investmentrmagers and, as a result, our measurements of AUnmisbe
comparable to similar measures presented by atlesiment managers. Our definition of AUM is nosdxhon any
definition of AUM that is set forth in the agreent®governing the investment funds, vehicles or antothat we manag
The AUM amounts reported as of December 31, 20f08ctehe net asset value of KPE and its commitsiémbur
investment funds as that period is prior to the Bimation Transaction on October 1, 2009. Subsedotine
Combination Transaction, we report AUM excluding tret asset value of KPE and its commitments tgduate equity
funds.

Fee paying assets under management ("FPAUM") reptemly those assets under management from wiecteeeive
fees. FPAUM is the sum of all of the individual fe@ses that are used to calculate our fees aretglffom AUM in the
following respects: (i) assets from which we do remteive a fee are excluded (i.e., assets witremtgp which we receiv
only carried interest); and (ii) certain assetgmgrily in our private equity funds, are reflecteised on capital
commitments and invested capital as opposed toddire because fees are not impacted by changdhks fair value of
underlying investments. The FPAUM amounts repoaedf December 31, 2008 reflect the net asset IMEE as that
period is prior to the Combination Transaction artdder 1, 2009. Subsequent to the Combination actis, we report
FPAUM excluding the net asset value of KPE in itirety as fees paid by KPE to our management coiepare
eliminated as intersegment transactions.

Committed dollars invested is the aggregate amoiucapital commitments that have been investedumjnvestment
funds and carry-yielding co-investment vehiclesimiyia given period. Such amounts include: (i) adpitvested by fund
investors and co-investors with respect to whichaweeentitled to a carried interest and (ii) cdpiteested by us.

Uncalled commitments represent unfunded capitalnasibments that our investment funds and carry-pagimnvestmen
vehicles have received from partners to contriloagstal to fund future investmen
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RISK FACTORS

Investing in our securities involves a degree of risk. Persons buying our securities should carefully consider the risks described below and
the other information contained in this prospectus and other filings that we make from time to time with the SEC, including our consolidated and
combined financial statements and accompanying notes incorporated herein by reference. Any of the following risks could materially and
adversely affect our business, financial condition or results of operations. In addition, the risks described below are not the only risks we face.
Our business, financial condition or results of operations could also be adversely affected by additional factors that apply to all companies
generally, aswell as other risks that are not currently known to us or that we currently view to be immaterial. In any such case, the trading price
of our securities could decline and you may lose all or part of your original investment. While we attempt to mitigate known risks to the extent
we believe to be practicable and reasonable, we can provide no assurance, and we make no representation, that our mitigation efforts will be
successful.

Risks Related to Our Business

Difficult market conditions can adversely affect obusiness in many ways, including by reducing thalue or performance of th:
investments that we manage or by reducing the apitif our funds to raise or deploy capital, eachwhich could negatively impact our net
income and cash flow and adversely affect our fir@al condition.

Our business is materially affected by d¢bads in the financial markets and economic cdond# or events throughout the world, such as
interest rates, availability of credit, inflatioates, economic uncertainty, changes in laws (inetutaws relating to taxation), trade barriers,
commodity prices, currency exchange rates and alsrdnd national and international political ciratences (including wars, terrorist acts or
security operations). These factors are outsideontrol and may affect the level and volatilitysafcurities prices and the liquidity and the
value of our investments. In addition, we may notble to or may choose not to manage our exposihese conditions and/or events. For
example, as of March 31, 2009, the date of the ébwggregate valuation of our private equity fuddgng the most recent downturn, the
investments in our contributed private equity fumdse marked down to 67% of original cost. Our patility may also be adversely affected
by our fixed costs and the possibility that we veblé unable to scale back other costs within a fiamae sufficient to match any decreases in
net income relating to changes in market and ecanoanditions.

Our funds may be affected by reduced opipities to exit and realize value from their inveshts as lack of financing makes it more
difficult for potential buyers to raise sufficiecapital to purchase assets in our funds' portfpbgdower than expected returns on investments,
which could cause us to realize diminished or moi@a interest, and by the fact that we may noalble to find suitable investments for the
funds to effectively deploy capital, which couldvadsely affect our ability to raise new funds bessawe can generally only raise capital for a
successor fund following the substantial deployntémapital from the existing fund. In the eventpoior performance by existing funds or
during periods of unfavorable fundraising conditipas have prevailed in recent years, pressurags/bgtors for lower fees, different fee
sharing arrangements for transaction or other faed0ther concessions (for example, the inclusfgrerformance hurdles that would require
us to generate a specified return on investmeant fiour right to receive carried interest) wolikgly continue and could increase. The
outcome of such negotiations could result in oueament to terms that are materially less favortbles than for prior funds we have
managed. In the circumstances described abovegssmcfunds raised by us are also likely in mastaimces to be smaller than our compar
predecessor funds. Investors may also seek tolmdegpital away from certain of our fixed incomeather non-private equity investment
vehicles, which permit redemptions on relativelprsimotice, in order to meet liquidity needs orésvin other asset classes. Any of these
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developments could adversely affect our future meres, net income, cash flow, financial conditiorability to retain our employees.

During periods of difficult market or ecaniz conditions or slowdowns (which may be across onmore industries, sectors or
geographies), companies in which we have investegewrperience decreased revenues, financial lossesht rating downgrades, difficulty in
obtaining access to financing and increased fundasgs. These companies may also have difficulgxjpanding their businesses and
operations or be unable to meet their debt seolitigations or other expenses as they become ddegding expenses payable to us. Negative
financial results in our funds' portfolio companieay result in lower investment returns for ourdstment funds, which could materially and
adversely affect our operating results and cash.flm the extent the operating performance of suartfolio companies (as well as valuation
multiples) deteriorate or do not improve, our funaisy sell those assets at values that are lesswbgmojected or even at a loss, thereby
significantly affecting those funds' performancel aonsequently our operating results and cash flawing periods of economic difficulty, ¢
investment funds' portfolio companies may also Hhiiffeculty expanding their businesses and operetior meeting their debt service
obligations or other expenses as they become ddegding amounts payable to us. Furthermore, negatiarket conditions or a specific
market dislocation may result in lower investmezttirns for our funds, which would further adversaffigct our net income. Adverse
conditions may also increase the risk of defaulbwéspect to private equity, fixed income and oguity investments that we manage. Even
if economic and market conditions do improve brgadtverse conditions in particular sectors mag atise our performance to suffer.

Changes in the debt financing markets may negatiwehpact the ability of our private equity funds drtheir portfolio companies to obtain
attractive financing for their investments and mapycrease the cost of such financing if it is obtaéd, which could lead to lower-yielding
investments and potentially decrease our net income

In the event that our funds are unablebimio committed debt financing for potential acéigas or can only obtain debt at an increased
interest rate or on unfavorable terms, our fundg have difficulty completing otherwise profitablecuisitions or may generate profits that are
lower than would otherwise be the case, eitherlitlvcould lead to a decrease in the investmeminirecearned by us. Any failure by lenders
to provide previously committed financing can agspose us to potential claims by sellers of busieesvhich we may have contracted to
purchase. Similarly, our portfolio companies regylatilize the corporate debt markets in ordeokbdain financing for their operations. To the
extent that credit markets render such financiffigcdit to obtain or more expensive, this may négay impact the operating performance of
those portfolio companies and, therefore, the iteat returns on our funds. In addition, to theeakthat the current markets make it difficult
or impossible to refinance debt that is maturinthm near term, we or some of our portfolio compamnay be unable to repay such debt at
maturity and may be forced to sell assets, undangarapitalization or seek bankruptcy protectioraddition, to the extent that conditions in
the credit markets impair the ability of our potibocompanies to refinance or extend maturitieshair outstanding debt, either on favorable
terms or at all, the operating performance of thms#folio companies may be negatively impactedictvizould impair the value of our
investment in those portfolio companies and leaa decrease in the investment income earned ldp seme cases, the inability of our
portfolio companies to refinance or extend matesitinay result in the inability of those compangesepay debt at maturity and may cause the
companies to sell assets, undergo a recapitalizatiseek bankruptcy protection, which would aikely impair the value of our investment
and lead to a decrease in investment income eéyead.
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Adverse economic and market conditions may adversdlect our liquidity position, which could advesty affect our business operations
the future.

We expect that our primary liquidity need# consist of cash required to:

. continue to grow our business, including funding capital commitments made to existing and futureds and any net capital
requirements of our capital markets companies;

. service debt obligations and any contingent liib8ithat give rise to future cash payme

. fund cash operating expenses;

. pay amounts that may become due under our taxvaddei agreement with KKR Holdings; and
. make cash distributions in accordance with ourithistion policy.

These liquidity requirements are significand, in some cases, involve capital that will aeminvested for extended periods of time. A
December 31, 2010, we have approximately $923.[fomibf remaining unfunded capital commitments tw mvestment funds. Our
commitments to our funds will require significaiaish outlays over time, and there can be no assithatwe will be able to generate
sufficient cash flows from realizations of investmtgeto fund them. In addition, as of December 31L,E® we had $500.0 million of borrowings
outstanding under our credit facilities and delousiéies and $756.3 million of cash and cash edaiws. While we have long-term committed
financings with substantial facility limits, thertes of those facilities will expire in 2012, 20182016 (see "Management's Discussion and
Analysis of Financial Condition and Results of Gaaems—Liquidity" in our Annual Report on Form 10f&r the year ended December 31,
2010, which is incorporated herein by referenced, any borrowings thereunder will require refinaigcor renewal, which could result in
higher borrowing costs, or issuing equity. If therent credit market conditions were to worsenmay not be able to renew all or part of th
credit facilities or find alternate sources of figing on commercially reasonable terms or raisétyda that event, our uses of cash could
exceed our sources of cash, thereby potentiallgraaly affecting our liquidity or causing us tol sedsets on unfavorable terms. In addition,
underwriting commitments for our capital marketsibess may require significant cash obligationd, these commitments may also put
pressure on our liquidity. The holding companydar capital markets business has entered intocit @greement that provides for revolving
borrowings of up to $500 million, which can be ugedonnection with our ongoing business activitiasluding placing and underwriting
securities offerings. To the extent we commit tg bad sell an issue of securities in firm commitinemderwritings or otherwise, we may be
required to borrow under our credit agreement foraapital markets business to fund such obligati@rhich, depending on the size and tin
of the obligations, may limit our ability to enteto other underwriting arrangements or similainaii¢s, service existing debt obligations or
otherwise grow our business. Regulatory capitaliregnents may also limit the ability of our brokdaler subsidiaries to participate in
underwriting or other transactions or to allocate capital more efficiently across our businesses.

The "clawback" or "net loss sharing" provisions irour governing agreements may give rise to a conéingobligation that may require us
to return or contribute amounts to our funds andwestors.

The partnership documents governing owapei equity funds generally include a "clawback'iorcertain instances, a "net loss sharing
provision that, if triggered, may give rise to aatingent obligation that may require the generatra to return or contribute amounts to the
fund for distribution to investors at the end of {ife of the fund. Under a "clawback" provisioman the liquidation of a fund, the general
partner is required to return, on an after-taxfygsieviously distributed carry to the extent tlolate to the diminished performance of later
investments, the aggregate amount of carry digtdbs received by the general partner during tha t&f the fund
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exceed the amount to which the general partnemutimsately entitled. Excluding carried interesteaed by the general partners of our 1996
Fund (which was not contributed to us in the Tratieas), as of December 31, 2010, the amount gfezhinterest we have received that is
subject to this clawback obligation was $61.5 miiliassuming that all applicable private equitydumere liquidated at their December 31,
2010 fair values. Had the investments in such furemn liquidated at zero value, the clawback otiigavould have been $697.0 million.
Under a "net loss sharing provision,” upon theitigtion of a fund, the general partner is requiteedontribute capital to the fund, to fund 20%
of the net losses on investments. In these vehisleh losses would be required to be paid by tisetdimited partners in those vehicles in the
event of a liquidation of the fund regardless oftiter any carried interest had previously beemibiged. Based on the fair market values ¢
December 31, 2010, there would have been no neslwsring obligation. If the vehicles were liquithait zero value, the contingent repayn
obligation in connection with the net loss shanimgvision as of December 31, 2010 would have begnoximately $1,094.0 million.

Prior to the Transactions, certain of otingipals who received carried interest distriboiavith respect to the private equity funds had
personally guaranteed, on a several basis andcubja cap, the contingent obligations of the gaingartners of the private equity funds to
repay amounts to fund limited partners pursuatiéogeneral partners' clawback obligations. Thasesf the Transactions require that our
principals remain responsible for clawback obligasi relating to carry distributions received ptimthe Transactions up to a maximum of
$223.6 million. Carry distributions arising subseguto the Transactions may give rise to clawbdilgations that may be allocated generally
to carry pool participants and the Combined Businesccordance with the terms of the instrumeat&eming the KKR Group Partnerships.
Unlike the "clawback" provisions, the Combined Biesis will be responsible for amounts due undetosstsharing arrangements and will
indemnify our principals for any personal guarastéet they have provided with respect to such asou

Our earnings and cash flow are highly variable doe the nature of our business and we do not inteidorovide earnings guidance, each
which may cause the value of interests in our busés to be volatile.

Our earnings are highly variable from geatb quarter due to the volatility of investmeetiurns of most of our funds and other investr
vehicles and our principal assets and the feesddrom our businesses. We recognize earningsvasiments in our funds based on our
allocable share of realized and unrealized gainbéses) reported by such funds, and a declinedlized or unrealized gains, or an increase in
realized or unrealized losses, would adverselycaffar net income. Fee income, which we recognikencontractually earned, can vary due
to fluctuations in AUM, the number of investmerdrtsactions made by our funds, the number of paté@mpanies we manage, the fee
provisions contained in our funds and other investhproducts and transactions by our capital matkesiness. Fees for the years ended
December 31, 2008, 2009 and 2010 were $235.2 mil$831.3 million and $435.4 million, respectivélye may create new funds or
investment products or vary the terms of our fundimvestment products, which may alter the contfmsior mix of our income from time to
time. We may also experience fluctuations in osuhs from quarter to quarter, including our reveand net income, due to a number of other
factors, including changes in the values of oud&iinvestments, changes in the amount of distahator interest earned in respect of
investments, changes in our operating expensesgtiee to which we encounter competition and ggmeonomic and market conditions. |
income (loss) attributable to KKR & Co. L.P. foetlgears ended December 31, 2008, 2009 and 2018(W294.5) million, $849.7 million ar
$333.2 million, respectively. Such fluctuations ntegd to variability in the value of interests iardusiness and cause our results for a
particular period not to be indicative of our penfi@nce in future periods. It may be difficult f&s to achieve steady growth in net income and
cash flow on a quarterly basis, which could in tigad to large adverse movements in the valuetefésts in our business.
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The timing and receipt of carried interesim our private equity funds are unpredictable @ilticontribute to the volatility of our cash
flows. Carried interest is generally distributedtie general partner of a vehicle with a clawbacket loss sharing provision only after all of
the following are met: (i) a realization event logsurred (e.g. sale of a portfolio company, dividiegic.); (ii) the vehicle has achieved positive
overall investment returns on realized investmsimse its inception; and (iii) all of the cost Haeen returned to investors with respect to
certain investments with a fair value below remagncost. Carried interest payments from privatdtgdavestments depend on our funds'
performance and opportunities for realizing gaimsich may be limited. It takes a substantial pewbtime to identify attractive private equity
investment opportunities, to raise all the fundsdsa to make an investment and then to realizedsle value (or other proceeds) of an
investment through a sale, public offering or otlxeit. To the extent a private equity investmentas profitable, no carried interest shall be
received from our private equity funds with respedhat investment and, to the extent such investremains unprofitable, we will only be
entitled to a management fee on that investmer@nkva private equity investment proves to be ipabfe, it may be several years before any
profits can be realized in cash. We cannot prediatn, or if, any realization of investments willcoe. In addition, if finance providers, such as
commercial and investment banks, make it diffifttpotential purchasers to secure financing t@pase companies in our investment funds'
portfolio, it may decrease potential realizatioets and the potential to earn carried interestonturn in the equity markets also makes it
more difficult to exit investments by selling equstecurities. If we were to have a realization éwerm particular quarter, the event may have a
significant impact on our cash flows during the elathat may not be replicated in subsequent qtsrA decline in realized or unrealized
gains, or an increase in realized or unrealizesel®swould adversely affect our investment incontech could further increase the volatility
our quarterly results.

A decline in the pace or size of investment by fwmds or an increase in the amount of transactioaeds we share with our investors wol
result in our receiving less revenue from transamti fees, and our inability to raise additional ouscessor funds could have a material
adverse impact on our business.

The transaction fees that we earn are diiivgart by the pace at which our funds make itnmegats and the size of those investments. Any
decline in that pace or the size of such investmestuld reduce our transaction fees and could ritakere difficult for us to raise capital.
Many factors could cause such a decline in the paoesestment, including:

. the inability of our investment professionals tentify attractive investment opportuniti

. competition for such opportunities among other pt&t acquirers

. decreased availability of capital or financing dinactive terms;

. our failure to consummate identified investmentanymities because of business, regulatory or legaiplexities and adverse

developments in the U.S. or global economy or far@mmarkets; and

. terms we may provide to our investors to increbsepercentage of transaction or other fees we mmanesvith them.

Further, our current private equity fundsl @ertain other funds and investment vehicles laefirgite life and a finite amount of
commitments from investors. Once a fund nears tigkeod its investment period, our success dependsioability to raise additional or
successor funds in order to keep making investnamds over the long term, earning management tt®(gh our funds and investment
vehicles generally continue to earn managementdeaseduced fee rate after the expiration of tineestment periods). For example, our
2006 Fund will end its investment period in Septen012 and has remaining uncalled capital comnmitenef $4.7 billion as of December .
2010. As the 2006 Fund draws near the end of vissiment period or no longer has sufficient capital
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commitments to make investments, we will need igera successor fund for our North American prieafeity business. As of February 28,
2011, the 2006 Fund has committed capital to apprately $1.8 billion of pending transactions andtimgent commitments, although there
can be no assurance that any of these capital comemis will be drawn as contemplated for a vargdtgeasons, including the risk that penc
transactions do not close or that contingent comanitts are not deployed. To the extent we are unabkise additional or successor funds,
our AUM and revenues will likely decrease.

The investment management business is intensely petitive, which could have a material adverse impan our business.

We compete as an investment manager foribgestors and investment opportunities. The itnaeat management business is highly
fragmented, with our competitors consisting priyaoi sponsors of public and private investmentdsirbusiness development companies,
investment banks, commercial finance companiesopedating companies acting as strategic buyersiginbsses. We believe that competition
for investors is based primarily on:

. investment performance;

. investor liquidity and willingness to invest;

. investor perception of investment managers' dfveys and alignment of intere:

. business reputation;

. the duration of relationships with investors;

. the quality of services provided to investc

. pricing;

. fund terms (including fees); and

. the relative attractiveness of the types of investts that have been or will be made.

We believe that competition for investmepportunities is based primarily on the pricingirte and structure of a proposed investment
and certainty of execution.

Institutional investors that have suffefein decreasing returns, liquidity pressure, inseshvolatility or difficulty maintaining targeted
asset allocations, may materially decrease or teaniposuspend making new fund investments. In @aldi such investors may elect to reduce
their overall portfolio allocations to alternatiirevestments such as private equity funds, resultirgsmaller overall pool of available capita
our industry. Investors may also seek to redepapital away from certain of our fixed income oretlnvestment vehicles, which permit
redemptions on relatively short notice in ordemieet liquidity needs or invest in other asset @as¥Ve believe that our ability to avoid
excessive redemption levels primarily depends orfunds’ continued satisfactory performance, altfftoredemptions may also be driven by
other factors important to our investors, includihgir need for liquidity and compliance with inttaent mandates, even if our performance is
superior. Any such redemptions would decrease ailviA&and revenues. In addition, the "Volcker Rule$ged in connection with the Dodd-
Frank Wall Street Reform and Consumer Protectiohig\expected to severely limit or prohibit investmts in private equity funds by U.S.
banks (and in some cases non-U.S. banks). Findnst#utions have represented an important clégsvestors in the past, or approximately
13% as of December 31, 2010, and it is possibledtier institutions will not be available to repdathis traditional source of capital for our
private equity funds.
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To the extent we try to raise new capitadin increasingly competitive environment with lasailable capital, we could agree to terms
favorable to us as well as encounter significafficdilty in raising new capital. Such changes woattersely affect our revenues and
profitability.

A number of factors serve to increase ampetitive risks:

. a number of our competitors in some of our busieessay have greater financial, technical, markedimdj other resources and
more personnel than we do;

. investors may materially decrease their allocatiomgew funds in light of their experiences follagian economic downtur

. some of our competitors may have better expertigeaegarded by investors as having better exgaeiria specific asset class
or geographic region than we do;

. some of our competitors have agreed to terms anitheestment funds or products that may be moverable than our funds
products, such as lower management fees, greaeshéging, or performance hurdles for carried @gerand therefore we may
be forced to match or otherwise revise our termsettess favorable than they have been in the past;

. some of our funds may not perform as well as coitgust funds or other available investment prodyr

. investors may reduce their investments in our flordsot make additional investments in our fundseolaupon their availab
capital or due to regulatory requirements;

. our competitors have raised or may raise signifieamounts of capital, and many of them have siniifaestment objectives ar
strategies to our funds, which may create additioompetition for investment opportunities and megtuce the size and
duration of pricing inefficiencies that many altative investment strategies seek to exploit;

. some of these competitors may also have a lowgrof@spital and access to funding sources thahar@vailable to us, whic
may create competitive disadvantages for us wipeet to investment opportunities;

. some of our competitors may have higher risk toleea, different risk assessments or lower retuestiolds, which could allo
them to consider a wider variety of investments tanbid more aggressively than us for investments;

. our competitors that are corporate buyers may betalachieve synergistic cost savings in respeahanvestment, which me
provide them with a competitive advantage in biddior an investment;

. there are relatively few barriers to entry impeding formation of new funds, including a relativédyv cost of entering these
businesses, and the successful efforts of newrgatii@to our various lines of business, includingjon commercial and
investment banks and other financial institutidre/e resulted in increased competition;

. some investors may prefer to invest with an investnmanager that is not publicly traded, is smatlemanages fewer
investment products; and

. other industry participants will from time to tinseek to recruit our investment professionals ahdraemployees away from us.

We may lose investment opportunities inftitare if we do not match investment prices, dtites and terms offered by competitors.
Alternatively, we may experience decreased investmeturns and increased risks of loss if we matehstment prices, structures and terms
offered by competitors. Moreover, if we are for¢tedompete with other investment firms on the bagsrice,
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we may not be able to maintain our current fund éaeried interest or other terms. There is attigk fees and carried interest in the alternative
investment management industry will decline, withimgard to the historical performance of a mandgee or carried interest income
reductions on existing or future funds, withoutresponding decreases in our cost structure, waludraely affect our revenues and
profitability.

In addition, if interest rates were to risdf market conditions for competing investmemgucts become or are favorable and such
products begin to offer rates of return superiahtuse achieved by our funds, the attractivenessiofunds relative to investments in other
investment products could decrease. This compeffressure could adversely affect our ability t&ensuccessful investments and limit our
ability to raise future funds, either of which wdwddversely impact our business, results of operatand cash flow.

Our structure involves complex provisions of U.8deral income tax laws for which no clear precedemtauthority may be available. These
structures also are subject to potential legisl&jjudicial or administrative change and differinimterpretations, possibly on a retroacti
basis.

The U.S. federal income tax treatment afumitholders depends in some instances on detatioits of fact and interpretations of
complex provisions of U.S. federal income tax ldarswhich no clear precedent or authority may bailable. You should be aware that the
U.S. federal income tax rules are constantly uneleiew by persons involved in the legislative pes;ehe Internal Revenue Service, or IRS,
and the U.S. Department of the Treasury frequeeBulting in revised interpretations of establishedcepts, statutory changes, revisions to
regulations and other modifications and interpretet The present U.S. federal income tax treatmfatvning our common units may be
modified by administrative, legislative or judiciaterpretation at any time, and any such actiog affect investments and commitments
previously made. For instance, changes to the fédgral tax laws and interpretations thereof conéke it more difficult or impossible for us
to be treated as a partnership that is not taxadbecorporation for U.S. federal income tax puegpaffect the tax considerations of owning
common units, change the character or treatmembmions of our income (including, for instanceg theatment of carried interest as ordinary
income rather than capital gain) and adversely ohpaur investment in our common units. See theudision below under "—The U.S.
Congress has considered legislation that would (ique some cases after a ten-year period, precud from qualifying as a partnership or
required us to hold carried interest through tagaibsidiary corporations and (ii) taxed certagbine and gains at increased rates. If any
similar legislation were to be enacted and applygothe after tax income and gain related to osirtess, as well as the market price of our
units, could be reduced.” Our organizational docuisiand agreements give the Managing Partner lanotarity to modify the amended and
restated partnership agreement from time to timbadlanaging Partner determines to be necessappropriate, without the consent of the
unitholders, to address changes in U.S. fedegtk sind local income tax regulations, legislatiointerpretation. In some circumstances, such
revisions could have a material adverse impacioomesor all unitholders. For instance, the Manadtagner could elect at some point to treat
us as an association taxable as a corporation.f®rfdderal (and applicable state) income tax mepolf the Managing Partner were to do this,
the U.S. federal income tax consequences of owmimgommon units would be materially different. Mover, certain assumptions and
conventions will be applied in an attempt to complth applicable rules and to report income, gdexjuction, loss and credit to unitholders in
a manner that reflects such unitholders' benefaiaiership of partnership items, taking into ac¢otamiation in ownership interests during
each taxable year because of trading activity. Hemnehose assumptions and conventions may nat bempliance with all aspects of
applicable tax requirements. It is possible thatlRS will assert successfully that the conventiamd assumptions used by us do not satisfy the
technical requirements of the Internal Revenue Goafor Treasury regulations and could require
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that items of income, gain, deductions, loss oditréncluding interest deductions, be adjusted|loeated or disallowed in a manner that
adversely affects our unitholders.

The U.S. Congress has considered legislation thatiid have (i) in some cases after a ten-year peripcecluded us from qualifying as a
partnership or required us to hold carried interesgtrough taxable subsidiary corporations and (idxted certain income and gains .
increased rates. If any similar legislation were b@ enacted and apply to us, the after tax inconmel gain related to our business, as well as
the market price of our units, could be reduced.

Over the past several years, a numbergidliive and administrative proposals have be@nduoced and, in certain cases, have been
passed by the U.S. House of Representatives. Mosntly, the U.S. House of Representatives on May@10 passed legislation that would
have, in general, treated income and gains, inetudain on sale, attributable to an interest iln@estment services partnership interest, or
"ISPI", as income subject to a new blended taxtteeis higher than under current law, excephtoextent such ISPI would have been
considered under the legislation to be a qualifiggital interest. Your interest in us, our inteiekKR Fund Holdings L.P. and the interests
that KKR Fund Holdings L.P. holds in entities that entitled to receive carried interest may haentrlassified as ISPIs for purposes of this
legislation. The U.S. Senate considered but dicoass similar legislation. It is unclear when ormettter the U.S. Congress will reconsider
similar legislation or what provisions will be incled in any legislation, if enacted.

The House bill provided that, for taxabkays beginning ten years after the date of enadtimeome derived with respect to an ISPI that
is not a qualified capital interest and that isjsabto the rules discussed above would not beifgirej income for purposes of the Qualifying
Income Exception. Therefore, if similar legislatisrenacted, following such ten-year period, we Mde precluded from qualifying as a
partnership for U.S. federal income tax purposdsearequired to hold all such ISPIs through corpona, possibly U.S. corporations. If we
were taxed as a U.S. corporation or required td BBIISPIs through corporations, our effective tate would increase significantly. The
federal statutory rate for corporations is curre8%. In addition, we could be subject to increlestate and local taxes. Furthermore, you
could be subject to tax on our conversion into @a@tion or any restructuring required in orderde to hold our ISPIs through a corporation.

The Obama administration has indicatedpip®rts the adoption of legislation that similacthanges the treatment of carried interest for
U.S. federal income tax purposes. In its publistes@nue proposals for 2012 the Obama administratioposes that the current law regarding
the treatment of carried interest be changed fdoge after December 31, 2011 to subject such imctordinary income tax (which is taxel
a higher rate than the proposed blended tax raterthe House legislation). The Obama administn&ipublished revenue proposals for 2010
and 2011 contained similar proposals.

States and other jurisdictions have alswittered legislation to increase taxes with resgecarried interest. For example, New York
recently considered legislation under which youlddae subject to New York state income tax on inedmrespect of our common units as a
result of certain activities of our affiliates ireW York. This legislation would have been retroaetio January 1, 2010. It is unclear when or
whether similar legislation will be enacted.

We depend on our founders and other key persontie, loss of whose services would have a materialeaise effect on our business, results
and financial condition.

We depend on the efforts, skills, reputaiand business contacts of our principals, inodiur founders, Henry Kravis and George
Roberts, and other key personnel, the informatihdeal flow they and others generate during thenabcourse of their activities and the
synergies among the diverse fields of expertisekanogvledge held by our professionals. Accordinglyr success depends
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on the continued service of these individuals, wh®not obligated to remain employed with us. s lof the services of any of them could
have a material adverse effect on our revenuesnoeme and cash flows and could harm our abitityntintain or grow AUM in existing
funds or raise additional funds in the future.

Our principals and other key personnel esssubstantial experience and expertise and rave Husiness relationships with investor
our funds and other members of the business contyus a result, the loss of these personnel ciadgardize our relationships with
investors in our funds and members of the busicessnunity and result in the reduction of AUM or fawnvestment opportunities. For
example, if any of our principals were to join orrh a competing firm, our business, results andnfiial condition could suffer.

Furthermore, the agreements governing duate equity funds and certain non-private eqintyestment funds managed by us provide
that in the event certain "key persons" in thesel$ufor example, both of Messrs. Kravis and Rahend, in the case of certain geographic
or product focused funds, one or more of the exeesifocused on such funds) generally cease teedgtmanage a fund, investors in the fund
will be entitled to: (i) in the case of our privaquity funds, reduce, in whole or in part, theipital commitments available for further
investments; and (ii) in the case of certain of fixed income or other non-private equity investieimds, withdraw all or any portion of their
capital accounts, in each case on an investor-gsior basis (which could lead possibly to a ligtiich of those funds). The occurrence of
such an event would likely have a significant negaimpact on our revenue, net income and cash. flow

If we cannot retain and motivate our principals arather key personnel and recruit, retain and motteanew principals and other ke
personnel, our business, results and financial catieh could be adversely affecte

Our most important asset is our people,@mctontinued success is highly dependent upoeffoes of our principals and other
professionals, and to a substantial degree onlilityeo retain and motivate our principals anti@t key personnel and to strategically recruit,
retain and motivate new talented personnel, inalyidiew principals. However, we may not be succéssthese efforts as the market for
qualified investment professionals is extremely petitive. Our ability to recruit, retain and motigaur professionals is dependent on our
ability to offer highly attractive incentive oppartities. If legislation, such as the legislatioogosed in April 2009 (and reproposed in 2010)
were to be enacted, income and gains recognizdédrespect to carried interest would be treatedJf&. federal income tax purposes as
ordinary income rather than as capital gain. Segfslation would materially increase the amourtagés that we, our principals and other
professionals would be required to pay, therebyeesbly affecting our ability to offer such attraetincentive opportunities. See "—Risks
Related to U.S. Taxation". In addition, there agaging laws and regulations that seek to regutetedmpensation of certain of our employ
See "—Extensive Regulation of our business affects otivities and creates the potential for significAabilities and penalties. The possibil
of increased regulatory focus or legislative orulatpry changes could result in additional burdem®ur business." The loss of even a small
number of our investment professionals could jedigarthe performance of our funds and other investrproducts, which would have a
material adverse effect on our results of operati@fforts to retain or attract investment profesals may result in significant additional
expenses, which could adversely affect our profitgb

Our principals generally hold interest®ur business through KKR Holdings. These individualrrently receive financial benefits from
our business in the form of distributions and antsdunded by KKR Holdings and through their dirantl indirect participation in the value of
KKR Group Partnership Units held by KKR Holdingshiré all of our employees and our principals reediase salaries from us, profit-based
cash amounts for certain individuals currently lawene by KKR Holdings from cash reserves based wpgtributions on a portion of KKR
Group Partnership Units held by KKR Holdings. Thea@ be no assurance that KKR Holdings will haviégent cash
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available to continue to make profiksed cash payments and we expect that we mayjbiee to pay a portion, or eventually all, of taesst
bonus payments as KKR Holdings becomes unablestyve cash for bonus compensation as our prinoigadshold equity interests through
KKR Holdings become entitled to the cash distribng on the KKR Group Partnership Units held by KK&dings. Moreover, our principals
currently receive additional equity interests im business through equity awards granted by KKRdkgls. Although we have not suffered |
dilution due to the granting of these equity awdrgd¥KR Holdings, we expect that we will grant sooreall of the types of equity awards
currently granted by KKR Holdings from our Equityckentive Plan, which will cause dilution. In additji we may be unwilling to grant our
employees additional significant equity awardsun lousiness, and the value of the grants and loiigioins they receive in respect of their
existing awards may be lower than anticipated. Ty limit our ability to attract, retain and matte talented personnel. In order to recruit
retain existing and future investment professignats may need to increase the level of compensétiminve pay to them, which may cause a
higher percentage of our revenue to be paid otlitdrform of compensation, which would have an aslvénpact on our profit margins.

In addition, there is no guarantee thatabrefidentiality and restrictive covenant agreeraeatwhich our principals are subject, together
with our other arrangements with them, will prevélrgm from leaving us, joining our competitors tneywise competing with us or that these
agreements will be enforceable in all cases. Thgseements will expire after a certain period wigtj at which point each of our principals
would be free to compete against us and solic&stars in our funds, clients and employees. Depegnaln which entity is a party to these
agreements and/or the laws applicable to them, aenmot be able to enforce them or become subjdatitsuits or other claims, and these
agreements might be waived, modified or amendeshatime without our consent. See "Certain Relatgps and Related Party Transactions,
and Director Independence—Confidentiality and Retste Covenant Agreements” in our Annual Reporfanm 10-K for the year ended
December 31, 2010, which is incorporated hereinefigrence.

We strive to maintain a work environmergtthreinforces our culture of collaboration, motigatand alignment of interests with investors.
If we do not continue to develop and implementribbt processes and tools to manage our changitegpeise and maintain our culture, our
ability to compete successfully and achieve ouirtass objectives could be impaired, which couldatiegly impact our business, financial
condition and results of operations.

Operational risks may disrupt our businesses, rasnllosses or limit our growth.

We rely heavily on our financial, accougtand other data processing systems. If any oethgstems do not operate properly or are
disabled, we could suffer financial loss, a disiupbf our businesses, liability to our funds, riegory intervention or reputational damage. In
addition, we operate in businesses that are hidgbendent on information systems and technology ifdormation systems and technology
may not continue to be able to accommodate our traway be subject to security risks, and the obsataintaining such systems may incre
from our current level. Such a failure to accommedaowth, or an increase in costs related to sufcnmation systems, could have a material
adverse effect on our business. Furthermore, werdkpn our principal offices in New York City, wieemost of our administrative personnel
are located, for the continued operation of ouiiness. A disaster or a disruption in the infragtnee that supports our businesses, including a
disruption involving electronic communications dher services used by us or third parties with wiveerconduct business, or directly
affecting our principal offices, could have a miatieadverse impact on our ability to continue t@@te our business without interruption. Our
disaster recovery programs may not be sufficiemitigate the harm that may result from such adesaor disruption. In addition, insurance
and other safeguards might only partially reimbwrsdor our losses, if at all. Finally, we rely tird party service providers for certain aspt
of our business, including for certain
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information systems, technology and administratiar,and compliance matters. Any interruption dederation in the performance of these
third parties could impair the quality of our anat dunds' operations and could impact our reputatiod adversely affect our businesses and
limit our ability to grow.

The time and attention that our principals and othemployees devote to assets that were not cortilhto the KKR Group Partnerships as
part of the Transactions will not financially benéfthe KKR Group Partnerships and may reduce the& and attention these individua
devote to the KKR Group Partnerships' business.

As of December 31, 2010, the unrealizedealf the investments held by the 1987 Fund, ti83 Fund and the 1996 Fund totaled
$912.1 million, or approximately 1.5% of our AUMeBause we believe the general partners of thesks fuill not receive meaningful
proceeds from further realizations, we did not a&ggeneral partner interests in them in conneatith the Transactions. We will, however,
continue to provide the funds with management ahdraservices until their liquidation. While we iilot receive meaningful fees for
providing these services, our principals and odmployees will be required to devote a portionhefit time and attention to the manageme
those entities. The devotion of the time and aib@nf our principals and employees to those adisiwill not financially benefit the KKR
Group Partnerships and may reduce the time andtiattethey devote to the KKR Group Partnershipsitess.

Our organizational documents do not limit our altii to enter into new lines of businesses, and weyragpand into new investment
strategies, geographic markets and businesses, edathich may result in additional risks and unceinties in our businesse:

We intend, to the extent that market caodg warrant, to seek to grow our businesses bgasing AUM in existing businesses, pursuing
new investment strategies, including investmenbojmities in new asset classes, developing newsty investment structures and products
(such as managed accounts and structured prodantsgxpanding into new geographic markets anchbsses. We recently opened offices in
Mumbai, India, Seoul, Korea and Dubai, UAE, and asveloped a capital markets business in the Uidtates, Europe and Asia, which we
intend to grow and diversify. We may pursue grothttough acquisitions of other investment manageroemipanies, acquisitions of critical
business partners or other strategic initiativdsctv may include entering into new lines of busgeés addition, we expect opportunities will
arise to acquire other alternative or traditiomaieistment managers. To the extent we make strategistments or acquisitions, undertake ¢
strategic initiatives or enter into a new line osimess, we will face numerous risks and unceitsinincluding risks associated with:

. the required investment of capital and other resesjr

. the possibility that we have insufficient expertiseengage in such activities profitably or withauturring inappropriate
amounts of risk or liability;

. the possibility of diversion of management's at@mfrom our core busines

. the possibility of disruption of our ongoing busise

. combining or integrating operational and managersgstems and control

. potential increase in investor concentration;

. the broadening of our geographic footprint, inchgithe risks associated with conducting operatiorigreign jurisdictions,

including taxation.

Entry into certain lines of business maljeat us to new laws and regulations with whichase not familiar, or from which we are
currently exempt, and may lead to increased litigeand
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regulatory risk. If a new business generates ingafft revenues or if we are unable to efficiemtignage our expanded operations, our results
of operations will be adversely affected. Our glgat initiatives may include joint ventures, in wihicase we will be subject to additional risks
and uncertainties in that we may be dependent wgp@hsubject to liability, losses or reputationatdge relating to, systems, controls and
personnel that are not under our control.

Extensive regulation of our businesses affects @ativities and creates the potential for significhliabilities and penalties. The possibility
increased regulatory focus or legislative or regtday changes could result in additional burdens omr business.

Our business is subject to extensive reiguaWe are subject to regulation, including pditoexaminations, by governmental and self-
regulatory organizations in the jurisdictions inigfhwe operate around the world. Many of these leggts, including U.S. and foreign
government agencies and self-regulatory organiastiare empowered to conduct investigations andrastnative proceedings that can result
in fines, suspensions of personnel or other samgtiocluding censure, the issuance of cease-asidtagders or the suspension or expulsion of
applicable licenses and memberships. Even if agsiiyation or proceeding does not result in a gamctr the sanction imposed against us or
our personnel by a regulator were small in moneganpunt, the adverse publicity relating to the stigation, proceeding or imposition of th
sanctions could harm our reputation and cause las¢oexisting clients and investors or fail torgaéw clients and investors.

As a result of market disruption as welhaghly publicized financial scandals, regulatonsl énvestors have exhibited concerns over the
integrity of the U.S. financial markets. Therefatee businesses in which we operate both in théedr8tates and outside the United States are
likely to be subject to further regulation. Any ciges in the regulatory framework applicable tolmusiness, including the potential changes
described below, may impose additional expensesaital requirements on us, result in limitatiomglie manner in which our business is
conducted, have an adverse impact upon our fineoamlition, results of operations or prospectgaimexecutive retention or recruitment and
require substantial attention by senior managentieistimpossible to determine the extent of theatt of any new laws, regulations or
initiatives that may be proposed or may becomedawur business or the markets in which we opetaémacted, any new regulation or
regulatory framework could negatively impact ounds and us in a number of ways, including increqatie funds' or our regulatory costs,
imposing additional burdens on the funds' or oaffsand potentially requiring the disclosure ofisigive information. In addition, we may be
adversely affected by changes in the interpretairoenforcement of existing laws and rules by thggseernmental authorities and self-
regulatory organizations. New laws or regulatioosld make compliance more difficult, more expengivaffect the manner in which we
conduct business. Moreover, as calls for additioeglilation have increased, there may be a relatedase in regulatory investigations of the
trading and other investment activities of alteiwetnvestment management funds and firms, inclgidiar funds and us. Such investigations
may impose additional expenses on us, may reduérattention of senior management and may resfiliés if we or any of our funds are
deemed to have violated any regulations.

Recently, there have been a number oflkgie or regulatory proposals that would affee fimancial sector in the United States. In
particular, the Dodd-Frank Wall Street Reform ammh€limer Protection Act, or Dodd-Frank Act, thatsRtent Obama signed into law on
July 21, 2010, will create a significant amountnefv regulation. The Dodd-Frank Act:

. establishes the Financial Stability Oversight Cdlunc FSOC, a federal agency charged with, amahgrathings, designatir
systemically important nonbank financial compari@sheightened prudential supervision and makirmpmemendations
regarding the imposition of enhanced standardsdaggcapital, leverage, conflicts and other regioients for financial firms
deemed to pose a systemic threat to the finanthllgy of the U.S. economy;
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. requires private equity and hedge fund advisersdcster with the SEC under the Investment Advigens(as described
elsewhere in this prospectus, Kohlberg Kravis Rish&rCo. L.P. and its wholly owned subsidiary KKRget Management LL
are registered as investment advisers under trestment Advisers Act), to maintain extensive resaud to file reports if
deemed necessary for purposes of systemic risksmsait by certain governmental bodies;

. authorizes federal regulatory agencies to reviesy Bncertain cases, prohibit compensation arrargesmat financial institutior
that give employees incentives to engage in condieeined to encourage inappropriate risk takingdweied financial
institutions;

. requires public companies to adopt and disclosieipslrequiring, in the event the company is regplito issue an accounti

restatement, the clawback of related incentive @raation from current and former executive officers

. amends the Exchange Act to compensate and protesti@blowers who voluntarily provide original infoation to the SEC ar
establishes a fund to be used to pay whistleblowbiswill be entitled to receive a payment equabébween 10% and 30% of
the monetary sanctions imposed in a successfulrgment action resulting from the information praaddby the whistleblower;

. restricts the ability of banking organizations pmssor or invest in private equity and hedge funds;

. grants the U.S. government resolution authorityguidate or take emergency measures with regattdled financia
institutions that fall outside the existing resaatauthority of the Federal Deposit Insurance ©eaion, or FDIC; and

. creates a new Consumer Financial Protection Buréthin the U.S. Federal Reserve.

