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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event report€dcember 16, 2013

KKR & CO. L.P.

(Exact name of registrant as specified in its arart

Commission File Numbef01-34820

Delaware 26-0426107
(State or other jurisdiction (IRS Employer
of incorporation’ Identification No.)

9 West 57" Sreet, Suite 4200
New York, New York 10019
(Address of principal executive offices, includirig code)

(212) 750-8300
(Registrant’s telephone number, including area fode

NOT APPLICABLE
(Former name or former address, if changed sirstadgport)

Check the appropriate box below if the Form 8-lifjlis intended to simultaneously satisfy the {jliobligation of the registrant under
any of the following provisions:

Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rule?{l#) under the Exchange Act (17 CFR 240.14d-2(b))
O

Pre-commencement communications pursuant to Réet{d under the Exchange Act (17 CFR 240.13e-4(c))




Item 1.01 Entry into a Material Definitive Agreement

On December 16, 2013, KKR & Co. L.P., a Delawamatkd partnership (“KKR"), KKR Fund Holdings L.Ran exempted limited
partnership formed under the laws of the Caymamtis (“KKR Fund Holdings”), Copal Merger Sub LLCDalaware limited liability
company (“Merger Sub” and, taken together with KRihd Holdings and KKR, the “KKR Parties”), and KKfhancial Holdings LLC, a
Delaware limited liability company (“KFN"), enteradto an Agreement and Plan of Merger (the “Merygreement”), pursuant to which
KFN will become a wholly-owned subsidiary of KKR iiaiHoldings (the “Merger”), on the terms and subjedhe conditions set forth in the
Merger Agreement. KFN is managed by KKR Finangidvisors LLC, a subsidiary of KKR, pursuant to amagement agreement.

At the effective time of the Merger, each formemenon share of KFN issued and outstanding immedgigtedr to the effective time
(excluding any common shares held by KKR Fund Hajdior any of its subsidiaries) will be convertetbithe right to receive 0.51 KKR
common units, together with cash in lieu of fragtibunits subject to possible adjustment pursuatiie Merger Agreement in the event of
any share distribution or other distribution pagainl KKR common units or KFN common shares andéndvent of any share split, excha
of shares or similar event. KFN’s 7.375% SeridsL& Preferred Shares issued and outstanding willaia outstanding Preferred Shares of
KFN at the time of the Merger. As of December2@313, KFN had issued and outstanding an aggred&@40824,159 common shares and
14,950,000 7.375% Series A LLC Preferred Shares.

In connection with the Merger, each outstandingoopto purchase KFN common shares will be cancelleticonverted into the right
receive an amount in cash equal to the exces$ thfe(icash value of the number of KKR common uthiéd a holder of one KFN common
share would be entitled to in the Merger overtfi§ exercise price per KFN common share subjestith option. In addition, each phantom
share issued under KFN’s deferred compensationwildbe converted into a phantom share in respé€t51 KKR common units and
otherwise remain subject to the terms of the plan.

The respective boards of directors of KFN, Fundditgjs and the general partner of KKR, and the s@mber of Merger Sub, have
each approved the Merger Agreement, and the bdatideztors of KFN has approved and agreed to recend that KFN's shareholders
adopt the Merger Agreement. The board of direadiSFN, in making such approvals, acted upon thenimous recommendation of a
committee of independent and disinterested diredtwat was appointed to review and negotiate, agicera recommendation to the full KFN
board of directors with respect to the transactmrgemplated by the Merger Agreement. The adipisof KFN has also been approved by
the independent directors of the general partn&iar.

The Merger Agreement contains various represemstiwarranties and covenants of the KKR Partieskdrid, including, among
others, covenants not to engage in certain kindisaoactions during the period between the exacutf the Merger Agreement and the
completion of the Merger. KFN has also agreedodi) solicit proposals relating to certain altatie transactions or (ii) subject to certain
exceptions, enter into discussions or negotiat@nzovide non-public information in connection vdny proposal for an alternative
transaction.

Completion of the Merger is subject to various dbads, including, among others: (i) approval of tholders of a majority of KFN's
outstanding common shares, including a majoriti{lel’s outstanding common shares held by persorer dttan KKR and its affiliates,
(i) expiration or earlier termination of any apyalble waiting period and receipt of regulatory @nis, approvals and clearances, in each case
required under the Hart-Scott-Rodino Antitrust loyements Act of 1976, as amended, and under ottigruat laws, (iii) the absence of any
judgment, injunction, order or decree prohibitingeajoining the completion of the Merger, (iv) effieeness of the Form-4 registration
statement relating to the KKR common units to lseésl in the Merger, and (v) listing of such KKR ¢non units on the New York Stock
Exchange.

In addition, the obligation of the parties to comtplthe Merger is subject to certain other condtjéncluding (i) subject to the
standards set forth in the Merger Agreement, tlceracy of the representations and warranties obther party, (i) compliance of the other
party with its covenants in all material respe(itd,receipt by KKR of a payoff letter with respteto the termination of KFN'’s existing credit
facility and the satisfaction and discharge obaligations and security interests thereunder,(andeceipt by KKR of a statement in
accordance with Treasury Regulation Section 1.14UBd)(2) certifying that 50% or more of the valfghe gross assets of KFN does not
consist of U.S. real property interests, or th&%3fy more of the value of the gross assets of KBékdot consist of U.S. real property
interests plus cash or cash equivalents.

The Merger Agreement contains certain terminatights for both the KKR Parties and KFN, includifighe Merger is not completed
on or before September 16, 2014 or if the requégiigrovals of KFN common shareholders is not okthinThe Merger Agreement also
provides that, upon termination of the Merger Agneat under certain circumstances, KFN will be regpito pay to Merger Sub or its
designee, a termination payment of $26,250,000&sn$uch payment is waived), or, in certain otlreumstances in which the Merger
Agreement is terminated, KFN will be required tomeurse the KKR Parties for their expenses up té $illion.

The foregoing description of the Merger Agreemesgsinot purport to be complete and is qualifietisientirety by reference to the
Merger Agreement, which is attached hereto as Exbib and incorporated by reference herein. Tieeddr Agreement has
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been included as an exhibit hereto solely to pmidestors and security holders with informatiegarding its terms. It is not intended to be
a source of financial, business or operationalrinfition about KKR, KFN or their respective subsiiis or affiliates. The representations,
warranties and covenants contained in the Mergeedwgent are made only for purposes of the Mergeedment and are made as of specific
dates; are solely for the benefit of the partieay ibe subject to qualifications and limitationsesgt upon by the parties in connection with
negotiating the terms of the Merger Agreementudilg being qualified by confidential disclosureade for the purpose of allocating
contractual risk between the parties rather th#abéishing matters as facts; and may be subjestatodards of materiality applicable to the
contracting parties that differ from those applieaio investors or security holders. Investors security holders should not rely on the
representations, warranties and covenants or asgrigéon thereof as characterizations of the ddtzde of facts or condition of KKR, KFN
or their respective subsidiaries or affiliates. Blorer, information concerning the subject mattehefrepresentations, warranties and
covenants may change after the date of the Mergegelnent, which subsequent information may or nwaybe fully reflected in public
disclosures.

Item 7.01 Regulation FD Disclosure

On December 16, 2013, KKR and KFN issued a joiespirelease announcing the execution of the Mé&gesement. The joint press
release is furnished as Exhibit 99.1.

As provided in General Instruction B.2 of Form 8tKe information in this Item 7.01 and the exhfhinished hereunder shall not be
deemed to be “filed” for purposes of Section 18hef Securities Exchange Act of 1934, as amendedshall they be deemed to be
incorporated by reference in any filing under tee8ities Act of 1933, as amended, except as bbadikpressly set forth by specific refere
in such a filing.

Forward-Looking Statements

Some of the matters discussed in this Current RepoForm 8-K (including Exhibit 99.1) may constéuforward-looking statements
within the meaning of the “safe harbor” provisiafighe Private Securities Litigation Reform Actld95. Forward-looking statements relate
to expectations, beliefs, projections, future pland strategies, anticipated events or trends iamths expressions concerning matters that are
not historical facts. The forward-looking statenseate based on KKR'beliefs, assumptions and expectations of itséuperformance, takir
into account all information currently availableitoThese beliefs, assumptions and expectationskange as a result of many possible
events or factors, not all of which are known toKKr are within its control. The following factomnong others, could cause actual results
to vary from the forwardeoking statements: the ability of the partiesatisfy the conditions precedent and consummateriygosed Merge
the timing of consummation of the proposed Mergez,ability of the parties to secure any requiteareholder or regulatory approvals in a
timely manner or on the terms desired or anticiphatitee ability to achieve anticipated benefits aadings, risks related to disruption of
management’s attention due to the pending Mergemating results and businesses generally, th@mgof any legal proceedings related to
the proposed Merger and the general risks assdaidth the respective businesses of KKR and KFMluiding the general volatility of the
capital markets, terms and deployment of capitahtility of the KKR or KFN share prices, changadhie asset management industry, int
rates or the general economy, underperformanceké¥&and KFN's assets and investments and decressbty to raise funds and the
degree and nature of KKR’s and KFN’s competitiokkRKdoes not undertake any obligation to updatefarward-looking statements to
reflect circumstances or events that occur aftedtdite on which such statements were made exceptaised by law. Additional informatic
about factors affecting KKR is available in KKR's©\Aual Report on Form 10-K for the fiscal year enBedember 31, 2012, filed with the
SEC on February 22, 2013, and other filings with 8£C, which are available at www.sec.gov.

Additional Information for KFN Common Shareholders

In connection with the proposed transaction, KKRently intends to file a Registration Statemenfonm S-4 that will include a
proxy statement/prospectus of KFN. KKR also planglé other relevant materials with the SEC. Shatders of KFN are urged to read the
proxy statement/prospectus contained in the Redjistr Statement and other relevant materials bec#iese materials will contain important
information about the proposed transaction. Thesternals will be made available to the shareholdétsFN at no expense to them. The
Registration Statement and other relevant mateiiaiding any documents incorporated by referaheeein, may be obtained free of che
at the SEC’s website at www.sec.gov or for freenfildKR at http://ir.kkr.com/ or by emailing Invest®elations@kkr.com. Such documents
are not currently available. You may also read @l any reports, statements and other informdiied by KKR with the SEC at the SEC
public reference room at 100 F Street N.E., Roo8018Vashington, D.C. 20549. Please call the SH8Q#) 732-0330 or visit the SEC’s
website for further information or its public redéeice room.

This document shall not constitute an offer to sethe solicitation of an offer to buy any sedest nor shall there be any sale of
securities in any jurisdiction in which such offeglicitation or sale would be unlawful prior teetregistration or qualification under the
securities laws of any such jurisdiction. No offigriof securities shall be made, except by meaaspobspectus meeting the requirements of
Section 10 of the Securities Act of 1933, as aménde




ltem 9.01 Financial Statements and Exhibits
(d) Exhibits.
See the Exhibit Index immediately following thersagure page hereto, which is incorporated hereirefgrence.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdéport to be signed on its behalf
by the undersigned thereto duly authorized.

KKR & CO. L.P.
By: KKR Management LLC, its general partt

By: /s/ David J. Sorki
Name: David J. Sorkir
Title: General Counse

Date: December 16, 20:
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (this * Agreeni®iit made and entered into as of December 16, A2 and among KKR &
Co. L.P., a Delaware limited partnership (* PafgpKKR Fund Holdings L.P., an exempted limited fparship formed under the laws of the
Cayman Islands (“* Fund Holdings Copal Merger Sub LLC, a Delaware limited lialyilcompany (* Merger Suband, taken together with
Fund Holdings and Parent, the “ Parent Paf)ieand KKR Financial Holdings LLC, a Delaware lird liability company (the * Comparly
and, together with the Parent Parties, the “ paiflie

WITNESSETH:

WHEREAS, the parties intend that Merger Sub be edrgith and into the Company (the “ Merdgrwith the Company surviving
the Merger as an indirect subsidiary of Parentpupe terms and subject to the conditions set fiorthis Agreement and the provisions of
Limited Liability Company Act of the State of Delave (the “ DE LLC Act);

WHEREAS, the board of directors of the Company (t@@mpany Board) has appointed a committee of the Company Board
consisting only of independent and disinteresteelatiors of the Company (the “ Transaction Commitjete review and negotiate, and mal
recommendation to the Company Board with respedh&transactions contemplated by this Agreenieciyding the Merger;

WHEREAS, the Company Board, acting upon the unangmecommendation of the Transaction Committeeniomausly (other
than Scott Nuttall and Craig Farr, who were nospré at the meeting of the Company Board) has(grchined that the transactions
contemplated by this Agreement, including the Mergee fair to, and in the best interests of, tbkelérs of the Company’s Common Shares
(as such term is defined in the Companfmended and Restated Operating Agreement, datefiMay 3, 2007 and as amended from tim
time prior to the date hereof, the * Company Opee#fgreement), (ii) approved and declared advisable the exeoydelivery and
performance of this Agreement and the transactionsemplated herein, including the Merger, andl (@solved to recommend that the
holders of the Company’s Common Shares approvilgrger;

WHEREAS, the board of directors of the generalmmarof Parent (the  Parent Bodid the board of directors of Fund Holdings,
the sole member of Merger Sub have, on the termsabject to the conditions set forth herein, appdoand declared advisable the
execution, delivery and performance of this Agreenaad the transactions contemplated herein, inoiudhe Merger;

WHEREAS, by virtue of the Merger, the holders af tbompany’s Common Shares will receive a contineiqgjty interest in the
Company through the ownership of common units gmréng the limited partnership interests of Pa¢em¢h common units, the * Parent
Common Units);

WHEREAS, immediately prior to the Closing, Pareiit issue to Fund Holdings a number of Parent Comidaits that will be
distributed to the holders of the Company’s ComrBbares pursuant to Section 2.3 in connection \wighMerger;

WHEREAS, each Preferred Share that is outstandimgediately prior to the Merger shall remain outding as a Preferred Share
the Surviving Entity immediately following the Mexg

WHEREAS, the Company’s 7.500% Senior Notes due Maf; 2042 and the Company’s 8.375% Senior Noted\tiwvember 15,
2041 that are outstanding immediately prior tokterger shall remain outstanding as indebtednesiseoBurviving Entity immediately
following the Merger; and

WHEREAS, the Company and the Parent Parties dgsirake certain representations, warranties, cousrend agreements in
connection with this Agreement.

NOW, THEREFORE, in consideration of these prem#sabthe representations, warranties, covenantagm@ments contained in
this Agreement, the parties agree as follows:




ARTICLE |
THE MERGER
1.1 The Merger. Upon the terms and subject to the conditiorthisfAgreement, and in accordance with the prowssiof the
DE LLC Act, at the Effective Time, Merger Sub shadl merged with and into the Company and the sephnaited liability company
existence of Merger Sub shall cease, and the Coyrgail be the surviving limited liability compaiy the Merger (the “ Surviving Entit§)
and shall become an indirect subsidiary of Parent.

1.2 Effective Time; Closing Date

€) Subject to the provisions of this Agreement, asitly as practicable on the Closing Date, the parshall file (o
cause to be filed) with the Secretary of Statéhef$tate of Delaware a certificate of merger feriterger, executed in accordance with the
relevant provisions of the DE LLC Act (the “ Ceitdite of Mergef), and shall make all other filings or recordings fieegh under the DE LL
Act in connection with the Merger. The CertificateMerger will provide that the Merger shall becoeffective at such time as the
Certificate of Merger shall have been duly filedhthe Secretary of State of the State of Delawaw such later date and/or time as may be
agreed by the parties and specified in the Ceatiof Merger (the time at which the Merger becoeféective is referred to herein as the “
Effective Time").

(b) Prior to the filing of the Certificate of Mergerctosing (the “ Closing) shall be held at 10:00 a.m., New York
time, at the offices of Simpson Thacher & BartldtP, 425 Lexington Avenue, New York, New York 10QDbr at such other place as the
parties may agree in writing, (i) as soon as peable (but in any event within three business digig)wing the date upon which all of the
conditions set forth in Article VIl have been stiéd or waived (other than those conditions thath®ir nature are to be satisfied or waived at
the Closing, but subject to the satisfaction oreabf those conditions), or (ii) on such otheredand/or at such other time as the parties may
agree in writing so long as all of the conditiors ferth in Article VII (other than those conditi®that by their nature are to be satisfied or
waived at the Closing, but subject to the satigfaodr waiver of those conditions) have been satisbr waived at or prior to such date and/or
time. The date on which the Closing takes placefesrred to herein as the “ Closing DdteSubject to the satisfaction or waiver of alltbé
conditions set forth in Article VII, the partiesrag to use reasonable best efforts to coordinateaoperate in taking such actions so that the
Closing will take place on the last business dag célendar month.

1.3 Effects of the Merger The Merger shall have the effects set fortthsDE LLC Act. Without limiting the generality of
the foregoing, at the Effective Time, all the praperights, privileges, powers and franchiseshaf Company and Merger Sub shall vest ir
Surviving Entity, and all debts, liabilities andtigis of the Company and Merger Sub shall becomeebés, liabilities and duties of the
Surviving Entity.

14 Organizational Documents and Directors and Officéithe Company At the Effective Time, the certificate of fornaat
of the Company as in effect immediately prior te Merger shall be the certificate of formation e Surviving Entity, and the limited
liability company agreement of the Company in dffeamediately prior to the Merger shall be the tiedi liability company agreement of the
Surviving Entity; in each case, until such orgatiaal document is amended in accordance with Applie Law and as provided in such
organizational document. The officers of the Conypianmediately prior to the Effective Time shall the officers of the Surviving Entity.
Each of the parties shall take all necessary atti@ause those individuals designated in writigd?hrent three days prior to the Closing L
to be the members of the board of directors oftheviving Entity immediately following the EffecvTime, until their respective successors
are duly elected, appointed or qualified or uridit earlier death, resignation or removal in adaace with the limited liability company
agreement of the Surviving Entity and ApplicableM.a




ARTICLE I
EFFECT OF THE MERGER
2.1 Effect on Shares

(a) At the Effective Time, by virtue of the Merger awithout any further action on the part of the Compaany
Parent Party or the holder of any securities ofGbenpany or any Parent Party:

0] Treatment of Merger Sub Common Unit&ach common unit representing membership inteds
Merger Sub (the “ Merger Sub Common Urijtsssued and outstanding immediately prior to Eifective Time shall be converted
into one validly issued, fully paid and nonasselss@ommon Share of the Surviving Entity (each stommon Share along with
each Common Share of the Surviving Entity issuadymant to Section 2.1(a)(ii), a “ Surviving Compdtyare’), such that
immediately following the Effective Time, such nevigsued Surviving Company Shares shall constélitef the issued and
outstanding capital stock of the Surviving Entither than the Preferred Shares.

(i) Treatment of Certain Company Common Shar&ach Company Common Share issued and outstandin
immediately prior to the Effective Time that is thdly Fund Holdings or any subsidiary of Fund Hojgirshall no longer be
outstanding and shall automatically be cancellatiratired and shall cease to exist, and no paystalt be made with respect
thereto. Each Company Common Share issued anthodiisg immediately prior to the Effective Time tligmheld by any wholly-
owned subsidiary of the Company shall remain ontitey and be converted into Common Shares of theiBug Entity
representing the same percentage ownership ofuheévihig Entity as such Company Common Share reprtes! in the Company
immediately prior to the Effective Time.

(iii) Conversion of Company Common Shardsach Company Common Share issued and outstanding
immediately prior to the Effective Time (other thiése Company Common Shares described in Sectiga)di)) shall automatically
be converted into the right to receive a numbesatiflly issued Parent Common Units equal to theharge Ratio, together with
cash in lieu of fractional Parent Common Unitsnify, payable pursuant to Section 2.2(b) (collettivibe “ Merger Consideration
™). Each Company Common Share, when so convedeslipnt to this Section 2.1(a)(iii), shall no longe outstanding and shall be
cancelled and shall cease to exist.

(b) No Effect on Phantom Share€ach phantom share (the “ Phantom Shgresedited to a participant’s account
under the KKR Financial Holdings LLC Non-Employe#&dgtors’ Deferred Compensation and Share Award Rfze “ Deferred
Compensation Plal) shall, immediately upon the Effective Time, amatically be converted into the right to receiveumber of validly
issued Parent Common Units equal to the Exchangie Raith fractional Parent Common Units to be wggated and rounded to the nearest
whole unit), but shall otherwise remain outstandifpwing the Effective Time and be distributedrpuant to the terms of the Deferred
Compensation Plan.

(c) No Effect on Preferred Share€ach Preferred Share issued and outstanding dilmteéy prior to the Effective
Time shall remain an outstanding Preferred ShateeoSurviving Entity following the Effective Time.

2.2 Exchange Ratio; Fractional Shares; Adjustments

€) The “ Exchange Ratidshall be equal to 0.51, subject to adjustmeradoordance with Section 2.2(d).

