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Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number. font-family:Times New Roman" SIZE="2">2,354.8  1.4x   20%  19% 

Main Fund II - Co-Investments

2003 �1,090.0  �855.2  �2,386.5   2.8x   45%  43% 

Main Fund III - Co-Investments

2006 �2,760.0  �2,435.1  �3,362.1   1.4x   6%  5% 

Main Fund IV - Co-Investments

2010 �1,475.0  �1,202.7  �2,036.5   1.7x   23%  20% 

Main Fund II - Mezzanine Investments

2004 �700.0  �685.6  �926.6   1.4x   8%  7% 

Main Fund III - Mezzanine Investments

2006 �2,000.0  �1,451.8  �1,903.6   1.3x   11%  9% 

All Other Funds (9)

Various �1,353.2  �1,979.6   1.5x   17%  14% 
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Total Fully Committed Funds

�33,693.6  �49,378.9   1.5x   12%  11% 

Funds in the Commitment Period

Main Fund V - Fund Investments

2012 �5,080.0  �340.0  �305.7   0.9x   (20%)  (27%) 

Main Fund V - Secondary Investments

2011 �3,718.3  �1,156.4  �1,521.9   1.3x   34%  31% 

Main Fund V - Co-Investments
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2012 �1,747.5  �494.9  �732.5   1.5x   56%  51% 

All Other Funds (9)

Various �144.7  �175.2   1.2x   23%  20% 

Total Funds in the Commitment Period

�2,136.0  �2,735.3   1.3x   34%  29% 
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TOTAL SOLUTIONS

�35,829.6  �52,114.2   1.5x   12%  11% 
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TOTAL SOLUTIONS (USD) (10)

$49,345.3  $71,772.7   1.5x  

(1) Includes private equity and mezzanine primary fund investments, secondary fund investments and co-investments originated by the
AlpInvest team. Excluded from the performance information shown are a) investments that were not originated by AlpInvest, b) Direct
Investments, which was spun off from AlpInvest in 2005, and c) Metropolitan Real Estate fund of funds vehicles. As of March 31, 2014,
these excluded investments represent $0.7 billion of AUM at AlpInvest and $2.0 billion of AUM at Metropolitan.

(2) Represents the original cost of all capital called for investments since inception of the fund.
(3) Represents all realized proceeds combined with remaining fair value, before management fees, expenses and carried interest.
(4) Multiple of invested capital (�MOIC�) represents total fair value, before management fees, expenses and carried interest, divided by

cumulative invested capital.
(5) Fully Committed funds are past the expiration date of the commitment period as defined in the respective limited partnership agreement.
(6) Gross Internal Rate of Return (�Gross IRR�) represents the annualized IRR for the period indicated on Limited Partner invested capital based

on contributions, distributions and unrealized value before management fees, expenses and carried interest.
(7) Net Internal Rate of Return (�Net IRR�) represents the annualized IRR for the period indicated on Limited Partner invested capital based on

contributions, distributions and unrealized value after management fees, expenses and carried interest.
(8) To exclude the impact of FX, all foreign currency cash flows have been converted to Euro at the reporting period spot rate.
(9) Aggregate includes Main Fund I - Co-Investments, Main Fund I - Mezzanine Investments, AlpInvest CleanTech Funds and funds which

are not included as part of a main fund.
(10) Represents the U.S. dollar equivalent balance translated at the spot rate as of period end.
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Liquidity and Capital Resources

Historical Liquidity and Capital Resources

We have historically required limited capital resources to support the working capital and operating needs of our business. Our management fees
have largely covered our operating costs and we have distributed all realized performance fees after related compensation to equityholders.
Historically, approximately 95% of all capital commitments to our funds have been provided by our fund investors, with the remaining amount
typically funded by our senior Carlyle professionals, operating executives and other professionals.

Cash Flows

The significant captions and amounts from our combined and consolidated statements of cash flows which include the effects of our
Consolidated Funds and CLOs in accordance with U.S. GAAP are summarized below.

Three Months Ended
March 31,

2014 2013
(Dollars in millions)

Statements of Cash Flows Data
Net cash provided by operating activities $ 989.8 $ 1,454.8
Net cash provided by (used in) investing activities 77.7 (14.7) 
Net cash used in financing activities (997.8) (1,424.6) 
Effect of foreign exchange rate change (2.0) (12.2) 

Net change in cash and cash equivalents $ 67.7 $ 3.3

Net Cash Provided by Operating Activities. Net cash provided by operating activities is primarily driven by our earnings in the respective
periods after adjusting for non-cash performance fees, the related non-cash performance fee related compensation, and non-cash equity-based
compensation, all of which are included in earnings. Cash used to purchase investments and trading securities as well as the proceeds from the
sale of such investments are also reflected in our operating activities as investments are a normal part of our operating activities. Over time
investment proceeds may be greater than investment purchases. During the three months ended March 31, 2014, proceeds were $390.8 million
while purchases were $12.0 million. However, in the three months ended March 31, 2013, investment proceeds were $108.8 million as
compared to purchases of $60.6 million. Also included in our net cash provided by operating activities are proceeds from sales of investments by
the Consolidated Funds, offset by purchases of investments by the Consolidated Funds. For the three months ended March 31, 2014, proceeds
from the sales and settlements of investments by the Consolidated Funds were $2,801.2 million, while purchases of investments by the
Consolidated Funds were $2,418.6 million. For the three months ended March 31, 2013, proceeds from the sales and settlements of investments
by the Consolidated Funds were $3,181.4 million, while purchases of investments by the Consolidated Funds were $2,934.1 million.

Net Cash Provided By (Used in) Investing Activities. Our investing activities generally reflect cash used for acquisitions, fixed assets and
software for internal use, and changes in restricted cash. For the three months ended March 31, 2014, cash provided by investing activities
primarily reflects a change in restricted cash balances. Additionally, the acquisition of DGAM resulted in the use of cash, net of cash acquired,
of $3.1 million during the three months ended March 31, 2014.