Many of these provisions are subject tohieir rule making and to the discretion of regulatoodies, such as the FSOC. For example, the
following notices of proposed rulemakings have nélgebeen announced that may apply to us or ousididries:

. On January 25, 2011, the SEC proposed a rule toreegdvisers to private funds to report informatior use by the FSOC in
monitoring risk to the U.S. financial system. Thegosed rule would create a new reporting formechform PF.

. On January 26, 2011, the FSOC proposed a ruleileggthe criteria that will inform, and the proses and procedur
established under the Dodigdlank Act for, the FSOC's designation of systerhidatiportant nonbank financial companies. Un
the proposed rule, when contemplating the designati a company as a systemically important nonlieraiacial company, the
FSOC would consider six broad categories: a conipaige, lack of substitutes for the financial #mg and products that the
company provides, interconnectedness with othanfiral firms, leverage, liquidity risk (and matyrihismatch), and existing
regulatory scrutiny. A company designated as asyisally important nonbank financial company by B®OC would be
subject to a heightened degree of regulation auséed below.

. On February 8, 2011, the Federal Reserve Boarcpempa rule establishing the requirements for deténg if a company is
"predominantly engaged in financial activities" atefines the terms "significant nonbank financiainpany" and "significant
bank holding company." In particular, the rule wbdEfine a "significant nonbank financial compaty'tnean (i) any
systemically important nonbank financial compangigeated by the FSOC and (ii) any other nonbardnfinl company with
$50 billion or more in total consolidated assetsletermined in accordance with applicable accogrgtandards.

. On March 2, 2011, the SEC proposed a rule as parfaint rule-making effort with federal bankinggulators designed to
prohibit incentive-based compensation arrangemntéats
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encourage inappropriate risk taking by coverednioia institutions and arc deemed to be excessivthat may lead to material
losses. The proposed rule would cover financidltingons with total consolidated assets of attédsbillion, including
investment advisers and broker-dealers, and prdwightened requirements for financial institutievith total consolidated
assets of at least $50 billion. The applicatiothas rule to us could require us to substantialyise our compensation strategy
and affect our ability to recruit and retain qualf employees.

If the FSOC were to determine that we weesystemically important nonbank financial compamg,would be subject to a heightened
degree of regulation, which could include a requigat to adopt heightened standards relating tdalafgverage, liquidity, risk management,
credit exposure reporting and concentration linmésfrictions on acquisitions and being subjectrtoual stress tests by the Federal Reserve
Bank. There can be no assurance that nonbank faldimms such as us will not become subject toafeementioned restrictions or other
requirements for financial firms deemed to be sydtally significant to the financial stability ofi¢ U.S.

In November 2010, the European Parliamedtthe Council of Ministers adopted the EU Direeton Alternative Investment Fund
Managers, or AIFM. The Directive will apply to AlIFd/established in the EU and to non-EU AIFMs markgsecurities of alternative
investment funds, or AlFs, in the EU, subject tdaia exemptions. AIFMs established in the EU wdwddrequired to seek authorization from
their home jurisdiction regulators. EU member statédl be required to implement the Directive imational law, and it is expected that it will
become applicable in EU member states in mid-20b8-EU AIFMs will be ineligible for an EU-wide pgssrt under the Directive until the
Commission adopts an implementing measure permistith registration. Non-EU AIFMs that do not régiisinder the Directive may
continue to market fund interests to EU profesdiongstors if and to the extent permitted underamel law, subject to certain minimum
conditions. The Directive will impose new operatiegjuirements on registered AIFMs, including rdeshe structure of remuneration for
certain personnel, a threshold for regulatory edjind leverage limits, as well as reporting oliliyss in respect of controlled EU portfolio
companies. Such rules could have an adverse eiffieatir businesses by, among other things, (i) inmgagdisclosure obligations and restricti
on distributions by EU portfolio companies of thmfis we manage, (ii) significantly restricting metikg activities, (iii) potentially requiring
changes in our compensation structures for keyopeed, thereby potentially affecting our abilityrecruit and retain these personnel, and
(iv) potentially in effect restricting our fundshiestments in companies based in EU countriesDiteetive could limit, both in absolute terms
and in comparison to EU-based investment managerfuamds, our operating flexibility, our ability tnarket our funds, and our fund raising
and investment opportunities, as well as expode aenflicting regulatory requirements in the Udittates and the EU.

On January 1, 2011, an amendment to thé&@&equirements Directive (CRD III) entered iritmce. Among other things, CRD IlI
requires EU member states to introduce strictetrotsnon remuneration for key employees and rigktsiwithin specified credit institutions
and investment firms. The Committee of EuropeankiBenSupervisors, or CEBS, published guidelineshenimplementation of CRD Il in
December 2010. Also in December 2010, the UK Firs8ervices Authority, or FSA, amended its Rematien Code to reflect CRD llI. O1
of our subsidiaries established in the UK is suldi@RD IIl. CRD Il may potentially require chaeg in our compensation structures for key
personnel of this subsidiary, thereby potentiaffgcting its ability to recruit and retain thesasennel.

We regularly rely on exemptions in the @ditStates from various requirements of the Seeariict, the Exchange Act, the Investment
Company Act of 1940, or Investment Company Act, tredU.S. Employee Retirement Income Security Adt9Y4, or ERISA, in conducting
our investment management activities. These exemptire sometimes highly complex and may in certain
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circumstances depend on compliance by third pantfesm we do not control. If for any reason thesenegtions were to become unavailabl
us, we could become subject to regulatory actiaiod-party claims and our business could be nedtgrand adversely affected. See Risks
Related to Our Organizational Structure—If we weeemed to be an "investment company"” subject tolaégn under the Investment
Company Act, applicable restrictions could makienppractical for us to continue our business asempiated and could have a material
adverse effect on our business." Moreover, theireopents imposed by our regulators are designedapily to ensure the integrity of the
financial markets and to protect investors in aurds and are not designed to protect holders efdsts in our business. Consequently, these
regulations often serve to limit our activities.dddition, the regulatory environment in which éumd investors operate may affect our
business. For example, changes in antitrust lawlseoenforcement of antitrust laws could affectlthel of mergers and acquisitions activity,
and changes in state laws may limit investmentiiets of state pension plans. We may also be adleaffected as a result of new or revised
legislation or regulations imposed by the SEC, otfswernmental regulatory authorities or self-regoity organizations that supervise the
financial markets.

We are also subject to a number of lawsragdlations governing payments and contributiorsdiitical persons or other third parties,
including restrictions imposed by the Foreign Cptrigractices Act, or FCPA, as well as trade sanstaministered by the Office of Foreign
Assets Control, or OFAC, and the U.S. Departme@ahmerce. The FCPA is intended to prohibit bribafrforeign governments and their
officials and political parties, and requires paldompanies in the United States to keep booksesutds that accurately and fairly reflect
those companies' transactions. OFAC and the U.Bafeent of Commerce administer and enforce econamd trade sanctions based on
foreign policy and national security goals agataggeted foreign states, organizations and indadglurhese laws and regulations relate to a
number of aspects of our business, including senyiexisting investors, finding new investors, aodircing new investments, as well as
activities by the portfolio companies in our prigaquity portfolio or other controlled investmergémilar laws in non-U.S. jurisdictions, such
as EU sanctions or the proposed provisions of tlie Bribery Act, as well as other anti-bribery amati-money laundering laws in the U.S. ¢
abroad, may also impose stricter or more oneragisirements than the FCPA, OFAC and the U.S. Departrof Commerce, and
implementing them may disrupt our business or casge incur significantly more costs to complywihose laws. Different laws may also
conflict with others, making compliance with allWa more difficult. If we fail to comply with thedaws and regulations, we could be exposed
to claims for damages, financial penalties, refpohad harm, incarceration of our employees, rettms on our operations and other liabilities,
which could negatively affect our business, opatatesults and financial condition. In addition, may be subject to successor liability for
FCPA violations or other acts of bribery committedcompanies in which we or our funds invest oralihive or our funds acquire.

In June 2010, the SEC approved Rule 205nder the Advisers Act regarding "pay to playdgtices by investment advisers involving
campaign contributions and other payments to gawent clients and elected officials able to exditience on such clients. Among other
restrictions, the rule prohibits investment advéseom providing advisory services for compensatma government client for two years,
subject to very limited exceptions, after the irtweant adviser, its senior executives or its persbimvolved in soliciting investments from
government entities make contributions to certaindidates and officials in position to influence tiiring of an investment adviser by such
government client. Advisers are required to implehempliance policies designed, among other ngttertrack contributions by certain of
the adviser's employees and engagements of thitiép#hat solicit government entities and to keegain records in order to enable the SEC
to determine compliance with the rule. There has Bkeen similar rule-making on a state-level reiggrtpay to play" practices by investment
advisers, including in California and New York. Afajlure on our part to comply with
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these rules could cause us to lose compensatiaufadvisory services or expose us to signifipemalties and reputational damage.

Certain laws to which we are subject, saglcertain environmental laws, takeover laws, lriltiery and anti-corruption laws and antitrust
laws, may impose requirements on us and our parttmimpanies as an affiliated group and, in sonsegampose concepts such as joint and
several liability or notification obligations onfiifites. For example, the United Kingdom receitliyoduced a Carbon Reduction Commitment
Order, or CRC, which requires, under certain cirstances, that funds, general partners and portoliopanies participate in the CRC as a
single organization and aggregate their respeetivaggy consumption/emissions. In addition, the @R@bses joint and several liability for
compliance on the companies within a group. SityiJanur portfolio companies may be subject to caciwmal obligations which may impose
obligations or restrictions on their affiliates.eimterpretation of such contractual provisiond délpend on local laws. Given that we do not
control all of our portfolio companies and that partfolio companies generally operate indepengesfteach other, there is a risk that we
could contravene one or more of such laws, reguiatand contractual arrangements due to limitedsscand opportunities to monitor
compliance. In addition, compliance with these lawsontracts could require us to commit significaasources and capital towards
information gathering and monitoring thereby insiag our operating costs.

Our operations are subject to regulatiosh supervision in a number of domestic and foreigisglictions, and the level of regulation and
supervision to which we are subject varies fronsgiction to jurisdiction and is based on the tgbdusiness activity involved. See
"Business—Regulation" in our Annual Report on FA®AK for the year ended December 31, 2010, whithdgrporated herein by reference.

We are subject to substantial litigation risks amghay face significant liabilities and damage to oprofessional reputation as a result of
litigation allegations and negative publicity.

The investment decisions we make in ouestiment management business and the activitiesrohwestment professionals on behalf of
our portfolio companies may subject them and ubeaisk of thirdparty litigation arising from investor dissatisfiact with the performance «
our funds, the activities of our portfolio companand a variety of other litigation claims. SeedakProceedings” in our Annual Report on
Form 10-K for the year ended December 31, 2010¢hvis incorporated herein by reference. By wayxaineple, we, our funds and certain of
our employees are each exposed to the risks gédifiitin relating to investment activities in our disrand actions taken by the officers and
directors (some of whom may be KKR employees) offplio companies, such as the risk of sharehditigation by other shareholders of
public companies or holders of debt instrumentsamfipanies in which our funds have significant inrests. We are also exposed to risks of
litigation or investigation in the event of anyrisactions that presented conflicts of interestweat not properly addressed.

To the extent investors in our investmemiofs suffer losses resulting from fraud, grossigegte, willful misconduct or other similar
misconduct, investors may have remedies againstugrivate equity funds, our principals or ouilites under federal securities law and
state law. Investors in our funds do not have legaledies against us, the general partners ofumdsf our funds, our principals or our
affiliates solely based on their dissatisfactiothvthe investment performance of those funds. Wthitiegeneral partners and investment
advisers to our private equity funds, includingittidérectors, officers, other employees and affds are generally indemnified to the fullest
extent permitted by law with respect to their cartdo connection with the management of the busirmesl affairs of our private equity funds,
such indemnity generally does not extend to acti®iermined to have involved fraud, gross negligemdliful misconduct or other similar
misconduct.
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If any lawsuits were brought against us mrslilted in a finding of substantial legal liatyilithe lawsuit could materially adversely affect
our business, financial condition or results ofragiens or cause significant reputational harmgpwhich could seriously impact our business.
We depend to a large extent on our business re&dtips and our reputation for integrity and highibea professional services to attract and
retain investors and to pursue investment oppdrasiior our funds. As a result, allegations of roger conduct by private litigants or
regulators, whether the ultimate outcome is favierab unfavorable to us, as well as negative pitpland press speculation about us, our
investment activities or the private equity indysir general, whether or not valid, may harm oguteation, which may be more damaging to
our business than to other types of businesses.

In addition, with a workforce composed aimy highly paid professionals, we face the risktifation relating to claims for compensati
or other damages, which may, individually or in #ugregate, be significant in amount. The cosetfisg any such claims could negatively
impact our business, financial condition and resoftoperations.

Employee misconduct could harm us by impairing oability to attract and retain clients and subjectirus to significant legal liability anc
reputational harm.

There is a risk that our principals and Eyes could engage in misconduct that adversébgtafour business. We are subject to a
number of obligations and standards arising frombusiness and our authority over the assets weageari he violation of these obligations
and standards by any of our employees would adiyeaffect our clients and us. Our business ofteuires that we deal with confidential
matters of great significance to companies in whiehmay invest. If our employees were improperlyse or disclose confidential
information, we could suffer serious harm to oyutation, financial position and current and futhusiness relationships, as well as face
potentially significant litigation. It is not alwaypossible to detect or deter employee miscondnctthe extensive precautions we take to d
and prevent this activity may not be effective licases. If any of our employees were to engageigtonduct or were to be accused of such
misconduct, our business and our reputation coalddversely affected.

Risks Related to the Assets We Manage

As an investment manager, we sponsor amagefunds and vehicles that make investments watédon behalf of third-party investors
and, in connection with those activities, are regpito deploy our own capital in those investmenke investments of these funds and vehi
are subject to many risks and uncertainties whizkhe extent they are material, are discussedibeéfoaddition, we have principal investme
and manage those assets on our own behalf. Asil the gains and losses on such assets aretegflecour net income and the risks set forth
below relating to the assets that we manage wiladly affect our operating performance.

The historical returns attributable to our fundsntluding those presented in this prospectus, shontd be considered as indicative of the
future results of our funds or of our future resutor of any returns on our common unit

We have presented in this prospectus ceirtédrmation relating to our investment returng;ts as net and gross IRRs, multiples of
invested capital and realized and unrealized imvest values for funds that we have sponsored amégeal. The historical and potential fut
returns of the funds that we manage are not dirdioted to returns on KKR Group Partnership Units.

Moreover, historical returns of our fundaymot be indicative of the future results that gbould expect from us, which could negatively
impact the fees and incentive amounts receivedsby u
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from such funds. In particular, our funds' futuesults may differ significantly from their histogicresults for the following reasons:

. the rates of returns of our funds reflect unrealigains as of the applicable valuation date that newver be realized, which mi
adversely affect the ultimate value realized frtvose funds' investments;

. the historical returns that we present in this peasus derive largely from the performance of aurtier private equity funds,
whereas future fund returns will depend increasirgl the performance of our newer funds, which tmaye little or no
investment track record, and in particular you wdt benefit from any value that was created infands prior to the
Transactions to the extent such value has beezedaind we may be required to repay excess ampengusly received in
respect of carried interest in our funds if, upiguidation of the fund, we have received carrigérnest distributions in excess of
the amount to which we were entitled;

. the future performance of our funds will be affecby macroeconomic factors, including negativedesarising from recer
disruptions in the global financial markets thatreveot prevalent in the periods relevant to théohisal return data included in
this prospectus;

. in some historical periods, the rates of retursarhie of our funds have been positively influencgd bumber of investmen
that experienced a substantial decrease in thegedrolding period of such investments and rapitisabstantial increases in
value following the dates on which those investraevere made; the actual or expected length of hglgderiods related to
investments is likely longer than such historicaipds; those trends and rates of return may no¢jpeated in the future;

. our newly established funds may generate lowermstduring the period that they take to deployrtbapital;

. our funds' returns have benefited from investmmiootunities and general market conditions in ¢eféstorical periods that
may not repeat themselves, and there can be nmaassuhat our current or future funds will be ablavail themselves of
comparable investment opportunities or market damdh; and

. we may create new funds and investment produdtgeifuture that reflect a different asset mix inrte of allocations among
funds, investment strategies, geographic and ingesposure, vintage year and economic terms.

In addition, our historical rates of retuigflect our historical cost structure, which mayyin the future, and future returns will be afés
by the risks described elsewhere in this prospettaohiding risks of the industry sectors and basses in which a particular fund invests and
changes in laws. See "—Risks Related to our Busirdifficult market conditions can adversely affecr business in many ways, including
by reducing the value or performance of the investis that we manage or by reducing the abilityusffands to raise or deploy capital, eac
which could negatively impact our net income anshcow and adversely affect our financial conditlo

Valuation methodologies for certain assets in owmids can be subject to significant subjectivity atitk fair value of assets established
pursuant to such methodologies may never be realjzghich could result in significant losses for odiunds.

There are no readily ascertainable markieep for a substantial majority of illiquid inves¢nts of our investment funds and our finance
vehicles. When determining fair values of investtagwe use the last reported market price as oftditement of financial condition date for
investments that have readily observable markeepriwhen an investment does not have a readillabieamarket price,
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the fair value of the investment represents thaejeds determined by us in good faith, at whichirtlkestment could be sold in an orderly
disposition over a reasonable period of time betwedling parties other than in a forced or liquiida sale. There is no single standard for
determining fair value in good faith and in mangesfair value is best expressed as a range ofdlies from which a single estimate may be
derived. When making fair value determinations,tyygcally use a market multiples approach that @ers a specified financial measure (s
as EBITDA) and/or a discounted cash flow analyskR also considers a range of additional factoeg the deem relevant, including the
applicability of a control premium or illiquidityisicount, the presence of significant unconsolidakeskts and liabilities, any favorable or
unfavorable tax attributes, the method of likelyt,eaxstimates of assumed growth rates, terminalesldiscount rates, capital structure and
other factors. These valuation methodologies inga\significant degree of management judgment.

Because valuations, and in particular viédna of investments for which market quotations ot readily available, are inherently
uncertain, may fluctuate over short periods of tand may be based on estimates, determinatioragrofdlue may differ materially from the
values that would have resulted if a ready marketdxisted. Even if market quotations are avail&di@ur investments, such quotations may
not reflect the value that we would actually beeabl realize because of various factors, inclugiogsible illiquidity. Our partners' capital co
be adversely affected if the values of investm#mas we record is materially higher than the valines are ultimately realized upon the disp
of the investments and changes in values attribigt@avestments from quarter to quarter may raswblatility in our AUM and such changes
could materially affect the results of operatiomattwe report from period to period. There can b@assurance that the investment values that
we record from time to time will ultimately be rez@d and that you will be able to realize the it values that are presented in this
prospectus.

Because there is significant uncertaintthimvaluation of, or in the stability of the valok illiquid investments, the fair values of
investments reflected in an investment fund'smarice vehicle's NAV do not necessarily reflectghiees that would actually be obtained by
on behalf of the fund or finance vehicle when simtestments are realized. Realizations at valugrsfgiantly lower than the values at which
investments have been reflected in prior fund NAWsIld result in losses for the applicable fund #mlloss of potential carried interest and
other fees. Also, if realizations of our investnteptoduce values materially different than theyiag values reflected in prior fund NAVSs,
investors may lose confidence in us, which coultlim result in difficulty in raising capital foufure funds.

Even if market quotations are availabledor investments, such quotations may not refleetvialue that could actually be realized
because of various factors, including the possilidgiidity associated with a large ownership pasit subsequent illiquidity in the market for a
company's securities, future market price volatitit the potential for a future loss in market \ahased on poor industry conditions or the
market's view of overall company and managemeribpaance.

In addition, because we value our entingfplio only on a quarterly basis, subsequent evémat may have a material impact on those
valuations may not be reflected until the next tpréyr valuation date.

Dependence on significant leverage in investmenysolir funds could adversely affect our ability talieve attractive rates of return ¢
those investments.

Because many of our funds' investmentshielyvily on the use of leverage, our ability toiael attractive rates of return on investments
will depend on our continued ability to accessisight sources of indebtedness at attractive r&msexample, our fixed income funds use
varying degrees of leverage when making investm@&itsilarly, in many private equity investmentsjéitedness may constitute up to 70% or
more of a portfolio company's total debt and eqaépitalization, including
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debt that may be incurred in connection with theegtment, and a portfolio company's indebtednegsaisa increase in recapitalization
transactions subsequent to the company's acquisitiee absence of available sources of sufficiebt financing for extended periods of time
could therefore materially and adversely affectfouds and our portfolio companies. Also, an insesim either the general levels of interest
rates or in the risk spread demanded by sourceslebtedness such as we experienced during 200R waake it more expensive to finance
those investments. In addition, increases in istai@es could decrease the value of fixed-rat¢idgbstments that our specialty finance
company or our funds make. Increases in interéss Iould also make it more difficult to locate aathsummate private equity investments
because other potential buyers, including operatorgpanies acting as strategic buyers, may betaliel for an asset at a higher price due
lower overall cost of capital or their ability tetefit from a higher amount of cost savings follegithe acquisition of the asset. In addition, a
portion of the indebtedness used to finance priggtéty investments often includes high-yield dedturities issued in the capital markets.
Capital markets are volatile, and there may begimleen we might not be able to access those maakatsractive rates, or at all, when
completing an investment.

Investments in highly leveraged entities allso inherently more sensitive to declines irenexes, increases in expenses and interest rates
and adverse economic, market and industry develofgm&he incurrence of a significant amount of intéeness by an entity could, among
other things:

. subject the entity to a number of restrictive cams, terms and conditions, any violation of whigbuld be viewed by creditors
as an event of default and could materially immagtability to realize value from our investment;

. allow even moderate reductions in operating cash fb render it unable to service its indebtedn
. give rise to an obligation to make mandatory prepanyts of debt using excess cash flow, which miighit the entity's ability to

respond to changing industry conditions to the mbaelditional cash is needed for the response alkcermnplanned but necessary
capital expenditures or to take advantage of grapiortunities;

. limit the entity's ability to adjust to changing rket conditions, thereby placing it at a competitdisadvantage compared to its
competitors who have relatively less debt;

. limit the entity's ability to engage in strategemaisitions that might be necessary to generatacatte returns or further growt
and

. limit the entity's ability to obtain additional fimcing or increase the cost of obtaining such ftivay) including for capital

expenditures, working capital or other general ocafe purposes.

A leveraged company's income and equity &ded to increase or decrease at a greater mtestbuld otherwise be the case if money had
not been borrowed. As a result, the risk of losoeaiated with a leveraged company is generallytgreéhan for companies with comparatively
less debt. For example, leveraged companies cafiftuli on their debt obligations due to a decréasevenues and cash flow precipitated by
an economic downturn or by poor relative perforneaatsuch a company.

When our funds' existing portfolio investmereach the point when debt incurred to finahosé investments matures in significant
amounts and must be either repaid or refinancedetinvestments may materially suffer if they hgeaerated insufficient cash flow to repay
maturing debt and there is insufficient capacitgt amailability in the financing markets to perntiem to refinance maturing debt on
satisfactory terms, or at all. If the current liedtavailability of financing for such purposes wireersist for several years, when significant
amounts of the debt incurred to finance our
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funds' existing portfolio investments start to codue, these investments could be materially anéraély affected.

The majority-owned subsidiaries of KKR Fical Holdings LLC ("KFN"), the publicly traded sgalty finance company managed by us,
regularly use and have used significant leveradm#mce their assets. An inability by such sulzsidis to continue to raise or utilize leverag
to maintain adequate levels of collateral underténms of their collateralized loan obligations lcblimit their ability to grow their business,
reinvest principal cash, distribute cash to KFNully execute their business strategy, and KFNssilte of operations may be adversely
affected. If KFN is unable to maintain its opergtiesults and access to capital resources, KFNIdaaé substantial liquidity problems and
might be required to dispose of material assetperations to meet its debt service and other atitigs.

Among the sectors particularly challenggdibwnturns in the global credit markets, includihg downturn experienced from 2008
through 2010, are the CLO and leveraged financ&etsirKFN has significant exposure to these matketsigh its CLO subsidiaries, each of
which is a Cayman Islands incorporated specialgaggompany that issued to KFN and other invesiotss secured by a pool of collateral
consisting primarily of corporate leveraged lodnanost cases, KFN's CLO holdings are deeply subated, representing the CLO
subsidiary's substantial leverage, which increasés the opportunity for higher returns as welttes magnitude of losses when compared to
holders or investors that rank more senior to KRXdht of payment. KFN's CLO subsidiaries havedrisally experienced an increase in
downgrades, depreciations in market value and tefaurespect of leveraged loans in their collalteluring downturns in credit markets. Tr
can be no assurance that market conditions giviegto these types of consequences will not ocewwccur, subsist or become more acute in
the future. Because KFN's CLO structures involvegiex collateral and other arrangements, the doatetien for such structures is complex,
is subject to differing interpretations and invavegal risk. In July 2009, KFN surrendered foramlation approximately $298.4 million in
aggregate of notes issued to it by certain of t®& The surrendered notes were cancelled andiligations due under such notes were
deemed extinguished. Certain holders of KFN's seesiissued by one of KFN's CLOs challenged threeswer for cancellation and KFN
subsequently reached a settlement agreement vathisalders that restricts KFN's ability to restuuetcertain CLO debt obligations in the
future, which may reduce KFN's financial flexibjliin the event of future adverse market or creglitditions. In addition, certain noteholder:
one of KFN's other CLOs notified KFN of a similaspute and KFN may be notified of similar dispubgsother noteholders of its CLOs in the
future.

Any of the foregoing circumstances coulgéna material adverse effect on our financial ctowlj results of operations and cash flow.

The due diligence process that we undertake in ceation with our investments may not reveal all faghat may be relevant in connection
with an investment.

Before making our investments, we conduet diligence that we deem reasonable and apprefrésted on the facts and circumstances
applicable to each investment. The objective ofdhe diligence process is to identify attractiveeistment opportunities based on the facts and
circumstances surrounding an investment, to ideptisible risks associated with that investmedt anthe case of private equity
investments, to prepare a framework that may bd freen the date of an acquisition to drive opersicachievement and value creation. W
conducting due diligence, we typically evaluateuanber of important business, financial, tax, actiogn environmental and legal issues in
determining whether or not to proceed with an itmesit. Outside consultants, legal advisors, acesistand investment banks are involve
the due diligence process in varying degrees depgrh the type of investment. Nevertheless, wherdacting due diligence and making an
assessment regarding an investment, we rely onimegs®available to us, including information
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provided by the target of the investment and, meseircumstances, third-party investigations. The diligence process may at times be
subjective with respect to newly organized compaifoe which only limited information is availablaccordingly, we cannot be certain that
due diligence investigation that we will carry euth respect to any investment opportunity willeaVvor highlight all relevant facts (including
fraud or bribery) that may be necessary or helpf@évaluating such investment opportunity, inclgdthe existence of contingent liabilities. '
also cannot be certain that our due diligence ithgatsons will result in investments being succaksf that the actual financial performance of
an investment will not fall short of the financfaiojections we used when evaluating that investment

Our investment management activities involve invasnts in relatively high-risk, illiquid assets, ande may fail to realize any profits from
these activities for a considerable period of timelose some or all of the capital invested.

Many of our funds hold investments in sé@@s that are not publicly traded. In many cases,funds may be prohibited by contract or by
applicable securities laws from selling such sé@gifor a period of time. Our funds will generatigt be able to sell these securities publicly
unless their sale is registered under applicaklergees laws, or unless an exemption from suclisteggion is available. The ability of many of
our funds to dispose of investments is heavily ddpat on the public equity markets. For example ahility to realize any value from an
investment may depend upon the ability to competénitial public offering of the portfolio comparmy which such investment is made. Even
if the securities are publicly traded, large holgirof securities can often be disposed of only awubstantial length of time, exposing our
investment returns to risks of downward movememharket prices during the intended dispositionqukriAccordingly, under certain
conditions, our funds may be forced to either setlurities at lower prices than they had expeaeddlize or defer sales that they had planned
to make, potentially for a considerable periodimet We have made and expect to continue to makéfisiant capital investments in our
current and future funds. Contributing capitaltitede funds is risky, and we may lose some or aheprincipal amount of our investments.

The investments of our funds are subject to a numbginherent risks.

Our results are highly dependent on outinard ability to generate attractive returns froam investments. Investments made by our
private equity, credit or other investments invadveumber of significant risks inherent to privatgiity, credit and other investing, including
the following:

. companies in which investments are made may heiteli financial resources and may be unable to the@tobligations und:
their securities, which may be accompanied by aritetition in the value of their equity securit@¥sany collateral or guarante
provided with respect to their debt;

. companies in which investments are made are mkely lto depend on the management talents and 6@ small group ¢
persons and, as a result, the death, disabiligjgmation or termination of one or more of thosespas could have a material
adverse impact on their business and prospects;

. companies in which investments are made may frora tb time be parties to litigation, may be engage@pidly changing
businesses with products subject to a substaiglkabf obsolescence and may require substantiafiadal capital to support
their operations, finance expansion or maintaiir tt@mpetitive position;

. instances of fraud and other deceptive practicasnitted by senior management of portfolio compaimasghich our funds

invest may undermine our due diligence efforts withpect to such companies, and if such fraudsisogtered, negatively affect
the valuation of a fund's
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investments as well as contribute to overall mavkdatility that can negatively impact a fund's é@stment program;

. our funds may make investments that they do ncamatageously dispose of prior to the date the aglplecfund is dissolved,
either by expiration of such fund's term or othemyiresulting in a lower than expected return enritkiestments and, potentia
on the fund itself;

. our portfolio companies generally have capitaldites established on the basis of financial ptimjas based primarily on
management judgments and assumptions, and gegerairaic conditions and other factors may causeagiperformance to fa
short of these financial projections, which couddige a substantial decrease in the value of outydwpldings in the portfolio
company and cause our funds' performance to falt st our expectations; and

. executive officers, directors and employees of@uitg sponsor may be named as defendants in libig&ivolving a company i
which an investment is made or is being made, amdmour funds may indemnify such executive officelirectors or
employees for liability relating to such litigation

We often pursue investment opportunities that invelbusiness, regulatory, legal or other complexstie

As an element of our investment style, fteropursue complex investment opportunities. This often take the form of substantial
business, regulatory or legal complexity that waddder other investment managers. Our tolerancedimplexity presents risks, as such
transactions can be more difficult, expensive ameé-{consuming to finance and execute; it can beerddficult to manage or realize value
from the assets acquired in such transactionssaal transactions sometimes entail a higher ldvedgulatory scrutiny or a greater risk of
contingent liabilities. We may cause our fundsdquare an investment that is subject to contindjabtlities, which could be unknown to us at
the time of acquisition or, if they are known tq w& may not accurately assess or protect agdiasigks that they present. Acquired
contingent liabilities could thus result in unfoees losses for our funds. In addition, in connectidth the disposition of an investment in a
portfolio company, a fund may be required to mak@esentations about the business and financaitsfff such portfolio company typical of
those made in connection with the sale of a busin®$und may also be required to indemnify thecpasers of such investment to the extent
that any such representations are inaccurate. Tremegements may result in the incurrence of ogetit liabilities by a fund, even after the
disposition of an investment. Any of these riskalddharm the performance of our funds.

Our private equity investments are typically amotige largest in the industry, which involves certacomplexities and risks that are not
encountered in small- and medium-sized investments.

Our private equity funds make investmemisarily in companies with relatively large capitations, which involves certain complexit
and risks that are not encountered in small- andiumesized investments. For example, larger transactitmg be more difficult to finance a
exiting larger deals may present incremental chghs. In addition, larger transactions may posatgrehallenges in implementing changes in
the company's management, culture, finances oratipas, and may entail greater scrutiny by regugatioterest groups and other third parties.
Recently, these constituencies have been moreedotiopposing some larger investments by certairae equity firms.

In some transactions, the amount of equapital that is required to complete a large céipgtion private equity transaction has increased
significantly, which has resulted in some of thegyést private equity transactions being struct@®tconsortium transactions.” A consortium
transaction involves an equity investment in whieb or more other private equity firms serve togetbr collectively as equity sponsors.
While we have sought to limit where possible theant of consortium transactions in which we haverbi@volved, we have participated in a
significant number
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of those transactions. Consortium transactions rgélgesntail a reduced level of control by our fioaer the investment because governance
rights must be shared with the other consortiunesters. Accordingly, we may not be able to cordiextisions relating to a consortium
investment, including decisions relating to the aggment and operation of the company and the tiargnature of any exit, which could
result in the risks described in "—Our funds haxaminvestments in companies that we do not corexplosing us to the risk of decisions
made by others with which we may not agree." Antheke factors could increase the risk that ogelainvestments could be less successful.
The consequences to our investment funds of ancaassful larger investment could be more severengilve size of the investment.

Our funds and accounts have made investments in pamies that we do not control, exposing us to tiekrof decisions made by others w
which we may not agree.

Our funds and accounts hold investmentsititdude debt instruments and equity securitiesamhpanies that we do not control. Such
instruments and securities may be acquired by s and accounts through trading activities ayubh purchases of securities from the
issuer. In addition, our funds and accounts mayiaegninority equity interests, particularly whgmosisoring investments as part of a large
investor consortium, and may also dispose of agrodf their majority equity investments in porifocompanies over time in a manner that
results in the funds or accounts retaining a mipanvestment. Those investments will be subje¢htorisk that the company in which the
investment is made may make business, financialaragement decisions with which we do not agrdébairthe majority stakeholders or the
management of the company may take risks or otseradt in a manner that does not serve our ingeiiésiny of the foregoing were to occur,
the value of investments by our funds or accouotddcdecrease and our financial condition, resafligperations and cash flow could be
adversely affected. As of December 31, 2010, apprately 40% of the investments in our private egpibrtfolio consist of structured
minority investments or investments in portfolionganies in which we share substantive control sig¥ith two or more other private equity
sponsors. In addition, most of our investmentsunRublic Markets funds, vehicles and accountsracempanies that we do not control.

We expect to make investments in companies thattaged outside of the United States, which may eepas to additional risks not typica
associated with investing in companies that are &#dn the United States.

Many of our funds, vehicles and accounte#t a significant portion of their assets in thaigy, debt, loans or other securities of issuers
that are based outside of the United States. Ataaotial amount of these investments consist ofgteequity investments made by our private
equity funds. For example, as of December 31, 28fproximately 50% of the unrealized value of tiheestments of those funds and accounts
was attributable to foreign investments. Investingompanies that are based in countries outsidieeof/nited States and, in particular, in
emerging markets such as China, India and Turkewlves risks and considerations that are not allyi@ssociated with investments in
companies established in the United States. Thels®may include the following:

. the possibility of exchange control regulationstrietions on repatriation of profit on investmentsof capital invested, politici
and social instability, nationalization or expraion of assets;

. the imposition of non-U.S. taxes;
. differences in the legal and regulatory environn@rgnhanced legal and regulatory compliance;
. potential exposure to the FCPA and other lawsphatibit improper payments or offers of paymentforeign government:

their officials and other third parties;
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. limitations on borrowings to be used to fund acijoiss or dividends;

. political risks generally, including political hdgy to investments by foreign or private equitwestors

. less liquid markets;

. reliance on a more limited number of commodity itspservice providers and/or distribution mechasism

. adverse fluctuations in currency exchange ratescasts associated with conversion of investmemicgal and income fror

one currency into another;

. higher rates of inflation;

. less available current information about an issuer;

. higher transaction cost

. less government supervision of exchanges, broketsssuers;

. less developed bankruptcy and other laws;

. greater application of concepts like equitable sdipation, which may, in bankruptcy or insolvenoygsult in the subordinatic

of debt or other senior interests held by our itmest funds, vehicles or accounts in companieshiithvour investment funds,
vehicles or accounts also hold equity interests;

. difficulty in enforcing contractual obligation

. lack of uniform accounting, auditing and finanai@porting standard:
. less stringent requirements relating to fiducianyies;

. fewer investor protections; and

. greater price volatility

Certain jurisdictions, including Denmarkakce, and Germany, among others, have either pedpar adopted new rules that seek to limit
the amount of interest that may be deductible whegdender and the borrower are related parties/fere third party borrowings have been
guaranteed by a related party) or may seek togregeexisting rules in a more restrictive manndre§e measures will most likely adversely
affect portfolio companies in those jurisdictionsahich our investment funds and vehicles havestments, and limit the benefits of
additional investments in those countries. Ourtess is also subject to the risk that similar messmight be introduced in other countries in
which our investment funds and vehicles currentdlyehinvestments or plan to invest in the futurehat other legislative or regulatory
measures that negatively affect their respectivéfgm investments might be promulgated in anythad countries in which they invest.

In addition, certain countries such as Aali&t, China, India, South Korea, and Japan, wherdave made investments, have sought to tax
investment gains derived by nonresident investocduding private equity funds, from the dispositiof the equity in companies operating in
those countries. In some cases this developméime isesult of new legislation or changes in thermtetation of existing legislation and local
authority assertions that investors have a locallife presence or are holding companies for trapingoses rather than for capital purposes.

Further, certain countries, such as Austr&elgium, Denmark, and Germany, have soughettydhe benefits of income tax treaties or
EU Directives with respect to withholding taxesioterest and dividends of nonresident entitiesthenbasis that the entity benefiting from s
treaty or
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Directive is not the "owner" of the income, is armeonduit inserted primarily to access treaty fieser Directives, or otherwise lacks
substance.

Although we expect that most of our fundshicles' and accounts' capital commitments véltlenominated in U.S. dollars, investments
that are denominated in a foreign currency wilshbject to the risk that the value of a particalarency will change in relation to one or more
other currencies. Among the factors that may affectency values are trade balances, levels ot4bon interest rates, differences in relative
values of similar assets in different currenciesgkterm opportunities for investment and capipgraciation and political developments. We
may employ hedging technigues to minimize thedesyisut we can offer no assurance that such steatedll be effective or even available at
all. If we engage in hedging transactions, we magxposed to additional risks associated with s$tatsactions. See "—Risk management
activities may adversely affect the return on owestments."

Third party investors in our funds with commitmenttased structures may not satisfy their contractedlligation to fund capital calls when
requested by us, which could adversely affect adisnoperations and performance.

Investors in certain of our funds make tagiommitments to those funds that the funds atiéled to call from those investors at any time
during prescribed periods. We depend on investdfilihg their commitments when we call capitabfm them in order for such funds to
consummate investments and otherwise pay theigatidins (for example, management fees) when duef Recember 31, 2010, we have not
had investors fail to honor capital calls to anteex meaningful to us. Any investor that did natdua capital call would generally be subject to
several possible penalties, including having aiiggant amount of existing investment forfeitedtirat fund. However, the impact of the pen
is directly correlated to the amount of capitaiMiwesly invested by the investor in the fund andrifinvestor has invested little or no capital
instance early in the life of the fund, then théddure penalty may not be as meaningful. Investoay in the future also negotiate for lesser or
reduced penalties at the outset of the fund, thyeirgbbiting our ability to enforce the funding afcapital call. If investors were to fail to safisf
a significant amount of capital calls for any pautar fund or funds, the operation and performasfddose funds could be materially and
adversely affected.

Our equity investments and many of our debt investits often rank junior to investments made by otheexposing us to greater risk of
losing our investment.

In many cases, the companies in which ood$ invest have, or are permitted to have, oudstgrindebtedness or equity securities that
rank senior to our fund's investment. By their tersuch instruments may provide that their holdeesentitled to receive payments of
distributions, interest or principal on or befohe tates on which payments are to be made in regpear investment. Also, in the event of
insolvency, liquidation, dissolution, reorganizatior bankruptcy of a company in which an investnigmade, holders of securities ranking
senior to our investment would typically be entitte receive payment in full before distributiormitd be made in respect of its investment. In
addition, debt investments made by our investmamds$, vehicles or accounts in our portfolio compamhay be equitably subordinated to the
debt investments made by third parties in our pbafcompanies. After repaying senior security leot] the company may not have any
remaining assets to use for repaying amounts owegspect of our investment. To the extent thatassets remain, holders of claims that rank
equally with our investment would be entitled tahon an equal and ratable basis in distributibasare made out of those assets. Also,
during periods of financial distress or following msolvency, the ability of our funds to influeneeompany's affairs and to take actions to
protect their investments may be substantially feas that of the senior creditors.
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Risk management activities may adversely affectitirn on our investments

When managing exposure to market risksemploy hedging strategies or certain forms of dgiwe instruments to limit our exposure to
changes in the relative values of investmentsrifet result from market developments, including geanin prevailing interest rates and
currency exchange rates. The scope of risk manageangvities undertaken by us varies based otetved and volatility of interest rates,
prevailing foreign currency exchange rates, thesypf investments that are made and other chamgg@mget conditions. The use of hedging
transactions and other derivative instruments doce the effects of a decline in the value of dtjgssdoes not eliminate the possibility of
fluctuations in the value of the position or previesses if the value of the position declines. ldeer, such activities can establish other
positions designed to gain from those same devetopsnthereby offsetting the decline in the valfithe position. Such transactions may also
limit the opportunity for gain if the value of agition increases. Moreover, it may not be posdiblémit the exposure to a market developn
that is so generally anticipated that a hedgingtioer derivative transaction cannot be enteredahtm acceptable price.