(b) No fractional Parent Common Unit shall be issuethénMerger as a result of the conversion providedh
Sections 2.1(a)(iii) and 2.1(b), but in lieu thereach Person otherwise entitled to a
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fractional Parent Common Unit shall be entitleddoeive, from the Exchange Agent in accordance thighprovisions of this Section 2.2(b
cash payment in lieu of such fractional Parent Comitdnit representing such Person’s proportionatrést, if any, in the proceeds from the
sale by the Exchange Agent (reduced by any feésedExchange Agent attributable to such sale) ma@mmore transactions of Parent
Common Units equal to the excess of (i) the agdeegamber of Parent Common Units to be deliveratié¢dExchange Agent by Fund
Holdings pursuant to Section 2.3(a) over (ii) thgr@gate number of whole (non-fractional) Paremn@mn Units to be distributed pursuant
to Section 2.3(b) (such excess being the * Excests ), which such proportionate interest shall be pegdsoon as reasonably practicable
following such transaction or transactions. Theipa acknowledge that payment of the cash coreiiderin lieu of issuing fractional Parent
Common Units was not separately bargained-for daemation but merely represents a mechanical rognafinfor purposes of avoiding the
expense and inconvenience that would otherwiseabset by the issuance of fractional Parent Comnmits UAs soon as practicable after
the Effective Time, the Exchange Agent, as agemnttfe Persons that would otherwise receive fraati®arent Common Units, shall sell the
Excess Units at then prevailing market prices @Nbw York Stock Exchange (* NYSHin the manner provided in Section 2.2(c).

(c) The sale of the Excess Units by the Exchange Agaait be executed on the NYSE at then-prevailingkata
prices and shall be executed in round lots to ¥teng practicable. The Exchange Agent shall halthsproceeds in trust for the Persons that
would have otherwise received fractional Parent @om Units (the “ Common Unit Tru8t. The Exchange Agent shall determine the
portion of the Common Unit Trust to which each sBanson shall be entitled by multiplying the amaonirthe aggregate proceeds compris
the Common Unit Trust by a fraction, the numeratiorvhich is the amount of the fractional Parent @mon Unit interest to which such
Person would otherwise be entitled and the dendunired which is the aggregate amount of fractiddatent Common Unit interests to which
all such Persons would otherwise be entitled.

(d) In the event that, prior to the Effective Time, tbempany or Parent shall declare a stock divideratreer
distribution payable in Company Common Shares oeft@Common Units, as applicable, or securities/edible, exercisable or
exchangeable into Company Common Shares or Pacenin®n Units, as applicable, or effect a stock spitlassification, combination,
exchange of shares (other than, for the avoidahdeubt, any regular quarterly issuances of Pa@amhmon Units made by Parent in
accordance with its quarterly exchange processjtmr similar change with respect to the Companyn@on Shares or Parent Common
Units, as applicable, the Exchange Ratio set fiortection 2.2(a) shall be adjusted to reflectyftile appropriate effect of such dividend,
distribution, stock split, reclassification, coméaiion, exchange of shares (other than, for thedavmie of doubt, any regular quarterly
issuances of Parent Common Units made by Paretciordance with its quarterly exchange processjtmr similar change.

2.3 Exchange of Shares

(a) Exchange Agent Prior to the Effective Time, American Stock Triarsaand Trust Company, LLC (or such other
commercial bank, trust company or transfer ageattithmutually selected by Fund Holdings and then@any) shall act as exchange agent
(the “ Exchange Ageri) for the delivery of the Merger Consideration suant to Section 2.1(a)(iii) and the Parent Comtdpits pursuant to
Section 2.1(b). At or prior to the Effective Tinfeynd Holdings shall deposit with the Exchange Agfan the benefit of each Person entitled
to payment pursuant to Sections 2.1(a)(iii) and®,Xor exchange in accordance with this Secti@ahd in accordance with an exchange
agent agreement with Fund Holdings in form and sulze reasonably approved by the Company pridredtfective Time, (i) the Parent
Common Units to be delivered pursuant to Sectioh&Xiii) and 2.1(b) and (ii) an amount of casiuirs. dollars sufficient to pay unpaid
dividends and distributions, if any, payable purgua Section 2.3(c) (such Parent Common Unitsetiogr with any cash for unpaid dividel
or distributions, if any, with respect thereto, eeterred to as the * Exchange Fuid

(b) Exchange ProceduresAs soon as reasonably practicable after the Bfedime, the Surviving Entity shall cat
the Exchange Agent to mail to each holder, if arfyg certificate (a “ Certificatd which immediately prior to the Effective Timemesented
outstanding Company Common Shares that were catvato the right to receive the Merger Considerapursuant to Section 2.1(a)(iii):
(i) a letter of transmittal (the form and substantehich shall have been reasonably approved &yCtbmpany prior to the
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Effective Time and which shall specify that deliwshall be effected, and risk of loss and titl¢he Certificates shall pass, only upon deliv
of the Certificates to the Exchange Agent and di&ih such form and have such other customaryigioms as Fund Holdings may
reasonably specify) and (ii) instructions for effeg the surrender of the Certificates in exchafugehe Merger Consideration and unpaid
dividends and distributions, if any, payable purgua Section 2.3(c). Upon proper surrender okdificate for cancellation to the Exchange
Agent, together with a letter of transmittal, datympleted and validly executed in accordance wighinstructions thereto, and such other
documents as may reasonably be required by theaigehAgent, the holder of such Certificate shakkbtitled to receive in exchange
therefor: (A) that whole number of Parent Commorité&Jwhich such holder has the right to receive pans to Section 2.1(a)(iii) in such
denominations and registered in such names ash&ldbr may reasonably request and (B) a check septimg the amount of cash in lieu of
fractional Parent Common Units, if any, and ungiiddends and distributions, if any, which suchdweslhas the right to receive pursuant to
the provisions of this Article I, after giving efft to any required withholding tax. Any Certifieso surrendered shall immediately be
cancelled. Until surrendered as contemplated isyShction 2.3, each Certificate shall be deemeahatime after the Effective Time to
represent only the right to receive upon surretitdeMerger Consideration and unpaid dividends asimiiloutions, if any, as provided in this
Article Il, after giving effect to any required Wholding tax. The Surviving Entity, without anytian on the part of any such Person, shall
cause the Exchange Agent to (x) issue, as of tfeetitffe Time, to each holder of uncertificated Camp Common Shares (any such
Company Common Share, a “ Begktry Sharé’) that whole number of Parent Common Units thathesuch Person is entitled to receive
pursuant to Section 2.1(a)(iii) and (y) mail to leaach Person, as soon as reasonably practicabialsd Effective Time, a check represen
the amount of cash in lieu of fractional Parent @wn Units, if any, and unpaid dividends and disttiiins, if any, which such Person has
right to receive pursuant to the provisions of #iticle Il, after giving effect to any required titholding tax. No interest shall be paid or
accrued on the cash in lieu of fractional Paremh@on Units, if any, and unpaid dividends and disttions, if any, payable to holders of the
Company Shares. In the event of a transfer of oshig of Company Common Shares that is not regdten the transfer records of the
Company, the proper whole number of Parent Commuts\together with a check for the cash to be palau of fractional Parent
Common Units, if any, and unpaid dividends andritiigtions, if any, may be issued to such transférek documents required to evidence
and effect such transfer and to evidence that pplicable transfer Taxes have been paid and, wipeact to Company Common Shares
represented by a Certificate, the Certificate lglduch transferee, are presented to the ExchaggetA

(c) Distributions with Respect to Unexchanged Shardhe parties shall coordinate so that holdersi@f@ompany
Common Shares will not receive in respect of theesaalendar quarter both (i) a quarterly distrifautin respect of such holders’ Company
Common Shares and (ii) a quarterly distributioneispect of the Parent Common Units issuable putdaahis Agreement. Subject to the
immediately foregoing sentence, whenever a dividendistribution is declared or made after the dditihis Agreement with respect to Pai
Common Units with a record date after the Effecliime, such declaration shall include a dividendlistribution in respect of all Parent
Common Units issuable pursuant to this Agreemaldtwithstanding any other provisions of this Agresm no dividends or other
distributions declared or made after the Effeciiiae with respect to Parent Common Units havingaord date after the Effective Time
shall be paid to the holder of any unsurrenderetificate, and no cash payment in lieu of fractioRarent Common Units shall be paid to
any such holder, until such holder shall surrestieh Certificate as provided in this Section ZS8ibject to the effect of Applicable Law of
the State of Delaware, following surrender of angtsCertificate, there shall be paid to the holsfehe Parent Common Units issued in
exchange therefor, without interest, (i) at theetiofi such surrender, the amount of dividends ceradlistributions with a record date after the
Effective Time theretofore payable with respecstich Parent Common Units and not paid, less theiatwd any withholding taxes which
may be required thereon, and (ii) at the appropipalyment date subsequent to surrender, the arabdividends or other distributions with
(x) a record date after the Effective Time but ptasurrender and (y) a payment date subsequenirtender that are payable with respect to
such Parent Common Units, less the amount of athhefding taxes which may be required thereon.
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(d) No Further Ownership Rights in Company Common Sharall Parent Common Units issued upon surrender of
Certificates or cancellation of Book-Entry Shames¢cordance with the terms of this Agreement (idiclg any cash paid pursuant to this
Article 1) shall be deemed to have been issudlirsatisfaction of all rights pertaining to the@@pany Common Shares represented by such
Certificates and Book-Entry Shares, and there &®afio further registration of transfers on thedfar books of the Company of Company
Common Shares outstanding immediately prior tcBfiective Time. If, after the Effective Time, Céidates are presented to the Surviving
Entity for any reason, they shall be cancelled exxhanged as provided in this Article II.

(e) Lost Certificates In the event that any Certificate shall havendest, stolen or destroyed, upon the holder’s
compliance with the replacement requirements dstedl by the Exchange Agent, including the makihgroaffidavit to that effect and, if
necessary, the posting by the holder of a bondistoenary amount as indemnity against any claimriteat be made against the Exchange
Agent or the Surviving Entity with respect to su@értificate, the Exchange Agent shall deliver isleange for such lost, stolen or destroyed
Certificate, the Merger Consideration and any divids and distributions which such holder has jig to receive pursuant to this Article I1.

()] Termination of Exchange Fund Any portion of the Exchange Fund (including anterest or other amounts
received with respect thereto) that remains uridigied six months after the date of the mailinguiezd by Section 2.3(b) shall be delivere
the Surviving Entity, upon demand, and any holdeCertificates who has not theretofore compliedhwtitis Section 2.3 shall thereafter look
only to the Surviving Entity for satisfaction o$itlaim for Merger Consideration and any divideand distributions which such holder has
the right to receive pursuant to this Article 1.

(9) No Liability . None of Parent, Fund Holdings, the Surviving §niir the Exchange Agent shall be liable to any
Person in respect of any portion of the Exchangelfar the Merger Consideration delivered to a mublficial pursuant to any applicable
abandoned property, escheat or similar Applicalale.LIf any Certificates shall not have been sutesad prior to seven years after the
Effective Time (or immediately prior to such earltate on which any cash, any cash in lieu of foaetl Parent Common Units or any
dividends or distributions with respect to wholed?d Common Units in respect of such Certificatelldatherwise escheat to or become the
property of any Governmental Authority), any suelsit, dividends or distributions in respect of sGelttificate shall, to the extent permitted
by Applicable Law, become the property of the Suing Entity, free and clear of all claims or intstref any Person previously entitled
thereto.

(h) Investment of Exchange FundThe Exchange Agent shall invest any cash includékde Exchange Fund, if and
as directed by Fund Holdings, on a daily bgsieyvided, that no losses on such investment will affectdhgh payable to former holders of
Company Common Shares pursuant to the provisiottefrticle 1. Any interest and other incomeswodting from such investments shall be
paid to Fund Holdings upon termination of the Exaf@Fund pursuant to Section 2.3(f).

2.4 Treatment of Stock Options and Other Equity Basedwils.

€)) As of the Effective Time, by virtue of the Mergerdawithout any action on the part of the holdees¢lof, each
option (whether vested or unvested) to purchasegaopnCommon Shares that is outstanding immediatédy to the Effective Time (each.
“ Company Optiori) shall be cancelled, and the holder thereof dhaléntitled to receive an amount in cash equelgexcess, if any, of
() the Per Share Amount over (2) the exerciseegyer Company Common Share subject to such ConPptign as in effect immediately
prior to the Effective Time (the_* Option Considioa ”). The Option Consideration shall be paid in mnfusum as soon as practicable after
the Effective Time but in no event later than 18ibass days following the Effective Time. For mses of this paragraph, “ Per Share
Amount” means the Cash Value of the number of Parent Camldnits (including any fractional Parent CommornitE)rthat a holder of one
Company Common Share would be entitled to receivsyant to Section 2.1(a)(iii) and the ExchangedR#gscribed thereunder, and “ Cash
Value” means, with respect to a Parent Common Unitatrerage closing price of a Parent Common Unit tiverl0 trading day period
ending on the trading day immediately precedingGlesing Date. In the
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event that any Company Option has an exercise pac€ompany Common Share that is greater thaReéh&hare Amount, such Company
Option shall be cancelled without payment in resfieereof as of the Effective Time, without liabilto the Company, Parent or any of their
affiliates.

(b) At the Effective Time, each restricted Company Camr8hare (other than any restricted Company Common
Shares held by KKR Financial Advisors) issued amstanding under the 2007 Share Incentive PlaKikdR Financial Holdings LLC, as
amended from time to time (the “ 2007 Share P)ahall, by virtue of the Merger and without armgtian on the part of the holder thereof, be
converted into a number of restricted Parent Combwits (having the same terms and conditions, liolyg applicable vesting requirements,
as applied to such restricted Company Common Shamediately prior to the Effective Time) that a Guemy Common Share would be
exchanged for in accordance with Section 2.1()(ivith fractional Parent Common Units to be aggted and rounded to the nearest whole
unit), and Parent shall assume the 2007 ShareaPldiany award agreement issued thereunder pursuahich any such restricted Company
Common Share has been granted in order to providthé foregoing. At the Effective Time, any reged Company Common Shares held
by KKR Financial Advisors shall automatically bencalled and retired and shall cease to exist.

(c) Prior to the Effective Time, the Company and thenpany Board and the compensation committee of the
Company Board, on the one hand, and Parent arfélatent Board, on the other hand, shall take abmethecessary to effectuate the
provisions of this Section 2.4.

25 Withholding. The Company (or the Surviving Entity after thedetive Time), Parent, the Exchange Agent and angrot
applicable withholding agent shall be entitled éaldct and withhold from the consideration othervgagable pursuant to this Agreement
such amounts as are required to be deducted ahbeldtwith respect to the making of such paymendeupplicable Tax law. To the extent
that amounts are so withheld and timely paid owehé applicable taxing authority, such withheldoamts shall be treated for all purposes of
this Agreement as having been paid to the appkcBBrson in respect of which such deduction antheltling was made.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES OF THE PARENT PARTIE S

In order to induce the Company to enter into thige®ement, subject to the exceptions set fortherdibclosure schedule delivered
Parent to the Company and dated as of the datésofAgreement (the “ Parent Disclosure Schedu(@hich exceptions shall specifically
identify a Section to which such exception relatielseing understood and agreed that each suclpganeshall be deemed to be disclosed
both under such Section and any other Sectioni®®tgreement (other than Section 3.5) to whick iteiasonably apparent on its face such
disclosure relates) and subject to the informatiisclosed by Parent in any Parent SEC Documernt @ileing the period from December 31,
2011 through the business day prior to the dathisfAgreement (other than in any risk factor drestcautionary or forward-looking
disclosure contained in such Parent SEC DocumiiigtParent Parties represent and warrant to thep@oyras follows:

3.1 Organization and StandingEach Parent Party is a legal entity duly orgasjzalidly existing and in good standing under
the laws of its respective jurisdiction of orgatiaa with all requisite power and authority to oviease, use and operate its properties and to
conduct its business as and where now owned, leased, operated and conducted. Each ParentiBatyy qualified to do business and in
good standing in each jurisdiction in which theunatof the business conducted by it or the propgedwns, leases or operates, makes such
qualification necessary, except where the failarbd so qualified or in good standing in such flioson would not, individually or in the
aggregate, constitute a Material Adverse Effechwdispect to Parent. Except as would not haveleerse effect on the ability of any Parent
Party to consummate any of the transactions cortgetpby this Agreement, no Parent Party is inuéfa the performance, observance or
fulfillment of any provision of its organizationdbcuments. Parent has furnished to the Company tarthe date hereof a complete and
correct copy of the organizational documents oheRarent Party.




3.2 Power and Authority Each Parent Party has all requisite power atfibaity to enter into and deliver this Agreement an
subject to the adoption of this Agreement by Fumddihgs in its capacity as the sole member of Me&yéb with respect to the Merger, to
perform its obligations under this Agreement anddnsummate the transactions contemplated by tinieednent. The execution and deliv
of this Agreement and the consummation of the &ratiens contemplated hereby by the Parent Pardies been duly authorized by all
requisite action on the part of each Parent Pautlyject to the adoption of this Agreement by Fuidtihgs in its capacity as the sole member
of Merger Sub with respect to the Merger. Thisemnent has been duly executed and delivered byReeimt Party, and, assuming due
authorization, execution and delivery by the Conypaonstitutes the legal, valid and binding obligatof each Parent Party enforceable
against such Person in accordance with its terrospxhat the enforcement hereof may be limite@)blyankruptcy, insolvency,
reorganization, moratorium or other similar lawswor hereafter in effect, relating to creditoiights generally and (ii) general principles of
equity (regardless of whether enforceability issidared in a proceeding in equity or at law). @than the adoption of this Agreement by
Fund Holdings in its capacity as the sole membad@fger Sub with respect to the Merger, no votthefholders of any class or series of
capital stock (or other securities) of any ParertyPis necessary to approve the transactions sgiated by this Agreement.

3.3 Capitalization of Parent and Merger Sub

(a) The number of Parent Common Units that may be ésbyeParent is not limited by Parent’s organizalon
documents.

(b) As of December 12, 2013 (the “ Measurement Drt288,143,327 Parent Common Units were outstandBigce
the Measurement Date to the date of this Agreentlesmite have been no issuances of Parent Commaos &ktéept upon the granting or
exercise of awards to employees and service provifeParent or its affiliates. The outstandinggh Common Units have been duly
authorized and validly issued and are free of aegmptive rights and were issued in compliancdlimaterial respects with Applicable
Law. Except as set forth in this Section 3.3(bindBection 3.3(b) of the Parent Disclosure Scheydag of the date of this Agreement, there
are no (i) outstanding equity securities of Par@itsecurities of Parent or its subsidiaries centible into or exchangeable for equity
securities of Parent, (iii) options, warrants, aflhantom stock or other rights to acquire fromeRor its subsidiaries, or obligation of Pal
or its subsidiaries to issue, any equity securiiesecurities convertible into or exchangeablesfuity securities of Parent (the items in
clauses (i), (ii) and (iii) are referred to colleely as “_ Parent Securiti€, or (iv) outstanding obligations of Parent or anpsidiary of Parer
to repurchase, redeem or otherwise acquire anynPaeeurities. Except (x) as set forth in Sec8a@(b) of the Parent Disclosure Scheduli
(y) in connection with the repurchase or acquisitsd Parent Common Units pursuant to the termsgfegjuity incentive plan of Parent,
neither Parent nor any of its subsidiaries is &arany Contract that (i) obligates Parent or ahits subsidiaries to repurchase, redeem or
otherwise acquire any Parent Securities, (ii) eslab the voting or transfer of, requires regigirabf, or grants any preemptive rights, anti-
dilutive rights, rights of first refusal or othemslar rights with respect to, any Parent Secusitier (iii) otherwise relates to, creates, estabk
or defines the terms and conditions of, any P&8ewurities. Since the Measurement Date, Paremdtagranted, committed to grant or
otherwise created or assumed any obligation wipeet to any Parent Securities, other than as ftethily Section 6.1 or as set forth in
Section 3.3(b) of the Parent Disclosure Schedule.

(c) All outstanding Merger Sub Common Units are dulthatized, validly issued and free of preemptivéatigand
are held of record by Fund Holdings (except for anistanding Merger Sub Common Units assigned t& fkanagement Holdings L.P. (*
Management Holding§ by Fund Holdings pursuant to Section 9.12) faed clear of any Liens. The Merger Sub Commondeipresent
all of Merger Sub’s membership interests.