Net Cash Used in Financing Activities. Financing activities are a net use of cash in each of the historical periods presented. In March 2014, the
Partnership received net proceeds from the issuance of 13,800,000 newly issued common units of $449.5 million. The Partnership used $303.4
million of these proceeds to acquire 9,300,000 Carlyle Holdings partnership units from the other limited partners of the Carlyle Holdings
partnerships. The remaining net proceeds were used by the Partnership to acquire 4,500,000 newly issued Carlyle Holdings partnership units.
Carlyle Holdings will use the proceeds from the issuance of the 4,500,000 Carlyle Holdings partnership units for general corporate purposes,
including investments in our funds as well as investment capital for acquisitions of new fund platforms and strategies or other growth initiatives,
to drive innovation across the broader Carlyle platform. Also during March 2014, we received net proceeds of $210.8 million, net of financing
costs, from the issuance of $200.0 million of 5.625% senior notes due 2043 at 104.315% of par. The net proceeds from this issuance will be used
for general corporate purposes, including investments in our funds as well as investment capital for acquisitions of new fund platforms and
strategies or other growth initiatives, to drive innovation across the broader Carlyle platform.
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For the three months ended March 31, 2013, we received net proceeds of $495.3 million, net of financing costs, from the $500.0 million 3.875%
senior note issuance in January 2013 and $394.1 million, net of financing costs, for the $400.0 million 5.625% senior note issuance in March
2013. The proceeds from the 2013 senior note issuances were used to repay outstanding borrowings under our revolving credit facility and our
term loan. Our repayments under our revolving credit facility were $386.3 million and our repayments on our term loan were $475.0 million for
the three months ended March 31, 2013.

Distributions to our common unitholders were $70.4 million and $36.8 million for the three months ended March 31, 2014 and 2013,
respectively. Distributions to the non-controlling interest holders in Carlyle Holdings were $366.5 million and $223.5 million for the three
months ended March 31, 2014 and 2013, respectively. The net payment on loans payable by our Consolidated Funds during the three months
ended March 31, 2014 and 2013 were $323.2 million and $769.3 million, respectively. For the three months ended March 31, 2014 and 2013,
contributions from non-controlling interest holders were $753.3 million and $477.2 million, respectively, which relate primarily to contributions
from the non-controlling interest holders in Consolidated Funds. For the three months ended March 31, 2014 and 2013, distributions to
non-controlling interest holders were $1,256.9 million and $981.5 million, respectively, which relate primarily to distributions to the
non-controlling interest holders in Consolidated Funds.

Our Sources of Cash and Liquidity Needs

In the future, we expect that our primary liquidity needs will be to:

� provide capital to facilitate the growth of our existing business lines;

� provide capital to facilitate our expansion into new, complementary business lines, including acquisitions;

� pay operating expenses, including compensation and other obligations as they arise;

� fund capital expenditures;

� repay borrowings and related interest costs and expenses;

� pay income taxes;

� make distributions to our unitholders and the holders of the Carlyle Holdings partnership units in accordance with our distribution
policy; and

� fund the capital investments of Carlyle in our funds.
With respect to distribution year 2014, the Board of Directors of our general partner has declared a distribution to common unitholders of $0.16
per common unit in respect of the first quarter of 2014 to common unitholders of record on May 14, 2014, which is payable on May 22, 2014.

With respect to distribution year 2013, we paid a distribution of approximately $70.4 million to common unitholders in March 2014 in respect of
the fourth quarter of 2013. With respect to distribution year 2012, we paid a distribution of approximately $36.8 million to common unitholders
in March 2013 in respect of the fourth quarter of 2012.

We currently anticipate that we will cause Carlyle Holdings to make quarterly distributions to its partners, including The Carlyle Group L.P.�s
wholly owned subsidiaries, that will enable The Carlyle Group L.P. to pay a quarterly distribution of $0.16 per common unit for each of the first
three quarters of each year and for the fourth quarter of each year, to pay a distribution of at least $0.16 per common unit that, taken together
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receivable agreement, of Carlyle�s Distributable Earnings in excess of the amount determined by Carlyle�s general partner to be necessary or
appropriate to provide for the conduct of Carlyle�s business, to make appropriate investments in its business and its funds or to comply with
applicable law or any of its financing agreements. We anticipate that the aggregate amount of our distributions for most years will be less than
our Distributable Earnings for that year due to these funding requirements.

Notwithstanding the foregoing, the declaration and payment of any distributions will be at the sole discretion of our general partner, which may
change our distribution policy at any time. Our general partner will take into account general economic and business conditions, our strategic
plans and prospects, our business and investment opportunities, our financial condition and operating results, working capital requirements and
anticipated cash needs, contractual restrictions and obligations, legal, tax and regulatory restrictions, other constraints on the payment of
distributions by us to our common unitholders or by our subsidiaries to us, and such other factors as our general partner may deem relevant.

Generally, we intend to have Carlyle commit to fund approximately 1% of the capital commitments to our future carry funds, although we may
elect to invest additional amounts in funds focused on new investment areas. We may, from time to time, exercise our right to purchase
additional interests in our investment funds that become available in the ordinary course of their operations. We expect our senior Carlyle
professionals and employees to continue to make significant capital contributions to our funds based on their existing commitments, and to make
capital commitments to future funds consistent with the level of their historical commitments. We also intend to make investments in our
open-end funds and our CLO vehicles.

We generally use our working capital and cash flows to invest in growth initiatives, service our debt, fund the working capital needs of our
business and investment funds and pay distributions to our unitholders. We have multiple sources of liquidity to meet our capital needs,
including cash on hand, annual cash flows, accumulated earnings and funds from our senior credit facility, including a term loan facility and a
revolving credit facility with $750.0 million available as of March 31, 2014. We believe these sources will be sufficient to fund our capital needs
for at least the next 12 months. If we determine that market conditions are favorable after taking into account our liquidity requirements,
including the amounts available under our senior credit facility, we may seek to issue and sell common units in a registered public offering or to
issue additional senior notes or other debt. For example, during the first quarter of 2014, we issued 13,800,000 common units in a registered
public offering that provided net proceeds to us of $449.5 million. We also issued $200 million of 5.625% senior notes due 2043 during the first
quarter of 2014 that provided net proceeds to us of $210.8 million. We used a portion of the net proceeds from the equity issuance to purchase
from certain holders, including certain of our directors and executive officers, an equivalent number of outstanding Carlyle Holdings partnership
units. The remaining proceeds from the equity issuance and the proceeds from the debt issuance will be used for general corporate purposes,
investments in our funds as well as investment capital for acquisitions of new fund platforms and strategies or other growth initiatives, to drive
innovation across the broader Carlyle platform. During the first quarter of 2013, we issued $500 million of senior notes due 2023 and $400
million of senior notes due 2043 and used the proceeds from those note issuances to repay the outstanding balance under our revolving credit
facility and $475.0 million of our term loan borrowings.
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Since our inception through March 31, 2014, we and our senior Carlyle professionals, operating executives and other professionals have invested
or committed to invest in or alongside our funds. Approximately 5% of all capital commitments to our funds are funded collectively by us and
our senior Carlyle professionals, operating executives and other professionals. The current invested capital and unfunded commitment of Carlyle
and our senior Carlyle professionals, operating executives and other professionals to our investment funds as of March 31, 2014, consisted of the
following:

Asset Class

Current
Equity

Invested
Unfunded

Commitment

Total Current
Equity 
Invested

and
Unfunded

Commitment
(Dollars in millions)

Corporate Private Equity $ 1,423.1 $ 2,220.1 $ 3,643.2
Global Market Strategies 1,048.9 213.7 1,262.6
Real Assets 740.3 589.3 1,329.6
Solutions 6.4 28.7 35.1

Total $ 3,218.7 $ 3,051.8 $ 6,270.5

A substantial majority of these investments have been funded by, and a substantial majority of the remaining commitments are expected to be
funded by, senior Carlyle professionals, operating executives and other professionals through our internal co-investment program. Of the $3.1
billion of unfunded commitments, approximately $2.8 billion is subscribed individually by senior Carlyle professionals, operating executives
and other professionals, with the balance funded directly by the Partnership.

Investments as of March 31, 2014 consist of the following (dollars in millions):

Investments $ 748.0
Less: Amounts attributable to non-controlling interests in consolidated entities (290.5) 
Less: Strategic equity method investment in NGP Management (333.9) 

Investments excluding non-controlling interests and NGP Management 123.6
Plus: investments in Consolidated Funds, eliminated in consolidation 155.4

Total investments attributable to Carlyle Holdings, exclusive of NGP
management $ 279.0

Another source of liquidity we may use to meet our capital needs is the realized carried interest and incentive fee revenue generated by our
investment funds. Carried interest is realized when an underlying investment is profitably disposed of and the fund�s cumulative returns are in
excess of the preferred return. Incentive fees earned on hedge fund structures are realized at the end of each fund�s measurement period. Incentive
fees earned on our CLO vehicles are paid upon the dissolution of such vehicles.
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Our accrued performance fees by segment as of March 31, 2014, gross and net of accrued giveback obligations, are set forth below:

Asset Class

Accrued
Performance

Fees

Accrued
Giveback

Obligation

Net Accrued
Performance

Fees
(Dollars in millions)

Corporate Private Equity $ 2,912.2 $ 8.7 $ 2,903.5
Global Market Strategies 122.8 2.1 120.7
Real Assets 291.2 24.9 266.3
Solutions 450.4 �  450.4

Total $ 3,776.6 $ 35.7 $ 3,740.9

Less: Accrued performance fee-related compensation (1,752.8) 
Plus: Receivable for giveback obligations from current and former
employees 14.8
Less: Net accrued performance fees attributable to non-controlling
interests in consolidated entities (20.9) 

Net accrued performance fees excluding compensation and
non-controlling interests 1,982.0
Plus: Net accrued performance fees in Consolidated Funds,
eliminated in consolidation 16.2
Less: Net accrued performance fees realized in the first quarter of
2014 and to be collected in subsequent periods (47.3) 

Net accrued performance fees attributable to Carlyle Holdings,
excluding realized amounts $ 1,950.9

Our Balance Sheet and Indebtedness

Total assets were $36.3 billion at March 31, 2014, an increase of $0.7 billion from December 31, 2013. The increase in total assets was primarily
attributable to increases in cash and cash equivalents held at Consolidated Funds and accrued performance fees. Assets of the Consolidated
Funds were approximately $29.5 billion at March 31, 2014, representing an increase of $0.6 billion from December 31, 2013. Accrued
performance fees were approximately $3.8 billion at March 31, 2014, representing an increase of $0.1 billion from December 31, 2013.

Total liabilities were $21.8 billion at March 31, 2014, an increase of $0.9 billion from December 31, 2013. The increase in liabilities was
primarily attributable to increases in the liabilities of the Consolidated Funds, which increased $0.7 billion from December 31, 2013 to
March 31, 2014, and an increase in the outstanding 5.625% senior notes due 2043, which increased $0.2 billion from December 31, 2013 to
March 31, 2014.

The assets and liabilities of the Consolidated Funds are generally held within separate legal entities and, as a result, the assets of the
Consolidated Funds are not available to meet our liquidity requirements and similarly the liabilities of the Consolidated Funds are non-recourse
to us. The assets and liabilities of the consolidated real estate VIE are also held in separate legal entities; we have not guaranteed or assumed any
obligation for repayment of its liabilities nor are its assets available to meet our liquidity requirements.

Our balance sheet without the effect of the Consolidated Funds can be seen in Note 20 to the unaudited condensed consolidated financial
statements included in this Quarterly Report on Form 10-Q. At March 31, 2014, our total assets were $7.0 billion, including cash and cash
equivalents of $1.0 billion and accrued performance fees of $3.8 billion.

Loans Payable. Loans payable on our balance sheet at March 31, 2014 reflects $25.0 million outstanding under our senior credit facility,
comprised of $25.0 million of term loan balance outstanding. No amount was outstanding under the revolving credit facility of our senior credit
facility. Additionally, loans payable at March 31, 2014 includes $17.4 million outstanding under a separate term loan entered into during 2013
related to an investment in a CLO.
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Senior Credit Facility. The senior credit facility includes $25.0 million in a term loan and $750.0 million in a revolving credit facility. The term
loan and revolving credit facility mature on August 9, 2018. Principal amounts outstanding under the amended term loan and revolving credit
facility accrue interest, at the option of the borrowers, either (a) at an alternate base rate plus an applicable margin not to exceed 0.75%, or (b) at
LIBOR plus an applicable margin not to exceed 1.75% (1.41% at March 31, 2014).

The senior credit facility is unsecured. We are required to maintain management fee earning assets (as defined in the senior credit facility) of at
least $65 billion plus 70% of any future acquired AUM and a total debt leverage ratio of less than 3.0 to 1.0, in each case, tested on a quarterly
basis. Non-compliance with any of the financial or non-financial covenants without cure or waiver would constitute an event of default under the
senior credit facility. An event of default resulting from a breach of certain financial or non-financial covenants may result, at the option of the
lenders, in an acceleration of the principal and interest outstanding, and a termination of the revolving credit facility. The senior credit facility
also contains other customary events of default, including defaults based on events of bankruptcy and insolvency, nonpayment of principal,
interest or fees when due, breach of specified covenants, change in control and material inaccuracy of representations and warranties.