The success of any hedging or other deévisdtansactions that we enter into generally dépend on our ability to correctly predict
market changes. As a result, while we may entersnth transactions in order to reduce our expdsumgarket risks, unanticipated market
changes may result in poorer overall investmerfop@ance than if the hedging or other derivatiamgaction had not been executed. In
addition, the degree of correlation between priceements of the instruments used in connection hethging activities and price movements
in a position being hedged may vary. Moreover goariety of reasons, we may not seek or be sutd@s®stablishing a perfect correlation
between the instruments used in hedging or othévate/e transactions and the positions being hddéga imperfect correlation could prevent
us from achieving the intended result and coul@ gise to a loss. In addition, it may not be pdssib fully or perfectly limit our exposure
against all changes in the value of its investmérsause the value of investments is likely totfiate as a result of a number of factors, some
of which will be beyond our control or ability teetige.

Certain of our funds may make a limited number afiestments, or investments that are concentratedentain geographic regions or asset
types, which could negatively affect their performze to the extent those concentrated investment$ope poorly.

The governing agreements of our funds d¢omaly limited investment restrictions and onlgited requirements as to diversification of
fund investments, either by geographic region seaype. Our private equity funds generally peumpito 20% of the fund to be invested in a
single company. Our most recent fully invested aevequity fund focused primarily in North Ameritiae Millennium Fund, made investme
in approximately 30 portfolio companies with thegkest single investment representing 8.6% of iradestpital. During periods of difficult
market conditions or slowdowns in these sectoigeographic regions, decreased revenues, difficulpbtaining access to financing and
increased funding costs may be exacerbated bydisentration of investments, which would resulbiwer investment returns. Because a
significant portion of a fund's capital may be istezl in a single investment or portfolio companigss with respect to such investment or
portfolio company could have a significant advamspact on such fund's capital. Accordingly, a lafkliversification on the part of a fund
could adversely affect a fund's performance ancetbee, our financial condition and results of Ggems.
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Because we hold interests in some of our portfammpanies both through our management of privateugy funds as well as throug!
separate investments in those funds and direc-investments, any fluctuation in the fair values diese portfolio companies may have a
disproportionate impact on the investment incomereed by us.

We hold interests in some of our portf@@ampanies through our management of private eduiitgls in our Private Markets segment, as
well as through separate investments in those fandscoinvestments in certain portfolio companies of sfioids, principally consisting of tl
assets we acquired from KPE in the Combination Saation, in our Capital Markets and Principal Attiés segment. As of December 31,
2010, we hold significant aggregate investmentsaich of Dollar General Corporation, HCA Inc., Afiiee Boots GmbH, The Nielsen
Company B.V., and Biomet, Inc., which each repréessore than 5% of our Capital Markets and Principetivities segment investment
balance. As a result of our disproportionate inwestt in these companies, or any other portfolio ganies for which similar investments are
held in the future, any fluctuation in the fair we$ of these portfolio companies may have a digptigmate impact on the investment income
earned by us as compared to other portfolio congsani

Our funds and accounts may make investments andmay engage in other business activities, which abglve rise to a conflict of interest.

Our funds and accounts invest in a broadeaf asset classes throughout the corporateatapiticture. These investments include
investments in corporate loans and debt securfireserred equity securities and common equity Is&es. In certain cases, we may manage
separate funds or accounts that invest in diffepants of the same company's capital structureekample, our fixed income funds may invest
in different classes of the same company's debn@mdmake debt investments in a company that issoviay one of our private equity funds.
In those cases, the interests of our funds anduatsanay not always be aligned, which could craataal or potential conflicts of interest or
the appearance of such conflicts. For example pboer private equity funds could have an intemregiursuing an acquisition, divestiture or
other transaction that, in its judgment, could exeathe value of the private equity investmentnebeugh the proposed transaction would
subject one of our fixed income fund's debt investta to additional or increased risks. Similarlgegision to acquire material non-public
information about a company while pursuing an itwesnt opportunity for a particular fund or accomrgty give rise to a potential conflict of
interest when it results in our having to restifiet ability of other funds or accounts to take aantjon. Finally, our ability to effectively
implement a public securities strategy may be Bohito the extent that contractual obligations euténto in the ordinary course of our private
equity business impose restrictions on our engaigitigansactions that we may be interested in @ttser pursuing.

We may also cause different investment $ulodnvest in a single portfolio company, for exgewhere the fund that made an initial
investment no longer has capital available to inv@enflicts may also arise where we make principa¢stments for our own account. In
certain cases, we will require that a transactiomestment be approved by an independent valuatipert, be subject to a fairness opinion,
be based on arms-length pricing data or be cakuliataccordance with a formula provided for imad's governing documents prior to the
completion of the relevant transaction to addredsngial conflicts of interest. Such instancesundel principal transactions where we or our
affiliates warehouse an investment in a portfobnpany for the benefit of one or more of our fundsiccounts pending the contribution of
committed capital by the investors in such fundaaounts, follow-on investments by a fund othanth fund which made an initial
investment in a company or transactions in whictawange for one of our funds or accounts to bagaurity from, or sell a security to,
another one of our funds or accounts.

In addition, we or our affiliates, includirour capital markets business, may receive feeth@r compensation in connection with specific
transactions or different clients that may give tig conflicts.
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The decision to take on an opportunity in one oflmusinesses may, as a practical matter, also tiraiability of one or our other businesses to
take advantage of other related opportunities.

Appropriately dealing with conflicts of arest is complex and difficult and we could suffgputational damage or potential liability if we
fail, or appear to fail, to deal appropriately withnflicts as they arise. Regulatory scrutiny oflitigation in connection with, conflicts of
interest could have a material adverse effect anmeputation which could in turn materially advdysaffect our business in a number of ways,
including as a result of an inability to raise dudial funds and a reluctance of counterpartiegotbusiness with us.

If KFN were deemed to be an "investment company'igect to regulation under the Investment CompanytAapplicable restrictions coul
have an adverse effect on our business.

Our business would be adversely affectédifl, the publicly traded specialty finance compamgnaged by us, was to be deemed to t
investment company under the Investment CompanyAperson will generally be deemed to be an "itmesit company" for purposes of the
Investment Company Act if, absent an available ptioa or exemption, it (i) is or holds itself o being engaged primarily, or proposes to
engage primarily, in the business of investingavesting or trading in securities; or (ii) ownspsoposes to acquire investment securities
having a value exceeding 40% of the value of itsl @ssets (exclusive of U.S. government securdnescash items) on an unconsolidated
basis. We believe KFN is not and does not propode tprimarily engaged in the business of investiaimvesting or trading in securities, and
we do not believe that KFN has held itself outwashs KFN conducts its operations primarily throutghmajority-owned subsidiaries, each of
which is either outside of the definition of an @stment company as defined in the Investment Coynpahor excepted from such definition
under the Investment Company Act. KFN monitordiklings regularly to confirm its continued complia with the 40% test described in
clause (ii) above, and restricts its subsidiariégh vespect to the assets in which each of themiroaast and/or the types of securities each of
them may issue in order to ensure conformity wibeptions provided by, and rules and regulationsmuigated under, the Investment
Company Act. If the SEC were to disagree with KRsitment of one or more of its subsidiaries asgoexcepted from the Investment
Company Act, with its determination that one or enof its other holdings are not investment se@gitor purposes of the 40% test, or with its
determinations as to the nature of its businessemanner in which it holds itself out, KFN anddore or more of its subsidiaries could be
required either (i) to change substantially the nearin which it conducts its operations to avoithgesubject to the Investment Company Act
or (i) to register as an investment company. Eitifehese would likely have a material adverseafbn KFN, its ability to service its
indebtedness and to make distributions on its sharel on the market price of its shares and desjrand could thereby materially adversely
affect our business, financial condition and resaftoperations.

Risks Related to Our Common Units
The requirements of being a public entity and susiag growth may strain our resources.

Our common units commenced trading on tM&R on July 15, 2010 and we are subject to thertieygorequirements of the Securities
Exchange Act of 1934, or the Exchange Act, andireqents of the Sarbanes-Oxley Act of 2002, orShebanes-Oxley Act. These
requirements may place a strain on our systemseswlirces. The Exchange Act requires that we fifial, quarterly and current reports with
respect to our business and financial conditiore $hrbanes-Oxley Act requires that we maintaircéffe disclosure controls and procedures
and internal controls over financial reporting, aihare discussed below. In order to maintain argtane the effectiveness of our disclosure
controls and procedures, significant resourcesnaaidagement oversight will be required. In additgustaining our growth will also require us
to commit additional management, operational andrfcial resources to identify new professionalgitothe firm and to maintain appropriate
operational and
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financial systems to adequately support expandibase activities may divert management's atterftmmn other business concerns, which
could have a material adverse effect on our busjrfggncial condition, results of operations aadltflows. We may also incur costs that we
have not previously incurred for expenses for caamgke with the Sarbanes-Oxley Act and rules ofSBE€ and the NYSE, hiring additional
accounting, legal and administrative personnel\artus other costs related to being a public caomgp

We have not evaluated our internal controls ovemndncial reporting for purposes of compliance witre&tion 404 of the Sarbane®xley Act.

We have not been required prior to July@@lcomply with the requirements of the SarbangyDAct, including the internal control
evaluation and certification requirements of Set#d04 of that statute, and we will not be requieedomply with all of those requirements
until after we have been subject to the reporteguirements of the Exchange Act for a specifiedplesf time. Accordingly, we have not
determined whether or not our existing internaltoma over financial reporting systems comply wtection 404. The internal control
evaluation required by Section 404 will divert im&l resources and will take a significant amouritroe, effort and expense to complete. If it
is determined that we are not in compliance witbtisa 404, we will be required to implement remégimcedures and re-evaluate our internal
control over financial reporting. We may experieh@gher than anticipated operating expenses asasdiigher independent auditor and
consulting fees during the implementation of thels@nges and thereafter. Further, we may needeacalditional qualified personnel in order
for us to comply with Section 404. If we are unaiolémplement any necessary changes effectivebffariently, our operations, financial
reporting or financial results could be adversédfgcied and we could obtain an adverse report tarial controls from our independent
registered public accountants. In particular, ifave not able to implement the requirements ofiSee04 in a timely manner or with adequate
compliance, our independent registered public atizmis may not be able to certify as to the effectess of our internal control over financial
reporting. Matters impacting our internal contnalay cause us to be unable to report our financfatination on a timely basis and thereby
subject us to adverse regulatory consequencesgding sanctions by the SEC, or violations of agglle stock exchange listing rules. There
could also be a negative reaction in the finantiatkets due to a loss of investor confidence iandsthe reliability of our financial statements.
Confidence in the reliability of our financial statents is also likely to suffer if our independesgistered public accounting firm reports a
material weakness in our internal control overriitial reporting. This could materially adverselfeaf us and lead to a decline in the market
price of our units.

As a limited partnership, we qualify for some exetigms from the corporate governance and other regaments of the NYSE

We are a limited partnership and, as altiegualify for exceptions from certain corporaigvgrnance and other requirements of the rules
of the NYSE. Pursuant to these exceptions, limitednerships may elect, and we have elected, ragrtyply with certain corporate governa
requirements of the NYSE, including the requirerse(ij that the listed company have a nominating @rporate governance committee that
is composed entirely of independent directors; @hthat the listed company have a compensationritee that is composed entirely of
independent directors. In addition, as a limitednErship, we are not required to hold annual uwhitr meetings. Accordingly, you do not
have the same protections afforded to equity heldéentities that are subject to all of the cogdpergovernance requirements of the NYSE.
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Our founders are able to determine the outcome afyanatter that may be submitted for a vote of oimited partners.

As of March 15, 2011, KKR Holdings owns 40,633 KKR Group Partnership Units and our ppats generally have sufficient voting
power to determine the outcome of those few mattesmay be submitted for a vote of the holderswsfcommon units, including a mergel
consolidation of our business, a sale of all orssaritially all of our assets and amendments tgattnership agreement that may be material to
holders of our common units. In addition, our liegitpartnership agreement contains provisions tiettle us to take actions that would
materially and adversely affect all holders of oammon units or a particular class of holders ehcwn units upon the majority vote of all
outstanding voting units, and since more than aritgjof our voting units are controlled by KKR Hidhgs, KKR Holdings has the ability to
take actions that could materially and adversdigcathe holders of our common units either as alebr as a particular class.

The voting rights of holders of our commamits are further restricted by provisions in dorifed partnership agreement stating that at
our common units held by a person that beneficialyns 20% or more of any class of our common uhis outstanding (other than our
Managing Partner or its affiliates, or a direcsabsequently approved transferee of our Managing&eor its affiliates) cannot be voted on
any matter. Our limited partnership agreement e¢sdains provisions limiting the ability of the ders of our common units to call meetings,
to acquire information about our operations, anohimence the manner or direction of our managenf@ar limited partnership agreement
does not restrict our Managing Partner's abilityetee actions that may result in our partnershipdaeated as an entity taxable as a
corporation for U.S. federal (and applicable statepme tax purposes. Furthermore, holders of oormaon units would not be entitled to
dissenters' rights of appraisal under our limitadmership agreement or applicable Delaware latiérevent of a merger or consolidation, a
sale of substantially all of our assets or any iottemsaction or event.

Our limited partnership agreement contains provis®that reduce or eliminate duties (including fidiary duties) of our Managing Partner
and limit remedies available to unitholders for aohs that might otherwise constitute a breach oftgult will be difficult for unitholders to
successfully challenge a resolution of a conflictinterest by our Managing Partner or by its condlis committee

Our limited partnership agreement contairewisions that require holders of our common uttitg/aive or consent to conduct by our
Managing Partner and its affiliates that might ot¥ise raise issues about compliance with fiducthuties or applicable law. For example, our
limited partnership agreement provides that wharManaging Partner is acting in its individual ceipg as opposed to in its capacity as our
Managing Partner, it may act without any fiduciabligations to holders of our common units, whatewseWhen our Managing Partner, in its
capacity as our general partner, or our conflictmmittee is permitted to or required to make asleniin its "sole discretion" or "discretion”
that it deems "necessary or appropriate” or "necgsy advisable," then our Managing Partner orctivélicts committee will be entitled to
consider only such interests and factors as irégsincluding its own interests, and will haveduty or obligation (fiduciary or otherwise) to
give any consideration to any interest of or faxtifecting us or any holder of our common units aill not be subject to any different
standards imposed by our limited partnership agemtnthe Delaware Revised Uniform Limited Partngrgtct, which is referred to as the
Delaware Limited Partnership Act, or under any othe, rule or regulation or in equity. In additiomhen our Managing Partner is acting ir
individual capacity, as opposed to in its capaagyur Managing Partner, it may act without anydidry obligation to us or our unitholders
whatsoever. These standards reduce the obligatiomkich our Managing Partner would otherwise ble h8ee also "—We are a Delaware
limited partnership, and there are provisions inlonited partnership agreement regarding excugpasind indemnification of our officers and
directors that differ from the
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Delaware General Corporation Law (DGCL) in a marthat may be less protective of the interests ofoommon unitholders."

The above modifications of fiduciary dutae expressly permitted by Delaware law. Henceameeholders of our common units will o
have recourse and be able to seek remedies againstanaging Partner if our Managing Partner breadts obligations pursuant to our
limited partnership agreement. Unless our Mana@iagner breaches its obligations pursuant to mitdd partnership agreement, we and
holders of our common units will not have any rasewagainst our Managing Partner even if our Marggiartner were to act in a manner that
was inconsistent with traditional fiduciary duti€arthermore, even if there has been a breacheddltiigations set forth in our limited
partnership agreement, our limited partnershipeagent provides that our Managing Partner and fises§ and directors will not be liable to
us or holders of our common units, for errors algjmnent or for any acts or omissions unless thesebban a final and naappealable judgme
by a court of competent jurisdiction determiningttbur Managing Partner or its officers and diresticted in bad faith or engaged in fraud or
willful misconduct. These provisions are detrimémtethe holders of our common units because thstrict the remedies available to
unitholders for actions that without such limitatsomight constitute breaches of duty including ¢iduy duties.

Whenever a potential conflict of interesises between us and our Managing Partner, our iiagePartner may resolve such conflict of
interest. If our Managing Partner determines ttsatdsolution of the conflict of interest is onnesrno less favorable to us than those generally
being provided to or available from unrelated ttpedties or is fair and reasonable to us, taking &ecount the totality of the relationships
between us and our Managing Partner, then it wilblesumed that in making this determination, oandying Partner acted in good faith. A
holder of our common units seeking to challengs tasolution of the conflict of interest would béae burden of overcoming such
presumption. This is different from the situationhnDelaware corporations, where a conflict resoluby an interested party would be
presumed to be unfair and the interested party dvbaVe the burden of demonstrating that the resolutas fair.

Also, if our Managing Partner obtains tippval of the conflicts committee of our ManagPagrtner, the resolution will be conclusively
deemed to be fair and reasonable to us and naazlbiby our Managing Partner of any duties it mag to us or holders of our common units.
This is different from the situation with Delawarerporations, where a conflict resolution by a cdttem consisting solely of independent
directors may, in certain circumstances, merelft ¢ine burden of demonstrating unfairness to tlaéniff. If you purchase, receive or otherw
hold a common unit, you will be treated as haviogsented to the provisions set forth in our limipedtnership agreement, including
provisions regarding conflicts of interest situaidhat, in the absence of such provisions, mightdnsidered a breach of fiduciary or other
duties under applicable state law. As a resulthotders will, as a practical matter, not be ablsuccessfully challenge an informed decision
by the conflicts committee. See "Conflicts of Igrand Fiduciary Responsibilities."

We have also agreed to indemnify our Mamgdiartner and any of its affiliates and any mempartner, tax matters partner, officer,
director, employee agent, fiduciary or trustee wf partnership, our Managing Partner or any ofaffiliates and certain other specified
persons, to the fullest extent permitted by lavaiast any and all losses, claims, damages, liggslijoint or several, expenses (including legal
fees and expenses), judgments, fines, penaltiesest, settlements or other amounts incurred byManaging Partner or these other persons.
We have agreed to provide this indemnification sslihere has been a final and non-appealable juttdmgea court of competent jurisdiction
determining that these persons acted in bad faigmgaged in fraud or willful misconduct. We hal&eaagreed to provide this indemnification
for criminal proceedings.

Any claims, suits, actions or proceedingscerning the matters described above or any otlagter arising out of or relating in any way
the limited partnership agreement may only be binbug
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in the Court of Chancery of the State of Delawatéf@uch court does not have subject matter glictton thereof, any other court in the State
of Delaware with subject matter jurisdiction.

The market price and trading volume of our commonits may be volatile, which could result in rapichd substantial losses for our
common unitholders.

The market price of our common units mayighly volatile and could be subject to wide fluations. In addition, the trading volume in
our common units may fluctuate and cause signifipaice variations to occur. If the market priceoof common units declines significantly,
you may be unable to sell your common units attaadive price, if at all. The market price of @ammon units may fluctuate or decli
significantly in the future. Some of the factorattibould negatively affect the price of our comnumits or result in fluctuations in the price or
trading volume of our common units include:

. variations in our quarterly operating results atidbutions, which may be substantial;

. our policy of taking a lor-term perspective on making investment, operatiandl strategic decisions, which is expecte
result in significant and unpredictable variatiomsur quarterly returns;

. failure to meet analysts' earnings estimates;

. publication of research reports about us or thestment management industry or the failure of séesiianalysts to cover o
common units after this offering;

. additions or departures of our principals and ok@gr management personnel,

. adverse market reaction to any indebtedness weimaay or securities we may issue in the futt

. changes in market valuations of similar compar

. speculation in the press or investment community;

. changes or proposed changes in laws or regulatiodsfering interpretations thereof affecting dwrsiness or enforcement of

these laws and regulations, or announcementsrrgledithese matters;

. a lack of liquidity in the trading of our commonits
. adverse publicity about the investment managemmehisitry generally or individual scandals, specifigand
. general market and economic conditic

An investment in our common units is not an invesnt in any of our funds, and the assets and reveswé our funds are not directl
available to us.

Our common units are securities of KKR & CdP. only. While our historical consolidated asaimbined financial information includes
financial information, including assets and revenywé certain funds on a consolidated basis, amdubure financial information will continue
to consolidate certain of these funds, such assetsevenues are available to the fund and nod &xoept to a limited extent through
management fees, carried interest or other incetmisome, distributions and other proceeds arifimg agreements with funds, as discusst
more detail in this prospectus.
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Our common unit price may decline due to the largember of common units eligible for future sale, fexchange, and issuable pursuant
our equity incentive plan.

The market price of our common units caldgline as a result of sales of a large numbeowfncon units in the market or the perception
that such sales could occur. These sales, or thplity that these sales may occur, also mighteritmore difficult for us to sell common
units in the future at a time and at a price thatdeem appropriate. As of March 15, 2011 we ha®$e3A¥,787 common units outstanding,
which amount excludes common units beneficially edvby KKR Holdings in the form of KKR Group Partakip Units discussed below and
common units available for future issuance underEmuity Incentive Plan. See "Common Units Eligifde Future Sale."

As of March 15, 2011, KKR Holdings owns 40,633 KKR Group Partnership Units that may behexged, on a quarterly basis, for
our common units on a one-for-one basis, subjectisbomary conversion rate adjustments for splitgt, distributions and reclassifications.
Except for interests held by our founders and aeitaerests held by other executives that weréegegpon grant, interests in KKR Holdings
that are held by our principals are subject to tirased vesting over a five-year period or performearased vesting and, following such
vesting, additional restrictions on exchange fpedod of one or two years. During 2010, 43,932, 668%/iously unvested units in KKR
Holdings vested. The market price of our commortsueuld decline as a result of the exchange opéneeption that an exchange may occur
of a large number of KKR Group Partnership Unitsdar common units. These exchanges, or the ptissibiat these exchanges may occur,
also might make it more difficult for holders ofracommon units to sell our common units in the fatat a time and at a price that they deem
appropriate.

In addition, we may issue additional comnooits pursuant to our Equity Incentive Plan. Tétaltnumber of common units which may be
issued under our Equity Incentive Plan is equiviaier15% of the number of fully diluted common @nitutstanding as of the beginning of the
year. See "Executive Compensa—KKR & Co. L.P. Equity Incentive Plan" in our Anniudeport on Form 10-K for the year ended
December 31, 2010, which is incorporated hereireigrence. The amount may be increased each y#ae txtent that we issue additional
equity. In addition, our limited partnership agresrnauthorizes us to issue an unlimited numbedditmnal partnership securities and optic
rights, warrants and appreciation rights relatmgartnership securities for the consideration @mthe terms and conditions established by our
Managing Partner in its sole discretion without sipgroval of our unitholders, including awards esgnting our common units under the
Equity Incentive Plan. In accordance with the DeleswL_imited Partnership Act and the provisions wf partnership agreement, we may also
issue additional partner interests that have dasiigms, preferences, rights, powers and dutiesatteadlifferent from, and may be senior to,
those applicable to our common units.

Risks Related to Our Organizational Structure

Potential conflicts of interest may arise among oMianaging Partner, our affiliates and us. Our Managg Partner and our affiliates havi
limited fiduciary duties to us and the holders oKR Group Partnership Units, which may permit thern favor their own interests to our
detriment and that of the holder of KKR Group Pagrship Units.

Our Managing Partner, which is our genpeatner, will manage the business and affairs ofbmsiness, and will be governed by a board
of directors that is co-chaired by our founderspwlso serve as our Co-Chief Executive Officermflicis of interest may arise among our
Managing Partner and its affiliates, on the onedhand us and our unitholders, on the other hasd Pesult of these conflicts, our Managing
Partner may favor its own interests and the interekits affiliates over us and our unitholderbe$e conflicts include, among others, the
following:

. Our Managing Partner determines the amount anadjrof the KKR Group Partnership's investments deagagitions.
indebtedness, issuances of additional partnerastertax liabilities
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and amounts of reserves, each of which can affiecatmount of cash that is available for distributio holders of KKR Group
Partnership Units;

. Our Managing Partner is allowed to take into actdlo@ interests of parties other than us in resglgonflicts of interest, whic
has the effect of limiting its duties, includinglficiary duties, to us. For example, our affiliatest serve as the general partners
of our funds have fiduciary and contractual obligas$ to our fund investors, and such obligationy wause such affiliates to
regularly take actions that might adversely affeat near-term results of operations or cash flowr anaging Partner will
have no obligation to intervene in, or to notifyafssuch actions by such affiliates;

. Because our principals indirectly hold their KKRo@p Partnership Units through entities that aresabject to corporal
income taxation and we hold some of the KKR Groagriership Units through a wholly owned subsidigugt is taxable as a
corporation, conflicts may arise between our ppats and us relating to the selection and strutguoi investments, declaring
distributions and other matters;

. As discussed above, our Managing Partner has lintitdiability and reduced or eliminated its dstiencluding fiduciary duties
under our partnership agreement, while also restgthe remedies available to holders of KKR Gr&gstnership Units for
actions that, without these limitations, might diinge breaches of duty, including fiduciary dutiesaddition, we have agreec
indemnify our Managing Partner and its affiliateghe fullest extent permitted by law, except wigspect to conduct involving
bad faith, fraud or willful misconduct;

. Our partnership agreement does not restrict ourddizig Partner from paying us or our affiliatesdoy services rendered,
from entering into additional contractual arrangataeavith any of these entities on our behalf, s@las the terms of any such
additional contractual arrangements are fair andopable to us as determined under our partneagihggment. The conflicts
committee will be responsible for, among other disirenforcing our rights and those of our unithtddender certain agreemet
against KKR Holdings and certain of its subsidisuamd designees, a general partner or limited gadirK KR Holdings, or a
person who holds a partnership or equity intereghé foregoing entities;

. Our Managing Partner determines how much debt weriand that decision may adversely affect anyitratings we receive
. Our Managing Partner determines which costs indupseit and its affiliates are reimbursable by
. Other than as set forth in the confidentiality aestrictive covenant agreements, which are agretsnoetween our principals

and KKR Holdings and which may not be enforcealyle®or otherwise waived, modified or amended|iafés of our
Managing Partner and existing and former persoamgloyed by our Managing Partner are not prohikfitech engaging in
other businesses or activities, including thosé nfight be in direct competition with us;

. Our Managing Partner controls the enforcement d§ations owed to the KKR Group Partnerships bynd our affiliates; an

. Our Managing Partner or our Managing Partner cotsfiicommittee decides whether to retain separatesad, accountants
others to perform services for us.

See "Certain Relationships and RelatedyPagnsactions, and Director Independence" in cunual Report on Form 10-K for the year
ended December 31, 2010, which is incorporatedésereference and "Conflicts of Interest and [Eiduy Responsibilities.”
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Certain actions by our Managing Partner's board dfrectors require the approval of the Class A sharef our Managing Partner, all of
which are held by our senior principals.

All of our Managing Partner's outstanding<3 A shares are held by our senior principalthcAigh the affirmative vote of a majority of
the directors of our Managing Partner is requikdainy action to be taken by our Managing Partrierésd of directors, certain specified
actions approved by our Managing Partner's boartire€tors will also require the approval of a nigyoof the Class A shares of our Manag
Partner. These actions consist of the following:

. the entry into a debt financing arrangement bynusn amount in excess of 10% of our existing lergatindebtedness (other
than the entry into certain intercompany debt faiag arrangements);

. the issuance by our partnership or our subsidiafi@ny securities that would (i) represent, adiech issuance, or up:
conversion, exchange or exercise, as the case eyay keast 5% on a fully diluted, as convertedhaxged or exercised basis,
of any class of our or their equity securitiesigriave designations, preferences, rights, pigsior powers that are more
favorable than those of KKR Group Partnership Units

. the adoption by us of a shareholder rights plan;

. the amendment of our limited partnership agreeroettie limited partnership agreements of the KKRprPartnerships;
. the exchange or disposition of all or substantiallyof our assets or the assets of any KKR Groanpnership

. the merger, sale or other combination of the pastrip or any KKR Group Partnership with or into ankier person;

. the transfer, mortgage, pledge, hypothecation antgof a security interest in all or substantiallyof the assets of the KKR

Group Partnerships;

. the appointment or removal of a Chief Executivei€ff or a C-Chief Executive Officer of our Managing Partneooir
partnership;

. the termination of the employment of any of ouiicdfs or the officers of any of our subsidiariesta termination of th
association of a partner with any of our subsidgrin each case, without cause;

. the liquidation or dissolution of the partnerstopy Managing Partner or any KKR Group Partnershiya

. the withdrawal, removal or substitution of our Mgimey Partner as our general partner or any persaheageneral partner of a
KKR Group Partnership, or the transfer of benefioianership of all or any part of a general partinégrest in our partnership
a KKR Group Partnership to any person other thanadnts wholly owned subsidiaries.

In addition, holders representing a majority of @lass A shares of our Managing Partner have ttieodty to unilaterally appoint our
Managing Partner's directors and also have théyatulappoint the officers of our Managing Partidessrs. Kravis and Roberts collectively
hold Class A shares representing a majority otdked voting power of the outstanding Class A shawhile neither of them acting alone will
be able to control the voting of the Class A shattesy will be able to control the voting of sudtases if they act together.
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Our common unitholders do not elect our Managing RBaer or vote on our Managing Partner's directorsd have limited ability to
influence decisions regarding our business.

Our common unitholders do not elect our kEing Partner or its board of directors and, unifiieeholders of common stock in a
corporation, have only limited voting rights on teas affecting our business and therefore limiteititg to influence decisions regarding our
business. Furthermore, if our common unitholdeesdigsatisfied with the performance of our Manad®agtner, they have no ability to remove
our Managing Partner, with or without cause.

The control of our Managing Partner may be transfed to a third party without our consent.

Our Managing Partner may transfer its galngairtner interest to a third party in a mergecamsolidation or in a transfer of all or
substantially all of its assets without our congarthe consent of our common unitholders. Furtloeenthe members of our Managing Partner
may sell or transfer all or part of their limitaelility company interests in our Managing Partw&hout our approval, subject to certain
restrictions as described in "Management—Managegner Board Structure and Practices." A new gemparner may not be willing or able
to form new funds and could form funds that hawegtment objectives and governing terms that diffaterially from those of our current
funds. A new owner could also have a different gtreent philosophy, employ investment professiondls are less experienced, be
unsuccessful in identifying investment opportussitie have a track record that is not as succeasfalr track record. If any of the foregoing
were to occur, we could experience difficulty inkimg new investments, and the value of our existivgstments, our business, our results of
operations and our financial condition could matigrisuffer.

We intend to pay periodic distributions to the held of our common units, but our ability to do scambe limited by our holding company
structure and contractual restrictions

We intend to pay cash distributions on arterly basis. We are a holding company and haveaterial assets other than the KKR Group
Partnership Units that we hold through wholly-owsedsidiaries and have no independent means ofagérneincome. Accordingly, we
intend to cause the KKR Group Partnerships to noiidteibutions on the KKR Group Partnership Unitgliding KKR Group Partnership
Units that we directly or indirectly hold, in order provide us with sufficient amounts to fund ditions we may declare. If the KKR Group
Partnerships make such distributions, other holdEkKR Group Partnership Units, including KKR Haids, will be entitled to receive
equivalent distributions pro rata based on theiRK&roup Partnership Units, as described under fibigion Policy."

The declaration and payment of any futuséributions will be at the sole discretion of ddanaging Partner, which may change our
distribution policy at any time. Our Managing Partwill take into account general economic and ess conditions, our strategic plans and
prospects, our business and investment opportandig financial condition and operating resultsnpensation expense, working capital
requirements and anticipated cash needs, conttaestdctions and obligations (including paymehtigations pursuant to the tax receivable
agreement), legal, tax and regulatory restrictioastrictions or other implications on the paymefdistributions by us to the holders of KKR
Group Partnership Units or by our subsidiariess@nd such other factors as our Managing Partngrdeem relevant. Under the Delaware
Limited Partnership Act, we may not make a distiliuto a partner if after the distribution all diabilities, other than liabilities to partners on
account of their partnership interests and liabgifor which the recourse of creditors is limitedspecific property of the partnership, would
exceed the fair value of our assets. If we wemaaée such an impermissible distribution, any limhipartner who received a distribution and
knew at the time of the distribution that the disition was in violation of the Delaware LimitedrBeership Act would be liable to us for the
amount of the distribution for three years. Funthere, by paying cash distributions rather than stimg that cash in our businesses, we risk
slowing the pace of our growth, or not having
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a sufficient amount of cash to fund our operatiorsy investments or unanticipated capital expeneliushould the need arise.

Our ability to characterize such distribas as capital gains or qualified dividend inconayroe limited, and you should expect that some
or all of such distributions may be regarded asnamy income.

We will be required to pay our principals for most the benefits relating to any additional tax degmiation or amortization deductions we
may claim as a result of the tax basis step-up wesaive in connection with subsequent exchangeswf@mmon units and related
transactions.

We and one or more of our intermediate ingldompanies are required to acquire KKR Grougrieaship Units from time to time
pursuant to our exchange agreement with KKR Holsliffig the extent this occurs, the exchanges arectaqh to result in an increase in one of
our intermediate holding company's share of thebtsis of the tangible and intangible assets of Kk&hagement Holdings L.P., primarily
attributable to a portion of the goodwill inherémour business, that would not otherwise have lzemilable. This increase in tax basis may
increase (for tax purposes) depreciation and aratitin and therefore reduce the amount of incometa intermediate holding company
would otherwise be required to pay in the futurieisTincrease in tax basis may also decrease gaindi@ase loss) on future dispositions of
certain capital assets to the extent tax basiboisaded to those capital assets.

We are party to a tax receivable agreemiéthtKKR Holdings requiring our intermediate holdisompany to pay to KKR Holdings or
transferees of its KKR Group Partnership Units 8#%he amount of cash savings, if any, in U.S. fatjetate and local income tax that the
intermediate holding company actually realizes essalt of this increase in tax basis, as well%% &f the amount of any such savings the
intermediate holding company actually realizes essalt of increases in tax basis that arise ddettwe payments under the agreement. A
termination of the agreement or a change of coewald give rise to similar payments based on tasxrngs that we would be deemed to realize
in connection with such events. This payment oliligawill be an obligation of our intermediate hisig company and not of either KKR
Group Partnership. In the event that any of ourantror future subsidiaries become taxable as catipms and acquire KKR Group Partner:
Units in the future, or if we become taxable a®@ooration for U.S. federal income tax purposesewgect that each such entity will become
subject to a tax receivable agreement with sulistBnsimilar terms. While the actual increasean basis, as well as the amount and timing of
any payments under this agreement, will vary dependpon a number of factors, including the timofgexchanges, the price of our common
units at the time of the exchange, the extent tmlvbuch exchanges are taxable and the amountraimdytof our taxable income, we expect
that as a result of the size of the increasesdnék basis of the tangible and intangible asdetseoKKR Group Partnerships, the payments that
we may be required to make to our existing ownelidoe substantial. The payments under the taxivatde agreement are not conditioned
upon our existing owners' continued ownership ofWe may need to incur debt to finance paymenteutite tax receivable agreement to the
extent our cash resources are insufficient to meebbligations under the tax receivable agreeragrat result of timing discrepancies or
otherwise. In particular, our intermediate holdamgnpany's obligations under the tax receivableeagent would be effectively accelerated in
the event of an early termination of the tax reable agreement by our intermediate holding compariy the event of certain mergers, asset
sales and other forms of business combinationsh@r @hanges of control. In these situations, dligations under the tax receivable
agreement could have a substantial negative ingraour liquidity.
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Payments under the tax receivable agreemiéirite based upon the tax reporting positions tha Managing Partner will determine. We
are not aware of any issue that would cause thedRBallenge a tax basis increase. However, meitH& Holdings nor its transferees will
reimburse us for any payments previously made utihdetax receivable agreement if such tax basigease, or the tax benefits we claim
arising from such increase, is successfully chgkeinby the IRS. As a result, in certain circumstanpayments to KKR Holdings or its
transferees under the tax receivable agreemend tauin excess of the intermediate holding compgargsh tax savings. The intermediate
holding company's ability to achieve benefits frany tax basis increase, and the payments to be umatde this agreement, will depend upt
number of factors, as discussed above, includiadithing and amount of our future income.

If we were deemed to be an "investment company" jgabto regulation under the Investment Company Aapplicable restrictions coul
make it impractical for us to continue our business contemplated and could have a material advesect on our business.

A person will generally be deemed to bé&iamestment company" for purposes of the Investn@orpany Act if:

. it is or holds itself out as being engaged prinyadk proposes to engage primarily, in the busiés$svesting, reinvesting ¢
trading in securities; or

. absent an applicable exemption, it owns or proptisasquire investment securities having a valueeding 40% of the value
of our total assets (exclusive of U.S. governmenusties and cash items) on an unconsolidated basi

We believe that we are engaged primarilthenbusiness of providing investment managememicgs and not in the business of invest
reinvesting or trading in securities. We regardselves as an investment management firm and dpropbse to engage primarily in the
business of investing, reinvesting or trading iousities. Accordingly, we do not believe that we an "orthodox" investment company as
defined in Section 3(a)(1)(A) of the Investment @amy Act and described in the first bullet poinbed.

With regard to the provision describedha second bullet point above, we have no matessdta other than our equity interests in
subsidiaries, which in turn have no material assttter than equity interests, directly or indirgcth the KKR Group Partnerships. Through
these interests, we indirectly are the sole gemmdhers of the KKR Group Partnerships and intdlyeare vested with all management and
control over the KKR Group Partnerships. We dobwteve our equity interests in our subsidiariesiavestment securities, and we believe
that the capital interests of the general partoémur funds in their respective funds are neigegurities nor investment securities.
Accordingly, based on our determination, less #@¥b of the partnership's total assets (exclusivg.8f government securities and cash items)
on an unconsolidated basis are comprised of agsdtsould be considered investment securitiethiregard, as a result of the Combination
Transaction, we succeeded to a significant numbivestment securities previously held by KPE aod held by our KKR Group
Partnerships. We monitor these holdings regularkyanfirm our continued compliance with the 40% tesscribed in the second bullet point
above. The need to comply with this 40% test mayseaus to restrict our business and subsidiarigsrespect to the assets in which we can
invest and/or the types of securities we may isselkkjnvestment securities, including on unfavéeabrms, acquire assets or businesses that
could change the nature of our business or potbntéke other actions which may be viewed as aslvéry the holders of our common units, in
order to ensure conformity with exceptions provitigdand rules and regulations promulgated under|rivestment Company Act.

The Investment Company Act and the rulesgtinder contain detailed parameters for the ozgénh and operation of investment
companies. Among other things, the Investment Caiyppa
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Act and the rules thereunder limit or prohibit santions with affiliates, impose limitations on iksuance of debt and equity securities,
generally prohibit the issuance of options and isgpcertain governance requirements. We intendriduati our operations so that we will not
be deemed to be an investment company under tlestinent Company Act. If anything were to happerctviwvould cause the partnership to
be deemed to be an investment company under tlestiment Company Act, requirements imposed by thestment Company Act, including
limitations on our capital structure, ability tatrsact business with affiliates (including us) abdity to compensate key employees, could
make it impractical for us to continue our busin@sgurrently conducted, impair the agreementsaarachgements between and among the
partnership, the KKR Group Partnerships and KKRdigs, or any combination thereof, and materiatlyeasely affect our business, financ
condition and results of operations. In additioe, way be required to limit the amount of investraghait we make as a principal, potentially
divest assets acquired in the Combination Trarsacti otherwise conduct our business in a manrardbes not subject it to the registration
and other requirements of the Investment Comparty Ac

We are a Delaware limited partnership, and theresazertain provisions in our limited partnership agement regarding exculpation and
indemnification of our officers and directors thaiffer from the Delaware General Corporation Law (BCL) in a manner that may be less
protective of the interests of our common unithotde

Our limited partnership agreement provithed to the fullest extent permitted by applicdble our directors or officers will not be liable
to us. However, under the DGCL, a director or @ffizvould be liable to us for (i) breach of dutyl@falty to us or our shareholders,
(i) intentional misconduct or knowing violation§ the law that are not done in good faith, (iii)groper redemption of shares or declaration of
dividend, or (iv) a transaction from which the dit@ derived an improper personal benefit. In addjtour limited partnership agreement
provides that we indemnify our directors and offictor acts or omissions to the fullest extent ped by law. However, under the DGCL, a
corporation can only indemnify directors and offcéor acts or omissions if the director or offieeted in good faith, in a manner he
reasonably believed to be in the best interestseo€orporation, and, in criminal action, if thdicér or director had no reasonable cause to
believe his conduct was unlawful. Accordingly, diorited partnership agreement may be less proteatfthe interests of our common
unitholders, when compared to the DGCL, insofait esdates to the exculpation and indemnificatidroor officers and directors. See also "—
Our limited partnership agreement contains prowmssithat reduce or eliminate duties (including fidug duties) of our limited partner and lir
remedies available for unitholders for actions thaght otherwise constitute a breach of duty. It & difficult for unitholders to successfully
challenge a resolution of a conflict of interestday Managing Partner or by its conflicts committee

Risks Related to U.S. Taxation

If we were treated as a corporation for U.S. fedeirecome tax or state tax purposes, then our dibtriions to you would be substantial
reduced and the value of our common units coulddmiversely affected.

The value of your investment in us depéndsart on our being treated as a partnership f&. f&deral income tax purposes, which
requires that 90% or more of our gross income Yergtaxable year consist of qualifying incomegdafined in Section 7704 of the Internal
Revenue Code, and that our partnership not beteegisunder the Investment Company Act. Qualifyingpme generally includes dividends,
interest, capital gains from the sale or otheras#on of stocks and securities and certain ofblens of investment income. We intend to
structure our investments so as to satisfy theqpa@inements, including by generally holding invesirsethat generate non-qualifying income
through one or more subsidiaries that are treagemgporations for U.S. federal income tax purpoSesietheless, we may not meet these
requirements, may not correctly identify investnsathiat should
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be owned through corporate subsidiaries, or cuteamimay change so as to cause, in any of thesgues to be treated as a corporation for
U.S. federal income tax purposes or otherwise stibjgto U.S. federal income tax. We have not retpge and do not plan to request, a ruling
from the IRS, on this or any other matter affectirsg

If we were treated as a corporation for.JeBeral income tax purposes, we would pay U.&eri@, state and local income tax on our
taxable income at the applicable tax rates. Distiiims to you would generally be taxed again apa@te distributions, and no income, gains,
losses, deductions or credits would otherwise floseugh to you. Because a tax would be imposed wgas a corporation, our distribution:
you would be substantially reduced which could eaauseduction in the value of our common ur

Current law may change, causing us todetéd as a corporation for U.S. federal or statenre tax purposes or otherwise subjecting
entity level taxation. See "—Risks Related to OusiBess—The U.S. Congress has considered legisidtid would have (i) in some cases
after a ten-year period, precluded us from qualdyas a partnership or required us to hold caintest through taxable subsidiary
corporations and (ii) taxed certain income and gainincreased rates. If any similar legislatiomexte be enacted and apply to us, the after tax
income and gain related to our business, as wélieamarket price of our units, could be reducBgtause of widespread state budget deficits,
several states are evaluating ways to subjectgrattips to entity level taxation through the imgtiosi of state income, franchise or other forms
of taxation. If any state were to impose a tax ups@s an entity, our distributions to you wouldéguced.