3.4 Conflicts; Consents and ApprovaldNeither the execution and delivery of this Agneat by any Parent Party nor the
consummation by the Parent Parties of the Mergettlae other transactions contemplated hereby will:
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(a) conflict with, or result in a breach of any prowisiof, the organizational documents of any ParantyPsubject to
adoption of this Agreement by Fund Holdings incidpacity as the sole member of Merger Sub witheetsjp the Merger;

(b) violate, or conflict with, or result in a breachasfy provision of, or constitute a default (or aerm which, with th
giving of notice, the passage of time or otherwyseyld constitute a default) under, or entitle @ayty (with the giving of notice, the passage
of time or otherwise) to terminate, accelerate easely modify or call a default under, or resulthe creation of any Lien upon any of the
properties or assets of Parent or any of its sidri#g under, any of the terms, conditions or @iavis of any note, bond, mortgage, indenture,
deed of trust, license, contract, undertaking, @gent, lease or other instrument (each, a * Cantyac which Parent or any of its
subsidiaries is a party;

(c) assuming compliance with the matters referred ®aation 3.4(d), violate any applicable laws, d&sturules,
regulations, legally binding policies or guidelir@®mulgated, or judgments, decisions or ordersredtby any Governmental Authority (all
such laws, statutes, orders, rules, regulationgies, guidelines, judgments, decisions and ordarkectively, “ Applicable Law’) applicable
to Parent or any of its subsidiaries or any ofrthespective properties or assets; or

(d) require any action or consent or approval of, gren® by, or registration or filing by Parent or aofyits
subsidiaries with, any third party or any localistic, foreign or multi-national court, arbitreibunal, mediator, administrative agency or
commission or other governmental or regulatory hedgency, instrumentality or authority (a * Goveemntal Authority”), other than
(i) authorization for inclusion of the Parent Conmidnits to be delivered pursuant to this Agreententhe NY SE, subject to official notice
of issuance, (ii) any notifications required by thart-Scott-Rodino Antitrust Improvements Act of7/8) as amended (together with the
rules and regulations thereunder, the “* HSRAd{ii) registrations or other actions requiredder foreign, federal or state Antitrust Laws or
securities or blue-sky laws, (iv) the filing of tRertificate of Merger with the Secretary of Stat¢he State of Delaware, and (v) consents or
approvals of, or notifications to, any Governmewntathority set forth in Section 3.4(d) to the PdrBisclosure Schedule;

except in the case of clauses (b), (c) and (d) alfmvany of the foregoing that would not, indivédly or in the aggregate, constitute a
Material Adverse Effect with respect to Parent onaterial adverse effect on the ability of any RaRarty to consummate the transactions
contemplated by this Agreement.

35 No Material Adverse Effect Since December 31, 2012 through the date of thieémgent, there have been no Events
individually or in the aggregate, constitute a MzleAdverse Effect with respect to Parent.

3.6 Parent SEC Documents; Controls

€) Parent has timely filed or received the appropratiension of time within which to file with the ed States
Securities and Exchange Commission (the “ Commis$iall forms, reports, schedules, statements ahdralocuments required to be filed
by it since January 1, 2010 under the Securitieh&mnge Act of 1934, as amended (together withules rand regulations thereunder, the “
Exchange Act) or the Securities Act of 1933, as amended (fogetvith the rules and regulations thereunder; Becurities Act’) (such
documents, as supplemented and amended sincenghetffiling, collectively, the * Parent SEC Documig”). The Parent SEC Documents,
including any financial statements or schedulekighed therein, at the time filed (and, in the calSeegistration statements, on the dates of
effectiveness) (i) did not contain any untrue stagnt of a material fact or omit to state a matdeat required to be stated therein or nece:
in order to make the statements therein, in lighhe circumstances under which they were mademigleading and (ii) complied as to form
in all material respects with the applicable reguients of the Exchange Act and the Securitiesascthe case may be. The financial
statements of Parent included in the Parent SEQiRents were prepared in accordance with GAAP duhiegperiods involved (except as
may be indicated in the notes thereto or, in thee cdf unaudited statements, as permitted by For® ©0the Commission), and fairly present
in all material respects (subject in the case afudiited statements to normal, recurring audit acjasts) the consolidated

9




financial position of Parent and its consolidatetsidiaries as at the dates thereof and the caladet results of their operations and cash
flows for the periods then ended. No subsidiariPafent is subject to the periodic reporting rezyaients of the Exchange Act other than as
part of Parent’s consolidated group.

(b) Parent maintains a system of internal control divencial reporting (within the meaning of RulesaiB5(f) and
15d-15(f) promulgated under the Exchange Act) desigo provide reasonable assurances regardingltability of financial reporting and
the preparation of financial statements for extiepuaposes in accordance with GAAP. Parent (i)m@ans disclosure controls and proced
(within the meaning of Rules 13a-15(e) and 15de) promulgated under the Exchange Act) desigmethsure that information required to
disclosed by Parent in the reports that it filed ambmits under the Exchange Act is recorded, gsmmt summarized and reported within the
time periods specified in the Commission’s ruled forms, including that information required todisclosed by Parent in the reports that it
files and submits under the Exchange Act is accatadland communicated to management of Parenpaspajate to allow timely decisions
regarding required disclosure, and (ii) has dissdigbased upon the most recent evaluation by th€@ef Executive Officers and Chief
Financial Officer of the general partner of PamfParent’s internal control over financial repogij to its auditors and the audit committee of
the Parent Board (A) all significant deficiencieslanaterial weaknesses in the design or operafi®a@nt’s internal control over financial
reporting which are reasonably likely to adverssfect its ability to record, process, summarizé seport financial data and (B) any fraud,
whether or not material, that involves managemeiwtloer employees who have a significant role ireRgs internal control over financial
reporting.

3.7 Regqistration Statement; Proxy Statememone of the information supplied or to be supgplby any Parent Party for
inclusion or incorporation by reference in the stgition statement on Form S-4 (such registratiatement as it may be amended or
supplemented and including any such amendmentsppieaments, the “ Registration Statem®rb be filed with the Commission by Parent
under the Securities Act, including the prospectisting to the Parent Common Units to be delivgrexdsuant to this Agreement (as it ma;
amended or supplemented and including any suchdmemts or supplements, the * Prospeé}und the proxy statement and form of proxy
relating to the Company Shareholder Meeting (asaiy be amended, supplemented or modified and imgughy such amendments or
supplements, the * Proxy Statem&ntat the time the Registration Statement becoefiiective or, in the case of the Proxy Statemertha
date of mailing and at the date of the Company &twder Meeting, will contain any untrue statemafret material fact or omit to state a
material fact required to be stated therein or ssaey in order to make the statements thereiglm of the circumstances under which they
were made, not misleading. The Registration Stateénexcept for such portions thereof that relailg to the Company and its subsidiaries,
will comply as to form in all material respects lwvthe provisions of the Securities Act and the Exale Act.

3.8 Litigation . There is no suit, claim, action, proceeding, btiign, arbitration, mediation or investigation (4rA ction”)
pending or, to the knowledge of Parent, threatemzdnst Parent or any of its subsidiaries or tfesipective officers or directors that would,
individually or in the aggregate, constitute a MiteAdverse Effect with respect to Parent. NeitRarent nor any of its subsidiaries nor any
assets, rights or properties of such Persons jecuo any outstanding order, writ, injunctiondwcree that would, individually or in the
aggregate, constitute a Material Adverse Effechwéispect to Parent.

3.9 Brokerage and Findes Fees Except for Parent’s obligations to Goldman, Sag&hCo. and Lazard Fréres & Co. LLC,
neither Parent, any of its subsidiaries nor antheir respective equityholders, directors, officerg&mployees has incurred or will incur on
behalf of Parent or its subsidiaries any brokeréigder’s, financial advisor’s or similar fee orromission in connection with the transactions
contemplated by this Agreement.

3.10 Operations of Merger SubMerger Sub is a direct, wholly-owned subsidiafy¥und Holdings, was formed solely for the
purpose of engaging in the transactions contemplagethis Agreement, has engaged in no other bssiaetivities and has conducted its
operations only as contemplated by this Agreement.
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3.11 Compliance with Law Parent and its subsidiaries are in compliance \aitld, at all times since January 1, 2010 have beer
in compliance with, all Applicable Law relating Rarent, its subsidiaries or their respective bissire properties, except where the failure to
be in compliance with such Applicable Law would,rintividually or in the aggregate, constitute at®étil Adverse Effect with respect to
Parent. No investigation or review by any GoverntakAuthority with respect to Parent or its sulisiiis is pending or, to the knowledge of
Parent, threatened, nor has any Governmental Aiithondicated in writing an intention to conductteame, in each case other than those the
outcome of which would not, individually or in thggregate, constitute a Material Adverse Effechwéspect to Parent.

3.12 Undisclosed Liabilities Except (a) as and to the extent disclosed or redeagainst on the unaudited consolidated balanc
sheet of Parent as of September 30, 2013 includéteiParent SEC Documents, (b) as incurred dfeedate thereof in the ordinary course of
business consistent with past practice, or (ceafosth in Section 3.12 to the Parent DisclosurkeSlule, Parent, together with its subsidia
does not have any liabilities or obligations of axaure, whether known or unknown, absolute, actroentingent or otherwise and whether
due or to become due in each case required by GAMe reflected or reserved against in the conataitibalance sheet of Parent and its
subsidiaries (or disclosed in the notes to suchariza sheet), that would, individually or in the @eggte, constitute a Material Adverse Effect
with respect to Parent.

3.13 Operation of Paretd Business Since September 30, 2013 through the date ®ftgieement, neither Parent nor any of its
subsidiaries has engaged in any transaction fténe after execution of this Agreement, wouldate Section 6.1(b) or (c) in any material
respect.

3.14 Investment Company Act Parent is not required to register as an “inmesit company” as that term is defined in, and is
not otherwise subject to regulation under, the stment Company Act of 1940, as amended.

3.15 Status under Company Operating AgreemeNb Parent Party, and no subsidiary of any PdParty, is an Interested
Member (as such term is defined in the Company &jmey Agreement) or is, or after the consummatibiine transactions contemplated by
this Agreement would be, an Affiliate or Associafean Interested Member (in each case, as suchisedefined in the Company Operating
Agreement).

3.16 Knowledge of Parent PartiesAs of the date hereof, none of the Persondllisté&Section 3.16 of the Parent Disclosure
Schedule has actual knowledge that any represemtatiwarranty of the Company made in this Agreem®enntrue or inaccurate. Each of
the Parent Parties hereby acknowledges and adratis and its affiliates, including KKR Financiatlvisors LLC (together with its
successors and assigns, * KKR Financial Advigprshall have no right or remedy hereunder basethe inaccuracy of any representation or
warranty contained in Article IV which any of therBons listed in Section 3.16 had actual knowledgef the date hereof.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

In order to induce the Parent Parties to entertlitbAgreement, subject to the exceptions sehfiorthe disclosure schedule
delivered by the Company to Parent and dated #geadate of this Agreement (the * Company Disclessichedulé) (which exceptions shall
specifically identify a Section to which such extep relates, it being understood and agreed thett such exception shall be deemed to be
disclosed both under such Section and any othdioBeaf this Agreement (other than Section 4.6tach it is reasonably apparent on its
face such disclosure relates) and subject to floenmation disclosed by the Company in any CompaB¢ ®ocument filed during the period
from December 31, 2011 through the business day fwithe date of this Agreement (other than in @siy factor or other cautionary or
forward{ooking disclosure contained in such Company SECubwent), the Company represents and warrants tBahent Parties as follov

4.1 Organization and Standing The Company is a limited liability company duly argzed, validly existing and in good
standing under the laws of the State of Delawatk all requisite limited liability company
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power and authority to own, lease, use and opésapeoperties and to conduct its business as dretevnow owned, leased, used, operated
and conducted. The Company is duly qualified tdodsiness and in good standing in each jurisdigtiomhich the nature of the business
conducted by it or the property it owns, leasespmrates, makes such qualification necessary, exdegre the failure to be so qualified or in
good standing in such jurisdiction would not, indivally or in the aggregate, constitute a Matetidverse Effect with respect to the
Company. The Company is not in default of the grenfince, observance or fulfillment of any provisadrits certificate of formation as in
effect on the date of this Agreement (the * Comp@ettificate of Formatiofl). Except as would not have an adverse effedherability of
the Company to consummate the transactions conseapby this Agreement, the Company is not in detduhe performance, observance
or fulfillment of any provision of Company Operajit\greement. The Company has furnished to Parént fo the date hereof a complete
and correct copy of each of the Company Certificditeormation and the Company Operating Agreement.

4.2 Subsidiaries All equity interests of the Company’s subsidiaides owned by the Company or another wholly-owned
subsidiary of the Company free and clear of alhki¢other than Liens arising under applicable stesiaws). Except as provided in
Section 4.2 of the Company Disclosure Schedulef s date hereof, except for the Company’s sudnsesd, the Company does not own any
capital stock of or other equity interest in, oy amterest convertible into or exercisable or exaeable for any capital stock of or other eq
interest in, any other Person. Each of the outtgnequity interests of each of the Company’s &lidses is duly authorized, validly issued,
fully paid and nonassessable (in each case, textieat applicable) and not subject to preemptiveimilar rights other than any rights that
may accrue in favor of the Company or its whollyrad subsidiaries. Section 4.2 of the Company Dssce Schedule sets forth each
subsidiary of the Company as of the date herebkrd are no outstanding (i) securities of the Compma its subsidiaries convertible into or
exchangeable for shares of capital stock or vataqyrities of the Company’s subsidiaries or (iifiapus or other rights to acquire from the
Company’s subsidiaries, and no obligation of thenfany’s subsidiaries to issue, any capital stooking securities or securities convertible
into or exchangeable for capital stock or votingusiies of the Company’s subsidiaries.

4.3 Power and Authority The Company has all requisite limited liability cpamy power and authority to enter into and
deliver this Agreement and, subject to receiphef€Company Shareholder Approval, to perform itsgalblons under this Agreement and to
consummate the transactions contemplated herebg.eXecution and delivery of this Agreement andctiresummation of the transactions
contemplated by this Agreement by the Company kas buly authorized by all necessary limited ligptompany action on the part of the
Company, subject to receipt of the Company Shadend@dpproval. This Agreement has been duly execatel delivered by the Company
and, assuming due authorization, execution andetglby each of the Parent Parties, constitutetethed, valid and binding obligation of the
Company enforceable against the Company in accoedaith its terms except that the enforcement Herexy be limited by (i) bankruptcy,
insolvency, reorganization, moratorium or otheriimaws, now or hereafter in effect, relatingcteditors’ rights generally and (i) general
principles of equity (regardless of whether enfatikty is considered in a proceeding in equityablaw). The Company Board, acting upon
the unanimous recommendation of the Transactionrfiitiee, at a duly held meeting, unanimously (othan Scott Nuttall and Craig Farr,
who were not present at the meeting) has (i) deteunthat the transactions contemplated by thisAgrent, including the Merger, are fair
and in the best interests of, the holders of the@my Common Shares, (ii) approved and declaredaole the execution, delivery and
performance of this Agreement and the consummatidhe transactions contemplated herein, includivgMerger, and (iii) subject to
Section 6.6, resolved to recommend that the holafettse Company Common Shares approve the Merger‘€ompany Board
Recommendatiot) and directed that such matter be submitted émstderation of the holders of the Company Comminer&s at the
Company Shareholder Meeting. Assuming the reptaiens and warranties of the Parent Parties s#t fio Section 3.15 are true and
correct, the affirmative vote of holders of a méajoof the outstanding Company Common Shares edtith vote thereon on the record date
for the Company Shareholder Meeting, voting toge#tsea single class, with respect to approval eMerger is the only vote of the holders
of any class or series of capital stock (or otleeusities) of the Company necessary to apprové/iénger and the other transactions
contemplated hereby (the * Company Shareholder @&yl). The power and authority of the
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Transaction Committee to take the actions conteteglby this Agreement to be taken by the Transac@iommittee have been duly
authorized by all necessary limited liability compgaaction on the part of the Company.

4.4 Capitalization of the Company

(a) The authorized capital stock of the Company cosgis600,000,000 Company Common Shares (such teumse
herein shall have the meaning given to “Common &ian the Company Operating Agreement) and 500@Preferred Shares (such term
as used herein shall have the meaning given totlite Company Operating Agreement).

(b) As of the Measurement Date, (i) 204,824,159 Compgamymon Shares (including 669,820 restricted Compan
Common Shares) were issued and outstanding arid(850,000 Preferred Shares were issued and odista(each such Preferred Share
being a 7.375% Series A LLC Preferred Share isbyatie Company). Since the Measurement Date tddbeof this Agreement, there have
been no issuances of capital stock of the Compaogpt upon the exercise of Company Options oresattht of Phantom Shares. The
outstanding Company Common Shares and Preferreg@sShave been duly authorized and validly issueldaae fully paid and nonassessable
and free of any preemptive rights and were issnemmpliance in all material respects with Applieabaw. Section 4.4(b) of the Company
Disclosure Schedule sets forth as of the MeasureBate, a complete and correct list of all outstagdCompany Securities other than
Company Common Shares and Preferred Shares (ingl@bimpany Options and Phantom Shares), the nuofil@mpany Common Shares
issuable thereunder or with respect thereto anéxthecise price (if any). No subsidiary of the Q@amy owns any Company Common Shares
or any Preferred Shares. As of the Measuremerg, Re832,279 shares of Company Common Shares esgeved for issuance under the
2007 Share Plan in connection with the exercisautdtanding Company Options. Since the Measuredat#, the Company has not gran
committed to grant or otherwise created or assuangdobligation with respect to any Company Seasjtother than as permitted by
Section 6.2.

(c) With respect to the Company Options, (i) each gohist Company Option was duly authorized no latantthe
date on which the grant of such Company Option byaiss terms to be effective (the * Grant D&éy all necessary limited liability compa
action, including, as applicable, approval by tltmrpany Board (or a duly constituted and authorzmdmittee thereof), or a duly authorized
delegate thereof, and any required shareholdeogappby the necessary number of votes or writtarseats, (ii) each such grant was made in
accordance with the terms of the 2007 Share Fi@ni-kxchange Act and all other Applicable Law, inlihg the rules of the NYSE, and
(iii) the per share exercise price of each Compapsion was not less than the fair market value Gbanpany Common Share on the
applicable Grant Date. The Company has not graatadithere is no and has been no Company polipyaatice to grant, Company Options
prior to, or otherwise coordinate the grant of CampOptions with, the release or other public ameement of material information
regarding the Company or any of its subsidiarietheir financial results or prospects.

(d) Except as set forth in Section 4.4(b) or Sectiatth).or 4.4(d) of the Company Disclosure Schedasepf the date
of this Agreement, except with respect to Compaagn@on Shares issued upon the exercise of Compatigrdpr issued upon the
settlement of Phantom Shares, in each case, sudrgdqguthe Measurement Date, there were no (iYandéng shares of capital stock or other
voting securities of the Company, (ii) securitiéshee Company or its subsidiaries convertible iot@xchangeable for shares of capital stock
or voting securities of the Company, (iii) optiomsgrrants, calls, phantom stock or other rightadquire from the Company or its
subsidiaries, or obligation of the Company or itbsidiaries to issue, any capital stock, votingusiéies or securities convertible into or
exchangeable for capital stock or voting securitiethe Company (the items in clauses (i), (i) &iiylare referred to collectively as “
Company Securiti€’y, or (iv) outstanding obligations of the Compamyany subsidiary of the Company to repurchasesenedor otherwise
acquire any Company Securities (except with resgoeitte withholding of Company Common Shares ipeesof the payment of the exerc
price or Taxes upon the exercise of any Companyo®ptesting of restricted shares of Company Com@mck or settlement of any
Phantom Unit). Except (x) as set forth in Secdof(d) of the Company Disclosure Schedule or (y9dnnection with the repurchase or
acquisition of Company
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Common Shares pursuant to the terms of Companys Réendl the withholding of Company Common Sharesspect of the payment of the
exercise price or Taxes upon the exercise of amggamy Option, vesting of a restricted share of CamypCommon Stock or settlement of
any Phantom Unit), neither the Company nor anyso$ubsidiaries is a party to any Contract thadlfljgates the Company or any of its
subsidiaries to repurchase, redeem or otherwisgirgcgny Company Securities, (i) relates to théngpor transfer of, requires registration
or grants any preemptive rights, anti-dilutive tigtrights of first refusal or other similar rightsth respect to, any Company Securities or
(iii) otherwise relates to, creates, establishedefines the terms and conditions of, any ComparguBties. There are no director,
independent contractor, or employee share inceptass or arrangements of the Company, other tiai€bmpany Plans, under which any
Company Securities are outstanding.