Other Term Loan. On October 3, 2013, the Partnership borrowed �12.6 million ($17.4 million at March 31, 2014) under a new term loan and
security agreement with a financial institution. Interest on the term loan accrues at EURIBOR plus 1.75% (2.06% at March 31, 2014). The
Partnership may prepay the facility in whole or in part at any time without penalty. The facility is scheduled to mature on the earlier of five year
after closing or the date that the CLO is dissolved. The facility is secured by the Partnership�s investment in the CLO.

3.875% Senior Notes. In January 2013, Carlyle Holdings Finance L.L.C., an indirect finance subsidiary of the Partnership, issued $500.0 million
of 3.875% senior notes due February 1, 2023 at 99.966% of par. Interest is payable semi-annually on February 1 and August 1, beginning
August 1, 2013. The notes are unsecured and unsubordinated obligations of Carlyle Holdings Finance L.L.C. and are fully and unconditionally
guaranteed, jointly and severally, by The Carlyle Group L.P. and each of the Carlyle Holdings partnerships. The indenture governing the notes
contains customary covenants that, among other things, limit Carlyle Holdings Finance L.L.C. and the guarantors� ability, subject to certain
exceptions, to incur indebtedness secured by liens on voting stock or profit participating equity interests of their subsidiaries or merge,
consolidate or sell, transfer or lease assets. The notes also contain customary events of default. All or a portion of the notes may be redeemed at
our option, in whole or in part, at any time and from time to time, prior to their stated maturity, at the make-whole redemption price set forth in
the notes. If a change of control repurchase event occurs, the notes are subject to repurchase at the repurchase price as set forth in the notes.

5.625% Senior Notes. In March 2013, Carlyle Holdings II Finance L.L.C., an indirect finance subsidiary of the Partnership, issued $400.0
million of 5.625% Senior Notes due March 30, 2043 at 99.583% of par. Interest is payable semi-annually on March 30 and September 30,
beginning September 30, 2013. The notes are unsecured and unsubordinated obligations of Carlyle Holdings II Finance L.L.C. and are fully and
unconditionally guaranteed, jointly and severally, by The Carlyle Group L.P. and each of the Carlyle Holdings partnerships. The indenture
governing the notes contains customary covenants and financial restrictions that, among other things, limit Carlyle Holdings Finance II L.L.C.
and the guarantors� ability, subject to certain exceptions, to incur indebtedness secured by liens on voting stock or profit participating equity
interests of their subsidiaries or merge, consolidate or sell, transfer or lease assets. The notes also contain customary events of default. All or a
portion of the notes may be redeemed at our option, in whole or in part, at any time and from time to time, prior to their stated maturity, at the
make-whole redemption price set forth in the notes. If a change of control repurchase event occurs, the notes are subject to repurchase at the
repurchase price as set forth in the notes.

In March 2014, Carlyle Holdings II Finance L.L.C. issued $200.0 million of 5.625% Senior Notes due March 30, 2043 at 104.315% of par.
These notes were issued as additional 5.625% Senior Notes due March 30, 2043 and will be treated as a single class with the already outstanding
$400.0 million aggregate principal amount of these senior notes.
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Obligations of CLOs. Loans payable of the Consolidated Funds represent amounts due to holders of debt securities issued by the CLOs. We are
not liable for any loans payable of the CLOs. Several of the CLOs issued preferred shares representing the most subordinated interest, however
these tranches are mandatorily redeemable upon the maturity dates of the senior secured loans payable, and as a result have been classified as
liabilities under U.S. GAAP, and are included in loans payable of Consolidated Funds in our combined and consolidated balance sheets.

As of March 31, 2014, the following borrowings were outstanding at our CLOs, including preferred shares classified as liabilities (dollars in
millions):

Borrowing
Outstanding

Weighted
Average Interest

Rate

Weighted Average
Remaining

Maturity in Years
Senior secured notes $ 14,779.7 1.48% 9.04
Subordinated notes, Income notes and Preferred
shares 1,331.2 N/A(1) 7.88
Combination notes 15.0 N/A(2) 7.89

Total $ 16,125.9

(1) � The subordinated notes, income notes and preferred shares do not have contractual interest rates, but instead receive distributions from
the excess cash flows of the CLOs.

(2) � The combination notes do not have contractual interest rates and have recourse only to securities specifically held to collateralize such
combination notes.

The fair value of senior secured notes, subordinated notes, income notes and preferred shares, and combination notes of our CLOs as of
March 31, 2014 was $14,408.7 million, $1,254.1 million, and $15.9 million, respectively.

Loans payable of the CLOs are collateralized by the assets held by the CLOs and the assets of one CLO may not be used to satisfy the liabilities
of another. This collateral consists of cash and cash equivalents, corporate loans, corporate bonds and other securities.

In addition, certain CLOs entered into liquidity facility agreements with various liquidity facility providers on or about the various closing dates
in order to fund payments of interest when there are insufficient funds available. The proceeds from such draw-downs are available for payments
of interest at each interest payment date and the acquisition or exercise of an option or warrant comprised in any collateral enhancement
obligation. The liquidity facilities, in aggregate, allow for a maximum borrowing of $6.9 million and bear weighted average interest at
EURIBOR plus 0.25% per annum. Amounts borrowed under the liquidity facilities are repaid based on cash flows available subject to priority of
payments under each CLO�s governing documents. There were no borrowings outstanding under this liquidity facility as of March 31, 2014.

Loans Payable of a Consolidated Real Estate VIE. This balance consists of the borrowings of Urbplan for its real estate development activities.
As of March 31, 2014, the principal amount outstanding on the loans was approximately $278.3 million. The Partnership records the borrowings
of Urbplan at fair value on its consolidated balance sheet; the fair value of the Urbplan borrowings at March 31, 2014 was $125.3 million. The
principal amounts of the loans accrue interest at a variable rate based on an index plus an applicable margin. Interest rates are based on: (i) CDI
plus a margin ranging from 4.0% to 8.0% (14.3% to 18.3% as of March 31, 2014); (ii) IGP-M plus a margin of 12.0% (17.8% as of March 31,
2014); or (iii) IPCA plus a margin ranging from 10.0% to 13.5% (15.7% to 19.2% as of March 31, 2014).