You will be subject to U.S. federal income tax oouy share of our taxable income, regardless of wihett you receive any cash distributions,
and may recognize income in excess of cash distiins.

As long as 90% of our gross income for daglable year constitutes qualifying income asraefiin Section 7704 of the Internal Revenue
Code and we are not required to register as arsimant company under the Investment Company Aet continuing basis, and assuming
there is no change in law, we will be treated,UJd8. federal income tax purposes, as a partneestdmot as an association or a publicly traded
partnership taxable as a corporation. As a resh,S. unitholder will be subject to U.S. fedestate, local and possibly, in some cases, for
income taxation on its allocable share of our it@fimcome, gain, loss, deduction and credit (idolg its allocable share of those items of any
entity in which we invest that is treated as amanghip or is otherwise subject to tax on a flovetigh basis) for each of our taxable years
ending with or within the unitholder's taxable yaagardless of whether or when such unitholdegives cash distributions. See "—Risks
Related to Our Business—The U.S. Congress hasdaresi legislation that would have (i) in some cagter a ten-year period, precluded us
from qualifying as a partnership or required ubdtd carried interest through taxable subsidiampomations and (ii) taxed certain income and
gains at increased rates. If any similar legistati@re to be enacted and apply to us, the afteintapme and gain related to our business, as
well as the market price of our units, could beucsst."

You may not receive cash distributions étmgour allocable share of our net taxable incameven the tax liability that results from that
income. In addition, certain of our holdings, irdilug holdings, if any, in a controlled foreign corption, or a CFC, a passive foreign
investment company, or a PFIC, or entities treatepartnerships for U.S. federal income tax purpasay produce taxable income prior to
receipt of cash relating to such income, and heldéour common units that are U.S. taxpayers nearefuired to take such income into
account in determining their taxable income. Inelient of an inadvertent termination of the paghgr status for which the IRS has granted
limited relief, each holder of our common units neeyobligated to make such adjustments as the I&Breguire to maintain our status as a
partnership. Such adjustments may require the holafeour common units to recognize additional antsuin income during the years in wh
they hold such units. In addition, because of oathods of allocating income and gain among holdéur
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common units, you may be taxed on amounts thatiadaeconomically before you became a unitholdens€quently, you may recognize
taxable income without receiving any cash.

Although we expect that distributions wekeahould be sufficient to cover a holder's takility in any given year that is attributable to
its investment in us, no assurances can be matléhtbavill be the case. We will be under no obliga to make any such distribution and, in
certain circumstances, may not be able to maked&tybutions or will only be able to make distritmns in amounts less than a holder's tax
liability attributable to its investment in us. Awrdingly, each holder should ensure that it haBcent cash flow from other sources to pay all
tax liabilities.

Our interests in certain of our businesses will beld through an intermediate holding company, whietill be treated as a corporation for
U.S. federal income tax purposes; such corporatioill be liable for significant taxes and may creatgher adverse tax consequences, which
could potentially adversely affect the value of ocwmmmon units.

In light of the publicly traded partnershiges under U.S. federal income tax laws and atbguirements, we will hold our interest in
certain of our businesses through an intermedialidirry company, which will be treated as a corgorafor U.S. federal income tax purposes.
This intermediate holding company will be liable .S. federal income taxes on all of its taxablgime and applicable state, local and other
taxes. These taxes would reduce the amount oflilitins available to be made on our common uhitaddition, these taxes could be
increased if the IRS were to successfully realleckductions or income of the related entities gotidg our business.

Complying with certain tax-related requirements maguse us to invest through foreign or domestic gorations subject to corporate
income tax or enter into acquisitions, borrowingfinancings or arrangements we may not have othemventered into.

In order for us to be treated as a parhipfor U.S. federal income tax purposes and naraassociation or publicly traded partnership
taxable as a corporation, we must meet the quagifinicome exception discussed above on a contirhasg and we must not be required to
register as an investment company under the Invdt@ompany Act. In order to effect such treatmemetor our subsidiaries may be required
to invest through foreign or domestic corporatisnbject to corporate income tax, or enter into &gitjons, borrowings, financings or other
transactions we may not have otherwise entered into

We may hold or acquire certain investments through entity classified as a PFIC or CFC for U.S. fe@déincome tax purposes.

Certain of our investments may be in foneigrporations or may be acquired through a foreigssidiary that would be classified as a
corporation for U.S. federal income tax purposeshSan entity may be PFIC for U.S. federal incomepurposes. In addition, we may hold
certain investments in foreign corporations thatteeated as CFCs. Unitholders may experience se\£IS. tax consequences as a result of
holding an indirect interest in a PFIC or CFC. Thas/estments may produce taxable income pridnéaéceipt of cash relating to such
income, and unitholders that are U.S. taxpayensh&irequired to take such income into accounteiteinining their taxable income. In
addition, gain on the sale of a PFIC or CFC matalzable at ordinary income rates. See "Material Begleral Income Tax Considerations—
U.S. Taxes—Consequences to U.S. Holders of Commmits-J-Passive Foreign Investment Companies" and éN&tU.S. Federal Income
Tax Considerations—Consequences to U.S. Holde@ofmon Units—Controlled Foreign Corporations."
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Tax gain or loss on disposition of our common unitsuld be more or less than expected.

If you sell your common units, you will m@mize a gain or loss equal to the difference bebatbe amount realized and your adjusted tax
basis allocated to those common units. Prior digtions to you in excess of the total net taxahd®me allocated to you will have decreased
the tax basis in your common units. Therefore, ®xdess distributions will increase your taxableger decrease your taxable loss, when the
common units are sold and may result in a taxaaile gven if the sale price is less than the originat. A portion of the amount realized,
whether or not representing gain, may be ordinacgiine to you.

Unitholders may be allocated taxable gain on theplbsition of certain assets, even if they did nleae in the economic appreciation
inherent in such assets.

We and our intermediate holding company el allocated taxable gains and losses recogtigede KKR Group Partnerships based
upon our percentage ownership in each KKR GroumPBeship. Our share of such taxable gains anddogseerally will be allocated pro rata
to our unitholders. In some circumstances, undetts. federal income tax rules affecting parteerns partnerships, the taxable gain or loss
allocated to a unitholder may not correspond to dinétholder's share of the economic appreciatiodepreciation in the particular asset. Th
primarily an issue of the timing of the paymentaf, rather than a net increase in tax liabilitgcéuse the gain or loss allocation would
generally be expected to be offset as a unithadlet units.

Non-U.S. persons face unique U.S. tax issues from awgnour common units that may result in adverse teonsequences to them.

We expect that we will be engaged in a tr&le or business for U.S. federal income tax gsep, including by reason of investments in
U.S. real property holding corporations (includipgtentially, oil and gas properties) in which casene portion of its income would be treated
as effectively connected income with respect to-bo®. holders, or ECI. To the extent our incomeesated as ECI, non-U.S. unitholders
generally would be subject to withholding tax ogitlallocable share of such income, would be rexglio file a U.S. federal income tax return
for such year reporting their allocable share obme effectively connected with such trade or bessrand any other income treated as ECI,
and would be subject to U.S. federal income taegtilar U.S. tax rates on any such income (statdaal income taxes and filings may also
apply in that event). Non-U.S. unitholders that@seporations may also be subject to a 30% branafitptax on their actual or deemed
distributions of such income. In addition, disttiions to nond.S. unitholders that are attributable to the séle U.S. real property interest nr
also be subject to 30% withholding tax. Also, nd:&. unitholders may be subject to 30% withholdimgallocations of our income that are
source fixed or determinable annual or periodiome under the Internal Revenue Code, unless anp@nirom or a reduced rate of such
withholding applies and certain tax status inforigrats provided.

Tax-exempt entities face unique tax issues from amgncommon units that may result in adverse tax caguences to them.

Generally, a tax-exempt partner of a pasim@ would be treated as earning unrelated busitgesble income, or UBTI, if the partnership
regularly engages in a trade or business thatrislated to the exempt function of the tax-exemptra, if the partnership derives income from
debt-financed property or if the partner interésglf is debt-financed. As a result of incurringjaisition indebtedness we will derive income
that constitutes UBTI. Consequently, a holder shomn units that is a tax-exempt organization vikktly be subject to unrelated business
income tax to the extent that its allocable shd&m@uo income consists of UBTI. In addition, a taxeept investor may be subject to unrelated
business income tax on a sale of their common .units
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We cannot match transferors and transferees of coomunits, and we will therefore adopt certain inc@ntax accounting conventions that
may not conform with all aspects of applicable teequirements. The IRS may challenge this treatmentich could adversely affect the
value of our common units.

Because we cannot match transferors andfaeees of common units, we will adopt deprecigtaomortization and other tax accounting
positions that may not conform with all aspectexisting Treasury regulations. A successful IRSlehge to those positions could adversely
affect the amount of tax benefits available to muitholders. It also could affect the timing of $keax benefits or the amount of gain on the
of common units and could have a negative impachervalue of our common units or result in audftand adjustments to our unitholders'
returns.

In addition, our taxable income and loss#isbe determined and apportioned among inveatisisg conventions we regard as consistent
with applicable law. As a result, if you transferyy common units, you may be allocated income,,dags and deduction realized by us after
the date of transfer. Similarly, a transferee maylocated income, gain, loss and deduction re@liy us prior to the date of the transferee's
acquisition of our common units. A transferee misp &ear the cost of withholding tax imposed wéhkpect to income allocated to a transferor
through a reduction in the cash distributed tottaesferee.

The sale or exchange of 50% or more of our capiad profit interests will result in the terminatioof our partnership for U.S. federal
income tax purposes.

We will be considered to have been terneiddbr U.S. federal income tax purposes if thei@ sale or exchange of 50% or more of the
total interests in our capital and profits withidZzmonth period. A termination of our partnersiipuld, among other things, result in the
closing of our taxable year for all unitholderseS#laterial U.S. Federal Income Tax Consideratidos'a description of the consequences of
our termination for U.S. federal income tax purpose

Holders of our common units may be subject to stated local taxes and return filing requirements asresult of owning such units

In addition to U.S. federal income taxedders of our common units may be subject to ottvees, including state and local taxes,
unincorporated business taxes and estate, inhegiamintangible taxes that are imposed by theouarjurisdictions in which we do business or
own property now or in the future, even if the levklof our common units do not reside in any oféhjirisdictions. Holders of our common
units may be required to file state and local inedax returns and pay state and local income taxesme or all of these jurisdictions. Further,
holders of our common units may be subject to pizsafor failure to comply with those requiremeritss the responsibility of each unitholder
to file all U.S. federal, state and local tax resithat may be required of such unitholder. Ounseuhas not rendered an opinion on the ste
local tax consequences of owning our units.

We do not expect to be able to furnish to each hoiter specific tax information within 90 days aft¢he close of each calendar year, which
means that holders of common units who are U.S.gayers should anticipate the need to file annuadiyequest for an extension of the due
date of their income tax return.

As a publicly traded partnership, our ofiagaresults, including distributions of incomeyidiends, gains, losses or deductions, and
adjustments to carrying basis, will be reportedsehedule K-1 and distributed to each unitholdealip. It may require longer than 90 days
after the end of our fiscal year to obtain the isitgiinformation from all lower-tier entities shat K-1s may be prepared for the unitholders.
For this reason, holders of common units who af thxpayers should anticipate the need to fileialywith the IRS (and certain states) a
request for an extension past April 15 or the atfie applicable due date of their income tax refarrthe taxable year. See "Material U.S.
Federal Income Tax Considerations—U.S. Taxes—Adstrative Matters—Information Returns."
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DISTRIBUTION POLICY

On September 8, 2010, we paid a distrilutib$0.08 per common unit to record holders of k@m units at the close of business on
August 24, 2010. On November 26, 2010, we paicsaidution of $0.15 per common unit to record hoddef common units at the close of
business on November 12, 2010. On March 21, 20&Jpaid a distribution of $0.29 per common unitegoard holders of common units at the
close of business on March 7, 2011.

We intend to make quarterly cash distritmgiin amounts that in the aggregate are expesteahistitute substantially all of the cash
earnings of our investment management businessyeachn excess of amounts determined by our Mawgggartner to be necessary or
appropriate to provide for the conduct of our bass) to make appropriate investments in our busiaed our investment funds and to comply
with applicable law and any of our debt instrumentsther agreements. We do not intend to disteilgatins on principal investments, other
than certain additional distributions that KKR ndgtermine to make. These additional distributideny, are intended to cover certain tax
liabilities as calculated by KKR. When KKR & Co.R..receives distributions from the KKR Group Pash@s (the holding companies of the
KKR business), KKR Holdings receives its pro ratare of such distributions from the KKR Group Parships. For the purposes of our
distribution policy, our distributions are expectectonsist of an amount consisting of (i) FRBE, ¢arry distributions received from our
investment funds which have not been allocatecaasagb our carry pool, and (iii) certain tax disutions, if any. This amount is expected to be
reduced by (i) corporate and applicable local takeny, (ii) noncontrolling interests, and (iiijreounts determined by our Managing Partner to
be necessary or appropriate for the conduct obasimess and other matters as discussed above.

Our distribution policy reflects our belidgfat distributing substantially all of the cashréags of our investment management business
provide transparency for holders of our commonsuaitd impose on us an investment discipline witpeet to the businesses and strategies
that we pursue.

Because we make our investment in our legsithrough a holding company structure and thicajpge holding companies do not own
any material cashienerating assets other than their direct andentliroldings in KKR Group Partnership Units, distitions are expected to
funded in the following manner:

. First, the KKR Group Partnerships will make distitions to holders of KKR Group Partnership Unitsliuding the holding
companies through which we invest, in proportiothiir percentage interests in the KKR Group Pastrips;

. Second, the holding companies through which weshwadl distribute to us the amount of any disttibas that they receive
from the KKR Group Partnerships, after deducting applicable taxes, and

. Third, we will distribute to holders of our unitset amount of any distributions that we receive fiaum holding companie
through which we invest.

The partnership agreements of the KKR Gi@agnerships provide for cash distributions, whioh referred to as tax distributions, to the
partners of such partnerships if our Managing Rardetermines that the taxable income of the ralepartnership will give rise to taxable
income for its partners. We expect that the KKRupr&artnerships will make tax distributions onlythe extent distributions from such
partnerships for the relevant year were otherwisefficient to cover such tax liabilities. Geneyathese tax distributions are expected to be
computed based on an estimate of the net taxatbena of the relevant partnership allocable to éngamultiplied by an assumed tax rate
equal to the highest effective marginal combinef.lederal, state and local income tax rate presdrfor an individual or corporate resider
New York, New York (taking into account the r-deductibility of certain expenses and the charaateur income). A portion of any such tax

54




Table of Contents

distributions received by us, net of amounts useduy subsidiaries to pay their tax liability, ispected to be distributed by us. Such amounts
are generally expected to be sufficient to perm8.Urolders of KKR Group Partnership Units to fuhelir estimated U.S. tax obligations
(including any federal, state and local income $ax@th respect to their distributive shares ofinebme or gain, after taking into account any
withholding tax imposed on us. There can be norasse that, for any particular holder, such disiitns will be sufficient to pay such holdt
actual U.S. or non-U.S. tax liability.

The declaration and payment of any distiins are subject to the discretion of the boardigctors of our Managing Partner and the
terms of our limited partnership agreement. Tharelze no assurance that distributions will be nzdimtended or at all or that such
distributions will be sufficient to pay any partiauKKR & Co. L.P. unitholder's actual U.S. or nghS. tax liability. In particular, the amount
and timing of distributions will depend upon a nwenbf factors, including, among others, our avddaiash and current and anticipated cash
needs, including funding of investment commitmeartd debt service and future debt repayment obtigatigeneral economic and business
conditions; our strategic plans and prospectsyesults of operations and financial condition; capital requirements; legal, contractual and
regulatory restrictions on the payment of distritmi$ by us or our subsidiaries, including restoieti contained in our debt agreements, and
other factors as the board of directors of our M@mg Partner considers relevant. We are not cugreastricted by any contract from making
distributions to our unitholders, although certafrour subsidiaries are bound by credit agreematscontain certain restricted payment ar
other covenants, which may have the effect of imgithe amount of distributions that we receivearfrour subsidiaries. See "Management's
Discussion and Analysis of Financial Condition &webults of Operations—Liquidity—Sources of Cashbim Annual Report on Form 10-K
for the year ended December 31, 2010, which isrparated herein by reference. In addition, undetiSe 17-607 of the Delaware Limited
Partnership Act, we will not be permitted to makdisaribution if, after giving effect to the didtrtion, our liabilities would exceed the fair
value of our assets.

Prior to the Transactions, we made cadhilgigions to our principals when we received sfigaint distributions from our funds. In
addition, we made cash distributions to our sepiorcipals annually in connection with the incoreegived by our management companies.
These distributions were not made pursuant to gngesnent. Prior to the Transactions, for the figear ended December 31, 2009, we made
cash distributions of $211.1 million to our prinaig.
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USE OF PROCEEDS

We will not receive any cash proceeds fthenissuance of any of our common units upon exghaf KKR Group Partnership Units.
When an exchange occurs, we will acquire additi6éR Group Partnership Units and thereby increageownership in the KKR business.
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PRICE RANGE OF KKR & CO. L.P. COMMON UNITS

Our common units representing limited partinterests are traded on the New York Stock Exgbd"NYSE") under the symbol "KKR."
Our common units began trading on the NYSE on 16ly2010.

The following table sets forth the high dow intra-day sales prices per unit of our commuaits, for the periods indicated, as reported by
the NYSE.

Sales Price
High Low

2010

First Quartel N/A N/A
Second Quarte N/A N/A
Third Quarter (since July 15, 201 $ 11.0¢ $ 8.6
Fourth Quarte $ 14.81 $ 10.4(
2011

First Quarte! $ 142 $ 17.8¢
Second Quarter (through April 8, 201 $ 16.91 $ 17.4-

The number of holders of record of our cammnits as of February 28, 2011 was four. Thissda® include the number of unitholders
that hold shares in "street-name" through banksaker-dealers.
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ORGANIZATIONAL STRUCTURE

The following simplified diagram illustra&@ur organizational structure as of December 3102

KKR Management LLC
{Managing Partner)™

GP (No

Economics) KKR Holdings L.LP#

KKR & Co. LP Units™
NYSE: KKR
{Issuear)

Public
Unitholdars

KKR Management Holdings
Corp."
GP LP LP
KKR Group KKR Management Holdings
Partnerships ELP_H: ¢ KKR Fund Holdings L.FP*

Managemeant Companias
Capital Markats Companies
General Pariners of Cradit and
Cartain Othar Funds and Vehichas™

General Pariners of Privata
Principal Assets Equity and Infrastructur Funds
and Co-lmestmeant Viahicles™

Notes:

1)

@)

KKR Management LLC serves as the general partndét & Co. L.P., which is governed by a Board of&itors consisting of a
majority of independent directors. KKR Managemeh€lLdoes not hold any economic interests in KKR & C&. and is owned by
senior KKR principals.

KKR Holdings is the holding vehicle through whictrrgrincipals indirectly own their interest in KKRKR Group Partnership Units
that are held by KKR Holdings are exchangeabletorcommon units on a one-for-one basis, subjectistomary conversion rate
adjustments for splits, unit distributions and assifications and compliance with applicable logk-vesting and transfer restrictions.
limited partner interests, these KKR Group Partmigr&nits are non-voting and do not entitle KKR Hiolgs to participate in the
management of our business and affairs. As of Mak;l2010, KKR Holdings had a 68.3% interest inlowsiness indirectly through
limited partner interests in the KKR Group Parthgrs, namely KKR Management Holdings L.P. and KKigé& Holdings L.P.
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3) KKR Holdings holds special non-economic voting arit our partnership that entitle it to cast, wigspect to those limited matters that
may be submitted to a vote of our unitholders, mloer of votes equal to the number of KKR Group iaghip Units that it holds from
time to time.

4) Because the income of KKR Management Holdings is.Rkely to be primarily non-qualifying income f@urposes of the qualifying
income exception to the publicly traded partnerships, we formed KKR Management Holdings Corp.iclhs subject to taxation a:
corporation for U.S. federal income tax purposesdiol our KKR Group Partnership Units in KKR Managnt Holdings L.P.
Accordingly, our allocable share of the taxableome of KKR Management Holdings L.P. will be subjectaxation at a corporate ra
KKR Management Holdings L.P., which is treated @adnership for U.S. federal income tax purposes formed to hold interests in
our fee generating businesses and other assetndlyatot generate qualifying income for purposethefqualifying income exception
to the publicly traded partnership rules. KKR Fudaldings L.P., which is also treated as a partriprir U.S. federal income tax
purposes, was formed to hold interests in our lassies and assets that will generate qualifyingmector purposes of the qualifying
income exception to the publicly traded partnerships. A portion of the assets held by KKR Fundditays L.P. and certain other
assets that may generate qualifying income arecals@d by KKR Management Holdings L.P.

(5) 40% of the carried interest earned in relationubinvestment funds and carry paying co-investrwehicles is allocated to a carry pool
from which carried interest is allocated to ounpipals, other professionals and selected othévitheals who work in these operatiol
No carried interest has been allocated with resjpenb-investments and privately negotiated investis acquired from KPE in the
Combination Transaction.

Reorganization and Combination Transactions

Prior to October 1, 2009, KKR's business wanducted through multiple entities for whichréheas no single holding entity, but were
under common control of senior KKR principals ("8erPrincipals"), and in which Senior PrincipalsdlatkR's other principals and
individuals held ownership interests (collectivelye "Predecessor Owners").

In order to facilitate the Combination Tsantion, KKR completed the Reorganization Transastipursuant to which KKR's business
reorganized under two partnerships, KKR Managerbehdings L.P. and KKR Fund Holdings L.P., which amlectively referred to as the
"KKR Group Partnerships.” The reorganization inwa\a contribution of certain equity interests inRRK businesses that were held by KKR's
Predecessor Owners to the KKR Group Partnershipgdhange for 100% of the interests in the KKR @rBartnerships.

On October 1, 2009, KKR & Co. L.P. and KREmpleted the Combination Transaction to comkhieeitvestment management business
of KKR with the assets and liabilities of KPE. TBembination Transaction involved the contributidral of KPE's assets and liabilities to the
KKR Group Partnerships in exchange for a 30% isteérethe KKR Group Partnerships. Upon completibthe Combination Transaction,
KPE changed its name to KKR & Co. (Guernsey) L.Bstaded publicly on Euronext Amsterdam undessgmebol "KKR™ until the NYSE
listing on July 15, 2010. We refer to the Reorgation Transaction and Combination Transaction togreds the "Transactions."

U.S. Listing

On July 15, 2010, KKR & Co. L.P. becaméelison the New York Stock Exchange ("NYSE"). In gection with the NYSE listing, KKR
Guernsey contributed its 30% interest held throG@gbup Holdings to KKR & Co. L.P. in exchange for RE-listed common units of KKR &
Co. L.P. and distributed those common units to éidaf KKR Guernsey units (referred to hereaftethas'In-Kind Distribution™). Because the
assets of KKR Guernsey consisted solely of its@sts in Group
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Holdings, the In-Kind Distribution resulted in thessolution of KKR Guernsey and the delisting sfuinits from Euronext Amsterdam. As of
July 15, 2010, KKR & Co. L.P. both indirectly coolled the KKR Group Partnerships and indirectlych€KR Group Partnership units
representing at that time a 30% economic interekKiKR's business. The remaining 70% of the KKR G@r&artnership Units were held by
KKR's principals through KKR Holdings. Subsequenttte NYSE listing, KKR Holdings and our principa&schanged a portion of their
interests in the KKR Group Partnerships for commbits, and as of March 15, 2011, KKR & Co. L.P.chgl.7% of the KKR Group
Partnership Units and our principals held 68.3%ulgh KKR Holdings. From time to time, the percertagvnership in the KKR Group
Partnerships may continue to change as KKR Holdamgsor KKR's principals exchange KKR Group Parhgr Units for KKR & Co. L.P.
common units.

Our Managing Partner

As is commonly the case with limited parsgps, our limited partnership agreement provideshe management of our business and
affairs by a general partner rather than a boardirettors. Our Managing Partner serves as thmaté general partner of us and the KKR
Group Partnerships. Our Managing Partner has allafatirectors that is co-chaired by our foundeenty Kravis and George Roberts, who
also serve as our Co-Chief Executive Officers amguch positions, are authorized to appoint otfficers of our Managing Partner.

You will not hold securities of our ManagiRartner and will not be entitled to vote in thecgon of its directors or other matters affect
its governance. Only those persons holding Claskakes in our Managing Partner will be entitlegdte in the election or removal of its
directors, on proposed amendments to its charasrdents or on other matters that require apprdviéd @quity holders. Our senior principals
hold all such interests. See "Management—QOur ManggBartner" in our Annual Report on Form 10-K toe fyear ended December 31, 2010,
which is incorporated herein by reference.

KKR Group Partnerships

Each KKR Group Partnership has an identicahber of partner interests and, when held togetiie Class A partner interest in each of
the KKR Group Partnerships together representétie Group Partnership Unit. As of March 15, 201%E old KKR Group Partnership
Units representing a 31.7% economic interest indbmbined Business and our principals hold KKR @rBartnership Units representing a
68.3% economic interest in the Combined Busine&R IGroup Partnership Units that are held by KKR dilogs are exchangeable for our
common units on a one-for-one basis, subject towary conversion rate adjustments for splits, disitributions and reclassifications and
compliance with applicable lock-up, vesting andhéfer restrictions.

Components of Our Business Owned by the KKR Group &tnerships
Following the completion of the Transactipaxcept for interests described below, the KKRupgrPartnerships own:

. all of the controlling and economic interests im fee-generating management companies and capatdlats companies, which
allows our unitholders to share ratably in the nggmaent, monitoring, transaction and other feesezhftom all of our funds,
managed accounts, portfolio companies, capital etatkansactions, specialty finance company, stradtfinance vehicles and
other investment products;

. controlling and economic interests in the geneaatners of our funds and investment vehicles thateatitled to receive car

from our co-investment vehicles, which allows ouitlolders to share in our carried interest, ad aghny returns on
investments made by or on behalf of
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the general partners of our funds on or after Gatdh 2009, the date of the completion of the Caoration Transaction; and

. all of the controlling and economic interests im ptincipal assets, including the assets formenned by KPE, which allows us
to share ratably in the returns that our princgssets generate.

With respect to our active and future fundd vehicles that provide for carried interest,mend to continue to allocate to our principals,
other professionals and selected other individwéis work in these operations a portion of the eakinterest earned in relation to these funds
and vehicles as part of our carry pool. We expeetlbcate approximately 40% of the carry we reediom these funds and vehicles to our
carry pool, although this percentage may fluctuater time. Allocations to the carry pool may notesd 40% without the approval of a
majority of the independent directors of our MamagiPartner.

Certain minority investors retain additibimaerests in our business and such interests netracquired by the KKR Group Partnership
the Transactions:

. controlling and economic interests in the geneaatners of the 1996 Fund, which interests werecoatributed to the KKF
Group Partnerships due to the fact that the geparahers are not expected to receive meaningftieckinterest proceeds from
further realizations;

. noncontrolling economic interests that allocata former principal and such person's designeeggregate of 1% of the carri
interest received by general partners of our fuars 1% of our other profits until a future date;

. noncontrolling economic interests that allocateddain of our former principals and their designagortion of the carrie
interest received by the general partners of owaf® equity funds that was allocated to them wétdpect to private equity
investments made during such former principals’ipres tenure with our firm;

. noncontrolling economic interests that allocateddain of our current and former principals altloé capital invested by or «
behalf of the general partners of our private gofuibhds before the completion of the Transactiom®©atober 1, 2009 and any
returns thereon as well as any realized carriegtést distributions that had actually been recebngchot distributed by the
general partners prior to the Transactions; and

. a noncontrolling economic interest that allocatea third party approximately 2% of the equity i capital markets busine:

The interests described in the immedigpegceding bullets (other than interests in the g@rmartners of the 1996 Fund) are referred to as
the Retained Interests. The Retained Interestseflexted in our financial statements as noncolitiginterests even though these interests are
not part of the Combined Business. Except for tataRed Interest in our capital markets businés&sd interests generally are expected to run:
off over time, thereby increasing the interestthefKKR Group Partnerships in the entities that pose our business.

KKR Holdings

Our principals hold interests in our busmérough KKR Holdings, which owns all of the dataling KKR Group Partnership Units that
are not allocable to KKR & Co. L.P. These indivittugeceive financial benefits from our businesthimform of distributions and other
amounts funded by KKR Holdings and through theiecti and indirect participation in the value of KK&Roup Partnership Units held by KKR
Holdings.

Amounts funded by KKR Holdings include aahcash bonuses that are paid to certain of out seygor employees as well as equity and
equity based grants that were made to our princigad
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other employees in connection with the TransactiBesause these amounts are funded by KKR Holdimgsjo not bear the economic costs
associated with them, although we are requireét¢ond certain non-cash charges in our financiastants relating to these items.

The interests that these individuals holé&KKR Holdings are subject to transfer restrictiamsl, except for interests held by our founders
and certain interests that were vested when gratitee and/or performance based vesting requiresnditte transfer restriction period lasts for
a minimum of (i) one year with respect to one-ludilthe interests vesting on a vesting date andwib) years with respect to the other one-half
of the interests vesting on such vesting date. &\#nihployed by our firm, our personnel are alsoetttip minimum retained ownership rules
that require them to continuously hold at least 28%heir cumulatively vested interests.

Interests that time vest will vest in insteents up to a five-year period from the grantedamterests that are subject to performance based
criteria may be subject to additional time basesting requirements that begin when performanceréaithave been met. Vesting of certain
transfer restricted interests will be subject te tiolder not being terminated for cause and comglwiith the terms of his or her confidentiality
and restrictive covenant agreement during the feamsstrictions period. See "Certain Relationslaipd Related Party Transactions, and
Director Independence—Confidentiality and ReswietCovenant Agreements" in our Annual Report omFd0-K for the year ended
December 31, 2010, which is incorporated hereirefigrence. The transfer and vesting restrictiondiegble to these interests may not be
enforceable in all cases and can be waived, madifieamended by KKR Holdings at any time withouwt tonsent of KKR.

Equity Incentive Plan

We adopted our Equity Incentive Plan for employees, directors, officers, consultants ardos advisors. The plan contains customary
terms for equity incentive plans for U.S. publitigded investment managers and allows for the igsuaf various forms of awards, including
restricted equity awards, unit appreciation rigbtgjons and other equity based awards. The plaviges that it will be administered by the
board of directors of our Managing Partner or géedate. See "Executive Compensation—KKR & Co. Equity Incentive Plan” in our
Annual Report on Form 10-K for the year ended Ddmem31, 2010, which is incorporated herein by eviee.

Exchange Agreement

We are party to an exchange agreementk¥tR Holdings, pursuant to which KKR Holdings andteén of the transferees of its KKR
Group Partnership Units may, on a quarterly basishange KKR Group Partnership Units held by thigdther with corresponding special
voting units in our partnership) for our commontarin a one-for-one basis, subject to customaryearsion rate adjustments for splits, unit
distributions and reclassifications. At the electad certain of our intermediate holding comparies are partners of the KKR Group
Partnerships, the intermediate holding companigssatle exchanges of KKR Group Partnership Unith wash in an amount equal to the
market value of the common units that would othsewde deliverable in such exchanges. To the etttahKKR Group Partnership Units held
by KKR Holdings or its transferees are exchanged percentage ownership in the KKR Group Partnpsshiill be correspondingly increased.

On November 2, 2010, the exchange agreewasnitimended and restated to provide certain rightancel exchanges or limit the number
of units exchanged in a given quarter. The amentsraso provided that certain exchanges will béaihew subsidiary, the result of which is
that the income tax character of a small portiomodbme distributed to unitholders may differ frovhat it would have been absent the
amendment. If additional taxes result from theus@n of this subsidiary of ours, KKR Holdings willake payments to one of our subsidiaries
in respect of those taxes.
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Certain interests in KKR Holdings that hedd by our principals are subject to significaansfer restrictions and vesting requirements
that, unless waived, modified or amended will lithi¢é ability of our principals to cause KKR Grougrtership Units to be exchanged under
the exchange agreement so long as applicable gestith transfer restrictions apply. The generalngairdf KKR Holdings, which is controlled
by our founders, will have sole authority for waigiany applicable vesting or transfer restrictions.

Tax Receivable Agreement

The acquisition by our intermediate holdammnpanies, including KKR Management Holdings CoospKKR Group Partnership Units
from KKR Holdings or transferees pursuant to thehexge agreement is expected to result in an iser@eour intermediate holding
companies' share of the tax basis of the tangitdeirtangible assets of KKR Management Holdings,LpRmarily attributable to a portion of
the goodwill inherent in our business, that woubd atherwise have been available. This increasaxfasis may increase depreciation and
amortization deductions for U.S. federal tax pugsoand therefore reduce the amount of tax that eeddrotherwise be required to pay in the
future. This increase in tax basis may also deergas (or increase loss) on future dispositionsesfain capital assets to the extent tax basis is
allocated to those capital assets.

We are a party to a tax receivable agre¢migh KKR Holdings requiring our intermediate hoid companies to pay to KKR Holdings or
transferees of its KKR Group Partnership Units 8%he amount of cash savings, if any, in U.S. fatjetate and local income tax that the
intermediate holding companies actually realiza assult of this increase in tax basis as well5#% 8f the amount of any such savings the
intermediate holding companies actually realiza assult of increases in tax basis that arise ddiettire payments under the agreement. A
termination of the agreement or a change of coewald give rise to similar payments based on taxrgs that we would be deemed to realize
in connection with such events. Although we areavetire of any issue that would cause the IRS tberttge a tax basis increase, neither KKR
Holdings nor its transferees will reimburse usday payments previously made under the tax reckivadreement if such tax basis increas
the benefits of such increases, were successfodifenged by the IRS. See "Certain RelationshigsRelated Party Transactions—Tax
Receivable Agreement" in our Annual Report on F&O¥K for the year ended December 31, 2010, whichdsrporated herein by reference.
In the event that other of our current or futurbsidiaries become taxable as corporations and BcH#R Group Partnership Units in the
future, or if we become taxable as a corporationJ&. federal income tax purposes, each will bezsobject to a tax receivable agreement
with substantially similar terms.
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MANAGEMENT
Our Managing Partner

As is commonly the case with limited parsidps, our limited partnership agreement provideshe management of our business and
affairs by a general partner rather than a boadirettors. Our Managing Partner serves as ourgaieral partner and the ultimate general
partner of the KKR Group Partnerships. Our Manadtagner has a board of directors that is co-ctidiseour founders Henry Kravis and
George Roberts, who also serve as our Co-ChieflxecOfficers and are authorized to appoint olieobfficers. Our Managing Partner does
not have any economic interest in our partnership.

Directors and Executive Officer

The following table presents certain infatian concerning the directors and those chosée wirectors and executive officers of our
Managing Partner as of March 15, 2011.

Name Age Position with Managing Partner
Henry R. Kravis 67 Cc-Chief Executive Officer and (-Chairman
George R. Rober 67 Cc-Chief Executive Officer and (-Chairman
Joseph A. Grundfe: 59 Director

Dieter Ramp 63 Director

Patricia F. Russ 58 Director-Elect

Thomas M. Schoew 58 Director

Robert W. Scully 61 Director

Todd A. Fishel 45 Chief Administrative Office

William J. Janetsche 48 Chief Financial Office

David J. Sorkir 51 General Counst

Henry R. Kravis co-founded our firm in 1976 and is Co-Chairman @odChief Executive Officer of our Managing Partrdr. Kravis
is actively involved in managing the firm and serom the Private Equity Investment and Portfolionsigement Committees. Mr. Kravis
currently serves on the board of directors of Hirata Corporation and China International Capitadg@ration Limited. Mr. Kravis also serves
as a director, chairman emeritus or trustee ofre¢ealtural and educational institutions, inclugliimhe Partnership for New York City, Mount
Sinai Hospital, Rockefeller University, ClaremontKenna College, and the Council on Foreign Relatidfr. Kravis is co-chairman of
Columbia Business School and also co-chairmaneofN&w York City Investment Fund, a non-profit orgation he founded in 1996 to create
and help small businesses in New York City. He edra B.A. in Economics from Claremont McKenna Gg#lén 1967 and an M.B.A. from
Columbia Business School in 1969. Mr. Kravis hasr@4 years experience financing, analyzing andstimg in public and private compani
as well as serving on the boards of many public@ihdte portfolio companies in the past. As oufaonder and Co-Chief Executive Officer,
Mr. Kravis has an intimate knowledge of KKR's bsig, which allows him to provide insight into vaiscaspects of our business and is of
significant value to the board of directors.

George R. Robertsco-founded our firm in 1976 and is Co-Chairman @odChief Executive Officer of our Managing Partner.
Mr. Roberts is actively involved in managing therfiand serves on the Private Equity InvestmentRortfolio Management Committees.
Mr. Roberts currently serves as a director or émistf several cultural and educational institutigmsluding the San Francisco Symphony and
Claremont McKenna College. He is also founder ararman of the board of directors of REDF, a SaanEisco non-profit organization. He
earned a B.A. from Claremont McKenna College in6,9d a J.D. from the University of California @ags) Law School in 1969.
Mr. Roberts has over 34 years experience finaneinglyzing and investing in public and private camips, as well as serving on the boarc
many public and private companies in the past. #ixsco-founder and Co-Chief Executive Officer, Moberts has an intimate knowledge of
KKR's business,

64




Table of Contents

which allows him to provide insight into variougpasts of our business and is of significant vatughe board of directors.

Joseph A. Grundfesthas been a member of the board of directors oMamaging Partner since July 15, 2010. Mr. Grundfestbeen a
member of the faculty of Stanford Law School sit®80, where he is the William A. Franke Profesddraw and Business. He is also senior
faculty of the Arthur and Toni Rembe Rock CenterGorporate Governance at Stanford University; trmand director of Directors' College,
a venue for the professional education of direabdisublicly traded corporations; and co-foundeFofancial Engines, Inc., a provider of
services and advice to participants in employenspeed retirement plans, where he has served iasciad since its inception in 1996.

Mr. Grundfest was a Commissioner of the SEC fro®51® 1990. He holds a B.A. in Economics from Y@lgversity and a J.D. from
Stanford Law School. Mr. Grundfest's knowledge arpertise in capital markets, corporate governaaoce securities laws provides signific
value to the oversight and development of our lassin

Dieter Rampl has been a member of the board of directors oMamaging Partner since July 15, 2010. Mr. Ramplbdeen Chairman of
UniCredit Group since 2006 and the Spokesman oBtiegd of Managing Directors of Bayerische Vereardgh Munich since 2003, where he
had been a Member of the Board for the Corporagriggs and Corporate Finance since 1995. Previadsl\Rampl was Managing Director
of Charterhouse, London, Manager of the Corporaigriss of BHF—Bank Frankfurt and General Mana§&H- North America, and a
member of the Foreign Trade Financing group at&éaile Banque Suisse. He is also the Vice Chaiohitediobanca S.p.A., a director of
the Italian Banking Association, Chairman of the&wisory Board of Koenig & Bauer AG and a membigthe Supervisory Board of FC
Bayern Miinchen AG, and was the Chairman of the Sigmry Board of Bayerische Borse AG until June @0h addition, Mr. Rampl
previously served as a director and Chairman ofiindit Committee of KKR Guernsey GP Limited, thengeal partner of KKR Guernsey.
Mr. Rampl's career in the financial services indubtings important expertise to the oversight dadelopment of our business, and he also
provides a valuable European perspective to thedbmfedirectors.

Patricia F. Russowill join the board of directors of our ManagingriPeer effective April 15, 2011. Ms. Russo servedhief executive
officer of Alcatel-Lucent from 2006 to 2008. Priorthe merger of Alcatel and Lucent in 2006, sheexstas chairman and chief executive
officer of Lucent Technologies, Inc. from 2003 @08, and as president and chief executive officanf2002 to 2003. Before rejoining Lucent
in 2002, Ms. Russo was president and chief opeyatificer of Eastman Kodak Company from March 28@December 2001. Ms. Russo has
been a director of Alcoa Inc. since 2008, Merck &.,@nc. since 2009, General Motors Company sirf@2and Hewlett-Packard Company
since 2011. Prior to its merger with Merck in 2008;. Russo served as a director of Schering-Plaugie 1995. Ms. Russo's management anc
leadership experience as chief executive officaronfiplex global companies as well as her experigittecorporate strategy, mergers and
acquisitions, and sales and marketing brings inapbrexpertise to the oversight and developmentpbasiness. Ms. Russo also brings
extensive experience in corporate governance asnaber of boards and board committees of other pablinpanies.

Thomas M. Schoewéias been a member of the board of directors oMamaging Partner since March 14, 2011. Mr Schoeag w
executive vice president and chief financial offitar Wal-Mart Stores, Inc., a position he heldnfr@000 to 2010, and was employed by
Walmart in a transitional capacity to January 2(rlor to his employment at Walmart, Mr. Schoewe/aé as senior vice president and chief
financial officer for Black and Decker Corp., a i he held from 1993 to 1999. Prior to that,deeved for four years as Black and Decker's
vice president of finance. He previously held tosifion of vice president of business planning andlysis. He joined Black and Decker in
1986 after serving at Chicago-based Beatrice Corapawhere he was chief financial officer and coltér of Beatrice Consumer
Durables, Inc. He is a member of Financial Exe@gilinternational. In 2008, Mr. Schoewe was namidteoonal Trustee for The First Tee.
Since 2001, he has served on
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the board of directors of PulteGroup, Inc., formdémown as Pulte Homes, Inc., which merged witht€eiCorporation in 2009. He previously
served on the Centex board. Mr. Schoewe gradueted lfoyola University of Chicago with a bachelafdbusiness administration degree in
finance. Mr. Schoewe's experience in financial répg, accounting and control, and business plagnaimd analysis brings important expertise
to the oversight and development of our business.