4.5 Conflicts; Consents and ApprovalsExcept as set forth in Section 4.5 of the CompaisglBsure Schedule, neither the
execution and delivery of this Agreement by the @any nor the consummation by the Company of thegkteand the other transactions
contemplated hereby will:

(a) conflict with, or result in a breach of any prowisiof, the Company Certificate of Formation, then(pany
Operating Agreement or the Share Designation o€Ctiapany’s outstanding Preferred Shares, subjgbetoeceipt of the Company
Shareholder Approval,;

(b) violate, or conflict with, or result in a breachafy provision of, or constitute a default (or aerm which, with th
giving of notice, the passage of time or otherwyseyld constitute a default) under, or entitle @ayty (with the giving of notice, the passage
of time or otherwise) to terminate, accelerate gasi®ly modify or call a default under, or resulthe creation of any Lien upon any of the
properties or assets of the Company or any ofibsigiaries under, any of the terms, conditionprovisions of any Contract to which the
Company or any of its subsidiaries is a party;

(c) assuming compliance with the matters referred ®dation 4.5(d), violate any Applicable Law apptileato the
Company or any of its subsidiaries or any of thespective properties or assets; or

(d) require any action or consent or approval of, gren® by, or registration or filing by the Companyamny of its
affiliates with, any third party or any Governmdniathority, other than (i) receipt of the Compa8kareholder Approval, (ii) any
notifications required by the HSR Act, (iii) regations or other actions required under foreigdefal or state Antitrust Laws or securities or
blue-sky laws, (iv) the filing of the Certificatd blerger with the Secretary of State of the StdtBelaware, and (v) consents or approvals of,
or notifications to, any Governmental Authority &mtth in Section 4.5(d) of the Company Disclos8Bahedule;

except in the case of clauses (b), (c) and (d) alfmvany of the foregoing that would not, indivédly or in the aggregate, constitute a
Material Adverse Effect with respect to the Company material adverse effect on the ability of @@mpany to consummate any of the
transactions contemplated by this Agreement.

4.6 No Material Adverse Effect Since December 31, 2012 through the date of thieémgent, there have been no Events that
would, individually or in the aggregate, constitat®aterial Adverse Effect with respect to the Camp

4.7 Company SEC Documents; Controls

€) The Company has timely filed or received the appabde extension of time within which to file withe
Commission all forms, reports, schedules, statesrmmd other documents required to be filed bynitesiJanuary 1, 2010 under the Exchange
Act or the Securities Act (such documents, as smehted and amended since the time of filing, ctllely, the “Company SEC Documer
"). The Company SEC Documents, including any fgiahstatements or schedules included thereimeatine filed (and, in the case of
registration statements and proxy statements, @ddkes of effectiveness and the dates of mailegpectively) (i) did not contain any untrue
statement of a material fact or omit to state aenmatfact required to be stated therein or
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necessary in order to make the statements théndight of the circumstances under which they wagde, not misleading and (ii) complied
as to form in all material respects with the apidie requirements of the Exchange Act and the 8msuAct, as the case may be. The
financial statements of the Company included inGbenpany SEC Documents were prepared in accordeitité&SAAP during the periods
involved (except as may be indicated in the ndteseto or, in the case of unaudited statemengsem@sitted by Form 10-Q of the
Commission), and fairly present in all materialp®sts (subject in the case of unaudited statent@misrmal, recurring audit adjustments) the
consolidated financial position of the Company @sdonsolidated subsidiaries as at the datesdharal the consolidated results of their
operations and cash flows for the periods then@nd subsidiary of the Company is subject togégodic reporting requirements of the
Exchange Act other than as part of the Company’saiidated group.

(b) The Company maintains a system of internal comivel financial reporting (within the meaning of Rsil13a-15
() and 15d-15(f) promulgated under the Exchangt) designed to provide reasonable assurances iagahe reliability of financial
reporting and the preparation of financial statetsiéor external purposes in accordance with GAARe Company (i) maintains disclosure
controls and procedures (within the meaning of Rdf&a-15(e) and 15d-15(e) promulgated under thédhge Act) designed to ensure that
information required to be disclosed by the Compiarthe reports that it files and submits underBxehange Act is recorded, processed,
summarized and reported within the time periodsi§pd in the Commission’s rules and forms, inchglthat information required to be
disclosed by the Company in the reports thatesfiind submits under the Exchange Act is accunaugatd communicated to management of
the Company as appropriate to allow timely dectsi@garding required disclosure, and (ii) has dsadl, based upon the most recent
evaluation by the Chief Executive Officer and Chtafancial Officer of the Company of the Comparnipternal control over financial
reporting, to its auditors and the audit commitiEthe Company Board (A) all significant deficieesiand material weaknesses in the design
or operation of the Company'’s internal control ofiancial reporting which are reasonably likelyaidversely affect its ability to record,
process, summarize and report financial data ahan fraud, whether or not material, that involmegnagement or other employees who
have a significant role in the Company’s interraitcol over financial reporting.

4.8 Compliance with Law The Company and its subsidiaries are in compliavitte and at all times since January 1, 2010
have been in compliance with, all Applicable Lavatiag to the Company, its subsidiaries or thesipestive business or properties, except
where the failure to be in compliance with such Wgable Law would not, individually or in the aggae, constitute a Material Adverse
Effect with respect to the Company. No investigaibr review by any Governmental Authority withpest to the Company or its
subsidiaries is pending or, to the knowledge ofGbenpany, threatened, nor has any Governmentalofitithindicated in writing an intention
to conduct the same, in each case other than thesmutcome of which would not, individually ortime aggregate, constitute a Material
Adverse Effect with respect to the Company.

4.9 Taxes. Except for such matters that would not, individyalt in the aggregate, constitute a Material Adedtffect with
respect to the Company:

€) The Company and its subsidiaries (i) have timdgdfiall Tax Returns required to have been filedbwith
respect to the Company or any of its subsidiagad,all such Tax Returns are true, correct and tatagii) have within the time and manner
prescribed by Applicable Law paid all Taxes reqgiit@ be paid by them; (iii) have adequate accraatsreserves on the financial statements
included in the Company SEC Documents as of the afathis Agreement for Taxes in accordance withABA(iv) have not requested or
filed any document having the effect of causing extgnsion of time within which to file any Tax Rats in respect of any fiscal year which
have not since been filed; and (v) have not reckivitten notice of any deficiencies for any Taarfr any taxing authority, against the
Company or any of its subsidiaries. Neither thenBany nor any of its subsidiaries is the subje@rf currently ongoing Tax audit, Action
or other proceeding with respect to Taxes nor hgslax audit, Action or other proceeding with resjte Taxes been proposed against ar
them in writing. Neither the Company nor any sfsubsidiaries has requested to waive or has waiwgdtatute of limitations in respect of
Taxes or agreed to any extension of time with retsfpea Tax assessment or deficiency. There atgerns with respect to Taxes upon any of
the properties or assets, real or personal, taagibl
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intangible of the Company or any of its subsidisuiether than Liens for Taxes not yet due). Nantlaas ever been made in writing by a
taxing authority of a jurisdiction where the Compam one of its subsidiaries has not filed Tax Reficlaiming that the Company or such
subsidiary is or may be subject to taxation by phasdiction.

(b) The Company and its subsidiaries have withheldpaid all Taxes required to have been withheld aid
connection with amounts paid or owing to any eme&yindependent contractor, creditor, equityhotdesther third party.

(c) Neither the Company nor any of its subsidiaries avedistributing corporation” or “controlled corpation” in a
transaction intended to qualify under Section 3bthe Code within the past two years or otherws@art of a plan that includes the Merger.
Neither the Company nor any of its subsidiariespanties to any contractual obligation relatingtx sharing, Tax indemnity or T
allocation. Neither the Company nor any of itssidiaries has any liability for the Taxes of anyge® under Treasury Regulations section
1.1502-6 (or any similar provision of state, looaforeign law), as a transferee or successor,dyr@ct or otherwise.

(d) Neither the Company nor any of its subsidiariesgeaticipated in any “listed transaction” withiretmeaning of
Treasury Regulation Section 1.6011-4.

(e) The Company has at all time since its inceptiomtliesated as a partnership, and not as an assoc@ta
“publicly traded partnership” (within the meaninfjQection 7704(b) of the Code) taxable as a cotmmrafor United States federal income
tax purposes. KKR Financial Holdings Il, LLC hdsali times been treated as a real estate investimest (within the meaning of Section ¢
of the Code) for United States federal income tavppses.

() The Company has in effect a valid election undetiSe 754 of the Code (and any equivalent eledton
applicable state and local income Tax purposesi;iwluill remain in effect for the taxable year inding the Closing Date.
(9) For purposes of this Agreement:
0] “ Tax Returns’ means returns, reports and forms (including sakedand attachments thereto) filed or

required to be filed with respect to Taxes with &gvernmental Authority responsible for the impiositor collection of Taxes.

(i) “ Taxes” means all taxes, fees or similar governmentatgds (whether U.S. or non-U.S. federal, state,
local, provincial, territorial or municipal), inaling income, gross receipts, profits, sales, useyation, value added, ad valorem,
transfer, franchise, withholding, payroll, employmecapital, goods and services, gross incomenbsasj environmental, severance,
service, service use, unemployment, social secutigynp, custom, escheat, excise, or real or parpooperty taxes, together with
any interest, penalties, additions to tax or addal amounts imposed or assessed with respectdherposed by any taxing
authority with respect thereto.

4.10 Title to Properties Other than in respect of investments of the Comantyits subsidiaries that are included in the
Company’s “Natural Resources” and “Other” busirgsgments as reported in its financial statemeatsatte included in the Company SEC
Documents, (a) no real property is leased by tha@2my or its subsidiaries and (b) no real propergwned by the Company or its
subsidiaries.

411 Regqistration Statement; Proxy Statemeritione of the information supplied or to be suppligdhe Company for inclusic
or incorporation by reference in the Registratitat@nent, including the Prospectus and the ProaieBient, at the time the Registration
Statement becomes effective or, in the case dPthry Statement, at the date of mailing and atitite of the Company Shareholder Meet
will contain any untrue statement of a materiat facomit to state a material fact required to tagexl therein or necessary in order to
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make the statements therein, in light of the cirstamces under which they were made, not misleadiing. Proxy Statement, except for such
portions thereof that relate only to Parent andutssidiaries, will comply as to form in all matdniespects with the provisions of the
Securities Act and the Exchange Act.

412 Litigation. There is no Action pending or, to the knowledg¢hef Company, threatened against the Company oofaitsy
subsidiaries or their respective officers or dioesthat would, individually or in the aggregatenstitute a Material Adverse Effect with
respect to the Company. Neither the Company npoéits subsidiaries nor any assets, rights operties of such Persons is subject to any
outstanding order, writ, injunction or decree tauld, individually or in the aggregate, constitat®aterial Adverse Effect with respect to
the Company.

4.13 Brokerage and Findex Fees Except for the Company’s obligations to the TratisacCommittee Financial Advisor,
neither the Company, any of its subsidiaries ngrafrtheir respective equityholders, directorsjaefs or employees has incurred or will in
on behalf of the Company or its subsidiaries amkérage, finder’s, financial advisor’s or simil@efor commission in connection with the
transactions contemplated by this Agreement. Tom@any has furnished to Parent a complete andataropy of the engagement letter of
the Transaction Committee Financial Advisor.

414 Benefit Plans Except for the 2007 Share Plan and Deferred Cosgtem Plan, none of the Company or its subsidiarie
maintain, sponsor, or contribute to, or have attamg prior to the date of this Agreement maintdirgponsored or contributed to, any benefit
plans, programs, policies, agreements or othengeraents, including any employee welfare plan withe meaning of Section 3(1) of
ERISA, any employee pension benefit plan withinrtreaning of Section 3(2) of ERISA (in each casetidreor not such plan is subject to
ERISA), any employment, individual consulting ohet compensation agreements and any bonus, ineeatjuity or equity-based
compensation, deferred compensation, vacationk gtochase, stock option, severance, employmeanhgsof control, salary continuation,
health or life insurance or fringe benefit plamgmam or agreement (any of the foregoing, a “* Camgalan”).

4.15 Contracts Each Material Company Contract is (assuming dulecaiztation, execution and delivery by each othetypa
thereto) a valid and binding obligation of the C@my or its subsidiaries, as applicable, and, tkttmvledge of the Company, the valid and
binding obligation of each other party thereto,eptovhere the failure to be valid and binding woodd, individually or in the aggregate,
constitute a Material Adverse Effect with respectite Company. Neither the Company nor its susi&h nor, to the knowledge of the
Company, any other party thereto is in violatioroofn default in respect of, nor has there ocaliene event or condition which with the
passage of time or giving of notice (or both) woecdhstitute a default under or permit the termoratf, any Material Company Contract
except for such violations or defaults under omieations which would not, individually or in thggregate, constitute a Material Adverse
Effect with respect to the Company. For purpogdhis Agreement, * Material Company Contr&echeans any Contract to which the
Company or any of its subsidiaries is a party dad falls within any of the following categorie&) any Contract that is a material contract
(as defined in Item 601(b)(10) of Regulation S-Kié Commission but without giving effect to theysions of clause (i) thereof relating to
the exclusion of Contracts entered into more thanytears before the filing of a registration stagei) in effect on the date hereof, (b) any
Contract with respect to any joint venture or parship that is material to the Company and its ilign$es, taken as a whole, and
(c) indentures, mortgages, promissory notes, |gaeesments or guarantees of borrowed money madeeb@ampany or its subsidiaries in
excess of $5,000,000, letters of credit issuededralh of the Company or its subsidiaries or comraiits for the borrowing or the lending of
amounts by the Company or its subsidiaries in exo€$5,000,000, Contracts providing for the c@atf any Lien upon any of the assets of
the Company or its subsidiaries with an aggregakeevin excess of $5,000,000, and Contracts gavgramy trust preferred securities issued
by the Company or any of its subsidiaries. Sedfid’ of the Company Disclosure Schedule listefdise date hereof, all Contracts speci
in clause (c) of the definition of “Material Compa@ontract” and Parent has been provided compledecarrect copies of such Contracts.
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4.16 Undisclosed Liabilities Except (a) as and to the extent disclosed or redeagainst on the unaudited consolidated balanc
sheet of the Company as of September 30, 2013dedlin the Company SEC Documents, (b) as incurted the date thereof in the ordin:
course of business consistent with past practicés)@s set forth in Section 4.16 to the CompaiscBsure Schedule, the Company, together
with its subsidiaries, does not have any liab#ite obligations of any nature, whether known denawn, absolute, accrued, contingent or
otherwise and whether due or to become due in eashrequired by GAAP to be reflected or resergainst in the consolidated balance
sheet of the Company and its subsidiaries (orakigd in the notes to such balance sheet), thatwimdividually or in the aggregate,
constitute a Material Adverse Effect with respectite Company.

4.17 Operation of the Compait®yBusiness Since September 30, 2013 through the date of this@ment, neither the Company
nor any of its subsidiaries has engaged in anysaetion that, if done after execution of this Agneat, would violate Section 6.2(c), (d), (f),
(9), (h) or (j) in any material respect.

4.18 Opinion of Financial Advisors The Transaction Committee has received the opiaf Sandler O’'Neill & Partners, L.P.
(the * Transaction Committee Financial Advispto the effect that, as of the date of the opinind based upon and subject to the matter:
limitations set forth therein, the Merger Considierato be received is fair to the holders of Comp&ommon Shares from a financial point
of view and, as of the date hereof, such opinionria been withdrawn, revoked or modified. A sijeepy of such opinion will be made
available to Parent as soon as practicable aftedale of this Agreement.

4.19 Takeover Statutes Assuming the representations and warranties oP#rent Parties set forth in Section 3.15 are tnge a
correct, prior to the date of this Agreement, tleenPany Board has taken all action necessary to pixender or make not subject to the
restrictions of any state takeover law or statetlaat purports to limit or restrict business conations or the ability to acquire or vote shares:
(a) the execution of this Agreement; (b) the Mergad (c) the other transactions contemplated yedment.

4.20 Insurance Except as would not, individually or in the aggregaonstitute a Material Adverse Effect with redpe the
Company: (a) all directors’ and officers’ liabilitgsurance policies of the Company and its subsatiare in full force and effect and provide
insurance in such amounts and against such risisscastomary for the industries in which the Compand its subsidiaries operate and
(b) neither the Company nor any of its subsidiaisea breach or default, and neither the Compasryamy of its subsidiaries has taken any
action or failed to take any action which, withinetor the lapse of time, would constitute suchiesabh or default, or permit termination or
modification, of any of such insurance policiesond of the Company nor any of its subsidiariesrbasived any written notice of
cancellation of any such insurance policies ashilvthe Company or such subsidiary has not obdaieplacement insurance of similar
scope and amount. Set forth in Section 4.20 oCihmmpany Disclosure Schedule is the amount of tinei@ premium currently paid by the
Company and its subsidiaries for its directors’ affiters’ liability insurance as of the date ofstiA\greement.

4.21 Investment Company ActNeither the Company nor any of its subsidiariegéiired to register as an “investment
company” as that term is defined in, and is noenoilise subject to regulation under, the Investn@arpany Act of 1940, as amended.

ARTICLE V
MUTUAL COVENANTS OF THE PARTIES

5.1 Preparation of Proxy Statement; Shareholder Meeting

€) As promptly as practicable following the date aétAgreement, Parent and the Company shall coapérat
preparing and shall prepare (i) the Proxy Staterteehe sent to the holders of the Company Shatasng to the Company Shareholder
Meeting and (ii) the Registration Statement, angRashall file with the Commission the RegistratBtatement, in which the Proxy
Statement shall be included as a prospectus, inemion with the registration under the Securifies of the Parent Common Units to be
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delivered pursuant to this Agreement. Parent hadCompany shall use their reasonable best effoiiave the Proxy Statement cleared by
the Commission and the Registration Statement detkeffective by the Commission as promptly astprakand to keep the Registration
Statement effective through the Effective Time.

(b) Each of Parent and the Company shall promptly $lraill information concerning it or its equityhatdéo the
other, and provide such other assistance, as mesalsenably requested in connection with the pedjeer, filing and distribution of the
Registration Statement and the Proxy Statemené Prbxy Statement and the Registration Statemaifitinblude all information reasonably
requested by such other party to be included thergéach of Parent and the Company shall, as pigraptpracticable after the receipt
thereof, provide the other party with copies of amitten comments and advise the other party of@aycomments with respect to the Proxy
Statement and the Registration Statement receroed the Commission, including any request fromGloenmission for amendments or
supplements to the Registration Statement or P&tatement, and shall provide the other with copfeal correspondence between it and its
Representatives, on the one hand, and the Commijssidhe other hand. Notwithstanding the foregpprior to filing the Registration
Statement or mailing the Proxy Statement or resiogni any comments of the Commission with resgieeteto, each of Parent and the
Company (i) shall provide the other with a reasdmalpportunity to review and comment on such doatreresponse (including the
proposed final version of such document or respoase (ii) shall give due consideration to incluglin such document or response any
comments reasonably proposed by the other. EaPareit and the Company shall advise the othempttg after receipt of notice thereof,
of the time of effectiveness of the Registratioat&mnent, the issuance of any stop order relatiagetb or the suspension of the qualification
of Parent Common Units for offering or sale in gunysdiction, and each of Parent and the Compaajl sise its reasonable best efforts to
have any such stop order or suspension lifted rsedeor otherwise terminated.

(c) If, at any time prior to the Effective Time, eitharty obtains knowledge of any information peritagrto it or
previously provided by it for inclusion in the Reggation Statement or the Proxy Statement that dveduire any amendment or supplement
to the Registration Statement or the Proxy Statésethat any of such documents would not includeumntrue statement of a material fac
omit to state any material fact necessary in otdl@nake the statements therein, in the light ofcih@umstances under which they were made,
not misleading, such party shall promptly advisedther party and Parent and the Company shallecatgin the prompt filing with the
Commission of any necessary amendment or suppleiméme Proxy Statement and the Registration Setemind, as required by Applicable
Law, in disseminating the information containesgiuth amendment or supplement to the holders of @oynShares.

(d) The Company shall, as soon as practicable followhegdate the Registration Statement is declarfedtefe by the
Commission, (i) duly call, give notice of, conveared hold a special meeting of the holders of Comg2zammon Shares (the “* Company
Shareholder Meetin9 for purposes of obtaining the Company Sharehofggproval and (ii) in furtherance thereof, usergasonable best
efforts to cause the Proxy Statement to be digeibto the holders of Company Common Shares. Wittie prior written consent of Parent,
no proposals other than the Company Shareholdero&ppand routine proposals required in connectiith such approval shall be included
in the Proxy Statement or transacted at the ComBaayeholder Meeting. Unless the Company Boatdeofransaction Committee shall
have made a Company Change of Recommendation mgteerby Section 6.6(e) or Section 6.6(f), the @amy shall use its reasonable best
efforts to solicit the Company Shareholder Appraadi shall include the Company Board Recommendatitine Proxy Statement. The
Company agrees that, unless this Agreement hastbeaimated in accordance with Section 8.1, itégalblons pursuant to this Section 5.1 to
convene and hold the Company Shareholder Meetialyj rsbt be affected by the commencement, publippsal, public disclosure or
communication to the Company of any Company ActjoisiProposal or by the effecting of a Company @saof Recommendation by the
Company Board.