Substantially all of Urbplan�s customer and other receivables and investments have been pledged as collateral for the loans. As of March 31,
2014, substantially all of the loans payable of Urbplan are not in compliance with their related debt covenants or are otherwise in technical
default. These violations do not cause a default or event of default under the Partnership�s senior credit facility or senior notes. Urbplan
management is in discussions with the lenders to cure or re-negotiate the loans in default. Currently there are no outstanding notices of
acceleration of payment on the loans in default.

All of the loans payable of Urbplan are contractually non-recourse to us.
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Unconsolidated Entities

Our Corporate Private Equity funds have not historically utilized substantial leverage at the fund level other than short-term borrowings under
certain fund level lines of credit which are used to fund liquidity needs in the interim between the date of an investment and the receipt of capital
from the investing fund�s investors. These funds do, however, make direct or indirect investments in companies that utilize leverage in their
capital structure. The degree of leverage employed varies among portfolio companies.

Certain of our real estate funds have entered into lines of credits secured by their investors� unpaid capital commitments or by a pledge of the
equity of the underlying investment. Due to the relatively large number of investments made by these funds, the lines of credit are primarily
employed to reduce the overall number of capital calls or for working capital needs. In certain instances, however, they may be used for other
investment related activities, including serving as bridge financing for investments. The degree of leverage employed varies among portfolio
companies.

Off-balance Sheet Arrangements

In the normal course of business, we enter into various off-balance sheet arrangements including sponsoring and owning limited or general
partner interests in consolidated and non-consolidated funds, entering into derivative transactions, entering into operating leases and entering
into guarantee arrangements. We also have ongoing capital commitment arrangements with certain of our consolidated and non-consolidated
funds. We do not have any other off-balance sheet arrangements that would require us to fund losses or guarantee target returns to investors in
any of our other investment funds.

For further information regarding our off-balance sheet arrangements, see Note 2 to the unaudited condensed consolidated financial statements
included in this Quarterly Report on Form 10-Q.
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Contractual Obligations

The following table sets forth information relating to our contractual obligations as of March 31, 2014 on a consolidated basis and on a basis
excluding the obligations of the Consolidated Funds:

April 1, 2014
to 

December 31,
2014 2015-2016 2017-2018 Thereafter Total

(Dollars in millions)
Loans payable and senior notes(a) $ �  $ �  $ 42.4 $ 1,100.0 $ 1,142.4
Interest payable(b) 42.9 111.3 108.8 897.6 1,160.6
Contingent cash consideration(c) 41.8 199.3 74.3 431.7 747.1
Options to acquire additional investments in NGP(d) 96.4 �  �  �  96.4
Operating lease obligations(e) 39.4 87.8 69.2 98.3 294.7
Capital commitments to Carlyle funds(f) 3,059.3 �  �  �  3,059.3
Tax receivable agreement payments(g) 4.9 7.9 8.4 73.1 94.3
Loans payable of Consolidated Funds(h) 189.0 443.5 828.0 16,776.9 18,237.4
Loans payable of a consolidated real estate VIE(i) 67.5 113.4 76.2 187.2 444.3
Unfunded commitments of the CLOs and Consolidated
Funds(j) 1,159.7 �  �  �  1,159.7
Redemptions payable of Consolidated Funds(k) 80.7 �  �  �  80.7

Consolidated contractual obligations 4,781.6 963.2 1,207.3 19,564.8 26,516.9
Loans payable of Consolidated Funds(h) (189.0) (443.5) (828.0) (16,776.9) (18,237.4) 
Loans payable of a consolidated real estate VIE(i) (67.5) (113.4) (76.2) (187.2) (444.3) 
Capital commitments to Carlyle funds(f) (2,777.3) �  �  �  (2,777.3) 
Unfunded commitments of the CLOs and Consolidated
Funds(j) (1,159.7) �  �  �  (1,159.7) 
Redemptions payable of Consolidated Funds(k) (80.7) �  �  �  (80.7) 

Carlyle Operating Entities contractual obligations $ 507.4 $ 406.3 $ 303.1 $ 2,600.7 $ 3,817.5

(a) The table above assumes that no prepayments are made on the term loans or senior notes and that the outstanding balance on the revolving
credit facility is repaid on the maturity date of the senior credit facility. On August 9, 2013, we entered into Amendment No. 1 to the
senior credit facility to extend the maturity date of the term loan and revolving credit facility from September 30, 2016 until August 9,
2018, and to eliminate all amortization of outstanding term loans, with all such term loans being due and payable on the new maturity date.
The term loan entered into during 2013 related to an investment in a CLO matures on the earlier of 2018 or the date that the CLO is
dissolved. For purposes of the table above, it is assumed that the CLO does not dissolve prior to 2018.

(b) The interest rate on the loans payable consist of 3.875% on $500.0 million of senior notes, 5.625% on $600.0 million of senior notes,
approximately 2.33% on $25.0 million of the term loan of our senior credit facility (inclusive of the effect of the outstanding interest rate
swaps), and approximately 2.06% on $17.4 million of our other term loan. Interest payments assume that no prepayments are made and
loans are held until maturity.

(c) These obligations represent our probability-weighted estimate of amounts to be paid on the contingent cash consideration obligations
associated with our business acquisitions and strategic investment in NGP Management. The actual amounts to be paid under these
agreements will not be determined until the specific performance conditions are met. Refer to �� Contingent Cash Payments for Business
Acquisitions and Strategic Investments� below for the maximum amounts we may be required to pay under these arrangements and Note 6
and Note 9 to the unaudited condensed consolidated financial statements included in this Quarterly Report on Form 10-Q for more
information. Included in these amounts are $73.7 million of employment-based contingent consideration payments that have been earned
but are not payable until the individuals are no longer employees of Carlyle, the timing of which cannot be predicted. For purposes of the
table above, the timing has been based on a probability-weighted estimate.
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(d) Included in this table are two options we have to purchase additional investments in NGP for a total payment of approximately $96
million. One option is exercisable now through January 2015 for approximately $35 million; the other option is exercisable from July 2014
through July 2015 for approximately $61 million. In April 2014, we provided notice to BNRI that we would exercise the option to acquire
additional interests in the general partners of all future carry funds advised by NGP, which will entitle us to an additional equity allocation
equal to 40% of the carried interest received by such fund general partners. The exercise price for this option is approximately $35 million,
and the transaction is expected to be completed in May 2014. Although we are under no obligation to exercise the other option, we
currently believe that we will exercise it during 2014. The amount shown in the table is an estimate of the payment required to exercise the
two options; the actual amount paid may be different as the payment amount is dependent on the timing of our exercise of the options as
well as the net contributed capital in the general partner of NGP Fund X at such time.