Robert W. Scully has been a member of the board of directors oMamaging Partner since July 15, 2010. Mr. Scullgwanember of
the Office of the Chairman of Morgan Stanley uhtil retirement in 2009, where he had previouslynii@e-President, Chairman of Global
Capital Markets and Vice Chairman of InvestmentiBag. Prior to joining Morgan Stanley, he servechananaging director at Lehman
Brothers and at Salomon Brothers. Mr. Scully hankee director of Bank of America Corporation si2089, where he is a member of the
Audit Committee and the chairman of the Compensaiitd Benefits Committee, and has previously seageal director of GMAC Financial
Services and MSCI Inc. He holds an A.B. from PrinpeJniversity and an MBA from Harvard Business &hMr. Scully's 35-year career in
the financial services industry brings importarpextise to the oversight of our business. In addjtMr. Scully brings talent development,
senior client relationship management and stratediative experiences that are important to teeelopment of our business.

Todd A. Fisherjoined the firm in 1993 and is Chief Administrati@éficer of our Managing Partner. He is activelyaived in managing
the firm and serves on the Private Equity Investn@ammittee. Prior to joining KKR, Mr. Fisher wortkéor Goldman, Sachs & Co. in New
York and for Drexel Burnham Lambert in Los Angels. Fisher is a director of Maxeda B.V., Northgatéormation Solutions plc. and
Rockwood Holdings, Inc. Previously, he served dgector of ALEA Group Holdings AG until 2007, altistol West Insurance Group until
2007. Mr. Fisher currently serves as a trusted@frivate Equity Foundation, a London non-prafgamization. He holds a B.A. from Brown
University, an M.A. in International Affairs fromolins Hopkins University and an M.B.A. in Financenfrthe Wharton School at the
University of Pennsylvania.

William J. Janetschekjoined the firm in 1997 and serves as Chief Finaloifficer of our Managing Partner. Prior to joigins, he was
Tax Partner with the New York office of Deloitte B®ouche LLP. Mr. Janetschek was with Deloitte & Toador 13 years. He holds a B.S. fi
St. John's University and an M.S., Taxation, framed’University, and is a Certified Public Accountan

David J. Sorkin joined the firm in 2007 and serves as General Galwfour Managing Partner. Prior to joining uswes a partner with
Simpson Thacher & Bartlett LLP, where he was a mamalb that law firm's executive committee. Mr. Sarlwas with Simpson Thacher &
Bartlett LLP for 22 years. He holds a B.A. from Wiins College and a J.D. from Harvard University.

Managing Partner Board Structure and Practices

Matters relating to the structure and pcast of our Managing Partner's board of directoesgmverned by provisions of our Managing
Partner's limited liability company agreement amel Delaware Limited Liability Company Act. The foiNing description is a summary of
those provisions and does not contain all of tii@mation that you may find useful. For additioirgbrmation, you should read the copy of
Managing Partner's amended and restated limitbditiacompany agreement that has been filed asxduibit to the registration statement of
which this prospectus forms a part.

Independence and Composition of the Board of Direrst

As of March 15, 2011, our Managing Pargbdard of directors consists of six directorsy foiuwhom are independent under NYSE rules
relating to corporate governance matters. Whileareeexempt from NYSE Rules relating to board indele&ce, our Managing Partner intends
to maintain a board of directors that consiststdéast a majority of directors who are independerdter NYSE
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rules relating to corporate governance matters.Risso will join the board of directors effectiverfl 15, 2011.
Election and Removal of Director

The directors of our Managing Partner mayelected and removed from office only by the \afta majority of the Class A shares of our
Managing Partner that are then outstanding. Eardopeelected as a director will hold office untdaccessor has been duly elected and
qualified or until his or her death, resignatiorr@moval from office, if earlier. Class A membere aot required to hold meetings for the
election of directors with any regular frequencyl amay remove directors, with or without cause st time.

All of our Managing Partner's outstandingss A shares are held by our senior principalslddiour Managing Partner's limited liability
company agreement, each Class A share is non-grahd$ without the consent of the holders of a nitgjof the Class A shares that are then
outstanding and each Class A share will automdyite redeemed and cancelled upon the holder's déigability or withdrawal as a member
of our Managing Partner. Henry Kravis and GeorgbdRis, our Managing Partner's Co-Chairmen andC@ief Executive Officers, collective
hold Class A shares representing a majority otdked voting power of the outstanding Class A shahe addition, notwithstanding the number
of Class A shares held by Messrs. Kravis and Rebenider our Managing Partner's limited liabiligmgpany agreement, Messrs. Kravis and
Roberts are deemed to represent a majority of thes@\ shares then outstanding for purposes ofigath matters upon which holders of
Class A shares are entitled to vote. Messrs. KravisRoberts may, in their discretion, designag@mmore holders of Class A shares to hold
such voting power and exercise all of the rights dunties of Messrs. Kravis and Roberts under ounadang Partner's limited liability compa
agreement. While neither of them acting alone bellable to direct the election or removal of dioestthey will be able to control the
composition of the board if they act together. \Wiessrs. Kravis and Roberts historically havedetith unanimity when managing our
business, they have not entered into any agreemlkating to the voting of their Class A shares. S&ecurity Ownership.”

Limited Matters Requiring a Class B Member Vc

Through our subsidiaries, we hold votintgrasts in the general partners of a number ofihat were formed outside of the United
States. Under our Managing Partner's limited ligbdompany agreement, our Managing Partner's bofdilectors will be required to inform
the holders of our Managing Partner's Class B shafrany matter requiring the approval of the hrddef voting interests held directly or
indirectly by us in the general partner of a noisUund and to cause such voting interests to bethio accordance with directions received
from the holders of a majority of the Class B sbakéolders of Class B shares will have no righpadicipate in the management of our
Managing Partner or us and will not have any othigrts under our Managing Partner's limited ligdhitompany agreement other than as
described above. Our principals collectively hod% of our Managing Partner's outstanding Claska&Bes. See "Security Ownership."

Action by the Board of Director

Our Managing Partner's board of directoay take action in a duly convened meeting in wiicfuorum is present or by a written
resolution signed by all directors then holdinga&f When action is to be taken at a meeting obtterd of directors, the affirmative vote of a
majority of the directors then holding office igjtéred for any action to be taken.
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Certain specified actions approved by oankbing Partner's board of directors require thiitiadal approval of a majority of the Class
shares of our Managing Partner. These actions stoofsihe following:

. the entry into a debt financing arrangement bynusn amount in excess of 10% of our existing -term indebtedness (oth
than the entry into certain intercompany debt faiag arrangements);

. the issuance by us or our subsidiaries of any g&=uthat would (i) represent, after such issuanc@pon conversion, exchange
or exercise, as the case may be, at least 5% wltyalifluted, as converted, exchanged or exercisesis, of any class of our or
their equity securities or (ii) have designatigm&ferences, rights, priorities or powers thatracge favorable than those of Kt
Group Partnership Units;

. the adoption by us of a shareholder rights ¢

. the amendment of our limited partnership agreeroettie limited partnership agreements of the KKRprPartnerships;
. the exchange or disposition of all or substantiallyof our assets or the assets of any KKR Groamrership;

. the merger, sale or other combination of us orkKiR Group Partnership with or into any other pers

. the transfer, mortgage, pledge, hypothecation antgof a security interest in all or substantialliyof the assets of the KK

Group Partnerships;
. the appointment or removal of a Chief Executivei€if or a C-Chief Executive Officer of our Managing Partnest

. the termination of the employment of any of ouiicdfs or that of any of our subsidiaries or thenieation of the association
a partner with any of our subsidiaries, in eaclecadthout cause;

. the liquidation or dissolution of our partnerstopy Managing Partner or any KKR Group Partnersaiy
. the withdrawal, removal or substitution of our Mgimey Partner as the general partner or any perstimeageneral partner of

KKR Group Partnership, or the transfer of benefioianership of all or any part of a general partiméegrest in our partnership
a KKR Group Partnership to any person other thanajrour wholly owned subsidiaries.

Board Committee:

Mr. Schoewe joined our audit committee aadflicts committee effective March 14, 2011. MsisRo will join our conflicts committee
effective April 15, 2011. For more information redimg the standing committees of our Managing Rarsee "Directors, Executive Officers
and Corporate Governance—Independence and Congositithe Board of Directors—Board Committees" im Annual Report on Form 10-
K for the year ended December 31, 2010, whichdsriporated herein by reference.
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SECURITY OWNERSHIP

The following table sets forth the benefi@wnership of our common units and KKR Group Rerthip Units that are exchangeable for
our common units by:

. each person known to us to beneficially own moasth% of any class of the outstanding voting séesrof our partnership
based on our review of filings with the SEC;

. each of the directors, persons chosen to beconre@a and named executive officers of our Mangdtartner; an

. the directors, persons chosen to become a dirantbexecutive officers of our Managing Partner gsoap.

The numbers of common units and KKR Groagriership Units outstanding and the percentadpenéficial ownership are based on
216,317,787 common units issued and outstandingt&6589,633 KKR Group Partnership Units that aehangeable for our common units
as of April 1, 2011, and the beneficial ownerstdparted includes the number of common units or KBH#&up Partnership Units to which the
reporting person has the right to acquire withirdé@s of such date.

KKR Group
Partnership Units and

Common Units Special Voting Units Percentage
Beneficially Owned*t Beneficially Ownedt of C\:/%T?r?ined

Name(1) Number Percent Number Percent Powergl"r
KKR Holdings(2)(6) 147,76: *  466,689,63 68.5% 68.4%
Franklin Resources, Inc.( 20,700,34 9.€% — — 3.C%
Henry R. Kravis(2)(4)(5)(7 4,814,92 2.2 466,689,63 68.5% 69.(%
George R. Roberts(2)(4)(5)( 4,814,92 2.2 466,689,63 68.2% 69.(%
Joseph A. Grundfe: — — — — —
Dieter Ramp — — — — —
Patricia F. Russo(¢ — — — — —
Robert W. Scully(6 77,40( * — —
Thomas M. Schoew — — — — —
Todd A. Fisher(7 — — 5,863,46. * *
William J. Janetschek( — — 2,045,85. * *
David J. Sorkin(7 — — 1,287,87! * *
Directors, persons chosen

become a director and executi

officers as a group (10 persot 4,892,32 2.3% 466,689,63 68.2% 69.(%

* Less than 1.0%.

T KKR Group Partnership Units held by KKR Holdinge &xchangeable (together with the correspondingiaipeoting
units) for our common units on a one-for-one bagibject to customary conversion rate adjustmemtslits, unit
distributions and reclassifications and compliawith lock-up, vesting and transfer restrictionsdascribed under
"Certain Relationships and Related Party Transastiand Director Independence—Exchange Agreememttii Annual
Report on Form 10-K for the year ended Decembe2310, which is incorporated herein by referenendicial
ownership of KKR Group Partnership Units reflectedhis table has not also been reflected as baaetwnership of
our common units for which such KKR Group Partngrdbnits may be exchanged.

Tt On any matters that may be submitted to a votaipfinitholders, the special voting units provideittholders with a
number of votes that is equal to the aggregate spumbKKR Group
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(1)

(@)

3)

(4)

Partnership Units that such holders hold and ergitich holders to participate in the vote on timeeshasis as ot
unitholders.

The address of each director and executive officefo KKR Management LLC, 9 West 57th Street, 4Etabr, New
York, New York 10019.

KKR Holdings owns, beneficially or of record, angaggate of 147,761 common units and 466,689,63Basmgeable
KKR Group Partnership Units (or 100% of the totahtber of exchangeable KKR Group Partnership Un@si.
principals hold interests in KKR Holdings that walhtitle them to participate in the value of the Kisroup Partnership
Units held by KKR Holdings. KKR Holdings is a lireitl partnership that is controlled by KKR HoldingB Gmited, its
sole general partner, which has investment cootret all KKR Group Partnership Units and commortsiheld by KKR
Holdings and voting control over all special votungjts held by KKR Holdings. Each of Messrs. Kraatgl Roberts
disclaims beneficial ownership of the securitiest tinay be deemed to be beneficially owned by hioept to the extent
of his own pecuniary interest therein. Messrs. igand Roberts, by virtue of their rights under dhganizational
documents of KKR Holdings GP Limited (the generaitper of KKR Holdings), may be deemed to sharpatigtive
and/or voting power with respect to the KKR GrowgtRership Units, special voting units and commnitstheld by
KKR Holdings. Mr. Kravis disclaims beneficial owséip of the securities that may be deemed to beflwéally owned
by him, except with respect to 86,709,475 KKR Gr&atnership Units in which he and certain relaetties have a
pecuniary interest. Mr. Roberts disclaims benefficvenership of the securities that may be deemdsbtbeneficially
owned by him, except with respect to 86,709,475 KBRup Partnership Units in which he and certaiateel entities
have a pecuniary interest. The address of KKR Hgslis c/o KKR Management LLC, 9 West 57th Stré2td Floor,
New York, New York 10019.

Based on a Schedule 13G filed with the SecuritiesExchange Commission on February 2, 2010 by Firank
Resources, Inc., Charles B. Johnson, Rupert H.stohdr., and Templeton Global Advisors Limitedsta common units
are held by one or more open- or closed-end invastrmompanies or other managed accounts that\astinent
management clients of investment managers thatieret and indirect subsidiaries (the "Templetovelstment
Management Subsidiaries") of Franklin Resources, Imvestment management contracts grant to thepliezan
Investment Management Subsidiaries all investmedtaa voting power over the securities owned byhsagestment
management clients. As of December 31, 2010, Tampl8lobal Advisors Limited has sole voting andpdisitive powe!
over 19,346,629 of the common units and sharedlapdsitive voting power over 87,519 of the comrmaits;
Templeton Investment Counsel, LLC has sole votimg) dispositive power over 1,155,000 of the commuoitsy Franklin
Advisory Services, LLC has sole voting and dispesipower over 109,200 of the common units and iy Trust
Company International has sole voting and dispasipower over 2,000 of the common units. The addoéshese
beneficial owners is One Franklin Parkway, San Ma€alifornia 94403. Their percentage of commonaibéeneficially
owned was not calculated by taking into accountimaber of KKR Group Partnership Units exchange&dieur
common units.

KKR MIF Fund Holdings L.P. owns, beneficially or @fcord, an aggregate of 1,028,156 common units.sble general
partner of KKR MIF Fund Holdings L.P. is KKR MIF @& Holdings L.P. The sole general partner of KKRR\Carry
Holdings L.P. is KKR MIF Carry Limited. Each of KKRIIF Carry Holdings L.P. (as the sole general parof KKR
MIF Fund Holdings L.P.); KKR MIF Carry Limited (dke sole general partner of KKR MIF Carry HoldingB.); KKR
Index Fund Investments L.P. (as the sole sharehofdéKR MIF Carry Limited); KKR IFI GP L.P. (as ¢hsole general
partner of KKR Index Fund Investments L.P.); KKR Limited (as the sole general partner of KKR IHP G.P.); KKR
Fund Holdings L.P. (as the sole shareholder of HKR.imited); KKR Fund Holdings GP Limited (as arggal partner
of KKR
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®)

(6)
(7)

®)

Fund Holdings L.P.); KKR Group Holdings L.P. (ageneral partner of KKR Fund Holdings L.P. and thie
shareholder of KKR Fund Holdings GP Limited); KKRdBp Limited (as the sole general partner of KKRG@r
Holdings L.P.); KKR & Co. L.P. (as the sole shareleo of KKR Group Limited); and KKR Management LI{&s the
sole general partner of KKR & Co. L.P.) may be deérno be the beneficial owner of the securitiesséfe Kravis and
Roberts are the designated members of KKR Managenh€hand may be deemed to share dispositive paovitbr
respect to the common units held by KKR MIF Fundditigs L.P. Each of Messrs. Kravis and Robertsldists
beneficial ownership of the securities except odaRtent of his pecuniary interest.

KKR Reference Fund Investments L.P. owns, bendifjoia of record, an aggregate of 3,639,010 commuoits. The sole
general partner of KKR Reference Fund Investmerf®s is KKR IFI GP L.P. Each of KKR IFI GP L.P. (g sole
general partner of KKR Reference Fund Investmeri®s)LKKR IFI Limited (as the sole general partnéeKKR

IFI GP L.P.); KKR Fund Holdings L.P. (as the sdteseholder of KKR IFI Limited); KKR Fund HoldingsFGLimited (a:
a general partner of KKR Fund Holdings L.P.); KKRRoGp Holdings L.P. (as a general partner of KKRdrFun
Holdings L.P. and the sole shareholder of KKR Fhiadtings GP Limited); KKR Group Limited (as the sgeneral
partner of KKR Group Holdings L.P.); KKR & Co. L.Ras the sole shareholder of KKR Group Limited)] &KR
Management LLC (as the sole general partner of KK®o. L.P.) may be deemed to be the beneficial ovafi¢he
securities. Messrs. Kravis and Roberts are theggdatéd members of KKR Management LLC and may bendddo
share dispositive power with respect to the comomuts held by KKR MIF Fund Holdings L.P. Each of 84es. Kravis
and Roberts disclaims beneficial ownership of #nausties except to the extent of his pecuniargriest.

Mr. Scully disclaims beneficial ownership of allcbucommon units.

Not included in this table are common units heldaliyKR-affiliated holding vehicle, which have bemported by
Messrs. Kravis, Roberts, Fisher, Janetschek andrSpursuant to Section 16 of the Exchange Act wétpect to
208,634, 275,583, 135,338, 14,818 and 5,000 comuniis, respectively.

Ms. Russo will join the board of directors of ouaiaging Partner effective April 15, 2011.

Sales by KKR Holdings

Pursuant to this prospectus, we may idsom time to time, up to 478,105,194 common urit& KR Holdings and our principals if and
when they exchange their KKR Group Partnership 4Jioit our common units pursuant to the exchangeesgent. Also pursuant to this
prospectus, KKR Holdings may offer and sell a portof the 478,105,194 common units that are redeiyeit pursuant to the exchange
agreement in connection with the implementatioitsoéquity compensation program and the grantgsificted equity units under the progr:
Any common units sold by KKR Holdings hereunder dowduce the number of common units indicated alas/being beneficially owned

KKR Holdings.

As an affiliate of a broker-dealer, KKR ldnigs may be deemed to be an "underwriter" witheénrheaning of Section 2(11) of the
Securities Act with respect to any units sold biyateunder. If deemed to be an underwriter, anfitpran the sale of the common stock by
KKR Holdings would be deemed to be underwritingcdisnts and commissions under the Securities AcKa¢i Holdings would be subject
prospectus delivery requirements of the Securfiigisand to certain statutory liabilities, includingut not limited to, those under Sections 11,
12 and 17 of the Securities Act and Rule 10b-5 utttke Exchange Act.
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CONFLICTS OF INTEREST AND FIDUCIARY RESPONSIBILITIE S
Conflicts of Interest

Conflicts of interest exist and may ariséhie future as a result of the relationships betwaur Managing Partner and its affiliates,
including each party's respective owners, on treet@nd, and our partnership and our limited pastrar the other hand. Whenever a potential
conflict arises between our Managing Partner oaffiiates, on the one hand, and us or any limgadner, on the other hand, our Managing
Partner will resolve that conflict. Our limited pership agreement contains provisions that redadeeliminate our Managing Partner's dut
including fiduciary duties, to our unitholders. Qumited partnership agreement also restricts émeeadies available to unitholders for actions
taken that without those limitations might congstbreaches of duty, including fiduciary duties.

Under our limited partnership agreement,Managing Partner will not be in breach of itsigations under the limited partnership
agreement or its duties to us or our unitholdetsefresolution of the conflict is:

. approved by the conflicts committee, although oamislging Partner is not obligated to seek such &ppt

. approved by the vote of a majority of the outstagdiommon units, excluding any common units ownedur Managing
Partner or any of its affiliates, although our Mgimg Partner is not obligated to seek such approval

. on terms which are, in the aggregate, no less éblerto us than those generally being provided @vailable from unrelate
third parties; or

. fair and reasonable to us, taking into accountdkadity of the relationships among the partiesoimred, including other
transactions that may be particularly favorabladrantageous to us.

Our Managing Partner may, but is not rezplitio, seek the approval of such resolution froencinflicts committee or our unitholders. If
our Managing Partner does not seek approval frexctimflicts committee or our unitholders and itafgoof directors determines that the
resolution or course of action taken with respeche conflict of interest satisfies either of #tandards set forth in the third and fourth bullet
points above, then it will be presumed that in mgkts decision the board of directors acted indyf@ith, and in any proceeding brought by or
on behalf of any limited partner or us or any otherson bound by our limited partnership agreentbhatperson bringing or prosecuting such
proceeding will have the burden of overcoming spisumption. Unless the resolution of a conflicdpecifically provided for in our limited
partnership agreement, our Managing Partner ocdhélicts committee may consider any factors iedetines in its sole discretion to consider
when resolving a conflict. Our limited partnershigreement provides that our Managing Partner wiltdnclusively presumed to be acting in
good faith if our Managing Partner subjectivelyibets that the determination made or not made tiserbest interests of the partnership.

Covered Agreements

The conflicts committee is responsibledoforcing our rights under any of the exchangeamgent, the tax receivable agreement, the
limited partnership agreement of any KKR Group Renghip, or our limited partnership agreement, Whie refer collectively to as the
covered agreements, against KKR Holdings and ceataits subsidiaries and designees, a generaigraot limited partner of KKR Holdings,
or a person who holds a partnership or equity éstein the foregoing entities. The conflicts comedtis also be authorized to take any action
pursuant to any authority or rights granted to staimmittee under any covered agreement or withei@gp any amendment, supplement,
modification or waiver to any such agreement thatil purport to modify
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such authority or rights. In addition, the conlicommittee shall approve any amendment to anyeofbvered agreements that in the
reasonable judgment of our Managing Partner's bofditectors creates or will result in a confladtinterest.

Potential Conflicts
Conflicts of interest could arise in theuations described below, among others.
Actions taken by our Managing Partner may affectafamount of cash flow from operations to our unitluters.

The amount of cash flow from operationd thavailable for distribution to our unitholdessaffected by decisions of our Managing
Partner regarding such matters as:

. the amount and timing of cash expenditures, inclgdhose relating to compensation;
. the amount and timing of investments and dispassj

. levels of indebtednes

. tax matters;

. levels of reserves; and

. issuances of additional partnership securi

In addition, borrowings by our limited paetship and our affiliates do not constitute a tineaf any duty owed by our Managing Partne
our unitholders. Our partnership agreement providaswe and our subsidiaries may borrow funds foumManaging Partner and its affiliates
on terms that are fair and reasonable to us. Unualelimited partnership agreement, those borrowimigishe deemed to be fair and reasonable
if: (i) they are approved in accordance with thente of the limited partnership agreement; (ii) thiens are no less favorable to us than those
generally being provided to or available from uatetl third parties; or (iii) the terms are fair arelsonable to us, taking into account the
totality of the relationships between the partiesived, including other transactions that may bbeave been particularly favorable or
advantageous to us.

We will reimburse our Managing Partner and its affates for expenses.

We will reimburse our Managing Partner #adhffiliates for costs incurred in managing ape@ting our partnership and our business.
For example, we do not elect, appoint or employ dirgctors, officers or other employees. All of skqersons are elected, appointed or
employed by our Managing Partner on our behalf. lBnited partnership agreement provides that oundging Partner will determine the
expenses that are allocable to us.

Our Managing Partner intends to limit its liabilityegarding our obligations.

Our Managing Partner intends to limit igbility under contractual arrangements so thawther party has recourse only to our assets
not against our Managing Partner, its assets @mitgers. Our limited partnership agreement provitlasany action taken by our Managing
Partner to limit its liability or our liability i;ot a breach of our Managing Partner's fiduciaryedu even if we could have obtained more
favorable terms without the limitation on liabilitfhe limitation on our Managing Partner's lialgilitoes not constitute a waiver of compliance
with U. S. federal securities laws that would b&winder Section 14 of the Securities Act of 1933.
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Our unitholders will have no right to enforce oblaions of our Managing Partner and its affiliatesnder agreements with us.

Any agreements between us on the one lzemttpur Managing Partner and its affiliates onatieer, will not grant our unitholders,
separate and apart from us, the right to enforeebtigations of our Managing Partner and its iaffs in our favor.

Contracts between us, on the one hand, and our Mgimg Partner and its affiliates, on the other, wiiot be the result of arm's-length
negotiations.

Our limited partnership agreement allows Managing Partner to determine in its sole disoreany amounts to pay itself or its affiliates
for any services rendered to us. Our Managing Bartray also enter into additional contractual ageanents with any of its affiliates on our
behalf. Neither our limited partnership agreemenmtany of the other agreements, contracts and geraants between us on the one hand, and
our Managing Partner and its affiliates on the ntaee or will be the result of arm's-length negtitins. Our Managing Partner will determine
the terms of any of these transactions enteredaiitén the completion of the Transactions on tettmas it considers are fair and reasonable t
Our Managing Partner and its affiliates will haxeeabligation to permit us to use any facilitiesassets of our Managing Partner and its
affiliates, except as may be provided in contract®red into specifically dealing with such useefBwill not be any obligation of our
Managing Partner and its affiliates to enter intg aontracts of this kind.

Our common units are subject to our Managing Partrelimited call right.

Our Managing Partner may exercise its rigidall and purchase common units as providediidimited partnership agreement or assign
this right to one of its affiliates or to us. Oumlhging Partner may use its own discretion, frefedatiary duty restrictions, in determining
whether to exercise this right. As a result, aholder may have his common units purchased fromatiam undesirable time or price. See
"Description of Our Limited Partnership Agreementimited Call Right.”

We may choose not to retain separate counsel forselves or for the holders of common units.

Attorneys, independent accountants andretivho will perform services for us are selectedby Managing Partner or the conflicts
committee, and may perform services for our Mang@iartner and its affiliates. We may retain segacatinsel for ourselves or our
unitholders in the event of a conflict of interbstween our Managing Partner and its affiliateshenone hand, and us or our unitholders on the
other, depending on the nature of the conflict,dretnot required to do so.

Our Managing Partner's affiliates may compete witls.

Our partnership agreement provides thatwamaging Partner will be restricted from engagimgny business activities other than
activities incidental to its ownership of interestais. Except as provided in the non-competitmmn-solicitation and confidentiality agreeme
to which our principals will be subject, affiliate§ our Managing Partner, including its owners, moe prohibited from engaging in other
businesses or activities, including those that mégimpete directly with us.

Certain of our subsidiaries have obligations to istors in our investment funds and may have obligas to other third parties that may
conflict with your interests.

Our subsidiaries that serve as the gemparahers of our investment funds have fiduciary emgkractual obligations to the investors in
those funds and some of our subsidiaries may haneactual duties to other third parties. As a ltesie expect to regularly take actions with
respect to the allocation of investments amongrwestment funds (including funds that have diffeéree
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structures), the purchase or sale of investmentsiirinvestment funds, the structuring of investiieamsactions for those funds, the advice we
provide or otherwise that comply with these fidugiand contractual obligations. In addition, ounpipals have made personal investments in
a variety of our investment funds, which may resultonflicts of interest among investors in ounds or our unitholders regarding investment
decisions for these funds. Some of these actioghtrait the same time adversely affect our near-tesults of operations or cash flow.

U.S. federal income tax considerations of our pripals may conflict with your interests.

Because our principals will hold their Kkdtoup Partnership Units directly or through engitikat are not subject to corporate income
taxation and we hold our units in one of the KKRo@y Partnerships through a subsidiary that is stibjetaxation as a corporation in the
United States, conflicts may arise between ourgpals and our partnership relating to the selacéiod structuring of investments. Our
unitholders will be deemed to expressly acknowletige our Managing Partner is under no obligat®odnsider the separate interests of such
holders, including among other things the tax cqusaces to our unitholders, in deciding whetheratose us to take or decline to take any
actions.

Fiduciary Duties

Our Managing Partner is accountable tongsaur unitholders as a fiduciary. Fiduciary duteged to our unitholders by our Managing
Partner are prescribed by law and our limited masinip agreement. The Delaware Limited Partner&btpprovides that Delaware limited
partnerships may in their partnership agreemergarek, restrict or eliminate the duties, includirdu€iary duties, otherwise owed by a general
partner to limited partners and the partnership.

Our partnership agreement contains vanwasisions modifying, restricting and eliminatirfgetduties, including fiduciary duties, that
might otherwise be owed by our Managing Partner.nHakee adopted these restrictions to allow our MarggBartner or its affiliates to engage
in transactions with us that would otherwise behjisited by state-law fiduciary duty standards amtbke into account the interests of other
parties in addition to our interests when resoldngflicts of interest. Without these modificatioosir Managing Partner's ability to make
decisions involving conflicts of interest would kestricted. These modifications are detrimentalitounitholders because they restrict the
remedies available to our unitholders for actidre tvithout those limitations might constitute lrle@s of duty, including a fiduciary duty, as
described below, and they permit our Managing Rautim take into account the interests of thirdiparin addition to our interests when
resolving conflicts of interest.

The following is a summary of the matergsdtrictions on the fiduciary duties owed by ourridging Partner to our unitholders:

State Law Fiduciary Duty Standar Fiduciary duties are generally considered to inelad obligation to act in good faith and with «
care and loyalty. In the absence of a provisioa partnership agreement providing otherwise, the
duty of care would generally require a generalrgarto act for the partnership in the same manner
as a prudent person would act on his own behathdrabsence of a provision in a partnership
agreement providing otherwise, the duty of loyaltyuld generally prohibit a general partner of a
Delaware limited partnership from taking any actiwrengaging in any transaction that is not in the
best interests of the partnership where a cordfictterest is preser
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Partnership
Agreement
Modified
Standard:

General

Our limited partnership agreement contains prowmsithat waive duties of or consent to conduct byhManaging Partner and
its affiliates that might otherwise raise issuesulrompliance with fiduciary duties or applicatder. For example, our limited
partnership agreement provides that when our Magagartner, in its capacity as our Managing Parisgrermitted to or
required to make a decision in its "sole discrétion"discretion” or that it deems "necessary qurapriate” or "necessary or
advisable" then our Managing Partner will be esditto consider only such interests and factors @esires, including its own
interests, and will have no duty or obligation (ieihry or otherwise) to give any considerationny factors affecting us or any
limited partners, including our unitholders, andl wot be subject to any different standards impldsg the limited partnership
agreement, the Delaware Limited Partnership Actrwter any other law, rule or regulation or in eguit addition, when our
Managing Partner is acting in its individual capacas opposed to in its capacity as our Managexgner, it may act without
any fiduciary obligation to us or the unitholdersatsoever. These standards reduce the obligatbomkith our Managing
Partner would otherwise be he

In addition to the other more specific provisiomsiling the obligations of our Managing Partnery bmited partnership
agreement further provides that our Managing Padnd its officers and directors will not be lialdeus, our limited partners,
including our unitholders, or assignees for eradrgidgment or for any acts or omissions unlessetinas been a final and non-
appealable judgment by a court of competent jurtgzh determining that our Managing Partner opfficers and directors
acted in bad faith or engaged in fraud or willfusoonduct,

Soecial Provisions Regarding Affiliated Transactions
Our limited partnership agreement generally provithat affiliated transactions and resolutionsasfflicts of interest not
involving a vote of unitholders and that are ngirawed by the conflicts committee of the board isfctors of our Managing
Partner or by our unitholders must

. on terms no less favorable to us than those généeihg provided to or available from unrelateitdiparties; ol

. ‘fair and reasonable” to us, taking into accountoieity of the relationships between the parte®lved (including
other transactions that may be particularly favteai advantageous to u
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If our Managing Partner does not seek approwaahfthe conflicts committee or our unitholders and
the board of directors of our Managing Partner meiges that the resolution or course of action
taken with respect to the conflict of interest Sfads either of the standards set forth in thedbull
points above, then it will be presumed that in mgkts decision, the board of directors acted in
good faith, and in any proceeding brought by obehalf of any limited partner, including our
unitholders, or our partnership or any other peismmd by our limited partnership agreement, the
person bringing or prosecuting such proceedingheille the burden of overcoming such
presumption. These standards reduce the obligatowkich our Managing Partner would
otherwise be helc

Rights and Remedies of Unitholders ~ The Delaware Limited Partnership Act generally leg that a limited partner may institute legal
action on behalf of the partnership to recover dggsdrom a third-party where a general partner
has refused to institute the action or where aorefé cause a general partner to do so is ndilike
to succeed. In addition, the statutory or casedhsome jurisdictions may permit a limited partner
to institute legal action on behalf of himself aitdother similarly situated limited partners to
recover damages from a general partner for viatatif its fiduciary duties to the limited partne

By holding our common units, each unitholdél automatically agree to be bound by the psias in our partnership agreement,
including the provisions described above. Thisiiagécordance with the policy of the Delaware LimhiRartnership Act favoring the principle
freedom of contract and the enforceability of parship agreements. The failure of a unitholdeiida sur limited partnership agreement does
not render our partnership agreement unenforceaamst that person.

We have agreed to indemnify our Managindriéa and any of its affiliates and any membertrgas tax matters partner, officer, director,
employee, agent, fiduciary or trustee of our padhi®, our Managing Partner or any of our affilsatand certain other specified persons, to the
fullest extent permitted by law, against any aridoskses, claims, damages, liabilities, joint oresal, expenses (including legal fees and
expenses), judgments, fines, penalties, interegtements or other amounts incurred by our Marg@iartner or these other persons. We have
agreed to provide this indemnification unless thexe been a final and non-appealable judgmentdoyie of competent jurisdiction
determining that these persons acted in bad faigmgaged in fraud or willful misconduct. We halg&eaagreed to provide this indemnification
for criminal proceedings. Thus, our Managing Partwaild be indemnified for its negligent acts ifriet the requirements set forth above. To
the extent these provisions purport to include indiication for liabilities arising under the Seitigs Act, in the opinion of the SEC such
indemnification is contrary to public policy ancetiefore unenforceable. See "Description of Our téshiPartnership Agreement—
Indemnification.”
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DESCRIPTION OF OUR COMMON UNITS

Common Units

Our common units represent limited paringgrests in our partnership. Our unitholders anttled to participate in our distributions and
exercise the rights or privileges available to tedipartners under our limited partnership agreenVéa are dependent upon the KKR Group
Partnerships to fund any distributions we may makeur unitholders, as described under "Distribufwlicy." For a description of the relative
rights and preferences of holders of our unith@derand to our distributions, see "Distributioni®n" For a description of the rights and
privileges of limited partners under our limitedp@rship agreement, including voting rights, seescription of Our Limited Partnership
Agreement.”

Unless our Managing Partner determinesrafise, we issue all our common units in uncertiéécbhform.

Further Issuances

Our limited partnership agreement autharize to issue an unlimited number of additionatngaship securities and options, rights,
warrants and appreciation rights relating to pasimg securities for the consideration and on ¢n$ and conditions established by our
Managing Partner in its sole discretion without épproval of our unitholders. In accordance with Erelaware Limited Partnership Act and
provisions of our limited partnership agreement,may also issue additional partner interests thaelesignations, preferences, rights, po
and duties that are different from, and may bemeni those applicable to our common units.

Transfer of Common Units

By acceptance of the transfer of our commoits in accordance with our limited partnershipement, each transferee of our common
units will be admitted as a unitholder with respiecthe common units transferred when such trarssfdradmission is reflected in our books
and records. Additionally, each transferee of mmmon units:

. will represent that the transferee has the capguityer and authority to enter into our limitedtparship agreement;
. will become bound by the terms of, and will be dedrto have agreed to be bound by, our limited pastrip agreement; a
. will give the consents, approvals, acknowledgemantswaivers set forth in our partnership agreen

A transferee will become a substituted tédipartner of our partnership for the transfem@ehmon units automatically upon the recording
of the transfer on our books and records. Our MaugaBartner may cause any transfers to be recadedir books and records no less
frequently than quarterly.

Common units are securities and are traalske according to the laws governing transfersegiurities. In addition to other rights acquired
upon transfer, the transferor gives the transféregight to become a substituted limited partnesur partnership for the transferred common
units.

Until a common unit has been transferre@wnbooks, we and the transfer agent, notwithstanainy notice to the contrary, may treat the
record holder of the common unit as the absolutessvfor all purposes, except as otherwise requiseldw or stock exchange regulations. A
beneficial holder's rights are limited solely tosle that it has against the record holder as # ifsany agreement between the beneficial o)
and the record holder.

Transfer Agent and Registrar
American Stock Transfer & Trust Companyd &erves as registrar and transfer agent for aanmaan units.
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DESCRIPTION OF OUR LIMITED PARTNERSHIP AGREEMENT

The following is a description of the material terms of our amended and restated limited partnership agreement and is qualified in its
entirety by reference to all of the provisions of our amended and restated limited partner ship agreement, which has been filed as an exhibit to
the registration statement of which this prospectus forms a part. Because this description is only a summary of the terms of our amended and
restated limited partnership agreement, it does not contain all of the information that you may find important. For additional information, you
should read "Description of Our Common Units' and "Material U.S Federal Tax Considerations."

Our Managing Partner

Our Managing Partner manages all of ouratpns and activities. Our Managing Partner ihatized in general to perform all acts that it
determines to be necessary or appropriate to catrgur purposes and to conduct our business. Gumalging Partner is wholly owned by our
principals and controlled by our founders. Commaoitholders have only limited voting rights relatitgycertain matters and, therefore, will
have limited or no ability to influence managenedegcisions regarding our business.

Purpose

Under our limited partnership agreementwnepermitted to engage, directly or indirectlyairy business activity that is approved by our
Managing Partner and that lawfully may be condutied limited partnership organized under Delawawne

Power of Attorney

Each limited partner, and each person vduuiaes a limited partner interest in accordandé e limited partnership agreement, grants
to our Managing Partner and, if appointed, a ligtod, a power of attorney to, among other thingecate and file documents required for our
qualification, continuance, dissolution or terminat The power of attorney also grants our Mana@iagner the authority to amend, and to
make consents and waivers under, the limited pestineagreement and certificate of limited parthgrsin each case in accordance with the
limited partnership agreement.

Capital Contributions

Our unitholders are not obligated to matt@ittonal capital contributions, except as desatibelow under "—Limited Liability." Our
Managing Partner is not obliged to make any capiatributions.

Limited Liability

Assuming that a limited partner does natigi@ate in the control of our business within theaning of the Delaware Limited Partnership
Act and that he otherwise acts in conformity whbk provisions of the limited partnership agreemiistjiability under the Delaware Limited
Partnership Act would be limited, subject to polesiéxceptions, to the amount of capital he is @ltégd to contribute to us for his common u

plus his share of any undistributed profits anctssdf it were determined however that the rigitexercise of the right, by the limited partners
as a group:

. to approve some amendments to the limited partipeegireement; or

. to take other action under the limited partnerggjpeement

constituted "participation in the control” of ourdiness for the purposes of the Delaware Limitetheship Act, then our limited partners
could be held personally liable for our obligatiamsler the laws of Delaware to the same extentiadanaging Partner. This liability would
extend to persons
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who transact business with us who reasonably belieat the limited partner is a general partneitide the partnership agreement nor the
Delaware Limited Partnership Act specifically willovide for legal recourse against our Managindriearf a limited partner were to lose
limited liability through any fault of our Managiri@artner. While this does not mean that a limitedrer could not seek legal recourse, we
know of no precedent for this type of a claim ind»eare case law. The limitation on our ManagingtfRats liability does not constitute a
waiver of compliance with U. S. federal securitess that would be void under Section 14 of theuites Act of 1933.

Under the Delaware Limited Partnership &dimited partnership may not make a distributom partner if, after the distribution, all
liabilities of the limited partnership, other thiabilities to partners on account of their partimgerests and liabilities for which the recourge o
creditors is limited to specific property of therfpeership, would exceed the fair value of the aseéthe limited partnership. For the purpose of
determining the fair value of the assets of a Baipartnership, the Delaware Limited Partnershippkovides that the fair value of property
subject to liability for which recourse of creditas limited will be included in the assets of tineited partnership only to the extent that the
value of that property exceeds the non-recoursditia The Delaware Limited Partnership Act prog&lthat a limited partner who receives a
distribution and knew at the time of the distriloutithat the distribution was in violation of thel®are Limited Partnership Act would be
liable to the limited partnership for the amounttoé distribution for three years. Under the Delanlamited Partnership Act, a substituted
limited partner of a limited partnership is lialite the obligations of his assignor to make contigns to the partnership, except that such
person is not obligated for liabilities unknownhion at the time he became a limited partner antidbald not be ascertained from the limited
partnership agreement.

Moreover, if it were determined that we eonducting business in any state without compéasith the applicable limited partnership
statute, or that the right or exercise of the righthe limited partners as a group to approve samendments to the limited partnership
agreement or to take other action under the limi@dnership agreement constituted "participatiothe control” of our business for purposes
of the statutes of any relevant jurisdiction, thies limited partners could be held personally kafolr our obligations under the law of that
jurisdiction to the same extent as our Managingdriéar We intend to operate in a manner that ourddarg Partner considers reasonable
necessary or appropriate to preserve the limitdality of the limited partners.

Issuance of Additional Securitie

The limited partnership agreement authgrireto issue an unlimited number of additionalrEaship securities and options, rights,
warrants and appreciation rights relating to pasimg securities for the consideration and on ¢én$ and conditions established by our
Managing Partner in its sole discretion without &épgroval of any limited partners.

In accordance with the Delaware LimitedtRenship Act and the provisions of the limited parship agreement, we could also issue
additional partner interests that have designatipreferences, rights, powers and duties thatiffiereht from, and may be senior to, those
applicable to common units.

Distributions

Distributions will be made to the partnpre rata according to the percentages of theire@sge partner interests. See "Distribution
Policy."
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Amendment of the Limited Partnership Agreeme
General

Amendments to the partnership agreementbegyoposed only by our Managing Partner. To adgpbposed amendment, other thar
amendments that do not require limited partner@amdrdiscussed below, our Managing Partner mudt approval of the holders of a majority
of the outstanding voting units (as defined belowgrder to approve the amendment or call a meetirige limited partners to consider and
vote upon the proposed amendment. On any mattemidnabe submitted for a vote of unitholders, thilars of KKR Group Partnership Units
hold special voting units in our partnership thatvide them with a number of votes that is equahwaggregate number of KKR Group
Partnership Units that they then hold and entitéert to participate in the vote on the same basimisolders of our partnership. See "—
Meetings; Voting." The KKR Group Partnership Unitther than the KKR Group Partnership Units heldibywill initially be owned by KKR
Holdings, which is owned by our principals and col¢d by our founders.