5.2 Access to Information; ConfidentialitySubject to Applicable Law, each of the Company Batkent shall, and shall cause
each of its respective subsidiaries to, permitotiher and its Representatives during the periaat poi the Effective Time to have reasonable
access for reasonable purposes related to the monstion of the Merger and the other transactiomsesoplated by this Agreement, during
normal business
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times and upon reasonable advance written notidet other party’s and its subsidiaries’ premipesperties, books, records, Contracts and
documents; provided that the foregoing shall nqtinee any party to (i) provide access to informatis documents that, in the reasonable
judgment of such party, would (x) constitute a veaiof the attorne-client privilege held by such party or (y) violaay Applicable Law or
any agreement to which such party is a party. rmétion exchanged pursuant to this Section 5.2 bbaubject to the confidentiality
agreement, dated as of November 18, 2013, by ameba Parent and the Company (the “ Confidentid@iyeement). No investigation
conducted, or information provided, pursuant tg téction 5.2 shall affect or be deemed to modifyrapresentation or warranty made in
this Agreement.

53 Filings; Reasonable Best Efforts; Notification

€) Upon the terms and subject to the conditions &f Agreement, and except where a different stanafeeffort is
provided for in this Agreement, each of the parsieall use its reasonable best efforts (subjecrtd,in accordance with, Applicable Law) to
take, or cause to be taken, all actions, and t@idoause to be done, and to assist and coopettht¢he other parties in doing, all things
necessary, proper or advisable to consummate ake effective, in the most expeditious manner pcattie and in any event prior to the E
Date, the Merger and the other transactions corltgetpby this Agreement, including (i) the obtagiof all necessary actions or nonactions,
waivers, consents, licenses, permits, authorizatiorders and approvals from Governmental Auttexiéind the making of all other necessary
registrations and filings, (ii) the obtaining of ebnsents, approvals or waivers from third pantedated to or required in connection with the
Merger that are necessary or desirable in conneuatith the Merger and the other transactions coptatad by this Agreement and material
to the business of the Company or Parent, as S®roay be, (iii) the preparation of the Proxy Steget and the Registration Statement,
including the Prospectus, (iv) the execution anieey of any additional instruments necessarydnstimmate any of the transactions
contemplated by, and to fully carry out the purposk this Agreement, and (v) the providing ofsalth information concerning such party
subsidiaries, its affiliates and its subsidiari@sd affiliates’ officers, directors, employees gadtners as may reasonably be requested in
connection with any of the matters set forth irs tBection 5.3.

(b) Each of the Company and Parent shall (A) make aseto be made, as promptly as practicable aféeddlte of
this Agreement, any filings required of such pantyany of its subsidiaries or affiliates under H®R Act with respect to the transactions
contemplated by this Agreement, including any “selary acquisition” filings or any filings that még required if the transactions
contemplated by this Agreement will result in ardpein the “ultimate parent entity” (as defined enthe HSR Act) of Fund Holdings or
Management Holdings (together with Fund Holdings,‘t Group Partnershig$, (B) make or cause to be made such other filagare
required under other Antitrust Laws with respedti® transactions contemplated by this Agreemerbas as reasonably practicable after
date of this Agreement, (C) substantially complyhatearliest practicable date with any requesaélitional information, documents or otl
materials received by such party or any of its gliages from the Federal Trade Commission, thetArgt Division of the Department of
Justice or any other Governmental Authority untiertiSR Act or any other Antitrust Laws, and (D) pexate in good faith with the other
party in obtaining all approvals required underlaable Antitrust Laws and in connection with ameh filing (including, with respect to the
party making a filing, providing copies of all sudbcuments to the non-filing party and its advigmier to filing and, if requested, to accept
all reasonable additions, deletions or changesesigd in connection therewith) and in connectiaihh wésolving any investigation or other
inquiry of any such agency or other Governmentahérity under any Antitrust Laws with respect toyauich filing or any such transaction.
Each party shall use its reasonable best effoffisrtish to each other all information required &y application or other filing to be made
pursuant to any Applicable Law in connection wiik Merger and the other transactions contemplateli® Agreement. Each party shall
give the other party to this Agreement reasonabt® potice of any communication with, and any pyeed understanding, undertaking or
agreement with, any Governmental Authority regagdiny such filings or any such transaction. Neiffgty shall independently participate
in any formal meeting, or engage in any substartoreversation, with any Governmental Authority é@spect of any such filings,
investigation or other inquiry without giving théher party reasonable prior notice of the meetingomversation and, to the extent permitted
by such Governmental Authority, the opportunityattend any such
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meeting or participate in any such conversatiohe parties will consult and cooperate with one la@otin connection with any analyses,
appearances, presentations, memoranda, briefsnargs, opinions and proposals made or submitteat by behalf of any party in
connection with proceedings under or relating ®HSR Act or other Antitrust Laws. Neither partijl wirectly or indirectly extend any
waiting period under the HSR Act or enter into agyeement with a Governmental Authority relatethte Agreement or the transactions
contemplated by this Agreement except with therpsigtten consent of the other party (such consento be unreasonably withheld,
conditioned or delayed). Each party shall promfihpish the other party with copies of all corresgence, filings and written
communications between them and their affiliates their respective representatives on one handaapdguch Governmental Authority or
respective staff on the other hand, with respethitbAgreement and the transactions contemplagatiib Agreement, except that any
materials concerning one party’s valuation of ttteeoparty or the transactions contemplated byAlgieement, or any party’s internal
financial information, may be redacted. Parentldlearesponsible for all filing fees under the H8R or other Antitrust Laws.

(c) Subject to Section 5.3(d), each of Parent and tiragany shall use its reasonable best efforts wwesuch
objections, if any, as may be asserted by any Gowvental Authority with respect to the transactioostemplated by this Agreement under
the HSR Act, the Sherman Act, as amended, the @iadtt, as amended, the Federal Trade Commissibre&@mended, and any other
federal, state or foreign statutes, rules, regquiati orders, decrees, administrative or judicialtidtoes or other laws that are designed to
prohibit, restrict or regulate actions having thegmse or effect of monopolization or restraintrafle (collectively, * Antitrust Law¥). In
connection therewith and subject to Section 5.3{@hy Action is instituted (or threatened to betituted) challenging any transaction
contemplated by this Agreement as violative of Angitrust Law, each of the Company and Parent glwdperate to contest and resist any
such Action (through negotiation, litigation or etlvise), including any legislative, administratimejudicial action, and to have vacated,
lifted, reversed or overturned any decree, judgmajunction or other order whether temporary, ipn@lary or permanent (each an “ Ordegr
that is in effect and that prohibits, preventsagslor restricts consummation of the Merger or @thgr transactions contemplated by this
Agreement, including by pursuing all available avesiof administrative and judicial appeal and @dilable legislative action. Each of the
Company and Parent shall use its reasonable esisab take such action as may be required tse#he expiration or termination of the
waiting periods under the HSR Act or other Antitruaws with respect to such transactions as prongstlpossible after the execution of this
Agreement.

(d) Notwithstanding anything to the contrary contaiimethis Agreement, none of Parent, the Compangngrof thei
respective subsidiaries shall be obligated to agneeé none of Parent, the Company, or any of tlespective subsidiaries shall agree without
the other party’s prior written consent, to takg antion or accept any condition, restriction, gation or requirement with respect to Parent,
the Company, or any of their respective subsidsamieaffiliates or their and their respective sdlagies’ or affiliates’ assets if such action,
condition, restriction, obligation or requiremefi)sivould reasonably be expected to require PathatCompany or their respective
subsidiaries or affiliates to sell, license, tramshssign, lease, dispose of or hold separatenamgrial business or assets or (ii) would
reasonably be expected to result in any materiatdtions on Parent or the Company or their re$pesubsidiaries or affiliates to own,
retain, conduct or operate all or a material parttheir respective businesses or assets.

5.4 Tax Treatment The parties agree that, for U.S. federal incomxepurposes, the Merger shall be treated as altaxab
exchange of Company Common Shares (other thandhg@ny Common Shares described in Section 2.)jd}(iithe Merger
Consideration.

55 Public Announcements The initial press release concerning the Mergerthadther transactions contemplated by this
Agreement shall be a joint press release. Exegm@q required by Applicable Law or the requireraeritthe NYSE (and in that event only if
time does not permit) or (b) with respect to anyrpany Change of Recommendation or any action tagghe Company, the Company
Board or the Transaction Committee pursuant toiametcordance with Section 6.6, at all times ptiothe earlier of the Closing or
termination of this Agreement pursuant to Sectidn Barent and the Company shall consult with eslclr before issuing any press releas
other public statement or comment with respechéoMerger or any of
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the other transactions contemplated by this Agregmmed shall not issue any such press release ke sueh other public statement or
comment prior to such consultation.

5.6 Section 16 Matters Prior to the Closing, each of Parent and the Comghall use all reasonable efforts to approve in
advance in accordance with the procedures setifoRule 16b-3 promulgated under the Exchange Adtthe Skadden, Arps, Slate,
Meagher & Flom LLP SEC Néction Letter (January 12, 1999) any dispositioh€ompany Common Shares (including derivative sSées
with respect to Company Common Shares) or acquisitof Parent Common Units (including derivativewsdies with respect to Parent
Common Units) resulting from the transactions conlated by this Agreement by each officer or doedf Parent or the Company who is
subject to Section 16 of the Exchange Act (or whibhecome subject to Section 16 of the Exchangeahca result of the transactions
contemplated hereby) with respect to securitieBarent or the Company.

5.7 Transaction Litigation The Company shall give Parent the opportunity ttigipate in the defense or settlement of any
shareholder litigation against the Company oritsaors relating to the Merger and the other tagtions contemplated by this Agreement,
and no such settlement shall be agreed to witth@uptior written consent of Parent (which conséatlsot be unreasonably withheld,
conditioned or delayed). For purposes of this gragsh, “participate” means that the non-litigatpayty will be kept apprised of proposed
strategy and other significant decisions with respe the litigation by the litigating party (toglextent the attorney-client privilege between
the litigating party and its counsel is not undered), and the non-litigating party may offer comtsesr suggestions with respect to the
litigation but will not be afforded any decision kirag power or other authority over the litigatioxcept for the settlement consent set forth
above. Notwithstanding anything to the contrarthiis Section 5.7, no consent of any Company diresthall be required for the settlemen
any Action so long as such settlement (i) doesnadide any admission of wrongdoing by such Compdingctor and (ii) does not require
any payment by such Company director for which Raf@r any of its affiliates) has not agreed toyide complete payment.

5.8 Notification of Certain Matters

(a) Parent shall give prompt notice to the Company)dhé occurrence or nooecurrence of any event the occurre
or non-occurrence of which would cause a breachrepresentation or warranty contained in Artitle(li) any failure of a Parent Party to
comply with or satisfy any covenant, condition greement to be complied with or satisfied by it @enthis Agreement, and (iii) any Events
that, individually or in the aggregate, would pretvthe Merger from being completed on or priorite End Date; in the case of clauses (i)
(ii) above solely if such breach or failure wouégbult in the failure to satisfy one or more of tloeditions set forth in Section 7.2(a) or (b);
provided, howeve, that a failure to comply with this Section 5.8¢&) not constitute the failure of any conditioatdorth in Section 7.2(a) or
(b) to be satisfied unless the underlying inaccpi@dreach would independently result in the failaf a condition set forth in Section 7.2
(a) or (b) to be satisfiegirovided, further, that the delivery of any notice pursuant to ®éstion 5.8(a) shall not limit or otherwise afféct
remedies available under this Agreement to the Gamp

(b) The Company shall give prompt notice to Parent)dhé occurrence or non-occurrence of any eveat th
occurrence or non-occurrence of which would causeeach of a representation or warranty containetiicle 1V, (ii) any failure of the
Company to comply with or satisfy any covenant,ditton or agreement to be complied with or sattiy it under this Agreement, and
(i) any Events that, individually or in the aggeage, would prevent the Merger from being completedr prior to the End Date; in the case
of clauses (i) and (ii) above solely if such breacfHailure would result in the failure to satisige or more of the conditions set forth in
Section 7.3(a) or (bprovided, howeverthat a failure to comply with this Section 5.8¢)l not constitute the failure of any conditioats
forth in Section 7.3(a) or (b) to be satisfied wsléhe underlying inaccuracy or breach would inddpatly result in the failure of a condition
set forth in Section 7.3(a) or (b) to be satisfigaivided, further, that the delivery of any notice pursuant to Béxtion 5.8(b) shall not limit
or otherwise affect the remedies available undsrAlgreement to Parent.
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ARTICLE VI
ADDITIONAL COVENANTS OF THE PARTIES

6.1 Conduct of Pareig Operations During the period from the date of this Agreementhie Effective Time, Parent shall not,
and shall not permit or cause any of its subsid&to, except (i) as expressly required or perthlitethis Agreement, (ii) as required by
Applicable Law, or (iii) as set forth in Sectiorl@0o the Parent Disclosure Schedule, without thar prritten consent of the Company acting
upon the direction, or with the consent, of theriBection Committee (which consent shall not be aswrably withheld, conditioned or
delayed):

€) amend or otherwise change the organizational dootsyed any Parent Party, except for any amendnants
changes that would not (i) materially delay, matriimpede or prevent the consummation of the Meand (ii) adversely affect the holders
of Company Common Shares in any material respéfetrelntly than the holders of Parent Common Units;

(b) declare, set aside, make or pay any extraordinaspecial dividend or distribution, payable in castuity
securities, property or otherwise, with respearny of the Parent Common Units (other than, forab@idance of doubt, any regular quarterly
distributions made by Parent in accordance witdiggibution policy);

(c) (i) acquire or merge with any business, Persorivasidn thereof, if entering into a definitive agraent relating to
such acquisition or merger would be reasonabhlike or (ii) incur any indebtedness for borrowadney or issue any debt securities if s
incurrence or issuance would be reasonably likelyrt either case, (x) materially delay the effestiess of the Registration Statement or
(y) materially delay, materially impede or prevehg consummation of the Merger;

(d) issue, deliver, sell, grant or dispose of any Pa@emmon Units or shares of any class of capitadksbf Parent,
any other voting securities or other ownershipresges of Parent, or any options, warrants, corblerecurities or other rights of any kind to
acquire any such Parent Common Units, or any “mimahstock, “phantom” stock rights, stock apprea@atrights, stock-based units or other
similar interests of Parent (except, in each c@sim the ordinary course (including the issuan€equity-based awards, any regular quarterly
issuances of Parent Common Units made by Paretciordance with its quarterly exchange processaled pursuant to the 424(b)
(3) Prospectus), (ii) for the issuance of Parenh@on Units issuable pursuant to the settlemenwafds with respect to directors, employ
and service providers of Parent or its affiliatesstanding on the date hereof or as may othervdsgrénted in the ordinary course, in all cz
in accordance with customary terms) or (iii) in meation with acquisitions, business combinatiooisitjventures or strategic alliances or
similar transactions);

(e) adjust, reclassify, combine, split or subdivide &ayent Common Units, or any capital stock, vosagurities or
other ownership interests of Parent or any seesr@onvertible into or exchangeable or exercistsl®arent Common Units or capital stock,
voting securities or other ownership interestsarfet; or

() agree in writing or otherwise commit to take anytaf foregoing actions.

6.2 Conduct of the Compahy Operations Except (i) as expressly required or permitted iy Aigreement, (ii) as required by
Applicable Law, (iii) as expressly permitted undi@is Section 6.2 or as set forth in Section 6.thefCompany Disclosure Schedule, (iv) for
actions taken by KKR Financial Advisors acting janst to the terms of the Management Agreement)owith the prior written consent of
Parent (which consent shall not be unreasonablyheit, delayed or conditioned), during the perimahf the date of this Agreement to the
Effective Time, the businesses of the Company msuibsidiaries shall in all material respectsdr&dacted only, and the Company and its
subsidiaries shall not take any action exceptlimaterial respects, in the ordinary course of hess and in a manner consistent in all mat
respects with past practice, and the Company &nad shall cause each of its subsidiaries to) aseercially reasonable efforts to preserve
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substantially intact their business organizatiod araintain and preserve intact their current bissimelationships. Notwithstanding the
foregoing, during the period from the date of hggeement to the Effective Time, the Company shal| and shall not permit or cause an
its subsidiaries to, except (i) as expressly reglior permitted by this Agreement, (ii) as requiogdApplicable Law, (iii) as set forth in
Section 6.2 of the Company Disclosure Schedul@ypfor actions taken by KKR Financial Advisorstiag pursuant to the terms of the
Management Agreement, without the prior writtensat of Parent (which consent shall not be unresdspmwithheld, conditioned or
delayed):

(a) amend or otherwise change the Company Certifidaf@mation or the Company Operating Agreement;

(b) issue, deliver, sell, grant, pledge, dispose afrant a Lien on, or permit a Lien to exist on, ahgres of any class
of capital stock of the Company or any of its sdlzgies, any other voting securities or other owhgr interests, or any options, warrants,
convertible securities or other rights of any kindacquire any shares of such capital stock, vaewurities or equity interests, or any
“phantom” stock, “phantom” stock rights, stock aggation rights, stock-based units or other similéerests of the Company or any of its
subsidiaries (except for the issuance of Companyi@on Shares issuable pursuant to the exercisermp@oy Options outstanding on the
date hereof in accordance with their terms on #te Hereof or the crediting of additional Phantdmr8s (and issuance of Company Com
Shares in settlement thereof) under the Deferredg@nsation Plan in accordance with the terms tlie®a result of deferral elections
previously made (and not otherwise timely revokadespect of 2013 and 2014 compensation in thmarg course of business, and the
dividend reinvestment feature under the Deferresh@msation Plan);

(c) (i) sell, lease, license, pledge or dispose ofipgfant a Lien on, or permit a Lien to exist @amy properties,
investments or other assets or any interests thefeghe Company or any of its subsidiaries thatehan aggregate value in excess of
$5,000,000;

(d) declare, set aside, make or pay any dividend, payaltash, equity securities, property or otheewisith respect
to any of its capital stock, except for (i) dividkenby any of the Company’s direct or indirect wiralivned subsidiaries to the Company or
of its other wholly-owned subsidiaries and (ii)bgct to the first sentence of Section 2.3(c), mgular quarterly distribution made by the
Company in accordance with its distribution polieyan amount up to $0.22 per Company Common Stearanfy such quarterly distribution;

(e) adjust, reclassify, combine, split, subdivide ateem, or purchase or otherwise acquire, directipdirectly, any
of its capital stock, voting securities or othem@nship interests or any securities convertible ortexchangeable or exercisable for capital
stock, voting securities or other ownership intergéexcept for the withholding of Company Commom®i in respect of the payment of the
exercise price or Taxes upon the exercise of ampgamy Option, the vesting of restricted sharesah@any Common Stock or the
settlement of any Phantom Unit);

) (i) acquire, including by merger, consolidationagquisition of stock or assets or any other busigembination ¢
by any other manner, any corporation, partnersithper business organization or any business, divisi equity interest thereof; or (ii) incur
any indebtedness for borrowed money or issue abiysdeurities or assume, guarantee or endors¢hendse become responsible for, the
obligations of any Person, or make any loans oaades or capital contribution to, or investmentimy Person, except to employees in the
ordinary course of business and in a manner c@mgigtith past practice or to the Company or anyliyrmwvned subsidiary of the Company;

(9) modify in any material respect any accounting petior procedures, other than as required by GAAP o
Applicable Law;

(h) (i) make any change (or file any such changentoraaterial method of Tax accounting, (ii) makeamge or
rescind any material Tax election; (iii) settlecompromise any material Tax liability or consenatty claim or assessment relating to a
material amount of Taxes; (iv) file any amended Raturn;
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(v) file any claim for refund of a material amowitTaxes; (vi) enter into any closing agreemerdtief to a material amount of Taxes; or
(vii) waive or extend the statute of limitationsre@spect of material Taxes;

0] except (1) for the acceleration of the vestingx$ting Phantom Shares and restricted Company CaonBhares,
(2) as required under Section 2.4 or (3) to enthatany Company Plan is not then out of compliamitle Applicable Law or the terms of
such Company Plan on the date hereof, (i) adopgr @mo, terminate or amend any Company Planjr{@ease in any manner the
compensation or benefits of any director, offieanployee or independent contractor; (iii) granpay any change-in-control, retention,
severance or termination pay to, or increase innaagner the change-in-control, retention, severant¢ermination pay of, any current or
former director, officer, employee or independantitcactor; (iv) grant any equity or equibgsed awards or make any loan to any employ
independent contractor (other than the creditingdafitional Phantom Shares (and issuance of Companymon Shares in settlement
thereof) under the Deferred Compensation Plandoraance with the terms thereof as a result ofrdafelections previously made (and not
otherwise timely revoked) in respect of 2013 anti2€ompensation in the ordinary course of busiress the dividend reinvestment feature
under the Deferred Compensation Plan); (v) takeaantipn to fund or in any other way secure the paynof compensation or benefits under
any Company Plan; or (vi) hire or terminate anyoeff, employee or independent contractor.