(e) We lease office space in various countries around the world and maintain our headquarters in Washington, D.C., where we lease our
primary office space under a non-cancelable lease agreement expiring on July 31, 2026. Our office leases in other locations expire in
various years from 2014 through 2025. The amounts in this table represent the minimum lease payments required over the term of the
lease.

(f) These obligations represent commitments by us to fund a portion of the purchase price paid for each investment made by our funds. These
amounts are generally due on demand and are therefore presented in the less than one year category. A substantial majority of these
investments is expected to be funded by senior Carlyle professionals and other professionals through our internal co-investment program.
Of the $3.1 billion of unfunded commitments, approximately $2.8 billion is subscribed individually by senior Carlyle professionals,
operating executives and other professionals, with the balance funded directly by the Partnership. Also included in these amounts is $7.5
million that will be paid to NGP in exchange for an additional 7.5% equity interest in NGP Management once the investment period for
NGP Fund X has expired, which is anticipated to occur in 2014.

(g) Represents obligations by the Partnership�s corporate taxpayers to make payments under the tax receivable agreement. Holders of
partnership units in Carlyle Holdings may exchange their Carlyle Holdings partnership units for common units in The Carlyle Group L.P.
on a one-for-one basis. These exchanges may reduce the amount of tax that the corporate taxpayers would be required to pay in the
future. The corporate taxpayers will pay to the limited partner of Carlyle Holdings making the exchange 85% of the amount of cash
savings that the corporate taxpayers realize upon an exchange. See �Tax Receivable Agreement� below.

(h) These obligations represent amounts due to holders of debt securities issued by the consolidated CLO vehicles. These obligations include
interest to be paid on debt securities issued by the consolidated CLO vehicles. Interest payments assume that no prepayments are made and
loans are held until maturity. For debt securities with rights only to the residual value of the CLO and no stated interest, no interest
payments were included in this calculation. Interest payments on variable-rate debt securities are based on interest rates in effect as of
September 30, 2013, at spreads to market rates pursuant to the debt agreements, and range from 0.45% to 12.65%.

(i) These obligations represent amounts owed to the lenders of Urbplan. These obligations include interest to be paid on the loans of Urbplan.
Principal and interest payments shown herein assume that amounts will be paid according to the contractual maturities of the loans without
acceleration due to default or covenant violation or other voluntarily prepayments. Interest payments on variable-rate debt are based on
interest rates in effect as of March 31, 2014, at spreads to market rates pursuant to the loan agreements, and range from 14.3% to 19.2%.
Due to the timing and availability of financial information from Urbplan, we consolidate the financial position and results of operations of
Urbplan on a financial reporting lag of 90 days. The balances shown in this table are based on Urbplan�s outstanding borrowings as of
December 31, 2013.

(j) These obligations represent commitments of the CLOs and Consolidated Funds to fund certain investments. These amounts are generally
due on demand and are therefore presented in the less than one year category.

(k) Our consolidated hedge funds are subject to quarterly or monthly redemption by investors in these funds. These obligations represent the
amount of redemptions where the amount requested in the redemption notice has become fixed and payable.

Excluded from the table above are liabilities for uncertain tax positions of $15.3 million at March 31, 2014 as we are unable to estimate when
such amounts may be paid. Also excluded from the table above are outstanding commitments of Urbplan for land development services with an
estimated $170 million of future costs to be incurred; these amounts have been excluded as we are unable to determine when such amounts will
be paid.

Contingent Funding of the Consolidated Real Estate VIE

As described in Note 17 to the unaudited condensed consolidated financial statements included in this Quarterly Report on Form 10-Q, we and
certain of our senior Carlyle professionals have made and may make additional investments in Urbplan. As of November 2013, Urbplan was
expected to require additional funding of approximately $200 million to enable it to continue operations; however, the actual amount of
additional funding necessary may exceed this estimate. From our initial consolidation of Urbplan through April 15, 2014, $107.5 million has
been funded to Urbplan, of which $89.5 million is a reduction of the $200 million estimate. We have funded $26.0 million of the $107.5 million
and $81.5 million has been funded by our senior Carlyle professionals indirectly through the Partnership. While no contractual or other
obligations exist to provide additional financial support to Urbplan,
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we and our senior Carlyle professionals expect to provide additional capital funding to Urbplan in the future and Urbplan will continue to seek
capital funding from unaffiliated parties. We and our senior Carlyle professionals will evaluate the possibility of further capital infusions based
on the circumstances at the time (including levels of third-party funding participation). It is anticipated that we would fund 25% and our senior
Carlyle professionals would fund 75% of any additional investments made by us and our senior Carlyle professionals.

We may not recover, in whole or in part, the capital that we have invested in or any additional capital that we may elect to invest in Urbplan in
the future, and our results of operations could be adversely impacted by impairments, write-downs, lawsuits by customers or creditors, other
claims against Urbplan or us or other losses associated with our investment in Urbplan. Urbplan is currently a party to various litigation, disputes
and other potential claims. We do not believe it is probable that the outcome of any existing Urbplan litigation, government investigations and
proceedings, disputes, or other potential claims will materially affect us or our consolidated financial statements.

The assets and liabilities of Urbplan are held in separate legal entities; we have not guaranteed or assumed any obligation for repayment of
Urbplan�s liabilities nor are the assets of Urbplan available to meet our liquidity requirements. However, if Urbplan fails to complete its
construction projects, customers, partners, government agencies or municipalities or other creditors in certain circumstances might seek to assert
claims against us under certain consumer protection or other laws.

Contingent Cash Payments for Business Acquisitions and Strategic Investments

We have certain contingent cash obligations associated with our business acquisitions and our strategic investment in NGP Management. For our
business acquisitions, these contingent cash payments relate to performance-based contingent cash consideration payable to the sellers of the
businesses, some of whom are Carlyle professionals. Certain of these payments to those Carlyle professionals require such Carlyle professionals
to be employed by us at the time the performance conditions are met, while other payments are not contingent upon employment.