Prohibited Amendments
No amendment may be made that would:

(1) enlarge the obligations of any lirdifgartner without its consent, except that any atmemnt that would have a material
adverse effect on the rights or preferences ofctams of partner interests in relation to othes®ds of partner interests may be appri
by the holders of at least a majority of the typelass of partner interests so affected; or

(2) enlarge the obligations of, restiiciny way any action by or rights of, or reducainy way the amounts distributable,
reimbursable or otherwise payable by us to our MangaPartner or any of its affiliates without thensent of our Managing Partner,
which may be given or withheld in its sole disavati

The provision of the limited partnershipegment preventing the amendments having the eftkxgcribed in clauses (1) or (2) above can
be amended upon the approval of the holders &east 90% of the outstanding voting units.

No Limited Partner Approval

Our Managing Partner may generally makeratmeents to the limited partnership agreement dificate of limited partnership without
the approval of any limited partner to reflect:

(1) achange in the name of the partigrshe location of the partnership's principalgglaf business, the partnership's registered
agent or its registered office;

(2) the admission, substitution, withdehwr removal of partners in accordance with thetéd partnership agreement;

(3) achange that our Managing Partneerdenes is necessary or appropriate for the pestiiye to qualify or to continue our
qualification as a limited partnership or a parsidp in which the limited partners have limitedbility under the laws of any state or
other jurisdiction or to ensure that the partngrshill not be treated as an association taxabke @srporation or otherwise taxed as an
entity for U.S. federal income tax purposes;

(4) an amendment that our Managing Padagermines to be necessary or appropriate teeaddrertain changes in U.S. federal,
state and local income tax regulations, legislatiomterpretation;

(5) an amendment that is necessary,drofiinion of our counsel, to prevent the partng@rshiour Managing Partner or its
directors, officers, employees, agents or trustiees) having a material risk of being in any mansebjected to the provisions of the
Investment Company Act,
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the Investment Advisers Act or "plan asset" redgotet adopted under ERISA, whether or not substingamilar to plan asset
regulations currently applied or proposed by th8.UDepartment of Labor;

(6) achange in our fiscal year or taraf@ar and related changes;

(7) an amendment that our Managing Pardatermines in its sole discretion to be necessaappropriate for the creation,
authorization or issuance of any class or serigmadhership securities or options, rights, wasamtappreciation rights relating to
partnership securities;

(8) any amendment expressly permittethénlimited partnership agreement to be made byMamaging Partner acting alone;

(9) an amendment effected, necessitatedrtemplated by an agreement of merger, considar other business combination
agreement that has been approved under the terthe bifnited partnership agreement;

(10) an amendment effected, necessitatedrtemplated by an amendment to the partnershgeatent of a KKR Group
Partnership that requires unitholders of the KKR @ Partnership to provide a statement, certificatir other proof of evidence
regarding whether such unitholder is subject to. fe8eral income taxation on the income generayetthéd KKR Group Partnership;

(11) any amendment that in the sole digmmeatf our Managing Partner is necessary or apjatpto reflect and account for the
formation by the partnership of, or its investmientany corporation, partnership, joint venturmited liability company or other entity,
as otherwise permitted by the partnership agreement

(12) a merger, conversion or conveyana@ntther limited liability entity that is newly ford and has no assets, liabilities or
operations at the time of the merger, conversiocooveyance other than those it receives by wadlgemerger, conversion or
conveyance;

(13) any amendment that our Managing Padatermines to be necessary or appropriate toawyeambiguity, omission, mistake,
defect or inconsistency; or

(14) any other amendments substantiallylairto any of the matters described in (1) thro(t®) above.

In addition, our Managing Partner could maknendments to the limited partnership agreemihout the approval of any limited partr
if those amendments, in the discretion of our Mama@artner:

(1) do not adversely affect our limitezitmers considered as a whole (or adversely adfegiparticular class of partner interest
compared to another class of partner interestajynmaterial respect;

(2) are necessary or appropriate tofgadisy requirements, conditions or guidelines co@d in any opinion, directive, order,
ruling or regulation of any federal, state, locahon-U.S. agency or judicial authority or contairie any federal, state, local or non-
U.S. statute (including the Delaware Limited Parshe Act);

(3) are necessary or appropriate toifatél the trading of limited partner interestsmcomply with any rule, regulation, guideli
or requirement of any securities exchange on wtiieHimited partner interests are or will be listedtrading;

(4) are necessary or appropriate foraotion taken by our Managing Partner relating fdsspr combinations of units under the
provisions of the limited partnership agreement; or
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(5) are required to effect the intentrexgsed in the registration statement filed in cetioa with the U.S. Listing or the intent of
the provisions of the limited partnership agreenuerdre otherwise contemplated by the limited parthip agreement.

Opinion of Counsel and Limited Partner Approval

Our Managing Partner will not be requiredbtain an opinion of counsel that an amendmelhinai result in a loss of limited liability to
the limited partners if one of the amendments dlesdrabove under "—No Limited Partner Approval” gldooccur. No other amendments to
the limited partnership agreement (other than aeraiment pursuant to a merger, sale or other digposif assets effected in accordance with
the provisions described under "—Merger, Sale tre®Disposition of Assets" or an amendment desdrib¢he following paragraphs) will
become effective without the approval of holderatieast 90% of the outstanding voting units, ssle obtain an opinion of counsel to the
effect that the amendment will not affect the leditiability under the Delaware Limited PartnersAigt of any of the limited partners.

In addition to the above restrictions, amyendment that would have a material adverse effetite rights or preferences of any type or
class of partner interests in relation to othess#a of partner interests will also require theayg of the holders of at least a majority of the
outstanding partner interests of the class so taffiec

In addition, any amendment that reducevthimg percentage required to take any action estpproved by the affirmative vote of
limited partners whose aggregate outstanding vatirits constitute not less than the voting requéeetsought to be reduced.

Merger, Sale or Other Disposition of Asse

The limited partnership agreement wouldvjgte that our Managing Partner may, with the approf the holders of at least a majority of
the outstanding voting units, sell, exchange oentlise dispose of all or substantially all of ossets in a single transaction or a series of
related transactions, including by way of mergenswlidation or other combination, or approve thie,sexchange or other disposition of all or
substantially all of the assets of our subsidiai@s Managing Partner in its sole discretion maytgage, pledge, hypothecate or grant a
security interest in all or substantially all ofrassets (including for the benefit of persons othan us or our subsidiaries) without the prior
approval of the holders of our outstanding votimiss Our Managing Partner could also sell alldrsantially all of our assets under any
forced sale of any or all of our assets pursuattiédoreclosure or other realization upon thossuerbrances without the prior approval of the
holders of our outstanding voting units.

If conditions specified in the limited peetship agreement are satisfied, our Managing Eanty in its sole discretion convert or merge
our partnership or any of its subsidiaries intocanvey some or all of its assets to, a newly fatretity if the sole purpose of that merger or
conveyance is to effect a mere change in its lfegal into another limited liability entity. The uhblders will not be entitled to dissenters'
rights of appraisal under the partnership agreemetite Delaware Limited Partnership Act in therdvaf a merger or consolidation, a sale of
substantially all of our assets or any other simtil@ansaction or event.

Election to be Treated as a Corporatic

If our Managing Partner, in its sole disicne, determines that it is no longer in our ing#seto continue as a partnership for U.S. federal
income tax purposes, our Managing Partner may &dectat our partnership as an association orpahcly traded partnership taxable as a
corporation for U.S. federal (and applicable statepme tax purposes or may chose to effect suahgdby merger, conversion or otherwise.
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Dissolution
The partnership will dissolve upon:

(1) the election of our Managing Partitedissolve our partnership, if approved by thedba of a majority of the voting power
the partnership's outstanding voting units;

(2) there being no limited partners, seleur partnership is continued without dissolutiroaccordance with the Delaware
Limited Partnership Act;

(3) the entry of a decree of judicialsdikition of our partnership pursuant to the Delanamited Partnership Act; or

(4) the withdrawal of our Managing Partoeany other event that results in its ceasingg@ur Managing Partner other than by
reason of a transfer of general partner interestgtbdrawal of our Managing Partner following appal and admission of a successor,
in each case in accordance with the limited pastripragreement.

Upon a dissolution under clause (4), thidérs of a majority of the voting power of our datsding voting units could also elect, within
specific time limitations, to continue the partrieps business without dissolution on the samedeand conditions described in the limited
partnership agreement by appointing as a succémoaging Partner an individual or entity approvgdhe holders of a majority of the voting
power of the outstanding voting units, subjecti® partnership's receipt of an opinion of counséhe effect that (i) the action would not result
in the loss of limited liability of any limited perer and (ii) neither we nor any of our subsidisuiexcluding those formed or existing as
corporations) would be treated as an associatiabta as a corporation or otherwise be taxablenantity for U.S. federal income tax
purposes upon the exercise of that right to cometinu

Liquidation and Distribution of Proceed

Upon our dissolution, our Managing Partstell act, or select one or more persons to adig@islator. Unless we are continued as a
limited partnership, the liquidator authorized tmevup our affairs will, acting with all of the pans of our Managing Partner that the liquidi
deems necessary or appropriate in its judgmentidéde our assets and apply the proceeds of theldition first, to discharge our liabilities as
provided in the limited partnership agreement anthtw, and thereafter, to the limited partners @ata according to the percentages of their
respective partner interests as of a record déetsd by the liquidator. The liquidator may ddfquidation of our assets for a reasonable
period of time or distribute assets to partnersiial if it determines that an immediate sale otrihistion of all or some of our assets would be
impractical or would cause undue loss to the pastne

Withdrawal of our Managing Partner

Except as described below, our Managingneawill agree not to withdraw voluntarily as ddanaging Partner prior to December 31,
2020 without obtaining the approval of the holdgfrat least a majority of the outstanding votingtsirexcluding voting units held by our
Managing Partner and its affiliates, and furnishémgopinion of counsel regarding tax and limitedbility matters. On or after December 31,
2020, our Managing Partner may withdraw as Managiagner without first obtaining approval of anyranon unitholder by giving 90 days'
advance notice, and that withdrawal will not caisé a violation of the limited partnership agream&lotwithstanding the foregoing, our
Managing Partner could withdraw at any time withooitholder approval upon 90 days' advance noticee limited partners if at least 50% of
the outstanding common units are beneficially owms¢hed of record or otherwise controlled by onespe and its affiliates other than our
Managing Partner and its affiliates.
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Upon the withdrawal of our Managing Partaeder any circumstances, the holders of a majofithie voting power of the partnership's
outstanding voting units may elect a successdrgbwithdrawing Managing Partner. If a successooiselected, or is elected but an opiniol
counsel regarding limited liability and tax matteesnot be obtained, the partnership will be dis=ahl wound up and liquidated, unless within
specific time limitations after that withdrawaletholders of a majority of the voting power of fhetnership's outstanding voting units agree in
writing to continue our business and to appoini@sssor Managing Partner. See "—Dissolution" above

Our Managing Partner may not be removeekpelled, with or without cause, by unitholders.

In the event of withdrawal of a ManagingtRar, the departing Managing Partner will havedp#on to require the successor Managing
Partner to purchase the general partner intergbealeparting Managing Partner for a cash paymgual to its fair market value. This fair
market value will be determined by agreement betviee departing Managing Partner and the succééapnaging Partner. If no agreement is
reached within 30 days of our Managing Partnemdeare, an independent investment banking firmatber independent expert, which, in
turn, may rely on other experts, selected by tipadag Managing Partner and the successor Mandganmer will determine the fair market
value. If the departing Managing Partner and tloesssor Managing Partner cannot agree upon antextiein 45 days of our Managing
Partner's departure, then an expert chosen byragreef the experts selected by each of them wtiignine the fair market value.

If the option described above is not exsadiby either the departing Managing Partner ostiteessor Managing Partner, the departing
Managing Partner's general partner interest withaatically convert into common units pursuant wabuation of those interests as determi
by an investment banking firm or other independeqert selected in the manner described in theedieg paragraph.

In addition, we will be required to reimbarthe departing Managing Partner for all amounéstie departing Managing Partner, incluc
without limitation all employee-related liabilitiemcluding severance liabilities, incurred for teemination of any employees employed by the
departing Managing Partner or its affiliates fag gartnership's benefit.

Transfer of General Partner Interests

Except for transfer by our Managing Pariofeall, but not less than all, of its general partinterests in the partnership to an affiliate of
our Managing Partner, or to another entity as piithe merger or consolidation of our Managing Rartwith or into another entity or the
transfer by our Managing Partner of all or subsgdgtall of its assets to another entity, our Mgimgy Partner may not transfer all or any pal
its general partner interest in the partnershignother person prior to December 31, 2020 withoeitaipproval of the holders of at least a
majority of the voting power of the partnershipigstanding voting units, excluding voting unitschbly our Managing Partner and its affiliates.
On or after December 31, 2020, our Managing Partregr transfer all or any part of its general parinterest without first obtaining approval
of any unitholder. As a condition of this transfie transferee must assume the rights and dutms dManaging Partner to whose interest that
transferee has succeeded, agree to be bound pyavisions of the limited partnership agreement famdish an opinion of counsel regarding
limited liability matters. At any time, the memberfsour Managing Partner may sell or transfer afpart of their limited liability company
interests in our Managing Partner without the apakof the unitholders.
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Limited Call Right
If at any time:

(i) less than 10% of the then issued @uidtanding limited partner interests of any clasker than special voting units),
including our limited partnership units, are heldgersons other than our Managing Partner andfitiges; or

(i) the partnership is subjected to stgition under the provisions of the Investment Gany Act, our Managing Partner will
have the right, which it may assign in whole opanrt to any of its affiliates or to us, to acquatk but not less than all, of the remaining
limited partner interests of the class held by filetled persons as of a record date to be seldnfemir Managing Partner, on at least
ten but not more than 60 days notice. The purchase in the event of this purchase is the greaifter

(1) the current market price as of theedaree days before the date the notice is madled;

(2) the highest cash price paid by ounktsing Partner or any of its affiliates acting ancert with us for any limited
partner interests of the class purchased withirdéhdays preceding the date on which our Managartner first mails notice of
its election to purchase those limited partneregts.

As a result of our Managing Partner's righpurchase outstanding limited partner interestsplder of limited partner interests may have
his limited partner interests purchased at an uratds time or price. The U.S. tax consequencesunitholder of the exercise of this call right
are the same as a sale by that unitholder of iigdd partnership units in the market. See "Mat&#i&. Federal Tax Considerations."

Sinking Fund; Preemptive Right
We will not establish a sinking fund andlwbt grant any preemptive rights with respecthe partnership's limited partner interests.
Meetings; Voting

Except as described below regarding a pess@roup owning 20% or more of our limited parstgp units then outstanding, record
holders of limited partnership units or of the spkeoting units to be issued to holders of KKR GpdPartnership Units on the record date will
be entitled to notice of, and to vote at, meetiofgsur limited partners and to act upon mattersoaghich holders of limited partner interests
have the right to vote or to act.

Except as described below regarding a pess@roup owning 20% or more of our limited parsigp units then outstanding, each record
holder of a common unit will be entitled to a numbévotes equal to the number of limited partngramits held. In addition, we issued
special voting units to each holder of KKR GrouptRarship Units that provide them with a numbevafies that is equal to the aggregate
number of KKR Group Partnership Units that theydhahd entitle them to participate in the vote angame basis as unitholders. We refer to
our common units and special voting units as "wtinits." If the ratio at which KKR Group Partnepskinits are exchangeable for our
common units changes from one-for-one, the numbeotes to which the holders of the special votimits are entitled will be adjusted
accordingly. Additional limited partner interestvng special voting rights could also be issuegk S—Issuance of Additional Securities"
above.

In the case of common units held by our Mang Partner on behalf of non-citizen assigneesManaging Partner will distribute the
votes on those units in the same ratios as theswdtpartners in respect of other limited partmeéeriests are cast. Our Managing Partner does
not anticipate that any
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meeting of unitholders will be called in the foreable future. Any action that is required or petaditto be taken by the limited partners ma
taken either at a meeting of the limited partneraithout a meeting, without a vote and withouiopmotice if consents in writing describing
the action so taken are signed by limited partoansing not less than the minimum percentage of/titieng power of the outstanding limited
partner interests that would be necessary to ai@thor take that action at a meeting. Meeting$eflimited partners may be called by our
Managing Partner or by limited partners owningeasst 50% or more of the voting power of the outditegnlimited partner interests of the class
for which a meeting is proposed. Unitholders mate\ather in person or by proxy at meetings. Thiddrs of a majority of the voting power
the outstanding limited partner interests of ttasslfor which a meeting has been called, repredémigerson or by proxy, will constitute a
guorum unless any action by the limited partnegsiires approval by holders of a greater percentdgech limited partner interests, in which
case the quorum will be the greater percentage.

However, if at any time any person or gréother than our Managing Partner and its affisater a direct or subsequently approved
transferee of our Managing Partner or its affigtecquires, in the aggregate, beneficial ownershgD% or more of any class of our units t
outstanding, that person or group will lose votiigits on all of its units and the units may notvoged on any matter and will not be
considered to be outstanding when sending notitasmeeting of unitholders, calculating requiredes) determining the presence of a quorum
or for other similar purposes. Our units held imimee or street name account will be voted by tioédr or other nominee in accordance with
the instruction of the beneficial owner unlessah@ngement between the beneficial owner and hismee provides otherwise.

Status as Limited Partne

By transfer of our units in accordance with partnership agreement, each transferee of willtbe admitted as a limited partner with
respect to the units transferred when such traasféradmission is reflected in the limited parthgr's books and records. Except as described
under "—Limited Liability" above, in the partnerptiigreement or pursuant to Section 17-804 of tHaviee Limited Partnership Act (which
relates to the liability of a limited partner wheceives a distribution of assets upon the windm@fua limited partnership and who knew at the
time of such distribution that it was in violatiofthis provision) the units will be fully paid ambn-assessable.

Non-Citizen Assignees; Redemption

If the partnership is or becomes subjedetieral, state or local laws or regulations thathie determination of our Managing Partner cr
a substantial risk of cancellation or forfeitureapfy property in which the partnership has an egebecause of the nationality, citizenship or
other related status of any limited partner, we memmeem the common units held by that limited garat their current market price. To avoid
any cancellation or forfeiture, our Managing Partmay require each limited partner to furnish infiation about his nationality, citizenship or
related status. If a limited partner fails to fwminformation about his nationality, citizenshipather related status within 30 days after a
request for the information or our Managing Parthetermines, with the advice of counsel, afteripga#f the information that the limited
partner is not an eligible citizen, the limited to@r may be treated as a non-citizen assignee ncitizen assignee does not have the right to
direct the voting of his limited partnership uraisd may not receive distributions in kind upon partnership's liquidation.

Indemnification

Under the limited partnership agreemeninost circumstances we would indemnify the follogvpersons, to the fullest extent permitted
by law, from and against all losses, claims, daraglighilities,
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joint or several, expenses (including legal feed expenses), judgments, fines, penalties, intesettements or other amoun

. our Managing Partne

. any departing Managing Partner;

. any person who is or was an affiliate of a Manad®agtner or any departing Managing Partner;

. any person who is or was a member, partner, tatemsgtartner, officer, director, employee, agadtdiary or trustee ¢

partnership or its subsidiaries, our Managing Rartm any departing Managing Partner or any aféliaf partnership or its
subsidiaries, our Managing Partner or any depaiagaging Partner;

. any person who is or was serving at the requeast\énaging Partner or any departing Managing Padnany affiliate of ¢
Managing Partner or any departing Managing Padsemn officer, director, employee, member, parimgent, fiduciary or
trustee of another person; or

. any person designated by our Managing Par

We would agree to provide this indemnificatunless there has been a final and non-appegladidment by a court of competent
jurisdiction determining that these persons aateohbid faith or engaged in fraud or willful miscootiuNe will also agree to provide tt
indemnification for criminal proceedings. Any indeification under these provisions will only be adithe partnership's assets. Unless it
otherwise agrees, our Managing Partner will ngpdesonally liable for, or have any obligation tontribute or loan funds or assets to the
partnership to enable the partnership to effectingtemnification. The indemnification of the persatescribed above shall be secondary tc
indemnification such person is entitled from anofierson or the relevant KKR fund to the extentliggple. We may purchase insurance
against liabilities asserted against and expemsesred by persons for our activities, regardldssttether the partnership would have the
power to indemnify the person against liabilitieslar the limited partnership agreement.

Exclusive Delaware Jurisdictior

The limited partnership agreement provithes each of the limited partners and the Managiagner and each person holding any
beneficial interest in our partnership, to thedsatlextent permitted by law, (i) irrevocably agrées any claims, suits, actions or proceedings
arising out of or relating in any way to the lindtpartnership agreement shall be exclusively brbirgthe Court of Chancery of the State of
Delaware or, if such court does not have subjedtengurisdiction thereof, any other court in theat® of Delaware with subject matter
jurisdiction; (ii) irrevocably submits to the exslue jurisdiction of such courts in connection watty such claim, suit, action or proceedi
(iii) irrevocably agrees not to, and waives anyntitp, assert in any such claim, suit, action acpeding that (A) it is not personally subject to
the jurisdiction of such courts or any other cdarivhich proceedings in such courts may be appeéBduch claim, suit, action or proceeding
is brought in an inconvenient forum, or (C) the wemf such claim, suit, action or proceeding isrioper; (iv) expressly waives any
requirement for the posting of a bond by a partgding such claim, suit, action or proceeding;@hsents to process being served in any suct
claim, suit, action or proceeding by mailing, détl mail, return receipt requested, a copy theteafuch party at the address in effect for
notices hereunder, and agrees that such serviteeshatitute good and sufficient service of pracasd notice thereofrovided , that nothing
in clause (v) hereof shall affect or limit any righ serve process in any other manner permittedwyand (vi) irrevocably waives any and all
right to trial by jury in any such claim, suit, axt or proceeding.
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Books and Report

Our Managing Partner is required to kegmraypriate books of the partnership's business airibcipal offices or any other place
designated by our Managing Partner. The books welthaintained for both tax and financial reportigposes on an accrual basis. For tax
and financial reporting purposes, our year end®ecember 31.

As soon as reasonably practicable afteetfteof each fiscal year, we will furnish to eaeantper tax information (including a Schedule K-
1), which describes on a U.S. dollar basis suctnpds share of our income, gain, loss and deduétiothe preceding taxable year. It may
require longer than 90 days after the end of theafiyear to obtain the requisite information fralinower-tier entities so that Schedule K-1s
may be prepared for our partnership. Consequemlglers of common units who are U.S. taxpayers Ishanticipate the need to file annually
with the IRS (and certain states) a request fadansion past April 15 or the otherwise applicahle date of their income tax return for the
taxable year. In addition, each partner will beuieef to report for all tax purposes consistentithwhe information provided by us.

Right to Inspect Our Books and Recor

The limited partnership agreement will pdevthat a limited partner can, for a purpose reably related to his interest as a limited
partner, upon reasonable written demand and aivirisexpense, have furnished to him:

. promptly after becoming available, a copy of ousUederal, state and local income tax returns; and

. copies of the limited partnership agreement, théfioate of limited partnership of the partnershiplated amendments and
powers of attorney under which they have been dgecu

Our Managing Partner may, and intendseepkconfidential from the limited partners traderets or other information the disclosure of
which our Managing Partner believes is not in thamership's best interests or which the partngiishiequired by law or by agreements with
third parties to keep confidential.
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COMPARISON OF OWNERSHIP OF KKR GROUP PARTNERSHIP UN ITS AND KKR & CO. L.P. COMMON UNITS

The table below highlights a number of sfgnificant differences between the rights andif@ges associated with ownership of
KKR & Co. L.P. common units and KKR Group Partngostnits, which is applicable only to KKR Holdingsd our principals who may own
or come to own KKR Group Partnership Units. Thiscdission is intended to assist them in understgritbm their investment will change if
their KKR Group Partnership Units are exchangecctonmon units. The following information is summamynature and is not intended to
describe all the differences between the KKR GrBapnership Units and the common units.

KKR & Co. L.P. KKR Group Partnerships
Form of Organization and Purpose

KKR & Co. L.P. was formed on June 25, 2007 as afele limited KKR Management Holdings L.P. was formed as a Detavimited

partnership. Under our partnership agreement weemitted to partnership and may engage in any lawful act factibelaware
engage, directly or indirectly, in any businessvétgtthat is limited partnerships may be formed. KKR Fund Hogin..P. was
approved by our Managing Partner and that lawfolégy be formed as a Cayman Islands exempted limited pattigand may
conducted by a limited partnership organized umzaware law. engage in any lawful act for which Cayman Islardsnepted limitec
For more information see "Description of Our LinditRartnership partnerships may be formed.

Agreemer—Our Managing Partner" an—Purpose"

Management
Our Managing Partner, KKR Management LLC, is theagel Wholly-owned subsidiaries of KKR & Co. L.P. incluttee general
partner of KKR & Co. L.P. Our Managing Partner mgesall of ou partners of the KKR Group Partnerships. The busine®perty and
operations and activities. Our Managing Partnauihorized in affairs of the KKR Group Partnerships are managettuthe sole,
general to perform all acts that it determinesdmbcessary or absolute and exclusive direction of the generaieas.

appropriate to carry out our purposes and to canolucbusiness
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KKR Group Partnerships

Additional Equity

Our partnership agreement authorizes us to issumlanited
number of additional partnership securities andbogt rights,
warrants and appreciation rights relating to pastnig securities for
the consideration and on the terms and conditistebéished by our
Managing Partner in its sole discretion without épproval of any
limited partners. For more information see "Degwip of Our
Limited Partnership Agreement—Issuance of Additi®ecurities".

The general partners may establish, from timeme iin accordance
with such procedures as they shall determine fiora to time, othe
classes of units, one or more series of any swdses, or other
partnership securities with such designations gpegfces, rights,
powers and duties (which may be senior to existiagses and seri
of units or other partnership securities), as dhalletermined by the
appropriate general partner. The general partnags without the
written consent of any limited partner or any otperson, amend,
supplement, waive or modify any provision of thepective
partnership agreement to reflect any amendmenplsogent, waiver
or modification that such general partner detersitoebe necessary
or appropriate in connection with the creationhatitzation or
issuance of any class or series of equity intenetste partnershig

Distributions

Distributions will be made to the partners pro taording to their
percentage interests in KKR & Co. L.P. For mor@infation see
"Distribution Policy".
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The respective general partners, in their solereli|gmn, may
authorize distributions by the KKR Group Partnepsto their
respective partners. In addition, the partnerspgie@ments of the
KKR Group Partnerships provide for cash distribagiowhich we
refer to as "tax distributions," to the partnersoth partnerships if
the general partners determine that the taxabtaniecof the relevar
partnership for a fiscal year will give rise to &we income for its
partners to the extent that other distributions enayglthe KKR
Group Partnerships for such year were otherwisgffiegent to cove
such tax liabilities
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KKR Group Partnerships

Liquidity

Our common units are listed on the New York StogkHlange unde
the symbol "KKR".

Common units are securities and are transferalglerding to the
laws governing transfers of securities and oumgasthip agreement.
In addition to other rights acquired upon transfgracceptance of
the transfer of common units in accordance withgartnership
agreement, a transferee of such common units widldmitted as a
limited partner with respect to the common unigsasferred when
such transfer or issuance is reflected in our b@wkkrecords. For
more information see "Description of Our CommontehiTransfer
of Common Units"

With limited exceptions, no limited partner of tk&KR Group
Partnerships or assignees thereof may transfer athy portion of it
partnership units or other interest in the partnigréor beneficial
interest therein) without the prior consent of tegpective general
partner, which consent may be given or withheldnade subject to
such conditions (including, without limitation, theceipt of such
legal opinions and other documents that the geparaher may
require) as are determined by the respective geparer, in each
case in such general partner's sole discretion.

Fiduciary Duties of General Partner

Our partnership agreement contains provisionsréthice and
eliminate our Managing Partner's duties (includidgciary duties)
to the common unitholders. Our partnership agre¢men restricts
the remedies available to common unitholders ftipas taken that
without those limitations might constitute breachéduty (including
fiduciary duties). For more information see "CoctHi of Interest and
Fiduciary Responsibilities".

The partnership agreements of the KKR Group Pastiyes do not
create or impose any fiduciary duty on any of theners (including
without limitation, the general partners) of the RKzroup
Partnerships or on the respective affiliates of sungh partner.
Further, the partners under the partnership agnetsnoé the KKR
Group Partnerships waive any and all fiduciary eluthat, without
such waiver, may exist or be implied under law quity, and in
doing so, the partners recognize, acknowledge grekahat their
duties and obligations to one another and to ti@eships are only
as expressly set forth in the partnership agreesreamd those
required by the Delaware Revised Uniform LimitedtRarship Act
or the laws of the Cayman Islands, as applic:
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Indemnification

Our partnership agreement provides, in most cir¢cantgs, for the
indemnification of the following persons, to thdlést extent
permitted by law, from and against all lossesnataidamages,
liabilities, joint or several, expenses (includiegal fees and
expenses), judgments, fines, penalties, interetttesents or other
amounts arising from any and all threatened, pendircompleted
claims, demands, actions, suits or proceedingshinh such person
may be involved or is threatened to be involveadason of his
status as such: our Managing Partner; any depagéngral partner;
any person who is or was an affiliate of a genpaatner or any
departing general partner; any person who is orawvaember,
partner, tax matters partner, officer, directorptyee, agent,
fiduciary or trustee of us or our subsidiaries, ge@eral partner or
any departing general partner or any affiliate ®buour
subsidiaries, the general partner or any depagémgeral partner; ar
person who is or was serving at the request ohargé partner or
any departing general partner or any affiliate geaeral partner or
any departing general partner as an officer, direetmployee,
member, partner, tax matters partner, agent, fadvar trustee of
another person; or any person designated by ouailag Partner ii
its sole discretion. For more information see "Diggion of Our
Limited Partnership Agreeme—Indemnification”.

To the fullest extent permitted by law, in mostaimstances the
KKR Group Partnerships are required to indemnify person (and
such person's heirs, executors or administratons)was or is made
or is threatened to be made a party to or is otiserimvolved in any
threatened, pending or completed action, suit ocgeding (brought
in the right of the KKR Group Partnerships or othise), whether
civil, criminal, administrative or investigativena whether formal or
informal, including appeals, by reason of the thet such person,
a person for whom such person was the legal repibes, is or we
a partner (including without limitation, the gengpartner) or a
director, officer or agent of a partner (includiwghout limitation,
the general partners) or the KKR Group Partnerstipg/hile a
director, officer or agent of a partner (includiwghout limitation,
the general partners) or the KKR Group Partnerslisps was
serving at the request of the KKR Group Partnesshipa director,
officer, partner, trustee, employee or agent ottagrocorporation,
partnership, joint venture, trust, limited liabjlitompany, nonprofit
entity or other enterprise, for and against alflaad liability suffere
and expenses (including attorneys' fees), judgménes and
amounts paid in settlement reasonably incurredui person or
such heirs, executors or administrators in conaratiith such
action, suit or proceeding, including appe

Removal of General Partner

Our Managing Partner may not be removed unlesgénadval is
approved by the vote of the holders of at leasapority of the
outstanding voting units and we receive an opimiboounsel
regarding limited liability and tax matters. For radnformation see
"Description of Our Limited Partnership Agreement-ithdrawal of
our Managing Partner

The general partners of the KKR Group Partnerstépsiot be
removed as the general partners of the KKR Groumeahips
without their approval.
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Limited Partner Voting Rights

Our common unitholders have only limited votinghtigon matters Except as expressly provided in the partnershipexgents of the
affecting our business and therefore have limitgtity to influence KKR Group Partnerships, the limited partners of kiR Group
management's decisions regarding our businessvathe rights of Partnerships have no right to vote on any matteslifing the

our common unitholders are limited as set fortbun partnership partnerships, including with respect to any mergensolidation,
agreement and in the Delaware Limited Partnerslaip Ror combination or conversion of the KKR Group Parthgrs.

example, our Managing Partner may generally makenaiments to
our partnership agreement or certificate of limipedtnership
without the approval of any common unitholder asSa@eh under
"Description of Our Limited Partnership Agreemersendment ¢
the Limited Partnership Agreem—No Limited Partner Approval’

Special Meetings Called by Limited Partners

Meetings of our limited partners may be called by Managing Limited partners of the KKR Group Partnerships haweight under
Partner or by limited partners owning at least 5@%nore of the their partnership agreements to call meetings @ptirtners.

voting power of the outstanding limited partneeneaists of the class

or classes for which a meeting is proposed. Foenrdormation see

"Description of Our Limited Partnership Agreement-edfings;

Voting".

Action Through Writing
Any action that is required or permitted to be takg the limited Any action required or permitted to be taken bypgheners pursuant
partners may be taken either at a meeting of thiéedd partners or, to the respective partnership agreements of the K&up
authorized by our Managing Partner, without a nmggtivithout a Partnerships will be taken if all partners whosesemt or ratificatiol
vote and without prior notice if an approval in tng setting forth is required consent thereto or provide ratificafiomvriting.

the action so taken is signed by limited partnereing not less than
the minimum percentage of the voting power of tatstanding
limited partner interests that would be necessaguthorize or take
that action at a meeting at which all the limitedtpers were present
and voted. For more information see "Descriptio®af Limited
Partnership Agreeme—Meetings; Voting".
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Amendments to Governing Instruments

Our Managing Partner may amend our partnershipeaggat withou
the approval of any partner, any unitholder or ather person for
various specified reasons;ovided , that no provision of our
partnership agreement that requires the vote ogertrof unitholders
holding, or holders of, a percentage of the vopioger of
outstanding voting units required to take any actidl be amended,
altered, changed, repealed or rescinded in angcéspat would
have the effect of reducing such voting percentadess such
amendment is approved by the written consent oaftinative vote
of unitholders or holders of outstanding votingtanvhose aggregate
outstanding voting units constitute not less thauoting or consent
requirement sought to be reducerhvided further , that no
amendment to our partnership agreement may (igstibyp limited
exception, enlarge the obligations of any limitedtper without its
consent or (ii) enlarge the obligations of, restincany way any
action by or rights of, or reduce in any way theoants distributable
reimbursable or otherwise payable to the generaheaor any of its
affiliates without the general partner's consenpyided further , that
subject to limited exceptions, any amendment tfaildhave a
material adverse effect on the rights or prefersméeany class of
partnership interests in relation to other clasggmartnership
interests must be approved by the holders of ssttlean a majority
of the outstanding partnership interests of thesckffectedprovided
further , that subject to limited exceptions, no amendmentsir
partnership agreement shall become effective witttmiapproval of
unitholders holding at least 90% of the voting poakthe
outstanding voting units unless the partnershipiobtan opinion of
counsel to the effect that such amendment willafifetict the limited
liability of any limited partner under the Delawdrienited
Partnership Act. For more information see "Des@ipbf Our
Limited Partnership Agreement—Amendment of the téai
Partnership Agreement
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The partnership agreements of the KKR Group Pastrigs may be
amended, supplemented, waived or modified by thtemrconsent
of the general partnerprovided that any amendment that would
have a material adverse effect on the rights diepeaces of any
class of partnership units in relation to othessés of partnership
units must be approved by the holders of not leas & majority of
the vested percentage interests of the class tfgyahip units
affected;provided further , that the general partners may, without
written consent of any limited partner or any otperson, amend,
supplement, waive or modify any provision of thetpership
agreements of the KKR Group Partnerships and egesutear to,
acknowledge, deliver, file and record whatever doents may be
required in connection therewith, to reflect: filyeamendment,
supplement, waiver or modification that the genpeatners
determine to be necessary or appropriate in coiumeafith the
creation, authorization or issuance of any classedes of equity
interest in the KKR Group Partnerships; (ii) thengskion,
substitution, withdrawal or removal of partnersaaotordance with
the partnership agreements of the KKR Group Pastiyes; (iii) a
change in the name of the KKR Group Partnerships|dcation of
the principal place of business of the KKR Grouptiaships, the
registered agent of the KKR Group Partnershipserégistered
office of the KKR Group Partnerships; (iv) any amderent,
supplement, waiver or modification that the genpeatners
determine in their sole discretion to be necessagppropriate to
address changes in U.S. federal income tax regukatlegislation or
interpretation; (v) a change in the fiscal yeataxable year of the
KKR Group Partnerships and any other changes tieagjéneral
partners determine to be necessary or appropsaeesult of a
change in the fiscal year or taxable year of theR<Broup
Partnerships including a change in the dates onhwdlistributions
are to be made by the KKR Group Partnerst
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The general partners may, in their sole discnetimilaterally amend
the partnership agreements of the KKR Group Pasties to
provide for certain tax elections and, among otkasons, to make
certain allocations of items of income, gains, dgidns and loss
pursuant to certain regulations proposed by the Tr&sury
Department

Asset Sales, Mergers and Consolidations

Our partnership agreement generally prohibits oandgjing Partne
without the prior approval of the holders of a ni#yoof the voting
power of our outstanding voting units, from causirsgto sell,
exchange or otherwise dispose of all or substéydl of our and
our subsidiaries' assets, taken as a whole, inghesiransaction or a
series of related transactions. However, our Marmga@iartner in its
sole discretion may mortgage, pledge, hypotheaaggamt a securit
interest in all or substantially all of our and @ubsidiaries' assets
(including for the benefit of persons other tharousur subsidiarie:
including our affiliates) without that approval. OManaging Partne
may also sell all or substantially all of our or subsidiaries' assets
under any forced sale of any or all of our or aubbsidiaries' assets
pursuant to the foreclosure of, or other realizatipon, those
encumbrances without that approval. Our partnerabipement also
prohibits our Managing Partner from merging, coitding or
combining us with one or more other business estitiithout the
approval of the holders of a majority of the votpawer of our
outstanding voting units, except to convert usrtother limited
liability entity if certain conditions are met. Fadditional
information see "Description of Our Limited Partsigip
Agreemer—Merger, Sale or Other Disposition of Asse
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The general partners of the KKR Group Partnersimiag sell,
exchange or otherwise dispose of all or substdytidl of our assets
in a single transaction or a series of relateds@ations without the
consent of the limited partners.
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COMMON UNITS ELIGIBLE FOR FUTURE SALE
General

We cannot predict the effect, if any, fetsales of common units, or the availability faiufe sale of common units, will have on the
market price of our common units prevailing froméi to time. The sale of substantial amounts ofcoammon units in the public market, or -
perception that such sales could occur, could lienprevailing market price of our common units.

As of March 15, 2011 we have 216,317,78%mon units outstanding, which amount excludes comuoots beneficially owned by KKR
Holdings through its ownership of KKR Group Parstep Units, discussed below, and common units albklfor future issuance under the
Equity Incentive Plan.

As of March 15, 2011 KKR Holdings owns 40,633 KKR Group Partnership Units that may behaerged, on a quarterly basis, for
common units on a one-for-one basis, subject ttoowsry conversion rate adjustments for splits, disitributions and reclassifications. Except
for interests held by its founders and certainreggts held by other executives that were vested gpant, interests in KKR Holdings that are
held by our principals are subject to time basesting up to a five-year period from the date ofrgrar performance based vesting and,
following such vesting, additional restrictions exchange for a period of one or two years. The comumnits issued upon such exchanges
would be "restricted securities," as defined in€R144 under the Securities Act, unless we regssteh issuances. Pursuant to a registration
rights agreement with KKR Holdings, we are regisigthe issuance of our common units to permit addf KKR Group Partnership Units
who exchange their KKR Group Partnership Unitsetibwithout restriction in the open market or otese any of our common units that they
receive upon exchange.

Under our Equity Incentive Plan we may gtarour employees awards representing our commds. r'he issuance of common units
pursuant to awards under the Equity Incentive Rlaald dilute common unitholders and KKR Holdings pata in accordance with their
respective percentage interests in the KKR GroumBiships. The total number of our common unigd thay initially be issued under our
Equity Incentive Plans is equivalent to 15% of tluenber of fully diluted common units outstandinge Wave filed a registration statement on
Form S-8 under the Securities Act to register communaits issued or covered by our Equity IncentilanRand intend to file one or more
registration statements on Form S-8 under the 8&=uAct to register common units issued or cosldng any other plans under which our
employees and others providing services to us megive common units. Any such Forn83egistration statements will automatically becc
effective upon filing. Accordingly, common unitggistered under such registration statements will\@lable for sale in the open market.

Our limited partnership agreement autharize to issue an unlimited number of additionatngaship securities and options, rights,
warrants and appreciation rights relating to pasimg securities for the consideration and on ¢én$ and conditions established by our
Managing Partner in its sole discretion without épproval of any limited partners. See "Descriptid®ur Limited Partnership Agreement—
Issuance of Additional Securities.”

Registration Rights

We have entered into a registration rigigpeement with KKR Holdings pursuant to which weengranted it, its affiliates and transferees
of its KKR Group Partnership Units the right, undertain circumstances and subject to certainicéistns, to require us to register under the
Securities Act our common units (and other se@sitionvertible into or exchangeable or exercistleur common units) held or acquired
them. Securities registered pursuant to such ragjish rights under any such registration statemalhbe available for sale in the open market
unless restrictions apply. See "Certain Relatiqgmshind Related Party Transactions, and Direct@deddence—
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Registration Rights Agreement" in our Annual Remort~orm 10-K for the year ended December 31, 2@hh is incorporated herein by
reference.

Rule 144

In general, under Rule 144 as currentlgffact, a person, including an affiliate of oursyanhas beneficially owned common units for at
least six months, is entitled to sell in any threenth period a number of shares that does not dxbeegreater of:

. 1% of the number of common units then outstandisgshown by the most recent report or statemenspwhich percentage
will represent 2,163,177 common units based omtieber of common units outstanding of 216,317, 28d;

. the average weekly trading volume of our commonsumi the NYSE during the four calendar weeks phiece(a) the date on
which notice of sale is filed on Form 144 with respto such sale or (b) if no notice of sale iurezyl, the date of the receipt of
the order or the date of execution, as applicable.