)] except as required by Applicable Law or any judgnigna court of competent jurisdiction and subject
Section 5.7, (i) pay, discharge, settle or satisfy claims, liabilities, obligations or litigatiqabsolute, accrued, asserted or unasserted,
contingent or otherwise) that are material to thenGany and its subsidiaries, taken as a wholey titla@ the payment, discharge, settlement
or satisfaction in the ordinary course of busireasd in a manner consistent with past practice attordance with their terms, of liabilities
disclosed, reflected or reserved against in theniiral statements (or the notes thereto) contaméte Company SEC Documents (for
amounts not in excess of such reserves) or incsinee the date of such financial statements irotbaary course of business and in a
manner consistent with past practice; (ii) canogl material indebtedness; or (iii) waive or assagiy claims or rights of material value;

() (i) enter into, (ii) terminate or cancel, exceptamtit may be commercially reasonable to do s9,féil to exercise
a right to renew on terms commercially reasonabtdé Company, or (iv) modify or amend in any miataespect, any Material Company
Contract; or

0] agree in writing or otherwise commit to take anyaf foregoing actions.
6.3 Indemnification; Directorsand Officer$ Insurance
(a) For a period of six years from and after the EffecTime, Parent and Surviving Entity shall maintai effect

(i) the current provisions (or provisions no leagdrable) regarding exculpation and indemnificatibpresent or former officers and direct
contained in the organizational documents of ed¢cheoCompany and its subsidiaries and (ii) anyeagrents of the Company and its
subsidiaries with any of their respective preseribomer directors and officers existing as ondaée hereof that provide such Persons rights
to exculpation or indemnification for acts or oniisgs occurring at or prior to the Effective Timeh@ther asserted or claimed prior to, at or
after the Effective Time, including any matterssarg in connection with the transactions contengalddy this Agreement). From and after
the Effective Time, each of Parent and the Surg\Emtity shall indemnify, defend and hold harmless] provide advancement of expenses
(including advancing attorneys’ fees and expenseasried in advance of the final disposition of aeyual or threatened claim, suit,
proceeding or investigation to the fullest extestrpitted under Applicable Lavprovidedthat any Person to whom fees and expenses are
advanced provides an undertaking to repay suchnaéedf it is ultimately determined that such Parsonot entitled to indemnification) to,
the present and former officers and directors ef@Gempany against all losses, claims, damages, @gienses, liabilities or judgments that
are paid in settlement of or in connection with &ggion based in whole or in part on, relating ihale or in part to, or arising in whole or in
part out of the fact that such Person is or wasfficer or director of the Company or any of itbsidiaries prior to the Effective Time,
whether asserted or claimed prior to, or at oraftee Effective Time (including acts or omissiatsurring in connection with the approva
this Agreement and the
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consummation of the transactions contemplated k¥telihe fullest extent provided or permitted unde organizational documents of the
Company and its subsidiaries and any indemnificatigreement entered into between the Company oofats/subsidiaries and such Person
(representative forms of which have been made ahailto Parent prior to the date of this Agreemeéntdach case as in effect as of the date
of this Agreement, and to the fullest extent peteditunder Applicable Law.

(b) If Parent does not elect to purchase a “tail” dwex and officers’ liability insurance policy fdhe Company’s
present and former officers and directors who akered prior to the Effective Time by the direct@nsd officers’liability insurance currentl
maintained by the Company with coverage for sixgdallowing the Effective Time, and with coveraged amounts and terms and
conditions no less favorable to the covered pertimars the existing policies of directors’ and offis’ liability insurance maintained by the
Company, the Company may, at its option prior Hffective Time, purchase such a six year “taiBurance policyprovidedthat the
Company shall not, without Parent’ consent, mageeaium payment for such insurance to the extectt puemium exceeds 300% of the
current annual premium paid by the Company fodiitsctors’ and officers’ liability insurance (suamount being the * Maximum Premium
"). If the Company is unable to obtain the “taifsurance described in the first sentence of thigin 6.3(b) for an amount equal to or less
than the Maximum Premium, the Company shall beledtto obtain as much comparable “tail” insuraasgossible for an amount equal to
the Maximum Premium. If the Company is unabledechase any such “tail” insurance contemplatethéntivo preceding sentences, Parent
shall cause Merger Sub to, at the Company’s regpasthase, and maintain in full force and effectd honor the obligations under), during
the six-year period beginning on the date of tHedEive Time, a “tail” insurance policy from one miore insurance carriers believed to be
sound and reputable with respect to directors’afiders’ liability insurance of comparable coveesgnd amounts and containing terms and
conditions no less favorable, in the aggregatéhaafficers and directors of the Company as the@my’s existing policy or policies for the
benefit of the current and former officers and clioes with a claims period of six years from théeEfive Time;provided, however, that in
no event shall Merger Sub be required to pay nftaa the Maximum Premium as the aggregate premiasuith “tail” insurance policies fc
its entire period, in which case Merger Sub wiltash as much comparable “tail” insurance as posditnl an amount equal to the Maximum
Premium.

(c) If Parent or the Surviving Entity or any of the#'spective successors or assigns (i) shall conselith or merge
into any other Person and shall not be the comtnor surviving corporation or entity of such colickation or merger or (ii) shall transfer all
or substantially all of its properties or assetarig Person, then, in each case, Parent, the $hguiantity or any of their respective successors
and assigns, as applicable, shall take such aationay be necessary so that such Person shall@asdlunfithe applicable obligations set fc
in this Section 6.3.

(d) The provisions of this Section 6.3 are intendeldedor the benefit of, and shall be enforceabledagh present a
former officer and director referred to in this 8ec 6.3 and his or her heirs and representatiaed,are in addition to, and not in substitution
for or to the exclusion of, any other rights toenthification or contribution that any such Persayrhave or be entitled to by Contract,
Applicable Law or otherwise.

6.4 Activities of Merger Sub Prior to the Effective Time, Merger Sub shall nohduct any business or make any investments
other than as specifically contemplated by thise®gnent and will not have any assets (other thapgficable, a de minimis amount of cash
paid for the issuance of membership interests iimeotion with its initial formation) or any matdrimbilities.

6.5 NYSE Listing. Parent shall use its reasonable best efforts teectiie Parent Common Units issuable pursuantgo thi
Agreement to be approved for listing on the NY Shjact to official notice of issuance, prior to G#sing.
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6.6 Company Acquisition Proposals

€) Subject to Section 6.6(c) through Section 6.6k, Company agrees that, from the date of this Ages until the
Closing or, if earlier, the termination of this Agment in accordance with Article VIII, neithendr any of its subsidiaries shall, and that it
shall use its reasonable best efforts to causadsts subsidiaries’ directors, officers, emplsjesgents, investment bankers, attorneys,
accountants and other representatives (collectiVétepresentativey not to, directly or indirectly, (i) initiate asolicit or knowingly
encourage any inquiries with respect to, or theingpf a Company Acquisition Proposal, (ii) engagany negotiations concerning, or
provide any confidential information or data to dwgrson relating to, a Company Acquisition Propd&gl approve or recommend, or
propose publicly to approve or recommend, any Campecquisition Proposal, (iv) approve or recommestdpropose publicly to approve or
recommend, or execute or enter into, any letténteht, agreement in principle, merger agreemefyisition agreement, option agreemer
other similar agreement relating to any Companyulgition Proposal (each a * Company Acquisition égment’), or (v) propose publicly
or agree to do any of the foregoing relating to @anpany Acquisition Proposal.

(b) Subject to Section 6.6(c) through Section 6.6(fijpmto the Closing, neither the Company Board auay
committee thereof (including the Transaction Contemit shall, directly or indirectly, (i) withdraw,adify or qualify, or publicly propose to
withdraw, modify or qualify, in a manner adverseatty Parent Party, the Company Board Recommenddtipapprove, adopt or
recommend, or publicly propose to approve, adopeécommend, any Company Acquisition Proposal, ifiidhe event of the commencement
of a tender offer or exchange offer for any outdiag shares of the Company’s capital stock (ineilgdthe Company Common Shares), fail to
include in any public statement related to suclkléemffer or exchange offer or this Agreement (othan any “stop, look and listen” or
similar communication) a statement that the Comwogrd Recommendation has not changed or refetwitige prior Company Board
Recommendation, or (iv) recommend that the holdétee Company Shares not approve the Merger (etigradescribed in clauses (i)-
(iv) above being referred to as a “* Company Charfd@ecommendatiof).

(c) Nothing contained in this Agreement shall preveet €ompany, the Company Board, the Transaction Gtigan
or any other committee of the Company Board frommglying with its disclosure obligations under Rakd-9 and 14e-2 promulgated under
the Exchange Act or from issuing a “stop, look &stn” or similar communication or making any dasure if the Company Board or the
Transaction Committee or any other committee ofGbenpany Board determines, in good faith, aftersattation with the Compang’outsid
legal counsel, that the failure to do so wouldrmnsistent with the Company’s directors’ fiducidrties under Applicable Law of the State
of Delaware provided, however, that if such disclosure has the effect of a Campahange of Recommendation, Parent shall havaghe
to terminate this Agreement to the extent set fortBection 8.1(d)(i).

(d) Notwithstanding the limitations set forth in thiscdion 6.6, until the earlier of receipt of the Qmany Shareholder
Approval and any termination of this Agreement parg to Section 8.1, if after the date of this Agnent the Company receives a written
unsolicited bona fide Company Acquisition Propdbat the Company Board has determined in good,fafter consultation with its outside
legal counsel and financial advisors (i) constgweCompany Superior Proposal or (ii) could realsiyriae expected to result in a Company
Superior Proposal, then the Company may take fl@mimg actions: (A) furnish nonpublic informatida the third party making such
Company Acquisition Proposal, if, and only if, prto furnishing such information, the Company reesifrom the third party an executed
confidentiality agreement with provisions no leastrictive to such third party with respect to tise or disclosure of nonpublic information
than the Confidentiality Agreement and (B) engagdiscussions or negotiations with the third pavith respect to such Company
Acquisition Proposal.

(e) Notwithstanding anything in this Agreement to tlo@trary, nothing contained in this Agreement shedlvent the
Company from, at any time prior to, but not aftbg time of the receipt of the Company Shareholgmroval, in response to the receipt of a
written unsolicited bona fide Company Acquisitioroposal after the date of this Agreement that didrasult from a breach of Sections 6.6
(a)and (g), (i) terminating this Agreement pursuar®ection 8.1(e) in order to enter into a defimitwritten agreement with respect to such
Company Acquisition Proposal or (ii) effecting arfmany Change of Recommendation, if, prior
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to taking any of the actions described in clauges (i), (A) the Company Board determines in ddaith, after consultation with its outside
legal counsel and financial advisors, that (x)uialto take such action would reasonably be exgédotbe inconsistent with the Company’s
directors’ fiduciary duties under Applicable Lawtbk State of Delaware and (y) such Company ActimisProposal constitutes a Company
Superior Proposal, (B) Parent shall have receivéitien notice (a “ Superior Proposal Noti§eof the Companys intention to take such acti
at least four business days prior to the takinguzh action, and (C) the Company Board continuéglieve, after taking into account any
modifications to the terms of the transactions eogglated by this Agreement that are offered by Raatter its receipt of the Superior
Proposal Notice, that such Company Acquisition Bsap continues to constitute a Company Superiopé¥a. Any material amendment to
the financial terms or any other material amendmoéstich Company Acquisition Proposal shall reqaireew Superior Proposal Notice and
the Company and the Company Board shall be reqtogredmply again with the requirements of this #&r6.6(e);provided, however, that
the reference herein to four business days shalebened to be a reference to two business days.

) Notwithstanding anything in this Agreement to tloatrary, nothing contained in this Agreement shedivent the
Company Board from, at any time prior to, but nitéra the time of the receipt of the Company Shalddr Approval, effecting a Company
Change of Recommendation (other than in respongeteceipt of a written unsolicited bona fide @amy Acquisition Proposal, which
shall be subject to Section 6.6(e)) if, prior thitg such action, the Company Board, after consatiawith its outside legal counsel,
determines in good faith that failure to take saction would be inconsistent with the Company’&diors’ fiduciary duties under Applicable
Law of the State of Delawarprovided, howevethat (i) Parent shall have received written nofec€ Board Recommendation Notiteof the
Companys intention to take any such action at least faugiress days prior to the taking of such action(@hthe Company Board continu
to believe, after taking into account any modificas to the terms of the transactions contemplbyetthis Agreement that are offered by
Parent after its receipt of such Board Recommeoddiotice that failing to take such action wouldrbasonably likely to be inconsistent v
the Company’s directors’ fiduciary duties under Apgble Law of the State of Delaware.

(9) The Company agrees that it and its subsidiaridgivimmediately cease and cause to be terminatgdexisting
activities, discussions or negotiations with anysBe (other than the parties) conducted prior ¢odite of this Agreement with respect to any
Company Acquisition Proposal and (ii) request #aath third party that has heretofore executed fdmntiality agreement that relates to a
Company Acquisition Proposal (other than Parent)rneor destroy all confidential information her@te furnished to such third party by the
Company or on its behalf. The Company agreesitthad its subsidiaries will take the necessarpste promptly inform its and its
subsidiaries’ Representatives of the obligationdeutaken in this Section 6.6.

(h) From and after the date of this Agreement, the Gomshall promptly orally notify Parent of any regtifor
information or any inquiries, proposals or offeztating to a Company Acquisition Proposal indicgtiim connection with such notice, the
name of such Person making such request, inquiopagsal or offer and the material terms and coongtiof any proposals or offers and the
Company shall provide to Parent written noticerof auch inquiry, proposal or offer within 24 howfssuch event and copies of any written
or electronic correspondence to or from any Pemsaking an Company Acquisition Proposal. The Comsdrall keep Parent informed
orally, as soon as is reasonably practicable, @&thtus of any Company Acquisition Proposal, idiclg with respect to the status and tern
any such proposal or offer and whether any suchqwal or offer has been withdrawn or rejected aeddompany shall provide to Parent
written notice of any such withdrawal or rejectamd copies of any written proposals or requestgformation within 24 hours. The
Company also agrees to provide any informationa@® (not previously provided to Parent) thas ipioviding to another Person pursuant to
this Section 6.6 at substantially the same tinpedtvides such information to such other Persor.idddrmation provided to Parent under this
Section 6.6 shall be kept confidential by Pareradoordance with the terms of the Confidentialiréement.

0] For purposes of this Agreement:

28




“ Company Acquisition Proposaimeans any proposal or offer made by any Persoardhan Parent or its subsidiaries with
respect to (A) a merger, consolidation, acquisjteirare exchange, business combination, reorgamza¢capitalization, dissolutic
liquidation or similar transaction involving the @pany, (B) any purchase of an equity interest @diclg by means of a tender or
exchange offer) representing an amount equal gweater than a 15% voting or economic interesténG@ompany, or (C) any
purchase of assets, securities or ownership interegresenting an amount equal to or greater1b& of the consolidated asset
value (including only the portion of the value bétequity interests of the subsidiaries of the Camyghat is actually owned directly
or indirectly by the Company) or consolidated matenues of the Company (including only the portibthe revenues attributable to
the equity interests of the subsidiaries of the Gany that is actually owned directly or indiredbly the Company)providedthat, for
the avoidance of doubt, the calculation of consiéd asset value and consolidated net revenudsrstiatie only the unconsolidat
interests in variable interest entities that ard k@ectly or indirectly by the Company so tha¢ tiotal asset value or revenues of the
entire variable interest entity is not includedsirch calculation.

“ Company Superior Proposaimeans a bona fide written Company Acquisitiong@sal (except that references in the
definition of “Company Acquisition Proposal” to 158hall be replaced by 50%) made after the datkisfAtgreement by any Person
other than Parent or its subsidiaries on termstilea€ompany Board determines in good faith, afteisultation with its outside lec
counsel and financial advisors, and consideringy $actors as the Company Board considers to beopppte (including the timing
and likelihood of consummation of such proposa#, more favorable to the Company and the holdetsed€ompany Shares than
the transactions contemplated by this Agreemekindganto account any change to the transactiopgsed by Parent.

6.7 Approvals. Other than the Company Shareholder Approvah edthe parties agree to obtain all requisite Oar
directors, shareholder and member approvals, testtent not obtained prior to the date of this Agnent, required to be obtained to
consummate the Merger.

6.8 Compliance with AgreementParent agrees that from and after the datei@ftireement until the Closing, KKR Financ
Advisors shall not, and Parent shall cause KKR e Advisors not to, in its capacity as manadgahe Company pursuant to the
Management Agreement and the Company Operatingefiggat, take any action (unless acting at the direcif the Company Board) that
would cause the Company to fail to comply in anyterial respect with any of the provisions of thigréement.

ARTICLE VI
CONDITIONS TO THE MERGER

7.1 Conditions to the Obligations of Each Partyrhe respective obligations of each of the partiesonsummate the Merger
shall be subject to the fulfillment (or waiver by @arties) at or prior to the Effective Time oftfiollowing conditions:

€) The Company Shareholder Approval shall have beésirad in accordance with the Company’s organinatio
documents and Applicable Law.

(b) At the Company Shareholder Meeting, the holdes wiajority of the outstanding Company Common Shares
(other than those Company Common Shares held lgnPar any affiliate of Parent) shall have approtresiMerger and the other transacti
contemplated hereby.

(c) (i) Each waiting period applicable to the Merged &lne other transactions contemplated by this Ages# under
the HSR Act, if any, including with respect to 8eoup Partnerships, if applicable, shall have egor been earlier terminated and (ii) all
consents required under any other Antitrust Lawl $lzve been obtained or any applicable waitingquethereunder shall have expired or
been terminated.
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(d) No outstanding judgment, injunction, order or dearéa competent United States federal or stateef®ovental
Authority shall prohibit or enjoin the consummatioithe Merger or the other transactions contersglély this Agreement.

(e) The Commission shall have declared the Registr&tatement effective under the Securities Act, mmdtop
order or similar restraining order by the Commisssaspending the effectiveness of the Registr&@tatement shall be in effect.

The Parent Common Units to be issued in connegtitinthe Merger shall have been approved for Igstin the
NYSE, subject to official notice of issuan

7.2 Conditions to the Obligations of the Companyl'he obligations of the Company to consummate thegbteshall be subje
to the fulfillment of the following conditions urde waived by the Company:

€)) (i) The representations and warranties of the Rd®arties set forth in Article 11l (other than Sect 3.5) that are
qualified by a “Material Adverse Effectjualification shall be true and correct as so djedliat and as of the date of this Agreement arahe
as of the Closing as though made at and as oftguels, (ii) the representations and warrantiehefRarent Parties set forth in Article IlI
(other than Section 3.3 and Section 3.9) that ateualified by a “Material Adverse Effect” quatifition shall be true and correct (without
giving effect to any materiality qualifications tieén) at and as of the date of this Agreement drsohd as of the Closing as though made at
and as of such times, except for such failuresttrie and correct as would not, in the aggregatestitute a Material Adverse Effect with
respect to Parent, (iii) the representations anuamties set forth in Section 3.3 shall be true emaect in all material respects at and as of the
date of this Agreement and at and as of the Clas#ngnough made at and as of such times, anch@wepresentations and warranties set-
in Section 3.5 and Section 3.9 shall be true amcecbat and as of the date of this Agreement amda@ as of the Closing as though made at
and as of such timeprovided, however, that with respect to clauses (i), (i), (i) a(id) above, representations and warranties treatreade
as of a particular date or period shall be true@ndect (in the manner set forth in clause (i), (iii) or (iv) above, as applicable) only as of
such date or period.

(b) Each Parent Party shall have performed in all matezspects the obligations and agreements ardrehee
complied in all material respects with the coveradatbe performed and complied with by it undes thijjreement at or prior to the Closing.

(c) Parent shall have furnished the Company with aficate dated the Closing Date signed on its belbyala Chief
Executive Officer or other senior officer of thengeal partner of Parent to the effect that the &t set forth in Sections 7.2(a), 7.2(b) and
7.2(d) have been satisfied.

(d) Since the date of this Agreement, there shall ageloccurred any Events that, individually or ie #ygregate,
constitute a Material Adverse Effect with respecParent.

7.3 Conditions to the Obligations of Parent PartieShe obligations of the Parent Parties to consummhatdlerger shall be
subject to the fulfillment of the following conditis unless waived by Parent:

(a) (i) The representations and warranties of the Campgat forth in Article 1V (other than Section 4t6at are
qualified by a “Material Adverse Effectjualification shall be true and correct as so djedliat and as of the date of this Agreement arahe
as of the Closing as though made at and as oftguels, (ii) the representations and warrantiehef@ompany set forth in Article IV (other
than Section 4.4 (other than the last sentencedi@ 4.4(b)), Section 4.13 and Section 4.19) #hatnot qualified by a “Material Adverse
Effect” qualification shall be true and correct {fwaut giving effect to any materiality qualificatie therein) at and as of the date of this
Agreement and at and as of the Closing as thougleraband as of such times, except for such failtodoe true and correct as would not, in
the aggregate, constitute a Material Adverse Effgttt respect to the Company, and (iii) the repnésigon and warranties set forth in
Section 4.4 (other than the last sentence of Sedti(b)), Section 4.6, Section 4.13 and Secti@f 4hall be true and correct at and as of the
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date of this Agreement and at and as of the Claaindnough made at and as of such times, excetpie icase of Section 4.4 (other than the
last sentence of Section 4.4(b)), for aleyminimisnaccuraciesprovided, however, that with respect to clauses (i), (ii), and @hove,
representations and warranties that are madeagpafticular date or period shall be true and ob(ia the manner set forth in clause (i), (ii),
or (iii) above, as applicable) only as of such datperiod.