For our strategic investment in NGP Management, the contingent cash payments relate to performance-based contingent cash consideration
payable to NGP and an affiliate of Barclays Bank PLC, as well as two options we have to purchase additional investments in NGP that would
entitle us to an allocation of income equal to 40% of the carried interest generated from certain NGP funds. In April 2014, we provided notice to
BNRI that we would exercise the option to acquire additional interests in the general partners of all future carry funds advised by NGP, which
will entitle us to an additional equity allocation equal to 40% of the carried interest received by such fund general partners. The exercise price
for this option is approximately $35 million, and the transaction is expected to be completed in May 2014. Although we are under no obligation
to exercise our other option to acquire the additional interests in the general partner of NGP X, we currently expect to exercise this option before
its expiration. When we exercise these options, the amount paid will be included in the carrying value of our equity-method investment in NGP
at such time. The performance-based contingent cash consideration payable to an affiliate of Barclays Bank PLC totaling $183.0 million, which
is payable partly in cash and partly by a promissory note, is earned based on NGP�s achievement of certain business performance goals, including
the successful fundraising by NGP of new fund commitments. The timing of NGP achieving these business performance goals is uncertain, but
may occur beginning in 2014; at such time, we would begin to pay the performance-based contingent cash consideration to the affiliate of
Barclays Bank PLC. See Note 6 to the unaudited condensed consolidated financial statements included in this Quarterly Report on Form 10-Q
for more information.

The amounts shown in the contractual obligations table above represent our probability-weighted estimate of amounts to be paid on the
contingent cash consideration obligations associated with our business acquisitions and our strategic investment in NGP Management. Except as
noted below, the following table represents the maximum amounts that could be paid from our contingent cash obligations associated with our
business acquisitions and our strategic investment in NGP Management and an estimated amount payable for the options related to NGP:

As of March 31, 2014

Business
Acquisitions

NGP
Investment Total

Liability
Recognized 

on

Financial
Statements(1)

(Dollars in millions)
Performance-based contingent cash consideration $ 289.4 $ 183.0 $ 472.4 $ 135.4
Employment-based contingent cash consideration 436.4 45.0 481.4 161.8
Options to acquire additional investments in NGP �  96.4 96.4 �  
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(1) On our consolidated balance sheet, the liability for performance-based contingent cash consideration is included in due to affiliates (for
amounts owed to Carlyle professionals) and accounts payable, accrued expenses, and other liabilities (for amounts owed to other sellers),
and the liability for employment-based contingent cash consideration is included in accrued compensation and benefits. Also, the amounts
shown here exclude the liabilities that have been recognized on our consolidated financial statements for performance-based contingent
equity consideration.

Some of the employment-based contingent cash consideration agreements do not contain provisions limiting the amount that could be paid by
us. For purposes of the table above, we have used our current estimate of the amount to be paid upon the determination dates for such payments.
In our consolidated financial statements, we record the performance-based contingent cash consideration from our business acquisitions at fair
value at each reporting period. For the employment-based contingent cash consideration, we accrue the compensation liability over the implied
service period.

When we exercise the options to acquire additional investments in NGP, the amount paid will be included in the carrying value of our
equity-method investment in NGP at such time. The amount shown in the table is an estimate of the payment required to exercise the two
options; the actual amount paid may be different as the payment amount is dependent on the timing of our exercise of the options as well as the
net contributed capital in the general partner of NGP Fund X at such time.

Guarantees

In 2001, we entered into an agreement with a financial institution pursuant to which we are the guarantor on a credit facility for eligible
employees investing in Carlyle sponsored funds. This credit facility renews on an annual basis, allowing for annual incremental borrowings up
to an aggregate of $16.4 million, and accrues interest at the lower of the prime rate, as defined, or three-month LIBOR plus 2%, reset quarterly.
At March 31, 2014, approximately $7.6 million was outstanding under the credit facility and payable by the employees. No material funding
under the guarantee has been required, and we believe the likelihood of any material funding under the guarantee to be remote.

In July 2012, we provided a guarantee to the French tax authorities as credit support for a �45.7 million tax assessment and in October 2012,
placed an additional �4.4 million in escrow, in each case, related to CEREP I. We expect to incur costs on behalf of CEREP I and its related
entities. We will attempt to recover any amounts advanced or paid under the guarantee from proceeds of subsequent portfolio dispositions by
CEREP I. The amount of any unrecoverable costs that may be incurred by us is not estimable at this time. Refer to �Contingencies� below and
Note 11 to the consolidated financial statements included in this Quarterly Report on Form 10-Q for additional information.

Indemnifications

In many of our service contracts, we agree to indemnify the third-party service provider under certain circumstances. The terms of the
indemnities vary from contract to contract, and the amount of indemnification liability, if any, cannot be determined and has not been included
in the table above or recorded in our consolidated financial statements as of March 31, 2014.

Tax Receivable Agreement

Holders of partnership units in Carlyle Holdings (other than The Carlyle Group L.P.�s wholly-owned subsidiaries), subject to the vesting and
minimum retained ownership requirements and transfer restrictions applicable to such holders as set forth in the partnership agreements of the
Carlyle Holdings partnerships, may (subject to the terms of the exchange agreement) exchange their Carlyle Holdings partnership units for The
Carlyle Group L.P. common units on a one-for-one basis. A Carlyle Holdings limited partner must exchange one partnership unit in each of the
three Carlyle Holdings partnerships to effect an exchange for a common unit. The exchanges are expected to result in increases in the tax basis
of the tangible and intangible assets of Carlyle Holdings. These increases in tax basis may increase (for tax purposes) depreciation and
amortization deductions and therefore reduce the amount of tax that Carlyle Holdings I GP Inc. and any other corporate taxpayers would
otherwise be required to pay in the future, although the IRS may challenge all or part of that tax basis increase, and a court could sustain such a
challenge.
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In connection with the reorganization and initial public offering, we have entered into a tax receivable agreement with the limited partners of the
Carlyle Holdings partnerships that will provide for the payment by the corporate taxpayers to such parties of 85% of the amount of cash savings,
if any, in U.S. federal, state and local income tax or franchise tax that the corporate taxpayers realize as a result of these increases in tax basis
and of certain other tax benefits related to entering into the tax receivable agreement, including tax benefits attributable to payments under the
tax receivable agreement. This payment obligation is an obligation of the corporate taxpayers and not of Carlyle Holdings. While the actual
increase in tax basis, as well as the amount and timing of any payments under this agreement, will vary depending upon a number of factors,
including the timing of exchanges, the price of our common units at the time of the exchange, the extent to which such exchanges are taxable
and the amount and timing of our income, we expect that as a result of the size of the transfers and increases in the tax basis of the tangible and
intangible assets of Carlyle Holdings, the payments that we may make under the tax receivable agreement will be substantial. The payments
under the tax receivable agreement are not conditioned upon these parties� continued ownership of us. In the event that The Carlyle Group L.P. or
any of its wholly-owned subsidiaries that are not treated as corporations for U.S. federal income tax purposes become taxable as a corporation
for U.S. federal income tax purposes, these entities will also be obligated to make payments under the tax receivable agreement on the same
basis and to the same extent as the corporate taxpayers.