Sales under Rule 144 are also subject tereof sale provisions and notice requirementstaurtide availability of current public
information about us.

In addition, a person who is not deemeldaiee been an affiliate of ours at any time durlmgthree months preceding a sale and who has
beneficially owned the common units proposed tsdid for at least six months would be entitledet an unlimited number of common units
under Rule 144 provided current public informatédoout us is available and, after one year, an uteldmumber of common units without
restriction.
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MATERIAL U.S. FEDERAL TAX CONSIDERATIONS

This summary discusses the material U&erfd tax considerations related to the ownershipdisposition of our common units as of the
date hereof. This summary is based on provisiortkefnternal Revenue Code, on the regulations plgated thereunder and on published
administrative rulings and judicial decisions,&lwhich are subject to change at any time, pogsilith retroactive effect. This discussion is
necessarily general and may not apply to all categ®of investors, some of which, such as bank#tghinsurance companies, persons liable
for the alternative minimum tax, dealers, investeh® were deemed to own 10% or more of any foremporation owned by us (taking into
account the investor's interest in such foreigpamtion as a result of their ownership interestsror otherwise), and other investors that do
not own their common units as capital assets, neagulbject to special rules. Tax-exempt organizatard mutual funds are discussed
separately below. The actual tax consequencesaiimership of our common units will vary dependimgyour circumstances. This
discussion, to the extent it states matters of t&&eral tax law or legal conclusions and subjec¢he qualifications herein, represents the
opinion of Simpson Thacher & Bartlett LLP. Suchrdph is based in part on facts described in thispectus and on various other factual
assumptions, representations and determinatiocisidimg representations contained in certificatesvioled to us. Any alteration or
incorrectness of such facts, assumptions, repratemns or determinations could adversely impactiteiracy of this summary and such
opinion. Moreover, opinions of counsel are not bigdon the IRS or any court, and the IRS may chgkethe conclusions herein and a court
may sustain such a challenge.

For purposes of this discussion, a "U.SdEd is for U.S. federal income tax purposesag)individual citizen or resident of the United
States; (ii) a corporation (or other entity treadsda corporation for U.S. federal income tax psesd created or organized in or under the laws
of the United States, any state thereof or theridistf Columbia; (iii) an estate the income of whiis subject to U.S. federal income taxation
regardless of its source; or (iv) a trust whicheit(A) is subject to the primary supervision afoart within the United States and one or more
United States persons have the authority to coattslubstantial decisions of the trust or (B) haslid election in effect under applicable
Treasury regulations to be treated as a U.S. pefstidon-U.S. Holder" is a holder that is not a Ut®lder.

If a partnership holds our common units, tdx treatment of a partner in the partnershipdeipend upon the status of the partner and the
activities of the partnership. If you are a partofa partnership that holds our common units, sfoould consult your tax advisors. This
discussion does not constitute tax advice andtisntended to be a substitute for tax planning.

Common unitholders should consult their own tax adisors concerning the U.S. federal, state and locelcome tax and estate tax
consequences in their particular situations of thewnership and disposition of common units, as wedls any consequences under the
laws of any other taxing jurisdiction. This discus®n only addresses the material U.S. federal tax ngiderations of the ownership and
disposition of common units and does not addressehtax considerations under the laws of any tax jusidiction other than the United
States. Non-U.S. Holders, therefore, should consuheir own tax advisors regarding the tax consequeres to them of the ownership and
disposition of common units under the laws of theiown taxing jurisdiction.

Taxation of Our Partnership

Subject to the discussion set forth inrtegt paragraph, an entity that is treated as a@atip for U.S. federal income tax purposes is not
a taxable entity for U.S. federal income tax pugsoand incurs no U.S. federal income tax liabgitigach partner of a partnership is require
take into account its allocable share of itemsiobime, gain, loss and deduction of the partnelishijpmputing its U.S. federal income tax
liability, regardless of the extent to which, orether, it receives cash distributions from themaghip, and thus may incur income tax
liabilities unrelated to (and in excess of) anytrilisitions from the partnership. Distributions afst by a partnership to a partner are not
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taxable unless the amount of cash distributedparter is in excess of the partner's adjustedsbasis partnership interest.

An entity that would otherwise be classifaes a partnership for U.S. federal income tax @sep may nonetheless be taxable as a
corporation if it is a "publicly traded partnersfiipnless an exception applies. An entity that Wdatherwise be classified as a partnership is a
publicly traded partnership if (i) interests in {h@rtnership are traded on an established seaunitéggket or (ii) interests in the partnership are
readily tradable on a secondary market or the anhat equivalent thereof. We are a publicly tragadnership.

However, an exception to taxation as a@a@iion, referred to as the "Qualifying Income Eptien," exists if at least 90% of the
partnership's gross income for every taxable yeasists of "qualifying income" and the partnerskipot required to register under the
Investment Company Act. Qualifying income includestain interest income, dividends, real propeetyts, gains from the sale or other
disposition of real property, and any gain from shé& or disposition of a capital asset or otheperty held for the production of income that
otherwise constitutes qualifying income.

Our Managing Partner has adopted a setvesSiment policies and procedures that governyihestof investments we can make (and
income we can earn), including structuring certairestments through entities, such as our interatediolding company, classified as
corporations for U.S. federal income tax purposssdiscussed further below), to ensure that wemélket the Qualifying Income Exception in
each taxable year. It is the opinion of Simpsonchiea & Bartlett LLP that we will be treated as atparship and not as a corporation for U.S.
federal income tax purposes based on certain aggumgnd factual statements and representationg imads, including statements and
representations as to the manner in which we intemdanage our affairs, the composition of our mepand that our Managing Partner will
ensure that we comply with the investment polieied procedures put in place to ensure that we the&ualifying Income Exception in each
taxable year. However, this opinion is based sadalgurrent law and does not take into accountpiogosed or potential changes in law
(including the proposed legislation described irof®sed Legislation" below) which may be enacteith wétroactive effect. Moreover,
opinions of counsel are not binding upon the IR&ror court, and the IRS may challenge this constuaind a court may sustain such a
challenge.

If we fail to meet the Qualifying Income &eption, other than a failure that is determinedhgyIRS to be inadvertent and that is cured
within a reasonable time after discovery, or ifave required to register under the Investment Compat, we will be treated as if we had
transferred all of our assets, subject to lialeitito a newly formed corporation, on the first dathe year in which we fail to meet the
Qualifying Income Exception, in return for stocktivat corporation, and then distributed the stocthe common unitholders in liquidation of
their interests in us. Based on current law, tleisrded contribution and liquidation would be taxefte common unitholders so long as we do
not have liabilities in excess of the tax basiswf assets at that time. Thereafter, we would deted as a corporation for U.S. federal income
tax purposes.

If we were treated as a corporation in &@xable year, either as a result of a failure tettiee Qualifying Income Exception or otherwise,
our items of income, gain, loss and deduction wdaddeflected only on our tax return rather thaindp@assed through to our common
unitholders, and we would be subject to U.S. cafmmcome tax on our taxable income. Distributiorale to our common unitholders would
be treated as either taxable dividend income, wihial be eligible for reduced rates of taxatiorthmextent of our current or accumulated
earnings and profits, or in the absence of earramglsprofits, as a nontaxable return of capitatheoextent of the holder's tax basis in the
common units, or as taxable capital gain, aftetiblder's basis is reduced to zero. In additiothécase of Non-U.S. Holders, distributions
treated as dividends would be subject to withh@dax. Accordingly, treatment as a corporation wiaukterially reduce a holder's after-tax
return and thus could result in a reduction ofwthleie of the common units.

If at the end of any taxable year we faifrieet the Qualifying Income Exception, we may gtiklify as a partnership if we are entitled to
relief under the Internal Revenue Code for an ieaignt
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termination of partnership status. This relief vadl available if: (i) the failure is cured withir@asonable time after discovery; (i) the failige
determined by the IRS to be inadvertent; andig)agree to make such adjustments (including adgrsts with respect to our partners) or to
pay such amounts as are required by the IRSnittipossible to state whether we would be entitbeithis relief in any or all circumstances. If
this relief provision is inapplicable to a partiauket of circumstances involving us, we will naalify as a partnership for federal income tax
purposes. Even if this relief provision applies avaretain our partnership status, we or our uihdiéys (during the failure period) will be
required to pay such amounts as are determinebebyRiS.

Proposed Legislatiot

Over the past several years, a numbergidliive and administrative proposals have be@nduoced and, in certain cases, have been
passed by the U.S. House of Representatives. Moshtly, the U.S. House of Representatives on Ma2@10 passed legislation that would
have, in general, treated income and gains, inefudain on sale, attributable to an interest itnaestment services partnership interest, or
"ISPI", as income subject to a new blended taxtteeis higher than under current law, excephtoextent such ISPI would have been
considered under the legislation to be a qualifiegital interest. Your interest in us, our inteiakKR Fund Holdings L.P. and the interests
that KKR Fund Holdings L.P. holds in entities tha¢ entitled to receive carried interest may haentrlassified as ISPIs for purposes of this
legislation. The U.S. Senate considered but dicoass similar legislation. It is unclear when orettter the U.S. Congress will reconsider
similar legislation or what provisions will be incled in any legislation, if enacted.

The House bill provided that, for taxabéays beginning ten years after the date of enadtimeome derived with respect to an ISPI that
is not a qualified capital interest and that isjsobto the rules discussed above would not beifgirad income for purposes of the Qualifying
Income Exception. Therefore, if similar legislatisrenacted, following such ten-year period, we Mde precluded from qualifying as a
partnership for U.S. federal income tax purposedsearequired to hold all such ISPIs through corfions, possibly U.S. corporations. If we
were taxed as a U.S. corporation or required td BBlISPIs through corporations, our effective tate would increase significantly. The
federal statutory rate for corporations is curne8%. In addition, we could be subject to increlestate and local taxes. Furthermore, you
could be subject to tax on our conversion intoBaration or any restructuring required in orderds to hold our ISPIs through a corporation.

The Obama administration has indicatedip®rts the adoption of legislation that similachanges the treatment of carried interest for
U.S. federal income tax purposes. In its publistes@nue proposals for 2012 the Obama administratioposes that the current law regarding
the treatment of carried interest be changed fdoge after December 31, 2011 to subject such imctordinary income tax (which is taxel
a higher rate than the proposed blended tax raterthe House legislation). The Obama administn&tipublished revenue proposals for 2010
and 2011 contained similar proposals.

States and other jurisdictions have alstsiciered legislation to increase taxes with resfgecarried interest. For example, New York
recently considered legislation under which youlddae subject to New York state income tax on inedmrespect of our common units as a
result of certain activities of our affiliates irel York. This legislation would have been retroaetio January 1, 2010. It is unclear when or
whether similar legislation will be enacted.

The remainder of this discussion is bagedwrent law without regard to the proposed legish discussed above.
Taxation of our Intermediate Holding Company

The income derived by us from KKR's fundnagement services likely will not be qualifying @amse for purposes of the Qualifying
Income Exception. Therefore, in order to meet thal@®ying Income Exception, we hold our interestdhie KKR Group Partnership that holds
such fund management companies and other investrteattmay not generate qualifying income for pagsoof the Qualifying Income
Exception, indirectly through our intermediate hoficompany, KKR Management Holdings Corp., whiglréated as a corporation for U.S.
federal income tax purposes.
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As the holder of KKR Management Holdinggi@@ommon stock, we are not taxed directly ongimings of KKR Management
Holdings Corp. or the earnings of entities heletiygh KKR Management Holdings Corp. Rather, as tnpapf KKR Management
Holdings L.P., KKR Management Holdings Corp. incUr$. federal income taxes on its proportionateesbfany net taxable income of KKR
Management Holdings L.P. KKR Management HoldingspCs liability for U.S. federal income taxes ampphbcable state, local and other ta
could be increased if the IRS were to successfeylocate income or deductions of the relatedientconducting KKR's business.

Distributions of cash or other propertytthe receive from KKR Management Holdings Corplwilnstitute dividends for U.S. federal
income tax purposes to the extent paid from KKR Mpement Holdings Corp.'s current or accumulatediegs and profits (as determined
under U.S. federal income tax principles). If tineoaint of a distribution by KKR Management Holdir@srp. exceeds its current and
accumulated earnings and profits, such excesdwilteated as a tdree return of capital to the extent of our taxibas the KKR Manageme
Holdings Corp. common stock, and thereafter wiltdeated as a capital gain.

If we form, for other purposes, a U.S. aogtion or other entity treated as a U.S. corporafor U.S. federal income tax purposes, that
corporation would be subject to U.S. federal incdeneon its income.

Personal Holding Companie

KKR Management Holdings Corp. could be sabjo additional U.S. federal income tax on aiparbf its income if it is determined to be
a personal holding company, or PHC, for U.S. felde@me tax purposes. Subject to certain exceptiarl.S. corporation will be classified
a PHC for U.S. federal income tax purposes in amgiaxable year if (i) at any time during the laalf of such taxable year, five or fewer
individuals (without regard to their citizenshipresidency and including as individuals for thisgmse certain entities such as certain tax-
exempt organizations and pension funds) own odaesned to own (pursuant to certain constructivessship rules) more than 50% of the
stock of the corporation by value and (ii) at 1e83% of the corporation's adjusted ordinary grassine, as determined for U.S. federal inct
tax purposes, for such taxable year consists of Pld@ne (which includes, among other things, dimidig interest, royalties, annuities and,
under certain circumstances, rents).

Due to applicable attribution rules, itikely that five or fewer individuals or tax-exemgtganizations will be treated as owning actually
or constructively more than 50% of the value of KKlRnagement Holdings Corp. common stock. ConsetyyedkR Management Holdings
Corp. could be or become a PHC, depending on whétfegls the PHC gross income test. If, as adattmatter, the income of KKR
Management Holdings Corp. fails the PHC gross iretest, it will be a PHC. Certain aspects of thesglincome test cannot be predicted with
certainty. Thus, no assurance can be given that Klk&Ragement Holdings Corp. will not become a PHI¥ang this offering or in the
future.

If KKR Management Holdings Corp. is or wésebecome a PHC in a given taxable year, it whngdubject to an additional 15% PHC
on its undistributed PHC income, which generallgludes the company's taxable income, subject taiceadjustments. For taxable years
beginning after December 31, 2010, the PHC taxoatendistributed PHC income will be equal to tighkst marginal rate on ordinary incc
applicable to individuals. If KKR Management HolgsCorp. were to become a PHC and had significaouats of undistributed PHC
income, the amount of PHC tax could be materialveleer, distributions of such income reduce the Rit©me subject to tax.

Certain State, Local and Non-U.S. Tax Matters

We and our subsidiaries may be subjectatie slocal or non-U.S. taxation in various jurgitins, including those in which we or they
transact business, own property or reside. For plgme and our
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subsidiaries may be subject to New York City unipooated business tax. We may be required todia¢turns in some or all of those
jurisdictions. The state, local or r-U.S. tax treatment of us and our common unithalaeay not conform to the U.S. federal income tax
treatment discussed herein. We will pay non-U.8egaand dispositions of foreign property or ogeret involving, or investments in, foreign
property may give rise to non-U.S. income or otiagrliability in amounts that could be substantfahy non-U.S. taxes incurred by us may not
pass through to common unitholders as a credinagtieir U.S. federal income tax liability.

Consequences to U.S. Holders of Common Units

The following is a summary of the matetig8. federal income tax consequences that willyafgpl/ou as a U.S. Holder of our common
units.

For U.S. federal income tax purposes, yacable share of our items of income, gain, ldesluction or credit will be governed by the
limited partnership agreement for our partnershguch allocations have "substantial economic &ffecare determined to be in accordance
with your interest in our partnership. We belielattfor U.S. federal income tax purposes, suctcations will have substantial economic ef
or be in accordance with your interest in our penghip, and our Managing Partner intends to prejgareeturns based on such allocations. If
the IRS successfully challenges the allocationsatypadsuant to the limited partnership agreememésresulting allocations for U.S. federal
income tax purposes might be less favorable thamlibcations set forth in the limited partnershigeements.

The characterization of an item of our im&y gain, loss, deduction or credit will be detered at our (rather than at your) level. Similarly,
the characterization of an item of KKR Fund HoldirigP.'s income, gain, loss deduction or credit nél determined at the level of KKR Fund
Holdings L.P. or the level of any subsidiary parsiép in which KKR Fund Holdings L.P. owns an irgstrrather than at our level.
Distributions we receive from KKR Management HolgBrnCorp. will be taxable as dividend income togktent of KKR Management
Holdings Corp.'s current and accumulated earningspaofits and, to the extent allocable to indidtholders of common units, they will be
eligible for a reduced rate of tax of 15% throu@ 2, provided that certain holding period requirateere satisfied. Also, a U.S. Holder the
a corporation, subject to limitations, may be éedito a dividends received deduction with respeds shares of dividends paid to us by KKR
Management Holdings Corp.

We may derive taxable income from an inmestt that is not matched by a corresponding digioh of cash. In addition, special
provisions of the Internal Revenue Code may beiegiple to certain of our investments, and may affiee timing of our income, requiring us
(and, consequently, you) to recognize taxable ircbafore we (or you) receive cash, if any, attablg to such income. Accordingly, it is
possible that your allocable share of our incomeafparticular taxable year could exceed any céhilwlition you receive for the year, thus
giving rise to an out-of-pocket tax liability foou.

Basis, Holding Period

You will have an initial tax basis in yotwmmmon units equal to the amount paid for your cammnits. Your basis will be increased by
your share of our income and by increases in ybaresof our liabilities, if any. Your basis will liecreased, but not below zero,
distributions from us, by your share of our losard by any decrease in your share of our lialslitie

If you acquire common units in separatagegtions you must combine the basis of those andsmaintain a single adjusted tax basis for
all those units. Upon a sale or other dispositibless than all of the common units, a portiontadtttax basis must be allocated to the common
units sold.

103




Table of Contents
Limits on Deductions for Losses and Expenses

Your deduction of your share of our losaikbe limited to your tax basis in your commonitsrand, if you are an individual or a
corporate holder that is subject to the "at riskes, to the amount for which you are considerdaketat risk” with respect to our activities, if
that is less than your tax basis. In general, yiibe at risk to the extent of your tax basis ouy common units, reduced by (1) the portion of
that basis attributable to your share of our liib8 for which you will not be personally liablaé (2) any amount of money you borrow to
acquire or hold your common units, if the lendethafse borrowed funds owns an interest in us,léte@ to you or can look only to the
common units for repayment. Your at risk amount gainerally increase by your allocable share ofincome and gain and decrease by cash
distributions to you and your allocable share sEks and deductions. You must recapture lossestéeldn previous years to the extent that
distributions cause your at risk amount to be thags zero at the end of any taxable year. Lossadlolived or recaptured as a result of these
limitations will carry forward and will be allowadlto the extent that your tax basis or at risk amhonhichever is the limiting factor,
subsequently increases. Any excess loss abovgahapreviously suspended by the at risk or basigdtions may no longer be used.

We do not expect to generate income oemf®m "passive activities” for purposes of Set#69 of the Internal Revenue Code.
Accordingly, income allocated to you by us may betoffset by your Section 469 passive losses asgktallocated to you may not be used to
offset your Section 469 passive income. In addjtather provisions of the Internal Revenue Code limay or disallow any deduction for
losses by you or deductions associated with ceassets of the partnership in certain cases. Youldltonsult with your tax advisors regarc
the limitations on the deductibility of losses tlgati may be subject to under applicable sectionkefnternal Revenue Code.

Limitations on Deductibility of Organizational Expenses and Syndication Fees

Neither we nor any U.S. Holder may dedughiaizational or syndication expenses. Syndicdges (which would include any sales or
placement fees or commissions or underwriting diat@ayable to third parties) must be capitalized eannot be amortized or otherwise
deducted.

Limitations on Interest Deductions

Your share of our interest expense is yikelbe treated as "investment interest” experig@u are a non-corporate U.S. Holder, the
deductibility of "investment interest" expenseiisited to the amount of your "net investment incdmur share of our dividend and interest
income will be treated as investment income, algfoiqualified dividend income” subject to reducates of tax in the hands of an individual
will only be treated as investment income if yoeictlto treat such dividend as ordinary income nbjext to reduced rates of tax. In addition,
state and local tax laws may disallow deductiomg/éur share of our interest expense.

The computation of your investment integiense will take into account interest on anygimaa.ccount borrowing or other loan incur
to purchase a common unit. Net investment incoraleidies gross income from property held for investhaad amounts treated as portfolio
income under the passive loss rules less dedueiflenses, other than interest, directly conneetttthe production of investment income,
but does not include long-term capital gains attdble to the disposition of property held for istraent. For this purpose, any long-term
capital gain or qualifying dividend income thatasable at long-term capital gain rates is excluidech net investment income, unless the U.S.
Holder elects to pay tax on such gain or dividermbime at ordinary income rates.

Deductibility of Partnership Investment Expenditures by Individual Partners and by Trusts and Estates

Subject to certain exceptions, all miseedlaus itemized deductions of an individual taxpaged certain of such deductions of an esta
trust, are deductible only to the extent that stetiuctions exceed 2% of the taxpayer's adjustessgncome. Moreover, in taxable years
beginning on or after
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January 1, 2013 the otherwise allowable itemizetuidgons of individuals whose gross income exceadapplicable threshold amount are
subject to reduction by an amount equal to theelesf(1) 3% of the excess of the individual's athd gross income over the threshold amc
or (2) 80% of the amount of the itemized deductions

The operating expenses of KKR Fund Holdingk, including any management fees paid, maydstdad as miscellaneous itemized
deductions subject to the foregoing rule. Accortling you are a non-corporate U.S. Holder, youlddaonsult your tax advisors with respect
to the application of these limitations.

Treatment of Distributions

Distributions of cash by us will not be éée to you to the extent of your adjusted taxdédescribed above) in your common units. Any
cash distributions in excess of your adjusted tsidwill be considered to be gain from the salexmhange of your common units (described
below). Under current laws, such gain would beté@as capital gain and would be long-term capgiéh if your holding period for your
common units exceeds one year, subject to cer@ampéions (described below). A reduction in yoloedble share of our liabilities, and
certain distributions of marketable securities byare treated similar to cash distributions fo8.Uederal income tax purposes.

Sale or Exchange of Common Units

You will recognize gain or loss on a sdle@mnmon units equal to the difference, if anyvien the amount realized and your adjuste
basis in the common units sold. Your amount redlizél be measured by the sum of the cash or tlierfarket value of other property recei
plus your share of our liabilities, if any, at tfr@e of such sale or exchange.

Subject to the exceptions discussed inghragraph, gain or loss recognized by you ondle@ exchange of a common unit will be
taxable as capital gain or loss and will be longrteapital gain or loss if your holding period ioly common units (as discussed above under
"—Basis, Holding Period") is greater than one yeathendate of such sale or exchange. If we havenagole a qualifying electing fund electi
or QEF election, to treat our interest in a pas&iveign investment company, or PFIC, as a qualiékecting fund, or QEF, gain attributable to
such an interest would be taxable as ordinary ircand would be subject to an interest charge. diitiad, certain gain attributable to our
investment in a controlled foreign corporationGHC, may be ordinary income and certain gain aftable to "unrealized receivables" or
"inventory items" would be characterized as ordiriacome rather than capital gain. For example,afhold debt acquired at a market
discount, accrued market discount on such debtdvoaltreated as "unrealized receivables.” The dauilitg of capital losses is subject to
limitations.

Holders who acquire units at different tgvaand intend to sell all or a portion of the umitthin a year of their most recent purchase are
urged to consult their tax advisors regarding thygliaation of certain "split holding period” rulés them and the treatment of any gain or lo
long-term or short-term capital gain or loss.

Foreign Tax Credit Limitations

Subject to certain exceptions and limitasioyou will be entitled to a foreign tax credithviespect to your allocable share of creditable
foreign taxes paid on our income and gains (othen the income and gains of our intermediate hgldompany). Complex rules may,
depending on your particular circumstances, lilmét availability or use of foreign tax credits. Gafrom the sale of our foreign investments
may be treated as U.S. source gains. Consequgatlynay not be able to use the foreign tax creditray from any foreign taxes imposed on
such gains unless such credit can be applied @uioj@pplicable limitations) against tax due omestincome treated as derived from
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foreign sources. Certain losses that we incur neatydated as foreign source losses, which couldceethe amount of foreign tax credits
otherwise available.

Section 754 Election

We have an election in place pursuant wi&e 754 of the Internal Revenue Code. The eladsarrevocable without the consent of the
IRS, and will generally require us to adjust thehasis in our assets, or "inside basis," attribletéo a transferee of common units under
Section 743(b) of the Internal Revenue Code te@ctthe purchase price of the common units paithéyransferee. In addition, KKR
Management Holdings L.P. has made a Section 7%fi@te Therefore, similar adjustments will be magh®n the transfer of interests in KKR
Management Holdings L.P.

Even though we will have a Section 754 dacdn effect, because there is no Section 75dtiele in effect for KKR Fund Holdings L.P.,
and we will not make an election for it, it is uly that our Section 754 election will provide aybstantial benefit or detriment to a transf
of our common units.

The calculations involved in the Sectiod Eection are complex. We will make them on theidaf assumptions as to the value of our
assets and other matters.

Uniformity of Common Units, Transferor/Transferee Allocations

Because we cannot match transferors andfesgees of our common units, we will adopt degtéan, amortization and other tax
accounting positions that may not conform withaalbects of existing Treasury regulations. A sudaeHRS challenge to those positions could
adversely affect the amount of tax benefits avéelab you. It also could affect the timing of theag benefits or the amount of gain on the sale
of our common units and could have a negative impache value of our common units or result iniesudf and adjustments to our common
unitholders' tax returns.

In addition, generally our taxable inconmel #0sses will be determined and apportioned anovegstors using conventions we regard as
consistent with applicable law. As a result, if woansfer your common units, you may be allocatedine, gain, loss and deduction realize
us after the date of transfer. Similarly, a traresfemay be allocated income, gain, loss and demtuptialized by us prior to the date of the
transferee's acquisition of our common units.

Although Section 706 of the Internal Reve@ode generally provides guidelines for allocatiohitems of partnership income and
deductions between transferors and transfereeartofgy interests, it is not clear that our allomatinethod complies with its requirements. If
our convention were not permitted, the IRS mighttead that our taxable income or losses must bicased among the investors. If such a
contention were sustained, your respective tajlitigs would be adjusted to your possible detritn@ur Managing Partner is authorized to
revise our method of allocation between transfeaois transferees (as well as among investors wihterests otherwise vary during a taxable
period).

Foreign Currency Gain or Loss

Our functional currency will be the U.Slldo, and our income or loss will be calculatedUirs. dollars. It is likely that we will recognize
"foreign currency" gain or loss with respect tagactions involving non-U.S. dollar currenciesgémeral, foreign currency gain or loss is
treated as ordinary income or loss. You should glbiysur tax advisor with respect to the tax treatnof foreign currency gain or loss.

Passive Foreign Investment Companies

We may own directly or indirectly interegisforeign entities that are treated as corporati@r U.S. federal income tax purposes. You
may be subject to special rules as a result of jralirect
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investments in such foreign corporations, includimg rules applicable to an investment in a padsiraign investment company, or PFIC.
KKR Management Holdings Corp. will be subject tmisr rules as those described below with respeanty PFICs owned directly or
indirectly by it.

A PFIC is defined as any foreign corponatigth respect to which either (1) 75% or moreha gross income for a taxable year is "pas
income” or (2) 50% or more of its assets in anylda year (generally based on the quarterly aveshtfee value of its assets) produce "pas
income." There are no minimum stock ownership negméents for shareholders in PFICs. Once a corporatialifies as a PFIC it is, subject to
certain exceptions, always treated as a PFIC, dézgs of whether it satisfies either of the quedifion tests in subsequent years. Any gain on
disposition of stock of a PFIC, as well as incomalized on certain "excess distributions" by théR#s treated as though realized ratably over
the shorter of your holding period in our commoiitaior our holding period in the PFIC. Such gainmmome is taxable as ordinary income
dividends paid by a PFIC to an individual will rim eligible for the reduced rates of taxation #ratavailable for certain qualifying dividends.
In addition, an interest charge would be imposeg@nbased on the tax deferred from prior years.

Although it may not always be possible,expect to make a QEF election under the InternaeRee Code where possible with respect to
each entity treated as a PFIC to treat such nondny as a QEF in the first year we hold shamesich entity. A QEF election is effective for
our taxable year for which the election is made @hdubsequent taxable years and may not be revekbout the consent of the IRS. If we
make a QEF election with respect to our interest RFIC, in lieu of the foregoing treatment, we \ddoe required to include in income each
year a portion of the ordinary earnings and neitabgains of the QEF called "QEF Inclusions," e¥femot distributed to us. Thus, holders v
be required to report taxable income as a resu@tkef Inclusions without corresponding receiptsastc However, a holder may elect to defer,
until the occurrence of certain events, paymenhefU.S. federal income tax attributable to QEHRUsions for which no current distributions
are received, but will be required to pay intemsthe deferred tax computed by using the statutteyof interest applicable to an extension of
time for payment of tax. Our tax basis in the sharfesuch non-U.S. entities, and a holder's basiair common units, will be increased to
reflect QEF Inclusions. No portion of the QEF Irsibin attributable to ordinary income will be eliglor reduced rates of taxation. Amounts
included as QEF Inclusions with respect to dirext mdirect investments generally will not be taxagin when actually distributed. You
should consult your tax advisors as to the mammarich QEF Inclusions affect your allocable shafreur income and your basis in your
common units.

Alternatively, in the case of a PFIC thatipublicly traded foreign company, we may makelantion to "mark to market” the stock of
such foreign company on an annual basis. Pursaanch an election, you would include in each wsaordinary income the excess, if any, of
the fair market value of such stock over its adjddiasis at the end of the taxable year. You neat &s ordinary loss any excess of the adji
basis of the stock over its fair market value atehd of the year, but only to the extent of theameount previously included in income as a
result of the election in prior years.

We may make certain investments, includargnstance investments in specialized investnfiemds or investments in funds of funds
through non-U.S. corporate subsidiaries of the KBRup Partnerships or through other non-U.S. catmrs. Such entities may be PFICs for
U.S. federal income tax purposes. In addition,atenf our investments could be in PFICs. Thuscer® make no assurance that some of our
investments will not be treated as held througlrECPor as interests in PFICs or that such PFICkheileligible for the "mark to market"
election, or that as to any such PFICs we will ble 0 make QEF elections.

If we do not make a QEF election with retpge a PFIC, Section 1291 of the Internal ReveBade will treat all gain on a disposition by
us of shares of such entity, gain on the dispositiocommon units by a holder at a time when we shares of such entity, as well as certain
other defined "excess distributions,” as if thengai excess distribution were ordinary income edumag¢ably over the
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shorter of the period during which the holder hiesdccommon units or the period during which we hald shares in such entity. For gain and
excess distributions allocated to prior yearsth@ tax rate will be the highest in effect for ttetable year and (ii) the tax will be payable
generally without regard to offsets from deductidosses and expenses. Holders will also be sutgjeant interest charge for any deferred tax.
No portion of this ordinary income will be eligibler the favorable tax rate applicable to "quatifigividend income" for individual U.¢
persons.

Controlled Foreign Corporations

A non-U.S. entity will be treated as a colied foreign corporation, or CFC, if it is tredtas a corporation for U.S. federal income tax
purposes and if more than 50% of (i) the total ciorath voting power of all classes of stock of the+#hS. entity entitled to vote or (ii) the to
value of the stock of the non-U.S. entity is owihgdJ.S. Shareholders on any day during the taxgdse of such non-U.S. entity. For this
purpose, a "U.S. Shareholder" with respect to alb@h entity means a U.S. person (including a gaBtnership like us) that owns 10% or
more of the total combined voting power of all sles of stock of the non-U.S. entity entitled toevot

When making investment or other decisions, we edhsider whether an investment will be a CFC aedctinsequences related theret
we are a U.S. Shareholder in a non-U.S. entityithieated as a CFC, each common unitholder magdpgred to include in income its
allocable share of the CFC's "Subpart F" incomentep by us. Subpart F income generally includegldnds, interest, net gain from the sale
or disposition of securities, non-actively managets and certain other generally passive typ@scoine. The aggregate Subpart F income
inclusions in any taxable year relating to a patéic CFC are limited to such entity's current eageiand profits. These inclusions are treated as
ordinary income (whether or not such inclusionsatebutable to net capital gains). Thus, an itmesay be required to report as ordinary
income its allocable share of the CFC's Subpantbre reported by us without corresponding receiptash and may not benefit from cap
gain treatment with respect to the portion of cannéngs (if any) attributable to net capital ganfishe CFC.

The tax basis of our shares of such non-eh8ty, and your tax basis in your common unitifl, be increased to reflect any required
Subpart F income inclusions. Such income will lzatied as income from sources within the UnitedeStdbr certain foreign tax credit
purposes, to the extent derived by the CFC from Bb8rces. Such income will not be eligible for thduced rate of tax applicable to
"qualified dividend income" for individual U.S. gams. See above under "—Limitations on Interestidgadns."Amounts included as such
income with respect to direct and indirect investtaegenerally will not be taxable again when adyugiktributed.

Regardless of whether any CFC has Subpaxddime, any gain allocated to you from our disposiof stock in a CFC will be treated as
dividend income to the extent of your allocablershaf the current and/or accumulated earnings aofitgof the CFC which may be eligible
for the reduced rates of taxation applicable téademqualified dividends. In this regard, earnimgsuld not include any amounts previously
taxed pursuant to the CFC rules. However, net fofgany) of a non-U.S. entity owned by us thatréated as a CFC will not pass through to
you. Moreover, a portion of your gain from the sateexchange of your common units may be treateatdinary income. Any portion of ar
gain from the sale or exchange of a common unitithattributable to a CFC may be treated as ancalized receivable” taxable as ordinary
income. See "—Sale or Exchange of Common Units."”

If a non-U.S. entity held by us is classifias both a CFC and a PFIC during the time wa &I&S. Shareholder of such non-U.S. entity,
you will be required to include amounts in incomighwespect to such n-U.S. entity pursuant to this subheading, and trsequences
described under "—Passive Foreign Investment Coiagaabove will not apply. If our ownership percage in a norJ.S. entity changes su
that we are not a U.S. Shareholder with respestith non-U.S. entity, then you may be subject¢oRRIC rules. The interaction of these rules
is complex, and prospective holders are urged tswbtheir tax advisors in this regard.
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Investment Structure

To manage our affairs so as to meet thdifging Income Exception for the publicly tradedrpeership rules (discussed above) and
comply with certain requirements in our partnersigpeement, we may need to structure certain imar#s through entities classified as a
corporation for U.S. federal income tax purposeswever, because our common unitholders will betetén numerous taxing jurisdictions,
no assurances can be given that any such investtranture will be beneficial to all our common theilders to the same extent, and may even
impose additional tax burdens on some of our comumtiolders. As discussed above, if the entityergenon-U.S. corporation it may be
considered a CFC or PFIC. If the entity were a ddBporation, it would be subject to U.S. fedenaldme tax on its operating income,
including any gain recognized on its disposal ®frivestments. In addition, if the investment imed U.S. real estate, gain recognized on
disposition of the real estate would generally ligjexct to U.S. federal income tax, whether the omapion is a U.S. or a non-U.S. corporation.

Taxes in Other Sate, Local, and Non-U.S Jurisdictions

In addition to U.S. federal income tax camsences, you may be subject to potential U.S stad local taxes because of an investment in
us in the U.S. state or locality in which you amesident for tax purposes or in which we have stvents or activities, including jurisdictions
in which we hold certain oil, gas or similar natuesource-related investments. You may also bgestto tax return filing obligations and
income, franchise or other taxes, including witldlod) taxes, in state, local or non-U.S. jurisdiction which we invest, or in which entities in
which we own interests conduct activities or deiin@me. Income or gains from investments held $ynay be subject to withholding or otl
taxes in jurisdictions outside the United Statebjexct to the possibility of reduction under apalite income tax treaties. If you wish to claim
the benefit of an applicable income tax treaty, gy be required to submit information to tax auties in such jurisdictions. You should
consult your own tax advisors regarding the U.&estiocal and non-U.S. tax consequences of astiment in us. See discussion above under
"—Proposed Legislation” in respect of legislatieaently considered by New York State.

U.S Federal Estate Taxes

Common units will be included in the gressate of a U.S. citizen or resident for U.S. fatlestate tax purposes. Therefore, a U.S. federa
estate tax may be payable in connection with tlehdef a holder of common units. Prospective irdlial U.S. Holders should consult their
own tax advisors concerning the potential U.S. fabdestate tax consequences with respect to oummmunits.

U.S. Taxation of Tax-Exempt U.S. Holders of Commbimits

A holder of common units that is a tax-ep¢rganization for U.S. federal income tax purgosed therefore generally exempt from U.S.
federal income taxation will nevertheless be sutfiecnrelated business taxable income, or UBTth&oextent, if any, that its allocable share
of our income consists of UBTI. A tax-exempt partoka partnership that regularly engages in agt@dbusiness which is unrelated to the
exempt function of the tax-exempt partner mustudelin computing its UBTI its pro rata share (wleetbr not distributed) of such
partnership's gross income and deductions deried $uch unrelated trade or business. Moreovexs-axempt partner of a partnership will
treated as earning UBTI to the extent that suctnpeship derives income from "debt-financed propeur if the partner interest itself is debt
financed. Debt-financed property means property keeproduce income with respect to which therf@éguisition indebtedness" (that is,
indebtedness incurred in acquiring or holding prope

As a result of incurring acquisition indethhess and certain of our investments in natusaluree assets, such as oil and gas properties, w
will derive income that constitutes UBTI. Consedqiyera
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holder of common units that is a tax-exempt orgation will likely be subject to unrelated businé@ssome tax to the extent that its allocable
share of our income consists of UBTI. In additiariax-exempt partner may be subject to unrelatsthbss income tax on a sale of their
common units. Tax exempt U.S. Holders of commomsustiould consult their own tax advisors regardithg@spects of UBTI.

Investments by U.S. Mutual Fund

U.S. mutual funds that are treated as eggdlinvestment companies, or RICs, for U.S. fddecame tax purposes are required, among
other things, to meet an annual 90% gross incordeaajuarterly 50% asset value test under Sectia(b3of the Internal Revenue Code to
maintain their favorable U.S. federal income tatis. The 90% gross income test requires thag tmrporation to qualify as a RIC, at least
90 percent of such corporation's annual income meisgualifying income," which is generally limitéd investment income of various types.
The 50% asset value test requires that, for a catipa to qualify as a RIC, at the close of eacartpr of the taxable year, at least 50 percent of
the value of such corporation's total assets meisepresented by cash and cash items (includirggvagdaes), government securities, securities
of other RICs, and other securities limited in extf any one issuer to an amount not greatealmevthan 5 percent of the value of the total
assets of the corporation and to not more tharetfept of the outstanding voting securities of sasher.

The treatment of an investment by a RICdmmon units for purposes of these tests will ddpemwhether we are treated as a "qualif
publicly traded partnership." If our partnershigéstreated, then the common units themselvesdareetevant assets for purposes of the 50%
asset value test and the net income from the commits is the relevant gross income for purposeb®B0% gross income test. RICs may
invest greater than 25 percent of their assetsaéas more qualifying publicly traded partnershifid.income derived from a qualifying
publicly traded partnership is considered qualiyincome for purposes of the RIC 90% gross incasedbove. However, if we are not tre:
as a qualifying publicly traded partnership forpases of the RIC rules, then the relevant assethéoRIC asset test will be the RIC's allocz
share of the underlying assets held by us andefbgant gross income for the RIC income test wélkive RIC's allocable share of the
underlying gross income earned by us, includingtadseld in connection with and income derived wétbpect to our investments in natural
resources assets, such as oil and gas propertieeh) may not be qualifying assets or income forRhe qualifying asset and income tests
above. Whether we will qualify as a "qualifying ficly traded partnership” depends on the exactneatfiour future investments, but it is
likely that we will not be treated as a "qualifyipgblicly traded partnership.” In addition, as dissed above under "—Consequences to U.S.
Holders of Common Units,"” we may derive taxableoime from an investment that is not matched by eesponding cash distribution.
Accordingly, a RIC investing in our common unitsymacognize income for U.S. federal income tax pags without receiving cash with
which to make distributions in amounts necessagat@sfy the distribution requirements under Sexsti852 and 4982 of the Internal Revenue
Code for avoiding income and excise taxes. RICslshoonsult their own tax advisors about the UaR.donsequences of an investment in
common units.

Consequences to Non-U.S. Holders of Common Units
U.S. Income Tax Consequences

We expect that we will be engaged in a tr&le or business for U.S. federal income tax gsep by reason of our investments in U.S.
real property holding corporations (including, putally, oil and gas properties), in which case sqmortion of our income would be treated as
effectively connected income with respect to No&Holders, or ECI. If a Non-U.S. Holder were teghés being engaged in a U.S. trade or
business in any year because of an investmentrinmumon units in such year, such Non-U.S. Holderegally would be: (1) subject to
withholding by us on such Non-U.S.
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Holder's distributions of ECI; (2) required to fieU.S. federal income tax return for such yeaorqyg its allocable share, if any, of income or
loss effectively connected with such trade or bessn including certain income from U.S. sourcesralated to KKR & Co. L.P.; and

(3) required to pay U.S. federal income tax at l&gu.S. federal income tax rates on any such iredvioreover, a corporate Non-U.S. Holder
might be subject to a U.S. branch profits tax eraltocable share of its ECI. Any amount withhelolid be creditable against such Non-U.S.
Holder's U.S. federal income tax liability, and lsidon-U.S. Holder could claim a refund to the ektbat the amount withheld exceeded such
Non-U.S. Holder's U.S. federal income tax liability the taxable year. Finally, if we were treatedeamg engaged in a U.S. trade or business,
a portion of any gain recognized by a holder wha ion-U.S. Holder on the sale or exchange ofdteraon units could be treated for U.S.
federal income tax purposes as ECI, and henceNankJ.S. Holder could be subject to U.S. federabme tax on the sale or exchange of its
common units.