(b) The Company shall have performed in all materigpeets the obligations and agreements and shadl ¢@mpliec
in all material respects with the covenants to é&dgomed and complied with by it under this Agreatrat or prior to the Closing.

(c) The Company shall have furnished Parent with afioaitie dated the Closing Date signed on its belyalfhe Chie
Executive Officer or other senior officer of ther@pany to the effect that the conditions set fontlséctions 7.3(a), 7.3(b) and 7.3(e) have
been satisfied.

(d) Parent shall have received a payoff letter readgradzeptable to it with respect to the terminatidthe Existing
Company Credit Agreement and all commitments oeioéxtensions of credit thereunder and the satisfaand discharge of all principal,
premium, if any, interest, fees and other amoures tlue or outstanding thereunder and the saisfiacelease and discharge of all security
interests, mortgages and Liens over the Companytasdbsidiaries’ properties and assets securtinj ebligations (and such payoff letter
shall require the administrative agent under thistiisg Company Credit Agreement to deliver all instents necessary or desirable to
evidence or effect the foregoing).

(e) Since the date of this Agreement, there shall ageloccurred any Events that, individually or ie #ygregate,
constitute a Material Adverse Effect with respectite Company.

The Company shall have delivered to Parent a sttem accordance with Treasury Regulation Sectidd45-
11T(d)(2) certifying that 50% or more of the vahfehe gross assets of the Company does not carfdikS. real property interests, or that
90% or more of the value of the gross assets oftimapany does not consist of U.S. real propersrasts plus cash or cash equivalents.

ARTICLE VIl

TERMINATION AND AMENDMENT

8.1 Termination. This Agreement may be terminated and the Mergerimagbandoned at any time prior to the Closing:
(a) by mutual written consent of Parent and the Company
(b) by either Parent or the Company if there shallbelaw or regulation that makes consummation of\leeger

illegal or otherwise prohibited, or if any judgmeimjunction, order or decree of a competent Uni¢ates federal or state Governmental
Authority enjoining the parties from consummatihg Merger shall have been entered and such judgimg@niction, order or decree shall
have become final and nonappealapleyidedthat the party seeking to terminate this Agreenpaimsuant to this Section 8.1(b) shall have
used its reasonable best efforts to render inagdgkcsuch law or regulation or remove such judgpisjunction, order or decree as required
by Section 5.3;

(c) by either Parent or the Company if the Merger shatlhave been consummated on or before Septer6hb2014
(the “ End Dat€); provided, howevethat the right to terminate this Agreement undes 8ection 8.1(c) shall not be available to anyypar
whose failure to perform any covenant or obligatioiler this Agreement has been the primary cays® oésulted in, the failure of the
Merger to occur on or before the End Date;
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(d) by Parent if prior to obtaining the Company Shalé&oApproval (i) a Company Change of Recommendadiwal
have occurred or (ii) if after the date hereof afpany Acquisition Proposal was publicly announcedisclosed (or any Person shall have
publicly announced an intention (whether or notditonal) to make such Company Acquisition Proppaald the Company Board fails to
affirm the Company Board Recommendation by the lateccur of (x) five business days prior to tlaedof the Company Shareholder
Meeting (as such date may have been adjournedstpqed) and (y) five business days after recdiptvaritten request by Parent to do sc
such shorter period but not less than two busidags as may exist between the date of the publiowmement or disclosure of the Comg
Acquisition Proposal and the date of the Compargr&tolder Meeting);

(e) by the Company, at any time prior to obtaining@wempany Shareholder Approval, in order to entey at
definitive written agreement with respect to a CampSuperior Proposal it receivgatpvidedthat the Company has complied in all material
respects with its obligations under Section 6.6, amdonnection with the termination of this Agreamh, the Company pays to Merger Sub or
its designee in immediately available funds thenTieation Payment required to be paid by Sectiofb§.@nless such payment obligation is
waived by Merger Sub;

by Parent or the Company if at the Company Shadehdeeting (including any adjournment or postpoeetn
thereof) the Company Shareholder Approval shallhase been obtainedrovided, however, that the right to terminate this Agreement u
this Section 8.1(f) shall not be available to aaytyp whose failure to perform any covenant or dadtiign under this Agreement has been the
primary cause of, or resulted in, the failure & @ompany Shareholder Approval to be obtained; or

(9) by Parent or the Company if there shall have bematarial breach by the other of any of its repnés#ons,
warranties, covenants or agreements containedsm\tireement, or if any Event shall have occurwedich breach or Event would result in
the failure of one or more of the conditions setifan Section 7.2(a), 7.2(b) or 7.2(d) (in theea$ a breach by, or Event with respect to,
Parent) or Section 7.3(a), 7.3(b) or 7.3(e) (inadhse of a breach by, or Event with respect toCihimpany) to be satisfied on or prior to the
End Date, and such breach or Event shall not baldaf being cured or shall not have been curetthéarlier of (i) 30 business days after
detailed written notice thereof shall have beewrirexd by the party alleged to be in breach or weipect to which an Event is alleged to have
occurred and (ii) the End Date.

8.2 Effect of Termination

(a) In the event of the termination of this Agreememtspiant to Section 8.1, this Agreement, excepttferprovisions
of the second sentence of Section 5.2, this Se8tand Sections 9.2 through 9.13, shall becoriteavad have no effect, without any
liability on the part of any party or its directpadficers, general partners or equityholders wispect thereto. Notwithstanding the forego
nothing in this Section 8.2 shall relieve any paotyhis Agreement of liability for fraud or any lal or intentional breach of any provision
this Agreement and, if it shall be judicially deténed that termination of this Agreement was bysogeof a willful or intentional breach of
this Agreement, then, in addition to other remedidaw or equity for a willful or intentional brefa of this Agreement, the party so found to
have willfully or intentionally breached this Agreent shall indemnify and hold harmless the othetigm(unless waived by such other
parties) for their respective reasonable out-ofkgdcosts, fees and expenses of their counseluataats, financial advisors and other experts
and advisors as well as fees and expenses indmeegotiation, preparation and execution of thige®ment and related documentation
(collectively, “ Costs’). No termination of this Agreement shall afféleé obligations of the parties contained in the f@i@mtiality
Agreement, all of which obligations shall surviegnhination of this Agreement in accordance withrthespective terms.

(b) If this Agreement is terminated pursuant to Sec8dr{d)(i), or is terminated by the Company or Raprsuant ti
Section 8.1(f) at a time when this Agreement wasiteable pursuant to Section 8.1(d)(i), then thenBany will, within three business days
following any such termination, pay Merger Subterdesignee in cash by wire transfer of immediad&lilable funds to an account
designated by Merger
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Sub a termination payment in an amount equal to2Z886000 (the “ Termination Paymehtunless such payment obligation is waived by
Merger Sub.

(c) If this Agreement is terminated pursuant to Secfidr{e), then the Company shall, concurrently witbh
termination, pay to Merger Sub or its designeeaishcby wire transfer in immediately available futmisin account designated by Merger Sub
the Termination Payment unless such payment oiigé& waived by Merger Sub.

(d) If this Agreement is terminated pursuant to Sec8dr{c) or 8.1(f), and (A) (x) in the case of ant@ration pursual
to Section 8.1(c), prior to the termination of thAigreement and (y) in the case of a terminatiorspamt to Section 8.1(f), prior to the
Company Shareholder Meeting (including any adjowentor postponement thereof) at which the Compdrayeholder Approval was not
obtained, a Company Acquisition Proposal was plybianounced or disclosed (or any Person shall patécly announced an intention to
make a Company Acquisition Proposal) and (B) witt2nmonths after the date of such terminationQbmpany enters into a letter of intent,
agreement-in-principle, acquisition agreement beosimilar agreement with respect to, or publaiyounces, a Business Combination or
consummates a Business Combination, then the Comwpiinprior to the earlier of the consummationaBusiness Combination or
execution of a definitive agreement with respeetéto, pay to Merger Sub or its designee in cashil®/transfer in immediately available
funds to an account designated by Merger Sub thaifiation Payment unless such payment obligatiovaised by Merger Sub.

(e) If this Agreement is terminated by Parent for aegsion pursuant to Section 8.1(g) on the basisbodach of any
representations, warranties, covenants or agresmentained in this Agreemenpiovidedthat such breach did not arise from or relate to a
breach of Section 6.8) (A) following the public aamcement or disclosure of a Company AcquisitiozpBsal or the intention by any Person
to make a Company Acquisition Proposal that wasaiiitdrawn prior to such termination of this Agreemband (B) within 12 months after
the date of such termination pursuant to Sectit(g3.the Company enters into a letter of integteament-in-principle, acquisition
agreement or other similar agreement with respedrtpublicly announces, a Business Combinaticcoosummates a Business
Combination, then the Company will, upon the eaudiethe consummation of a Business Combinatioexacution of a definitive agreement
with respect thereto, pay to Merger Sub or itsglese in cash by wire transfer in immediately avdéddunds to an account designated by
Merger Sub the Termination Payment unless such payobligation is waived by Merger Sub.

) If this Agreement is terminated by Parent or thenfany pursuant to Section 8.1(f), then the Com sdaji
indemnify and hold harmless the Parent Partiee@sivaived by the Parent Parties) for their Casttsanexceed $7,500,000 in the aggregate;
provided, however, that upon payment by the Company of the Ternmomafiayment in full, the Company shall no longerdspiired to
indemnify and hold harmless the Parent Partiethieir respective Costs pursuant to this Sectio(f)8.2

(9) For the purposes of this Section 8.2, “ Businessifilnation” means (i) a merger, consolidation, acquisitionres
exchange, business combination, reorganizatioapratization, dissolution, liquidation or similaansaction involving the Company, (ii) a
purchase of an equity interest (including by meafrestender or exchange offer) representing an ategual to or greater than a 50% voting
or economic interest in the Company, or (C) anychase of assets, securities or ownership interegtesenting an amount equal to or gre
than 50% of the consolidated asset value (includinlg the portion of the value of the equity inteseof the subsidiaries of the Company that
is actually owned directly or indirectly by the Cpamy) or consolidated net revenues of the Compiaciu¢ling only the portion of the
revenues attributable to the equity interests efstbsidiaries of the Company that is actually ahaieectly or indirectly by the Company);
providedthat, for the avoidance of doubt, the calculatibnansolidated asset value and consolidated netteas shall include only the
unconsolidated interests in variable interest iestithat are held directly or indirectly by the GQmany so that the total asset value or revenues
of the entire variable interest entity is not irded in such calculation.
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(h) The parties acknowledge and agree that in no eskeitthe Company be required to pay the Termina®ayment
on more than one occasion. In the event the Tetmoim Payment is paid to a party in accordance thithSection 8.2, such payment shall be
the sole and exclusive remedy of such party anslibsidiaries, equityholders and Representativamsigthe other party or any of its
subsidiaries, equityholders and Representativasnegpect to the termination, event or breach givise to that payment, and the Company
and shall have no further liability with respecth@s Agreement or the transactions contemplateelyeto the Parent Parties or their
respective affiliates, except in the case of fraudny willful or intentional breach of any prowsi of this Agreement.

8.3 Amendment This Agreement may be amended by the parties atimeybefore or after receipt of the Company
Shareholder Approval, but after any such approvagmendment shall be made which by Applicable tequires further approval or
authorization by the holders of the Company Com@bares without such further approval or authoratiNotwithstanding the foregoing,
this Agreement may not be amended except by arumsht or instruments in writing signed and deldgeby an authorized representative of
each of the parties.

8.4 Extension; Waiver At any time prior to the Effective Time, Parent ffwiespect to Parent, Fund Holdings and Merger
Sub) and the Company (with respect to the Compgrgpproval of the Transaction Committee) may, odktent legally allowed, (a) extend
the time for the performance of any of the obligasi or other acts of such other parties, (b) waiweinaccuracies in the representations and
warranties contained in this Agreement or in anyifteate delivered pursuant to this Agreement, &jdvaive compliance with any of the
agreements or conditions contained in this Agreermem any document delivered pursuant to thiselgnent. For the avoidance of doubt,
each party shall be permitted to waive any righitsay have under Sections 8.1 and 8.2. Any agretarethe part of a party to any such
extension or waiver shall be valid only if set foith a written instrument signed on behalf of spalty. No delay on the part of any party in
exercising any right hereunder shall operate aaiaaw of such right, nor shall any waiver on thet ph any party of any such right nor any
single or partial exercise of any such right prdelany further exercise of such right or the exseraf any other such right.

ARTICLE IX
MISCELLANEOUS

9.1 Survival of Representations and Warrantie¥he representations and warranties made in thiséxgent or in any
schedule, instrument or other document deliveredyant to this Agreement by the parties shall notige the Closing. This Section 9.1
shall not limit any covenant or agreement of theigs, which by its terms contemplates performaafter the Closing or after the termination
of this Agreement.

9.2 Notices. All notices, requests, claims, demands and othemmonications under this Agreement shall be in wgitand
shall be given and shall be deemed given uponptialelivered personally, telecopied (deliverywdiich is confirmed) or dispatched by a
nationally recognized overnight courier servicéhte parties (delivery of which is confirmed) or tegistered or certified mail (postage paid,
return receipt requested) to the respective paatitise following addresses (or at such other addier a party as shall be specified by like
notice):

(a) if to the Company:

KKR Financial Holdings LLC
555 California Street, 50th Floor
San Francisco, CA 94104
Attention: General Counsel
Facsimile: (415) 391-3077
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with a copy to (which shall not constitute notice):

Wachtell, Lipton, Rosen & Katz LLP

51 West 52nd Street

New York, NY 10019

Attention:  Edward D. Herlihy
David E. Shapiro

Facsimile: (212) 403-2000

(b) if to Parent, Fund Holdings or Merger Sub:

KKR & Co. L.P.

9 West 57th Street, Suite 4200
Attention: General Counsel
Facsimile: (212) 750-0003

with a copy to (which shall not constitute notice):

Simpson Thacher & Bartlett LLP
425 Lexington Avenue

New York, NY 10017

Attention:  Gary |. Horowitz
Facsimile: (212) 455-2502

9.3 Interpretation

€) When a reference is made in this Agreement to dicl@ror Section, such reference shall be to arckeror
Section of this Agreement unless otherwise inditébethe contrary. The descriptive Article andt®#cheadings and the table of contents
contained in this Agreement are for reference psgpmnly and are not intended to be part of anlli rsbiaaffect in any way the meaning or
interpretation of this Agreement. All terms defina this Agreement shall have the defined meanivigsn used in any certificate or other
document made or delivered pursuant to this Agre¢mless otherwise defined in such certificatetber document. The definitions
contained in this Agreement are applicable to thgudar as well as the plural forms of such termd & the masculine as well as to the
feminine and neuter genders of such term. Wheverd or phrase is defined in this Agreement, eddts@ther grammatical forms shall h:
a corresponding meaning. Any statute defined ferred to in this Agreement or in any agreemenhstrument that is referred to in this
Agreement means such statute as from time to tmended, modified or supplemented, including by ession of comparable successor
statutes. The parties have participated jointlhandrafting and negotiation of this Agreemeritan ambiguity or question of intent or
interpretation arises, this Agreement shall be taed as if it is drafted jointly by all the pagieand no presumption or burden of proof shall
arise favoring or disfavoring any party by virtueaothorship of any of the provisions of this Agment. Whenever the words “include,”
“includes,” or “including” are used in this Agreentethey shall be deemed to be followed by the wdvdthout limitation.” The words
“hereof,” “herein,” “herewith” and “hereby” and was of similar import shall, unless otherwise statelconstrued to refer to this Agreement
as a whole and not to any particular provisiorhef Agreement. The phrases “the date of this Agesd,” “the date hereof” and words of
similar import shall be deemed to refer to the dateforth on the cover page of this Agreement.eléver the last day for the exercise of any
right or the discharge of any duty under this Agreat falls on other than a business day, the pertyng such right or duty shall have until
the next business day to exercise such right ehdigie such duty. Unless otherwise indicatedwitrel “day” shall be interpreted as a
calendar day. No summary of this Agreement praphyeor on behalf of any party shall affect the nieg or interpretation of this
Agreement. References to “dollars” or “$” are toitdd States dollars.

(b) For purposes of this Agreement, “ 424(b)(3) Protipsfcmeans that certain prospectus with Registration 383-
187894 filed by Parent pursuant to Rule 424(b)(3).

35




(c) For purposes of this Agreement, " affilidteneans, with respect to any Person, any otheroReatst, directly or
indirectly, controls, or is controlled by, or isdar common control with, such Perspnpvidedthat references to an “affiliate” of a Person
shall not be deemed to include (i) any investmentifor other investment advisory vehicle or (iiy giortfolio company or other investment
of any investment fund or other investment advisafyicle. As used in this definition,_* contrb{including, with its correlative meanings, “
controlled by’ and “ under common control with shall mean the possession, directly or indire¢tlggugh one or more intermediaries, of
power to direct or cause the direction of managémepolicies of a Person, whether through the aalmip of securities or partnership or
other ownership interests, by contract or otherwise

(d) For purposes of this Agreement, a “ business’dagans a Monday, Tuesday, Wednesday, Thursdayiaday-on
which banking institutions in New York City in ti&tate of New York are not authorized or obligatgdipplicable Law to close.

(e) For purposes of this Agreement,“ Cddmeans the Internal Revenue Code of 1986, as aeaend

() For purposes of this Agreement, “ ERISfneans the Employee Retirement Income Securityohd974 and the

regulations thereunder.

(9) For purposes of this Agreement, * Existing Comp@ngdit Agreement means that certain credit agreement,
dated as of November 30, 2012, among the Compaiaf, lender from time to time party thereto, CitibaN.A., as swingline lender and
issuing bank, and Citibank, N.A., as administratgent.

(h) For purposes of this Agreement, * GAAPeans United States generally accepted accouptingiples applied
on a consistent basis.

0] For purposes of this Agreement, “ knowledgeeans (x) with respect to Parent, the actual kedge of the
Persons listed on Section 9.3(i) of the ParentlBésce Schedule and (y) with respect to the Compiineyactual knowledge of Persons listed
on Section 9.3(i) of the Company Disclosure Schedul

()] For purposes of this Agreement, “ Liemeans any security interest, pledge, hypotheoatiwortgage, lien or
encumbrance.

() For purposes of this Agreement, “ Management Agexginmeans that certain Amended and Restated
Management Agreement, dated as of May 4, 2007n(@nded), by and among the Company, KKR Financiap Cand KKR Financial
Advisors.

)] For the purposes of this Agreement, a “ Materiavéde Effect with respect to any party shall mean any fact,
circumstance, event, change, occurrence or effct Event’ ) that would have, or would reasonably be expgttehave, a material adverse
effect on the financial condition, business or hssof operations of such party and its subsidgriaken as a wholerovided, however, that
a Material Adverse Effect with respect to any patigll not include any Event directly or indirectlsising out of or attributable to: (i) any
decrease in the market price of Parent Common Unitie case of Parent, or the Company CommoneShar the case of the Company (but
in either case not any Event underlying such deeréathe extent such Event would otherwise carestd Material Adverse Effect on such
party); (i) conditions, events, or circumstanceserally affecting the principal businesses or gtdes in which such party and its subsidie
operate; (iii) changes in GAAP, Applicable Law acaunting standards, or in any interpretation ofARPAApplicable Law or accounting
standards; (iv) changes in any analyst’'s recomntenda any financial strength rating or any ottezammendations or ratings as to Parent or
the Company, as the case may be, or their respestivsidiaries (including, in and of itself, aniiuige to meet analyst projections); (v) the
failure, in and of itself, of Parent or the Compaag the case may be, to meet any expected orcfgdjénancial or operating performance
target publicly announced or provided to the ofteety prior to the date of this Agreement, as wslhny change, in and of itself, by Parent or
the Company, as the case may be, in any expeciewjected financial or operating performance taegecompared with any target publicly
announced or provided to the other party priohtodate
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of this Agreement (but, in either case, not anyriEwmderlying such failure or change to the exsarth Event would otherwise constitute a
Material Adverse Effect on such party); or (vi) ahanges or developments in United States, Eufgia,or global economic, regulatory or
political conditions in general (including the orgbk or escalation of hostilities or acts of watesrorism), or generally affecting the
financial, debt, credit or securities markets ia United States, Europe, Asia or elsewhere in thidwincluding changes in interest rates and
commodities prices, or any natural disagpeoyvided, howeverthat the exceptions set forth in subclauses (ii),and (vi) may be taken into
account in determining whether a Material Adverffed has occurred or is reasonably expected tardecthe extent (but only to the extent)
such Event has a materially disproportionate impacsuch party and its subsidiaries relative t@ofiarticipants in the principal businesses
or industries in which such party and its subsidmoperate.