Distributions to you may also be subject/t8. withholding tax to the extent such distributis attributable to the sale of a U.S. real
property interest. Also, you may be subject to WiBhholding tax on allocations of our income tha¢ fixed or determinable annual or peric
income under the Internal Revenue Code, unlessemgtion from or a reduced rate of such withholdipglies and certain tax status
information is provided. Although each Non-U.S. #kl is required to provide an IRS Form W-8, we maybe able to provide complete
information related to the tax status of our ineesto KKR Fund Holdings L.P. or KKR Management ¢iogs Corp. for purposes of obtaining
reduced rates of withholding on behalf of our inges If such information is not provided, to theent we receive dividends from KKR
Management Holdings Corp. or from a U.S. corporatidough KKR Fund Holdings L.P. and its investmesticles, your allocable share of
distributions of such income will be subject to Uathholding tax. Therefore, if you would not babgect to U.S. tax based on your tax status
or are eligible for a reduced rate of U.S. withlidg you may need to take additional steps to wecaicredit or refund of any excess
withholding tax paid on your account. This may utd# the filing of a non-resident U.S. income taxme with the IRS. Among other
limitations, if you reside in a treaty jurisdictievhich does not treat us as a pass-through egititymay not be eligible to receive a refund or
credit of excess U.S. withholding taxes paid onryacount. You should consult your tax advisorardiong the treatment of U.S. withholding
taxes.

Special rules may apply in the case of a-Nd. Holder that: (1) has an office or fixed pladdusiness in the United States; (2) is pre
in the United States for 183 days or more in altéxgear; or (3) is a former citizen of the Unitethtes, a foreign insurance company that is
treated as holding a partner interest in us in eotion with their U.S. business, a PFIC or a capon that accumulates earnings to avoid U.S.
federal income tax. You should consult your taxiseohs regarding the application of these specialstu

U.S Federal Estate Tax Consegquences

The U.S. federal estate tax treatment ofcommon units with regards to the estate of acitbren who is not a resident of the United
States is not entirely clear. If our common unitsiacludable in the U.S. gross estate of suchgpetien a U.S. federal estate tax might be
payable in connection with the death of such perslmm-U.S. Holders who are non-citizens and ndtesgs of the United States should
consult their own tax advisors concerning the pidéhl.S. federal estate tax consequences of ownmimgommon units.

Administrative Matters
Taxable Year

We currently intend to use the calendar pseour taxable year for U.S. federal income tappses. Under certain circumstances which
we currently believe are unlikely to apply, a tabeayeear other than the calendar year may be redjfiresuch purposes.
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Tax Matters Partner

Our Managing Partner will act as our "taattars partner.” As the tax matters partner, oundging Partner will have the authority, sub
to certain restrictions, to act on our behalf immection with any administrative or judicial reviefvour items of income, gain, loss, deduction
or credit.

Infor mation Returns

We have agreed to furnish to you, as sesarasonably practicable after the close of ealgmdar year, tax information (including
Schedule K-1), which describes on a U.S. dollarsbasur share of our income, gain, loss and dedadbr our preceding taxable year. It may
require longer than 90 days after the end of agaliyear to obtain the requisite information fralilower-tier entities so that K-1s may be
prepared for us. Consequently, common unitholdérs are U.S. taxpayers should anticipate the neéztannually with the IRS (and certain
states) a request for an extension past April th@otherwise applicable due date of their incéexereturn for the taxable year. In addition,
each partner will be required to report for all paxposes consistently with the information prodidiy us for the taxable year.

In preparing this information, we will ugarious accounting and reporting conventions, sofivehich have been mentioned in the
previous discussion, to determine your share afrimg, gain, loss and deduction. The IRS may suadéssbntend that certain of these
reporting conventions are impermissible, which daelsult in an adjustment to your income or loss.

We may be audited by the IRS. Adjustmeessilting from an IRS audit may require you to adguprior year's tax liability and possibly
may result in an audit of your own tax return. Axuydit of your tax return could result in adjustnsenot related to our tax returns as well as
those related to our tax returns.

Tax Shelter Regulations

If we were to engage in a "reportable teation," we (and possibly you and others) woulddzpiired to make a detailed disclosure of the
transaction to the IRS in accordance with regutegtigoverning tax shelters and other potentiallyrtetivated transactions. A transaction may
be a reportable transaction based upon any of aefeetors, including the fact that it is a typetat avoidance transaction publicly identifiec
the IRS as a "listed transaction" or that it praghicertain kinds of losses in excess of $2 milllaminvestment in us may be considered a
"reportable transaction” if, for example, we redagrcertain significant losses in the future. Int@® circumstances, a common unitholder who
disposes of common units in a transaction resultirthe recognition by such holder of significamgédes in excess of certain threshold amounts
may be obligated to disclose its participationuolstransaction. Our participation in a reportdtd@saction also could increase the likelihood
that our U.S. federal income tax information ret(and possibly your tax return) would be auditedh®y IRS. Certain of these rules are
currently unclear and it is possible that they rbayapplicable in situations other than signifidast transactions.

Moreover, if we were to participate in pogtable transaction with a significant purposavoid or evade tax, or in any listed transaction,
you may be subject to: (i) significant accur-related penalties with a broad scope; (i) forstapersons otherwise entitled to deduct interest or
federal tax deficiencies, nondeductibility of irest on any resulting tax liability; and (iii) indttase of a listed transaction, an extended statute
of limitations.

Common unitholders should consult theirdadxisors concerning any possible disclosure otitigainder the regulations governing tax
shelters with respect to the dispositions of th@g&rests in us.
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Constructive Termination

Subject to the electing large partnershlps described below, we will be considered to Haeen terminated for U.S. federal income tax
purposes if there is a sale or exchange of 50%ave of the total interests in our capital and gsofiithin a 12-month period.

Our termination would result in the clogeor taxable year for all of our common unithokslen the case of a holder reporting on a
taxable year other than a fiscal year ending oryear-end, the closing of our taxable year mayltésumore than 12 months of our taxable
income or loss being includable in the holder'sikd& income for the year of termination. We woutdrequired to make new tax elections after
a termination. A termination could also result anplties if we were unable to determine that thaiteation had occurred. Moreover, a
termination might either accelerate the applicatror subject us to, any tax legislation enadtefbre the termination.

Elective Procedures for Large Partnerships

The Internal Revenue Code allows largeneaships to elect streamlined procedures for inctameeporting. This election would reduce
the number of items that must be separately staidtie Schedules K-1 that are issued to the commitholders, and such Schedules K-1
would have to be provided to common unitholder®ohefore the first March 15 following the closegaafch taxable year. In addition, this
election would prevent us from suffering a "teclahiermination” (which would close our taxable yaawithin a 12-month period there is a
sale or exchange of 50 percent or more of our totatests. It is possible we might make such antiln, if eligible. If we make such election,
IRS audit adjustments will flow through to commamitbolders for the years in which the adjustmeaketeffect, rather than the year to which
the adjustment relates. In addition, we, rathen th@& common unitholders individually, generallylWwe liable for any interest and penalties
that result from an audit adjustment.

Withholding and Backup Withholding

For each calendar year, we will reportéo ynd the IRS the amount of distributions we ntadeu and the amount of U.S. federal
income tax (if any) that we withheld on those dlisttions. The proper application to us of rulesvdthholding under Section 1441 of the
Internal Revenue Code (applicable to certain divitde interest and similar items) is unclear. Beedhs documentation we receive may not
properly reflect the identities of partners at gayticular time (in light of possible sales of coomunits), we may over-withhold or under-
withhold with respect to a particular holder of aoon units. For example, we may impose withholdiegit that amount to the IRS and thus
reduce the amount of a distribution paid to a No8-UWolder. It may turn out, however, the corresfiog amount of our income was not
properly allocable to such holder, and the withim@dshould have been less than the actual withhgldsuch holder would be entitled to a
credit against the holder's U.S. federal incomdigbility for all withholding, including any sucéxcess withholding, but if the withholding
exceeded the holder's U.S. federal income taxiligbihe holder would have to apply for a refuiedabotain the benefit of the excess
withholding. Similarly, we may fail to withhold aam distribution, and it may turn out the correspagdncome was properly allocable to a Non-
U.S. Holder and withholding should have been imgdosethat event, we intend to pay the underwitdlshount to the IRS, and we may treat
such under-withholding as an expense that willda® by all partners on a pro rata basis (sincenasg be unable to allocate any such excess
withholding tax cost to the relevant Non-U.S. Ha)de

Under the backup withholding rules, you rbaysubject to backup withholding tax (at the aggllle rate, currently 28%) with respect to
distributions paid unless: (i) you are an exempipient and demonstrate this fact when requirediioyou provide a taxpayer identification
number, certify as to no loss of exemption fromKogcwithholding tax and otherwise comply with theplcable requirements of the backup
withholding tax rules. If you are an exempt holden) should indicate
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your exempt status on a properly completed IRS F¥-9. A Non-U.S. Holder may qualify as an exempt pesit by submitting a properly
completed IRS Form W-8BEN. Backup withholding ig an additional tax. The amount of any backup wttimg from a payment to you will
be allowed as a credit against your U.S. federanme tax liability and may entitle you to a refund.

If you do not timely provide us (or thealimg agent or other intermediary, as appropriaig) IRS Form W-8 or W-9, as applicable, or
such form is not properly completed, you may becsnigect to U.S. backup withholding taxes in exa#sghat would have been imposed |
we received certifications from all investors. Sesicess U.S. backup withholding taxes may be tieayeus as an expense that will be borne
by all investors on a pro rata basis (since we braynable to allocate any such excess withholdirgost to the holders that failed to timely
provide the proper U.S. tax certifications).

Additional Withholding Requirements

Under recently enacted legislation, thewaht withholding agent may be required to withh#086 of any interest, dividends, and other
fixed or determinable annual or periodical gainsfits, and income from sources within the Unitedt&s or gross proceeds from the sale of
any property of a type which can produce interestiidends from sources within the United Statesl@after December 31, 2012 to (i) a
foreign financial institution unless such foreigmaincial institution agrees to verify, report ansictbse its U.S. accountholders and meets
certain other specified requirements or (ii) a fioancial foreign entity that is a beneficial owrtdrithe payment unless such entity certifies
it does not have any substantial U.S. owners origes the name, address and taxpayer identificationber of each substantial U.S. owner
and such entity meets certain other specified reqments. Non-U.S. and U.S. Holders are encouragedrtsult their own tax advisors
regarding the possible implications of this progblsgjislation on their investment in our commontstni

Nominee Reporting
Persons who hold an interest in our pastnipras a nominee for another person are requir&dish to us:

(1) the name, address and taxpayer identification numtie beneficial owner and the nominee;

2) whether the beneficial owner is: (i) a person thatot a U.S. person; (ii) a foreign governmentjraernational organization or
any wholly owned agency or instrumentality of eitbéthe foregoing; or (iii) a tax-exempt entity;

(3) the amount and description of common units helduied or transferred for the beneficial owner; and

4) specific information including the dates of acqiisis and transfers, means of acquisitions andteas and acquisition cost for
purchases, as well as the amount of net proceensdales.

Brokers and financial institutions are rieed to furnish additional information, includinghether they are U.S. persons and specific
information on common units they acquire, holdransfer for their own account. A penalty of $50 fagiure, up to a maximum of $100,000
per calendar year, is imposed by the Internal Reeeode for failure to report that information & Whe nominee is required to supply the
beneficial owner of the common units with the imh@tion furnished to us.

New Legislation or Administrative or Judicial Action

The rules dealing with U.S. federal incaoeation are constantly under review by personslired in the legislative process, the IRS and
the U.S. Department of the Treasury, frequently
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resulting in revised interpretations of establishedcepts, statutory changes, revisions to reguatind other modifications and
interpretations. No assurance can be given as &heh or in what form, any proposals affectingpusur common unitholders will be enact
The present U.S. federal income tax treatment dfa@stment in our common units may be modifiedallyninistrative, legislative or judicial
interpretation at any time, and any such action afégct investments and commitments previously mé&denges to the U.S. federal income
tax laws and interpretations thereof could makedte difficult or impossible to be treated as amenship that is not taxable as a corporation
for U.S. federal income tax purposes, affect oiseaus to change our investments and commitmerfiést difie tax considerations of an
investment in us, change the character or treatofgmirtions of our income (including, for instantiee treatment of carried interest as ordi
income rather than capital gain) and adverselyca#a investment in our common units. See "Riskdtae—Risks Related to Our Business—
Our structure involves complex provisions of U&ldral income tax laws for which no clear precedemtuthority may be available. Our
structure also is subject to potential legislatjudijcial or administrative change and differingeirpretations, possibly on a retroactive basis,"
and "Risk Factors—Risks Related to Our Business—I1$ Congress has considered legislation thatavbate (i) in some cases after a ten-
year period, preclude us from qualifying as a paghip or required us to hold carried interestulgiotaxable subsidiary corporations :

(ii) taxed certain income and gains at increasesbsrdf any similar legislation were to be enacied apply to us, the after tax income and gain
related to our business, as well as the markeé mfiour units, could be reduced.” We and our comonatholders could be adversely affected
by any such change in, or any new, tax law, regrair interpretation. Our organizational documeartd agreements permit the board of
directors to modify the amended and restated dpgragreement from time to time, without the cong#rthe common unitholders, in order to
address certain changes in U.S. federal incomeetadations, legislation or interpretation. In socireumstances, such revisions could have a
material adverse impact on some or all of our comuonatholders.

THE FOREGOING DISCUSSION IS NOT INTENDED AS A SUBSTITUTE FOR CAREFUL TAX PLANNING. THE TAX
MATTERS RELATING TO KKR AND ITS COMMON UNITHOLDERS ARE COMPLEX AND ARE SUBJECT TO VARYING
INTERPRETATIONS. MOREOVER, THE MEANING AND IMPACT O F TAX LAWS AND OF PROPOSED CHANGES WILL
VARY WITH THE PARTICULAR CIRCUMSTANCES OF EACH COMM ON UNITHOLDER. COMMON UNITHOLDERS
SHOULD CONSULT THEIR TAX ADVISORS WITH RESPECT TO T HE FEDERAL, STATE, LOCAL AND OTHER TAX
CONSEQUENCES RELATING TO THE U.S. LISTING AND OWNIN G COMMON UNITS. THIS FOREGOING DISCUSSION
ONLY ADDRESSES THE MATERIAL U.S. FEDERAL TAX CONSID ERATIONS OF THE U.S. LISTING AND THE OWNERSHIP
AND DISPOSITION OF COMMON UNITS AND DOES NOT ADDRES S THE TAX CONSEQUENCES UNDER THE LAWS OF
ANY TAX JURISDICTION OTHER THAN THE UNITED STATES. NON-U.S. HOLDERS, THEREFORE, SHOULD CONSULT
THEIR OWN TAX ADVISORS REGARDING THE TAX CONSIDERAT IONS TO THEM OF THE U.S. LISTING AND
OWNERSHIP AND DISPOSITION OF COMMON UNITS UNDER THE LAWS OF THEIR OWN TAXING JURISDICTION.
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PLAN OF DISTRIBUTION

This prospectus relates to the issuanaga fime to time of up to 478,105,194 common unifgesenting our limited partner interests to
KKR Holdings and our principals who may become baddof up to an equal number of KKR Group Partripreimits. The common units
registered under this prospectus will only be idsieethe extent that KKR Holdings and our princgpekchange such KKR Group Partnership
Units for our common units pursuant to the exchaagyeement. As of March 15, 2011, KKR Holdings ow66,689,633 KKR Group
Partnership Units that may be exchanged for oumgomunits. See "Common Units Eligible For FuturéeSaNe will not receive any cash
proceeds from the issuance of any of our commots wipion an exchange of KKR Group Partnership Uwitisen an exchange occurs, we will
acquire additional KKR Group Partnership Units #meteby increase our ownership in KKR's business.

In addition, this prospectus relates tesand other transfers by KKR Holdings of commoitsuibreceives upon any such exchange from
time to time in connection with the vesting andietivery of units under its equity compensationgpeon and certain related payments. KKR
Holdings may sell or otherwise transfer commonsufribm time to time either

. directly; or
. through underwriters, brok-dealers or agents, who may act solely as agenth@may acquire our common units as princij
or as both, and who may receive compensation ifioiime of discounts, commissions or concessions fkd¢R Holdings or fron

the purchasers of our common units for whom they aw as agent (which compensation as to a paatitubker-dealer may be
less than or in excess of customary commissions).

Determination of Offering Price

Except as may be described in any prospettpplement accompanying this prospectus, KKR iHg&dmay offer its common units
pursuant to this prospectus at fixed prices, whiety be changed, at prevailing market prices atithe of sale, at varying prices determined at
the time of sale, or at negotiated prices. Therwffeprice will be determined by the participantghe purchase and sale (or other transfer)
transaction based on factors they consider impbrtan

The public price at which our common umiggle in the future might be above or below therifig price.

The aggregate proceeds to KKR Holdings ftbensale of common units offered by it hereby Wélthe purchase price of the common
units less discounts and commissions, if any.

KKR Holdings may also transfer units totg#pants in its equity compensation program ins$attion of its obligations thereunder.
Methods of Distribution

The sales and other transfers describdueipreceding paragraphs may be effected in tréinsac

. on any national securities exchange or quotatioviceon which the common units may be listed astqd at the time of sale;
. in the ove-the-counter market
. in transactions (which may include underwrittemg@ctions) otherwise than on such exchanges oicssrer in the ovethe-

counter market;
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. through the writing of options whether the opti@me listed on an option exchange or otherwise; or

. through the settlement of short sales (exceptkK& Holdings may not satisfy its obligations in e@ttion with short sale «
hedging transactions entered into before the éffiectate of the registration statement of whicks fiospectus is a part by
delivering securities registered under such regfisin statement).

These transactions may include block tretisas or crosses. Crosses are transactions irhviihécsame broker acts as an agent on both
sides of the trade.

In connection with sales and other trarssédrthe common units, KKR Holdings may enter ingalging transactions with broker-dealers.
These brokedealers may in turn engage in short sales of th&man units in the course of hedging their positidti§R Holdings may also st
the common units short and deliver common unitddee out short positions, or loan or pledge comnonuis to brokedealers that in turn me
sell the common units.

KKR Holdings may also enter into optionodiner transactions with broker-dealers that regthieedelivery by such broker-dealers of the
common units which may be resold thereafter pursteathis prospectus if the common units are dedidey KKR Holdings.

KKR Holdings might not sell or otherwisasfer all of the common units offered by it purdua this prospectus. In addition, we cannot
assure you that KKR Holdings will not transfer twnmon units by other means not described in tluispectus.

To the extent required, upon being notitiycKKR Holdings that any arrangement has beerredtato with any agent, underwriter or
broker-dealer for the sale of the common unitsugtoa block trade, special offering, exchange ilistion or secondary distribution or a
purchase by any agent, underwriter or broker-désglehe name of the participating agent, undeewor broker-dealer(s), specific common
stock to be sold, the respective purchase pricégpahlic offering prices, any applicable commissian discounts, and other facts material to
the transaction will be set forth in a supplemerthis prospectus or a post-effective amendmetitdaegistration statement of which this
prospectus is a part, as appropriate.

KKR Holdings may from time to time pledgegrant a security interest in some or all of thenmon units and, if KKR Holdings defaults
in the performance of its secured obligation, tleelgees or secured parties may offer and selldh@on units from time to time under this
prospectus; however, in the event of a pledge®d#fault on the performance of a secured obligdtioKKR Holdings, in order for the
common units to be sold under cover of this regigin statement, of which this prospectus formarg pinless permitted by law, we must file
an amendment to this registration statement urlgicable provisions of the Securities Act to irdduthe pledgee, transferee, secured party or
other successors in interest as selling stockhsldeder this prospectus.

In addition, any securities covered by firigspectus which qualify for sale pursuant to Riflé or Rule 144A of the Securities Act may
sold under Rule 144 or Rule 144A rather than purstaathis prospectus.

In order to comply with the securities lasfssome states, if applicable, the common unitg beasold in these jurisdictions only through
registered or licensed brokers or dealers.

KKR Holdings and any other person partitiiggin such distribution will be subject to thederlange Act. The Exchange Act rules inclL
without limitation, Regulation M, which may limihé timing of purchases and sales of any of the comuamits by KKR Holdings and any st
other person. In addition, Regulation M of the Exte Act may restrict the ability of any personaageg in the distribution of the common
units to engage in market-making activities witbpect to the particular common units being distedufor a period of up to five business days
prior to the
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commencement of the distribution. This may affeetiarketability of the common units and the apiit any person or entity to engage in
market-making activities with respect to the ungiad common units.

Underwriting Discounts and Commissions, Indemnificion and Expenses

Brokers, dealers, underwriters or agentsgiaating in the distribution of the common unitsrsuant to this prospectus as agents may
receive compensation in the form of commissiors;alints or concessions from KKR Holdings and/ompihiechasers of the common units for
whom such broker-dealers may act as agent, or tomathey may sell as principal, or both (which comgzgion as to a particular broker-dealer
may be less than or in excess of customary comomsyi

As an affiliate of a broker-dealer, KKR ldmilgs may be deemed to be an "underwriter" witheénrheaning of Section 2(11) of the
Securities Act with respect to any units sold byateunder. If deemed to be an underwriter, anfitpran the sale of the common stock by
KKR Holdings would be deemed to be underwritingcdisnts and commissions under the Securities AcKa¢id Holdings would be subject
prospectus delivery requirements of the Securfiigisand to certain statutory liabilities, includingut not limited to, those under Sections 11,
12 and 17 of the Securities Act and Rule 10b-5 ottt Exchange Act.

Pursuant to the registration rights agregmehich appears as an exhibit to the registradtabement of which this prospectus is a part, we
have agreed to indemnify KKR Holdings, each per#famy, who controls KKR Holdings within the meagiof Section 15 of the Securities
Act or Section 20(a) of the Exchange Act, and tfiieers, directors, partners, employees, represiestaand agents of any of the foregoing,
against specified liabilities arising under the Bées Act. KKR Holdings has agreed to indemnif/and each person, if any, who controls us
within the meaning of Section 15 of the Securifies or Section 20(a) of the Exchange Act, agaipstdied liabilities arising under the
Securities Act.

We have agreed, among other things, to #leaxpenses, other than selling expenses, corongsand discounts, and certain legal
expenses, in connection with the registration el af the common units covered by this prospectus.

Stabilization and Other Transactions

As described above, KKR Holdings may utilimethods of sale that amount to a distributioreufelderal securities laws. The anti-
manipulation rules under the Exchange Act, inclgdimithout limitation, Regulation M, may restricgtrtain activities of, and limit the timing
purchases and sales of securities by, KKR Holdargbother persons participating in a distributibsexurities. Furthermore, under
Regulation M, persons engaged in a distributiogeafurities are prohibited from simultaneously emggagn market making and certain other
activities with respect to such securities for acsfied period of time before the commencemenuchdlistributions subject to specified
exceptions or exemptions. All of the foregoing nadfigct the marketability of the securities offetsdthis prospectus.
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LEGAL MATTERS

The validity of the common units was pasgpedn for us by Simpson Thacher & Bartlett LLP, Néwrk, New York and Simpson
Thacher & Bartlett LLP has opined as to certain.Be8eral income tax matters with respect to usta@repartners of Simpson Thacher &
Bartlett LLP, members of their families and relapeatsons have an interest representing less thaof #8¢ capital commitments of investment
funds that we manage.

EXPERTS

The consolidated and combined financiakstents of KKR & Co. L.P. incorporated in this Ryestus by reference from KKR &
Co. L.P.'s Annual Report on Form 10-K for the yeaded December 31, 2010 have been audited by edoitouche LLP, an independent
registered public accounting firm, as stated inrtteport (which report expresses and unqualifipthion and includes an explanatory
paragraph relating to investments without a readiierminable fair market value), which is incomted herein by reference. Such
consolidated and combined financial statements baea so incorporated in reliance upon the regastioh firm given upon their authority as
experts in accounting and auditing.
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AVAILABLE INFORMATION

We have filed with the SEC a registratitateament on Form S-1 under the Securities Act vagipect to the common units to be issued
pursuant to this prospectus. This prospectus apdlacument incorporated by reference into this pectus, filed as part of the registration
statement, does not contain all of the informatienforth in the registration statement and itstaidhand schedules, portions of which have
been omitted as permitted by the rules and reguigtdf the SEC. For further information about ug aar common units, we refer you to the
registration statement and to its exhibits and deles. Statements in this prospectus about thesntmof any contract, agreement or other
document are not necessarily complete and, in eaténce, we refer you to the copy of such contiegteement or document filed as an
exhibit to the registration statement.

The SEC allows us to incorporate certafarimation into this prospectus by reference to otteeuments that we file with them. This
means that we can disclose information to you toppses of this prospectus by referring you to otteeuments on file with the SEC. We
incorporate into this document by reference ourusaiiReport on Form 18-for the fiscal year ended December 31, 2010wheafiled with the
SEC on March 7, 2011 and our Current Reports omRK dated February 16, 2011 and March 14, 204 fijed with the SEC on
February 23, 2011 and March 15, 2011, respectiW¥ly do not incorporate by reference the portidresny, of such Current Reports on
Form 8-K that were furnished to (rather than fileith) the SEC. The information incorporated by refece is an important part of this
prospectus.

Anyone may inspect the registration statgnaed its exhibits and schedules without chargbheapublic reference facilities the SEC
maintains at 100 F Street, N.E., Washington, DA@543. You may obtain copies of all or any partrefs¢e materials and any document
incorporated by reference into this prospectus fileenSEC upon the payment of certain fees presthlgehe SEC. You may obtain further
information about the operation of the SEC's PuRkéerence Room by calling the SEC at 1-800-88BG9. You may also inspect these rep
and other information without charge at a websiéémained by the SEC. The address of this websitgtp://www.sec.gov.

We are subject to the informational reguieats of the Exchange Act and are required taéjrts and other information with the SEC.
You will be able to inspect and copy these repants other information at the public reference fae maintained by the SEC at the address
noted above. You also will be able to obtain copiethis material from the Public Reference Roonthef SEC as described above, or inspect
them without charge at the SEC's website. We interidrnish our unitholders with annual reportstadming consolidated financial statements
audited by our independent registered public aciogifirm.
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PART I
INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 13. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION.

The following table sets forth the expensaisl by the Registrant in connection with the ésme and distribution of the common units
being registered hereby.

Filing Fee—Securities and Exchange Commiss $ 346,00:

Fees and Expenses of Cour 300,00(
Fees and Expenses of Accounte 100,00(
Miscellaneous Expens: 65,00(

Total $ 811,00:

ITEM 14. INDEMNIFICATION OF DIRECTORS AND OFFICE RS.

Subject to any terms, conditions or restits set forth in the applicable partnership agrest, Section 17-108 of the Delaware Limited
Partnership Act empowers a Delaware limited pastmgrto indemnify and hold harmless any partnestber persons from and against all
claims and demands whatsoever. The section ofrtieppctus entitled "Description of Our Limited Parship Agreement—Indemnification”
and "Certain Relationships and Related Party Tiimses, and Director Independence—IndemnificatibDioectors, Officers and Others" in
our Annual Report of Form 10-K for the year endest®&nber 31, 2010, which is incorporated hereirglfigrence, discloses that we will
generally indemnify our Managing Partner and tHeefs, directors and affiliates of our ManagingtRar, to the fullest extent permitted by
law, against all losses, claims, damages or sireilants and is incorporated by reference herein.

We currently maintain liability insuranacer fdirectors and officers of our Managing Parti@erch insurance would be available to directors
and officers of our Managing Partner in accordanitk its terms.

ITEM 15. RECENT SALES OF UNREGISTERED SECURITIES.
None.
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ITEM 16. EXHIBITS AND FINANCIAL STATEMENT SCHEDU LES.

Exhibit Index

2.1

2.2

3.1

3.2

3.4

4.1

4.2

8.1

10.1

10.z

10.:

10.¢

10.5

10.€

Amended and Restated Purchase and Sale Agreemeatporated by reference to Exhibit
to the KKR & Co. L.P. registration statement onids-1 (File No. 333-165414) (the
"Registration Statement") filed on March 12, 20:

Amended and Restated Investment Agreement (incarpd by reference to Exhibit 2.1 of the
Registration Statemen:

Certificate of Limited Partnership of the Registréincorporated by reference to Exhibit .

of the Registration Statemen

Amended and Restated Limited Partnership Agreewfeie Registrant (incorporated
reference to Exhibit 3.1 to the KKR & Co. L.P. Gamt Report on Form 8-K filed on July 20,
2010).

Certificate of Formation of the Managing Partnethaf Registrant (incorporated by refere
to Exhibit 3.3 of the Registration Stateme

Amended and Restated Limited Liability Companydament of the Managing Partner of the
Registrant (incorporated by reference to Exhilittd.the KKR & Co. L.P. Current Report on
Form &K filed on July 20, 2010

Indenture dated as of September 29, 2010 amorg &koup Finance Co. LLC,

KKR & Co. L.P., KKR Management Holdings L.P., KKRiftd Holdings L.P. and The Bank
of New York Mellon Trust Company, N. A., as trusteeorporated by reference to

Exhibit 4.1 to the KKR & Co. L.P. Current Report Baorm ¢-K filed on September 30, 201(
First Supplemental Indenture dated as of Septe2®e2010 among KKR Grot

Finance Co. LLC, KKR & Co. L.P., KKR Management Hiolgs L.P., KKR Fund

Holdings L.P. and The Bank of New York Mellon Tr@mpany, N. A., as trustee
(incorporated by reference to Exhibit 4.2 to theR& Co. L.P. Current Report on Form 8-K
filed on September 30, 201(

Form of 6.375% Senior Note due 2020 (included ihikix 4.2 hereto)

Opinion of Simpson Thacher & Bartlett LLP (incorpted by reference to Exhibit 5.1 to the
KKR & Co. L.P. registration statement on Form S-llg No. 333-169433) (the "Exchange
Registration Statement") filed on September 16 02(

Form of Opinion of Simpson Thacher & Bartlett Lkéyarding certain tax matters
(incorporated by reference to Exhibit 8.1 of thelkange Registration Statemei

Second Amended and Restated Limited Partnershipehgent of KKR Manageme
Holdings L.P. (incorporated by reference to Exhifitl of the Registration Statemel
Second Amended and Restated Limited Partnershipefgent of KKR Fund Holdings L.|
(incorporated by reference to Exhibit 10.2 of thegRtration Statement

Registration Rights Agreement (incorporated bgnence to Exhibit 10.1 to the

KKR & Co. L.P. Current Report on Forn-K filed on July 20, 2010;

Form of KKR & Co. L.P. 2010 Equity Incentive Pléincorporated by reference to

Exhibit 10.4 of the Registration Stateme

Tax Receivable Agreement (incorporated by referéodexhibit 10.2 to the KKR & Co. L.F
Current Report on Formr-K filed on July 20, 2010

Amended and Restated Exchange Agreement (incogublbst reference to Exhibit 10.1 to t
KKR & Co. L.P. Current Report on Forn-K filed on November 3, 2010
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10.7

10.€

10.€

10.1¢(

10.11
10.1%

10.1:

10.1¢

10.1¢
21.1
23.1
23.2
23.c

24.1
24.7

Amended and Restated Credit Agreement, datefl esbouary 22, 2011, among Kohlberg
Kravis Roberts & Co. L.P., KKR Management HoldingR., KKR Fund Holdings L.P., the
other Borrowers from time to time party therete tlenders from time to time party thereto,
HSBC Securities (USA) Inc., as Arranger, and HSBIBplc, as Administrative Agent (the
"Corporate Credit Agreement") (incorporated by refee to Exhibit 10.7 to the

KKR & Co. L.P. Annual Report on Form -K filed on March 7, 2011

Loan Party Guaranty, dated as of February 221 2@hde by KKR Associates

Millennium L.P., KKR Associates Millennium (Oversgalimited Partnership, KKR
Associates Europe, Limited Partnership, KKR Assesi&urope Il, Limited Partnership,
KKR Associates 2006 L.P., KKR Associates 2006 (Ggas), Limited Partnership, KKR
Associates Asia L.P., KKR Associates Europe lIimlted Partnership, KKR Associates

E2 L.P., KKR Associates China Growth L.P., KKR &.@oP. and KKR Group

Finance Co. LLC in favor of HSBC Bank plc, as adistitative agent under the Corporate
Credit Agreement (incorporated by reference to BEixHi0.8 the KKR & Co. L.P. Annual
Report on Form 1-K filed on March 7, 2011}

Revolving Credit Agreement dated as of June 1172080ng KKR PEI Investments, L.P.,
Borrower, the lenders party thereto, Citibank, Nas administrative agent, and Citigroup
Global Markets Inc., Goldman Sachs Credit Partrief®, and Morgan Stanley Bank as joint
lead arrangers and joint bookrunners (incorporhtereference to Exhibit 10.8 of the
Registration Statemen

Amendment No. 1 to Revolving Credit Agreemenedads of August 14, 2009 among KKR
PEI Investments, L.P., as Borrower, the lendergyghereto, Citibank, N.A., as administrat
agent, and Citigroup Global Markets Inc., Goldmawt® Credit Partners, L.P. and Morgan
Stanley Bank as joint lead arrangers and joint bomkers (incorporated by reference to
Exhibit 10.11 of the Registration Stateme

Form of Confidentiality and Restrictive Covenantrégment (Senior Principals) (incorpore
by reference to Exhibit 10.9 of the RegistratioatStent)

Form of Confidentiality and Restrictive Covenantrdgment (Founders) (incorporated
reference to Exhibit 10.10 of the Registration &tagnt).

Form of Indemnification Agreement by and among eaeimber of the Board of Directors
KKR Management LLC, KKR Management LLC and KKR &.QoP. (incorporated by
reference to Exhibit 10.4 to the KKR & Co. L.P. @&nt Report on Form B-filed on July 20
2010).

Form of Restricted Equity Unit Award Agreement d{R & Co. L.P. (Independent Directo
(incorporated by reference to Exhibit 10.1 to tHe€RK& Co. L.P. Quarterly Report on

Form 1(-Q filed on November 9, 201C

Independent Director Compensation Program (inm@ated by reference to Exhibit 10.15 to
the KKR & Co. L.P. Annual Report on Form-K filed on March 7, 2011)

Subsidiaries of the Registrant (incorporated bgnesice to Exhibit 21.1 to tt

KKR & Co. L.P. Annual Report on Form -K filed on March 7, 2011)

Consent of Independent Registered Public Accouriiing Relating to the Financi
Statements of KKR & Co. L.F

Consent of Patricia F. Russo to be named as arpehsisen to become a direct

Consent of Simpson Thacher & Bartlett LLP (includesdpart of Exhibit 5.1 and 8.:

Power of Attorney (included on the signature pagthé Exchange Registration Stateme
Power of Attorney for Thomas M. Schoev
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ITEM 17. UNDERTAKINGS
The undersigned registrant hereby undertakes:
(a)(1) To file, during any period in whioffers or sales are being made, a post-effectiver@ment to this registration statement:
(i) To include any prospectus requirgdsbcetion 10(a)(3) of the Securities Act of 1933;

(ii) Toreflectin the prospectus anytéaor events arising after the effective date efrégistration statement (or the most recent
post-effective amendment thereof) which, individigak in the aggregate, represent a fundamentaigdnan the information set forth in
the registration statement. Notwithstanding thedoing, any increase or decrease in volume of gesuoffered (if the total dollar
value of securities offered would not exceed thiaictv was registered) and any deviation from the dowigh end of the estimated
maximum offering range may be reflected in the fafmprospectus filed with the Commission pursuariRule 424(b) if, in the
aggregate, the changes in volume and price regrasenore than 20% change in the maximum aggregéggng price set forth in the
"Calculation of Registration Fee" table in the effee registration statement.

(i) To include any material informatiovith respect to the plan of distribution not prexsty disclosed in the registration
statement or any material change to such informatidhe registration statement;

(2) That, for the purpose of determinémy liability under the Securities Act of 1933, katich post-effective amendment shall be
deemed to be a new registration statement rel&ditige securities offered therein, and the offenfguch securities at that time shall be
deemed to be the initial bona fide offering thereof

(3) Toremove from registration by meaha post-effective amendment any of the securii@ng registered which remain unsold at the
termination of the offering.

(4) That, for the purpose of determiniiadpility under the Securities Act of 1933 to anyrghaser each prospectus filed pursuant to
Rule 424(b) as part of a registration statemeiatirej to an offering, other than registration staets relying on Rule 430B or other than
prospectuses filed in reliance on Rule 430A, shaltleemed to be part of and included in the registr statement as of the date it is first used
after effectiveness2rovided, however, that no statement made in a registration stateprgmtospectus that is part of the registrationestesnt
or made in a document incorporated or deemed iocatgd by reference into the registration staterneptospectus that is part of the
registration statement will, as to a purchaser withme of contract of sale prior to such first,usgpersede or modify any statement that was
made in the registration statement or prospecttsihs part of the registration statement or mad®ey such document immediately prior to
such date of first use.

(5) That, for the purpose of determiniiadpility of the registrant under the SecuritiestA€ 1933 to any purchaser in the initial
distribution of the securities:

The undersigned registrant undertakesithatprimary offering of securities of the undersid registrant pursuant to this registration
statement, regardless of the underwriting methed tis sell the securities to the purchaser, isthaurities are offered or sold to such purch
by means of any of the following communicationg timdersigned registrant will be a seller to thepaser and will be considered to offer or
sell such securities to such purchaser:

(i) Any preliminary prospectus or prospes of the undersigned registrant relating toatfiering required to be filed pursuant to
Rule 424;
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(ii) Any free writing prospectus relatitg the offering prepared by or on behalf of thdensigned registrant or used or referred to
by the undersigned registrant;

(i) The portion of any other free wrigirprospectus relating to the offering containingerial information about the undersigned
registrant or its securities provided by or on biebfathe undersigned registrant; and

(iv) Any other communication that is arfiesfin the offering made by the undersigned regidtto the purchaser.

(b) Insofar as indemnification for liab#s arising under the Securities Act of 1933 rhaypermitted to directors, officers and controlling
persons of the registrant pursuant to the foregpmgisions, or otherwise, the registrant has tashrised that in the opinion of the Securities
and Exchange Commission such indemnification israsg@ublic policy as expressed in the Act andhsrefore, unenforceable. In the event
that a claim for indemnification against such liigis (other than the payment by the registrarggfenses incurred or paid by a director,
officer or controlling person of the registrantlive successful defense of any action, suit or miog) is asserted by such director, officer or
controlling person in connection with the secusitieing registered, the registrant will, unlesgamopinion of its counsel the matter has been
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethatsindemnification by it is against public
policy as expressed in the Act and will be goverbgdhe final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Seearict of 1933, as amended, the Registrant hasaduised this Registration Statement to be
signed on its behalf by the undersigned, theredatp authorized, in New York, New York, on the 1ty of April, 2011.

KKR & Co. L.P.

By: KKR Management LLC
Its General Partne

By: /s/ DAVID J. SORKIN

Name: David J. Sorkir
Title:  Secretary

POWER OF ATTORNEY

Pursuant to the requirements of the Seearfict of 1933, as amended, this Registratioregtanht has been signed by the following
persons in the capacities indicated on the 11thod@pril, 2011.

Signature Title
* Co-Chairman and C-Chief Executive
Officer (principal executive officer) of KKR
Henry R. Kravig Management LL(

*

Co-Chairman and Co-Chief Executive
Officer (principal executive officer) of KKR
George R. Roberts Management LL(

*

Director of KKR Management LLC
Joseph A. Grundfe:

*

Director of KKR Management LLC
Dieter Ramp

*

Director of KKR Management LLC
Thomas M. Schoew

*

Director of KKR Management LLC
Robert W. Scully
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Signature

William J. Janetsche

*By: /s/ DAVID J. SORKIN

David J. Sorkin
Attorney-in-fact

Title

Chief Financial Officer
(principal financial and accounting officer)
KKR Management LLC







Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by refeeeincthis Post Effective Amendment No. 1 to Registn Statement No. 333-169433 on
Form S4 of our report dated March 7, 2011, relating #® ¢bnsolidated and combined financial statemenkkdt & Co. L.P. (which report o
the consolidated and combined financial statemexpsesses an unqualified opinion and includes alaaatory paragraph relating to
investments without a readily determinable fair keavalue) appearing in the Annual Report on Fo@yKlof KKR & Co. L.P. for the year
ended December 31, 2010.

We also consent to the reference to usruheéeheading "Experts"” in the Prospectus, whigheid of such Registration Statement.
/s/ Deloitte & Touche LLP

New York, New York
April 8, 2011
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Exhibit 23.2
CONSENT

The undersigned hereby consents to beingedan the registration statement on Form S-1 (Regfion No. 333-169433) and in all
subsequent amendments and post-effective amendoresupplements thereto (the "Exchange Registr&tatement”) and in the registration
statement on Form S-8 (Registration No. 333-171@&0d)in all subsequent amendments and post-eféeathendments or supplements thereto
(the "Form S-8 Registration Statement”) of KKR &.CaoP., a Delaware limited partnership (the "Path@"), as an individual to become a
director of the general partner of the Partnersinigh to the inclusion of her biographical informatia each of the Exchange Registration
Statement and the Form S-8 Registration Statement.

In witness whereof, this consent is sigaed dated as of April 8, 2011.

By: /s/ PATRICIA F. RUSSO

Patricia F. Russ
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Exhibit 24.2
POWER OF ATTORNEY

Know all men by these presents, that thiegrewhose signature appears below hereby corstitutd appoints Henry R. Kravis, Georg
Roberts, William J. Janetschek and David J. Scakith each of them, any of whom may act without diedier of the other, the individual's true
and lawful attorneys-in-fact and agents, with fidlwer of substitution and resubstitution, for tleegon and in his name, place and stead, in any
and all capacities, to sign the registration statenon Form S-1 (Registration No. 333-169433) dhsudsequent amendments and post-
effective amendments or supplements thereto ancetiistration statement on Form S-8 (Registration 383-171601) and all subsequent
amendments and post-effective amendments or supplsrthereto, and all other documents in connettierewith to be filed with the
Securities and Exchange Commission, granting uaitbattorneys-in-fact and agents, and each of tiiimppower and authority to do and
perform each and every act and thing requisitereogssary to be done in and about the premiségd)yato all intents and purposes as he
might or could do in person, hereby ratifying aoafirming all that said attorneys-in-fact as agamtany of them, or their substitute or
substitutes, may lawfully do or cause to be dongitiye hereof.

In witness whereof, this power of attormegigned and dated as of March 29, 2011.

Signature Title

/sl THOMAS M. SCHOEWE

Director of KKR Management LLC
Thomas M. Schoew
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