(m) For purposes of this Agreement, “ Per8aneans an individual, a corporation, a limiteclldy company, a
partnership, an association, a trust or any othttye group (as such term is used in Section 1thefExchange Act) or organization, includ
a Governmental Authority, and any permitted suamessand assigns of such Person.

(n) For purposes of this Agreement, a * subsidiany any Person means another Person an amouhe afating
securities or other voting interests of which iffisient to elect at least a majority of its boarfddirectors, managers, general partners or
similar governing body (or, if there are no suching securities or voting interests, 50% or moré¢hef equity securities or other equity
interests of which) is owned directly or indirechly such first Persomrovidedthat a subsidiary does not include (x) any invesinfiend or
other investment advisory vehicle or (y) any pditff@ompany or other investment of any investmenidf or investment advisory vehicle.

9.4 Counterparts This Agreement may be executed in counterparts;iwtoigether shall constitute one and the same
Agreement. The parties may execute more than ome af this Agreement, each of which shall conggitan original. Signatures to this
Agreement transmitted by facsimile transmissionekegtronic mail in “portable document format”_(@fg") form, or by any other electronic
means intended to preserve the original graphicpéctdrial appearance of a document, will havesime effect as physical delivery of the
paper document bearing the original signature.

9.5 Entire Agreement This Agreement (including any exhibits and schesltiereto, the Parent Disclosure Schedule and the
Company Disclosure Schedule) and the Confidentidlgreement constitute the entire agreement amioagarties and supersede all prior
agreements and understandings or representatiomsasgong the parties whether written and oral wagpect to the subject matter hereof
and thereof, it being understood that the Confiddéityt Agreement shall continue in full force anffieet until the Closing and shall survive
any termination of this Agreement.

9.6 Severability. Any term or provision of this Agreement that isélid or unenforceable in any jurisdiction shall tashat
jurisdiction, be ineffective to the extent of suntialidity or unenforceability without renderingvalid or unenforceable the remaining tet
and provisions of this Agreement or affecting tlaédity or enforceability of any of the terms oopisions of this Agreement in any other
jurisdiction. If any provision of this Agreemestso broad as to be unenforceable, the provisialh sk interpreted to be only so broac
would be enforceable.

9.7 Third-Party Beneficiaries Except for the agreement set forth in Section Bo8hing in this Agreement, express or implied,
is intended or shall be construed to create amg-fiarty beneficiaries or confer upon any Perstreothan the parties any rights, benefits or
remedies of any nature whatsoever under or by neafsthis Agreement.

9.8 Governing Law. This agreement shall be governed by, and construadcordance with, the laws of the State of Delay
regardless of the laws of another jurisdiction thaght otherwise govern under applicable princigdésonflicts of laws thereof.
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9.9 Consent to Jurisdiction; Venue

€) Each of the parties irrevocably and unconditionatiyees that any Action arising out of or relatiaghis
Agreement and the rights and obligations arisindeurhis Agreement, or for recognition and enforeatof any judgment in respect of this
Agreement and the rights and obligations arisindeunthis Agreement brought by another party osutscessors or assigns, shall be brought
and determined exclusively in the Court of Chana#rthe State of Delaware, or in the event (buyanlthe event) that such court does not
have subject matter jurisdiction over such Actiorthe United States District Court for the Distiid Delaware. Each of the parties
irrevocably submits with regard to any Action ftgelf and in respect of its property, generally andonditionally, to the personal jurisdicti
of the aforesaid courts and agrees that it willbraig any Action relating to this Agreement or afythe transactions contemplated by this
Agreement in any court other than the aforesaidtsouEach of the parties irrevocably and uncoaddlly waives, and agrees not to asser
way of motion, as a defense, counterclaim or otheyn any Action with respect to this Agreemétany claim that it is not personally
subject to the jurisdiction of the above named tofar any reason other than the failure to semacicordance with this Section 9.9, (ii) any
claim that it or its property is exempt or immumnenfi jurisdiction of any such court or from any legeocess commenced in such courts
(whether through service of notice, attachmentrgaqudgment, attachment in aid of execution afgment, execution of judgment or
otherwise) and (iii) to the fullest extent permittey Applicable Law, any claim that (A) the Actiamsuch court is brought in an inconvenient
forum, (B) the venue of such Action is impropelG) this Agreement, or the subject matter of thigsgement, may not be enforced in or by
such courts. Each of the parties also agreesathatinal, non-appealable judgment against a pargpnnection with any Action shall be
conclusive and binding on such party and that swedrd or judgment may be enforced in any couroofgetent jurisdiction, either within or
outside of the United States. A certified or exéfiggl copy of such award or judgment shall be dosive evidence of the fact and amoun
such award or judgment.

(b) Each of the parties consents to service being rittadagh the notice procedures set forth in Sed@i@mand agrees
that service of any process, summons, notice aurdeat by registered mail (return receipt requeatetifirst-class postage prepaid) to the
respective addresses set forth in Section 9.2 bhaffective service of process for any Actiorémnection with this Agreement or the
transactions contemplated by this Agreement. Mgt this Section 9.9 shall affect the right of qrarty to serve legal process in any other
manner permitted by law.

9.10 Specific Performance The parties recognize and agree that if for angaeany of the provisions of this Agreement are
performed in accordance with their specific termare otherwise breached or violated, immediateiaagarable harm or injury would be
caused for which money damages would not be anuadiegemedy under Applicable Law. Accordingly,leparty agrees that, in addition to
all other remedies to which it may be entitled,heatthe parties is entitled to a decree of spegiéirformance, and each of the parties shall
further be entitled to an injunction restraining aiplation or threatened violation of any of theyisions of this Agreement without the
necessity of posting a bond or other form of seégurin the event that any Action should be broughtquity to enforce any of the provisions
of this Agreement, no party will allege, and eaahtyhereby waives the defense, that there is aguate remedy under Applicable Law or
that an award of specific performance is not amr@mate remedy for any reason at law or equity.

9.11 WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO IRREVOCABLY WAIVES ANY WD ALL RIGHT
TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OO OF OR RELATING TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY.

9.12 Assignment Neither this Agreement nor any of the rights, iagts or obligations arising under this Agreemeatl die
directly or indirectly assigned, delegated sublgeghor transferred by any of the parties (whetlgesgeration of law or otherwise), in whole
or in part, to any other Person (including any lvaptcy trustee) without the prior written consehtte other partiegprovided, howevethat
Fund Holdings shall have the right to assign anigsofights or obligations hereunder to Managenttaitings and shall be permitted to ass
any or all of the Merger Sub Common Units to Mamaget Holdings, in each case, without the need dosent from any other party
( providedthat Fund Holdings shall remain liable for all gfaltions hereunder to the
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extent not performed by Management Holdings). &etlip the preceding sentence, this Agreement bhdlinding upon, inure to the benefit
of and be enforceable by the parties and theire@sme successors and assigns.

9.13 Expenses Subiject to the provisions of Section 8.2, all castd expenses incurred in connection with this Agrent and
the transactions contemplated by this Agreementlag@by shall be paid by the party incurring sexpenses, except that those expenses

incurred in connection with filing, printing and itiag the Registration Statement and the Proxyestant (including filing fees related
thereto) will be shared equally by Fund Holdingd #re Company.

[ Remainder of Page Intentionally Left Blank; SigmatBage Followg
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IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first written above.
KKR & CO. L.P.
By: KKR Management LLC

its general partne

By: /s/ David Sorkir

Name: David Sorkin
Title: General Counsel & Secrets

KKR FUND HOLDINGS L.P.

By: KKR Fund Holdings GP Limitec
a general partne

By: /s/ David Sorkir

Name: David Sorkin
Title: Director

COPAL MERGER SUB LLC

By: /s/ David Sorkir

Name: David Sorkin
Title: General Counsel & Secrets

KKR FINANCIAL HOLDINGS LLC

By: /s/ Nicole J. Macarchu

Name: Nicole J. Macarchu
Title: GeneraCounse

[Signature Page to Agreement and Plan of Merger]




EXHIBIT 99.1

KKR TO ACQUIRE KKR FINANCIAL HOLDINGS FOR
$2.6 BILLION IN AN ALL-EQUITY TRANSACTION

Expected to Increase Scale, Diversification, Ligitidand Yield Profile of
KKR’s Balance Sheet

KKR Plans to Distribute 100% of KFN’s Realized Eangs
Transaction to be Immediately Accretive to Totaldlibutable Earnings per Unit, Distribution per Uniand Book Value per Unit
Exchange Ratio Represents 35% Premium to KFN ShBrece

NEW YORK AND SAN FRANCISCO, December 16, 2—KKR & Co. L.P. (NYSE: KKR) and KKR Financial Holdgs LLC (NYSE:
KFN) today announced the signing of a definitivergee agreement where KKR will acquire KFN throug$tack-for-stock merger that
values KFN at $2.6 billion.

KFN is a specialty finance company with a portfafoassets spanning a complementary range of gteateorincipally leveraged credit
through ownership of subordinated and mezzaninesnatross a number of CLOs; special situationsPaivdte Markets strategies including
natural resources, commercial real estate andtpraguity. KFN is externally managed by KKR.

Under the agreement, which has been approved hyottrels of directors of both KKR and KFN, in KFN'ase based on the unanimous
recommendation of a committee of independent dirsaif KFN, shareholders of KFN will receive 0.5dmamon units of KKR for each
common share of KFN. Based on KKR'’s closing paseof December 16, 2013, the exchange ratio eqtatesalue of $12.79 per common
share of KFN, implying a 35% premium to KFN'’s clogiprice on December 16, 2013, or $2.6 billionorak common equity value.

Based on the volume-weighted average closing ficedKR common units over the 30 trading days enBedember 16, 2013, the exchange
ratio implies a 27% premium to the volume-weighawdrage closing price of KFN common shares ovesdmee time period.

Henry Kravis and George Roberts, Co-Chairmen andief Executive Officers of KKR, stated: “Througtis transaction, we are acquiring
a business with a fully invested, complementaryifpbio of assets while increasing the scale anedity of KKR’s balance sheet.
Furthermore, through the distribution of KFN’s iigzatl earnings, the transaction is expected to geoa&imeaningfully greater recurring
component to KKR’s distribution and also be imméslinaccretive on a total distribution per unitisds

Paul Hazen, Chairman of the board of directorsBiNKsaid: “KFN has built a strong business witth\aersified portfolio of assets. This
transaction offers KFN shareholders a substanteahjpum for that business, with an implied valuextess of the company’s trading price
over the last five years, while enhancing holdégsiidity. Furthermore, through the ownership &R common units, KFN common
shareholders will gain access to the performandbebéntire KKR platform, including asset




management, capital markets and the KKR balanaet sineaddition to participating in KFN’s legacyrffolio.”

Transaction Highlights

KKR Unitholders

Acquisition of a finance business with a complemeaty and known portfolio of assets and an attractivecapital structure.

KFN is a specialty finance company with a $2.9idnillportfolio invested in a complementary set odtggies, which KKR currently
manages. In addition, KKR will preserve KFN'’s attiive funding structure, including $1 billion @ig-term, largely fixedate deb
and perpetual preferred securities, all of which rgmain obligations of KFN without recourse toyasther KKR entity.

Additional balance sheet scale to support KKR’s gravth initiatives. Since acquiring its balance sheet through the coatioin
with KKR Private Equity Investors L.P. in 2009, KKias committed over $2.5 billion of capital acresategies including private
equity, real estate, energy, leveraged credit pedial situations. Pro forma for the transactibkiR’s permanent capital base will
increase further: book value as of September @03 2 expected to rise from $7.2 billion to $9ilidn, while book value per
adjusted unit will grow by 13% from $10.07 to $14..3This additional scale and financial flexibilill support the continued

growth of KKR'’s business by providing:

»  Significant capital to support the further buildtafl KKR’s investment management strategies;
»  Potential for increased exposure to capital markeisactions that KKR sources;

*  Accelerated growth of KKR’s new businesses; and

* Incremental capital for pursuit of inorganic grovegmportunities.

Acceleration of KKR’s balance sheet objectives.The acquisition of KFN will accelerate the diviesition of KKR’s balance
sheet holdings, in addition to increasing theiuiitity and yield profile.

Accretive to size and quality of distribution. Through the distribution of KFN'’s realized eamgsnthe transaction is expected to
meaningfully increase the more predictable andrrexgicomponent of future KKR distributions. Itatso expected to increase
KKR'’s total distributable earnings per unit andatatistribution per unit.

Minimal integration risk . Integration risk is minimal as KFN’s assets already managed by KKR.

KFN Common Shareholde

Significant premium . The transaction offers a significant premiuniKieN shareholders based on closing prices as of
December 16, 2013 as well as on a trailing 30-ddyne-weighted average closing price basis. Intaag the implied transaction
value reflects a multiple of 1.15x KFN's GAAP bow#lue per common share of $10.42 as of Septembhe&20a3.
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»  Materially enhanced trading liquidity. Over the last 12 months, KKRaverage trading volume has been over $40 miflmrday
versus approximately $10 million per day for KFN.

»  Ability to participate in value enhancement acros&KKR’s businesses. Through the ownership of KKR common units, KFN
common shareholders will have the opportunity tdipipate in the performance of all KKR businessesluding alternative asset
management, capital markets and the KKR balancet.she

Additional Details

The transaction is subject to approval by KFN'srehalders as well as customary regulatory appramadsother customary closing
conditions. Upon closing of the transaction, whikxpected in the first half of 2014, KFN will lwene a subsidiary of KKR. KFN's
perpetual preferred shares as well as its juniboslinated and senior notes will remain outstangigprities of KFN.

Goldman, Sachs & Co. and Simpson Thacher & Baltleft are representing KKR, and Lazard and CravathiSe & Moore LLP are servir
as independent financial and legal advisors tarttiependent directors of KKR. Sandler O’'Neill +tpars, L.P. and Wachtell, Lipton,
Rosen & Katz are serving as independent financidllagal advisors to the independent committeb®&FN board of directors.

Additional Information for KFN Common Shareholders

In connection with the proposed transaction, KK & L.P. currently intends to file a Registratidat®ment on Form S-4 that will include a
proxy statement/prospectus of KFN. KKR & Co. Lalso plans to file other relevant materials with 8EC. Shareholders of KKR Financial
Holdings LLC are urged to read the proxy statenpeagpectus contained in the Registration Statemwsthither relevant materials because
these materials will contain important informatemout the proposed transaction. These materifllbevimade available to the shareholders
of KFN at no expense to them. The RegistratioteBtant and other relevant materials, including @mguments incorporated by reference
therein, may be obtained free of charge at the SE@bsite at www.sec.gov or for free from KKR dplitir.kkr.com/kkr_ir/kkr_sec.cfm or
by emailing investorelations@kkr.com. Such documents are not cusrevthilable. You may also read and copy any repstatements a
other information filed by KKR & Co. L.P. with tH8EC at the SEC public reference room at 100 F Sitde, Room 1580, Washington,
D.C. 20549. Please call the SEC at (800) 732-@330sit the SEC’s website for further informationits public reference room.

This document shall not constitute an offer to selihe solicitation of an offer to buy any sedest nor shall there be any sale of securities in
any jurisdiction in which such offer, solicitatian sale would be unlawful prior to the registratamqualification under the securities laws of
any such jurisdiction. No offering of securitiesaibe made, except by means of a prospectus ngetbignrequirements of Section 10 of the
Securities Act of 1933, as amended.

KKR, KFN and their respective directors, executificers and employees may be deemed, under SEG, tal be participants in the
solicitation of proxies from KFN’s common sharehaislin respect of the proposed transaction. Inddion regarding KFN'’s directors and
executive officers is available in KFN's proxy statent for its 2013 annual meeting of shareholdies, with the SEC on March 18, 2013.
Information regarding KKR’s directors and executoféicers is available in KKR’s Annual Report onrRo10-K for the fiscal year ended
December 31, 2012, filed with the SEC on Febru&ny?®13.




Additional information regarding the interests otk potential participants in the proposed trarigaatill be included in the proxy
statement/prospectus to be filed with the SEC imeation with the proposed transaction. These mieots may be obtained free of charge
from the SEC’s website at www.sec.gov and KFN’s siebat http://ir.kkr.com/kfn_ir/kfn_sec.cfm.

Conference Call Information

A conference call to discuss the transaction vélhield on Monday, December 16 at 5:30 p.m. ESTe cbimference call may be accessed by
dialing (877) 303-2917 (U.S. callers) or +1 (253y2L135 (non-U.S. callers); a pass code is notireguAdditionally, the conference call

will be broadcast live over the Internet and maybeessed through the Public Investors sectiorkd?’K website at
http://ir.kkr.com/kkr_ir/kkr_events.cfm. Supplentehmaterials that will be discussed during thé wdl be available at the same website
location.

A replay of the live broadcast will be available WKR’s website or by dialing (855) 859-2056 (U.&llers) or +1 (404) 537-3406 (non-U.S.
callers), pass code 25775550 beginning approximata hours after completion of the broadcast.

About KKR

Founded in 1976 and led by Henry Kravis and Ge®&ugjeerts, KKR is a leading global investment firmitw$90.2 billion in assets under
management as of September 30, 2013. With officaea the world, KKR manages assets through atyasfanvestment funds and
accounts covering multiple asset classes. KKR se&seate value by bringing operational expettisités portfolio companies and through
active oversight and monitoring of its investmeKR complements its investment expertise and gtfens interactions with fund investors
through its client relationships and capital maskaatform. KKR & Co. L.P. is publicly traded oretiNew York Stock Exchange (NYSE:
KKR) and “KKR”, as used in this release, includisssubsidiaries, their managed investment fundsaandunts, and/or their affiliated
investment vehicles, as appropriate. For additioxfarmation, please visit KKR’s website at www.ldom.

About KFN

KKR Financial Holdings LLC is a specialty financenepany with expertise in a range of asset clagdeld’s core business strategy is to
leverage the proprietary resources of its managtrtive objective of generating both current incaane capital appreciation. KFN executes
its core business strategy through its majority-edvaubsidiaries. KFN is externally managed by KKfaRcial Advisors LLC, a wholly-
owned subsidiary of KKR Asset Management LLC, whgh wholly-owned subsidiary of Kohlberg Kravistieots & Co. L.P. Additional
information regarding KFN is available at http://wwikr.com.

Forward-Looking Statements

Some of the matters discussed in this documentaoastitute forward-looking statements within theamieg of the “safe harbor” provisions
of the Private Securities Litigation Reform Actk#95. Forward-looking statements relate to expiects, beliefs, projections, future plans
and strategies, anticipated events or trends anithsiexpressions concerning matters that are istdiical facts. The forward-looking
statements are based on KKR’s and KFN's beliesymptions and expectations of its future perforreataking into account all information
currently available to it. These beliefs,




assumptions and expectations can change as aoésudiny possible events or factors, not all ofckhare known to KKR or KFN or are
within either of their control. The following famts, among others, could cause actual resultsriofk@m the forward-looking statements: the
ability of the parties to satisfy the conditionepedent and consummate the proposed merger, timg tihconsummation of the proposed
merger, the ability of the parties to secure amyired shareholder or regulatory approvals in &lynmanner or on the terms desired or
anticipated, the ability to achieve anticipateddfia and savings, risks related to disruption ahagement’s attention due to the pending
merger, operating results and businesses gendtadlyputcome of any legal proceedings relatedeégtbposed merger and the general risks
associated with the respective businesses of KKRK&N, including the general volatility of the ctdimarkets, terms and deployment of
capital, volatility of the KKR or KFN share pricashanges in the asset management industry, intatestor the general economy,
underperformance of KKR’s and KFN'’s assets andstiments and decreased ability to raise funds asmdelree and nature of KKR’s and
KFN’s competition. KKR does not undertake any gation to update any forward-looking statement®flect circumstances or events that
occur after the date on which such statements mexe except as required by law. Additional infalioraabout factors affecting KKR is
available in KKR & Co. L.P.’s Annual Report on Fodf-K for the fiscal year ended December 31, 26ilet] with the SEC on February 22,
2013, and other filings with the SEC, which areilade at www.sec.gov. Additional information athaisk factors affecting KFN is availat
in KFN’s Annual Report on Form 10-K for the fisgadar ended December 31, 2012, filed with the SEEeabruary 28, 2013, and other
filings with the SEC, which are available at wwve.gpv.

Investor Contacts

KKR Investor Relation

Craig Larson

Tel: +1 (877) 610-4910 (U.S.) / +1 (212) 230-9410
investor-relations@kkr.com

KFN Investor Relation

Pam Testani

Tel: +1 (855) 374-5411 (US) / +1 (415) 315-3633
kfn.ir@kkr.com

Media Contac

Kristi Huller

Tel: +1 (212) 230-9722
kristi.huller@kkr.com