The tax receivable agreement provides that upon certain changes of control, or if, at any time, the corporate taxpayers elect an early termination
of the tax receivable agreement, the corporate taxpayers� obligations under the tax receivable agreement (with respect to all Carlyle Holdings
partnership units whether or not previously exchanged) would be calculated by reference to the value of all future payments that the
counterparties would have been entitled to receive under the tax receivable agreement using certain valuation assumptions, including that the
corporate taxpayers� will have sufficient taxable income to fully utilize the deductions arising from the increased tax deductions and tax basis and
other benefits related to entering into the tax receivable agreement and, in the case of an early termination election, that any Carlyle Holdings
partnership units that have not been exchanged are deemed exchanged for the market value of the common units at the time of termination. In
addition, the counterparties will not reimburse us for any payments previously made under the tax receivable agreement if such tax basis
increase is successfully challenged by the IRS. The corporate taxpayers� ability to achieve benefits from any tax basis increase, and the payments
to be made under this agreement, will depend upon a number of factors, including the timing and amount of our future income. As a result, even
in the absence of a change of control or an election to terminate the tax receivable agreement, payments under the tax receivable agreement
could be in excess of the corporate taxpayers� actual cash tax savings.

Contingent Obligations (Giveback)

An accrual for potential repayment of previously received performance fees of $35.7 million at March 31, 2014 ($45.9 million before $10.2
million is eliminated in the consolidation of Consolidated Funds) is shown as accrued giveback obligations on the consolidated balance sheet,
representing the giveback obligation that would need to be paid if the funds were liquidated at their current fair values at March 31, 2014.
However, the ultimate giveback obligation, if any, does not arise until the end of a fund�s life. We have recorded $14.8 million of unbilled
receivables from former and current employees and our individual senior Carlyle professionals as of March 31, 2014 related to giveback
obligations, which are included in due from affiliates and other receivables, net in our consolidated balance sheet as of such date.

If, as of March 31, 2014, all of the investments held by our funds were deemed worthless, the amount of realized and distributed carried interest
subject to potential giveback would be $1.0 billion, on an after-tax basis where applicable.

Our senior Carlyle professionals and employees who have received carried interest distributions are severally responsible for funding their
proportionate share of any giveback obligations. However, the governing agreements of certain of our funds provide that to the extent a current
or former employee from such funds does not fund his or her respective share, then we may have to fund additional amounts beyond what we
received in carried interest, although we will generally retain the right to pursue any remedies that we have under such governing agreements
against those carried interest recipients who fail to fund their obligations.
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Contingencies

In the ordinary course of business, we are a party to litigation, investigations, disputes and other potential claims. Certain of these matters are
described below. We are not currently able to estimate for any such matters the reasonably possible amount of loss or range of loss. We do not
believe it is probable that the outcome of any existing litigation, investigations, disputes or other potential claims will materially affect us. We
believe that these matters are without merit and intend to vigorously contest them.

On February 14, 2008, a private class-action lawsuit challenging �club� bids and other alleged anti-competitive business practices was filed in the
U.S. District Court for the District of Massachusetts (Police and Fire Retirement System of the City of Detroit v. Apollo Global Management,
LLC). The complaint alleges, among other things, that certain global alternative asset firms, including Carlyle, violated Section 1 of the Sherman
Act by forming multi-sponsor consortiums for the purpose of bidding collectively in company buyout transactions in certain going private
transactions, which the plaintiffs allege constitutes a �conspiracy in restraint of trade.� Count One of the complaint alleges an overarching
conspiracy relating to certain large buyout transactions. Count Two of the complaint alleges a conspiracy with regard to the buyout of Healthcare
Corporation of America. The plaintiffs seek damages as provided for in Section 4 of the Clayton Act and an injunction against such conduct in
restraint of trade in the future. The defendants moved for summary judgment on both counts. On March 13, 2013, the U.S. District Court for the
District of Massachusetts ruled that plaintiffs could proceed on Count One solely on the basis of an alleged conspiracy to refrain from �jumping�
announced proprietary (i.e., non-auction) deals. The Court stated that it would entertain further summary judgment motions by individual
defendants as to their participation in the more narrowly defined alleged conspiracy. The Court also denied summary judgment as to Count Two.
On April 16, 2013, Carlyle filed a consolidated motion, renewing its motion for summary judgment on Count One, and moving for
reconsideration on Count Two. On April 22, 2013, Carlyle joined a motion seeking reconsideration on Count Two filed on behalf of all Count
Two defendants. On June 20, 2013, the Court denied the motion for reconsideration on Count Two filed by the Count Two defendants. On
July 18, 2013, the Court denied Carlyle�s individual summary judgment motion regarding its participation in the conspiracy alleged in Count
One. The plaintiffs moved to certify the class on October 21, 2013. The case management order calls for a hearing on class certification
sometime after May 19, 2014 and a jury trial commencing in November 2014, which could be delayed in the event an appeal to the U.S. Court
of Appeals for the First Circuit on the class certification issue should become necessary. Carlyle believes that reasonable litigation and
settlement costs that are not covered by applicable insurance are indemnifiable by one or more of our investment funds.

Along with many other companies and individuals in the financial sector, Carlyle and Carlyle Mezzanine Partners, L.P. (�CMP�) are named as
defendants in Foy v. Austin Capital, a case filed in June 2009, pending in the State of New Mexico�s First Judicial District Court, County of
Santa Fe, which purports to be a qui tam suit on behalf of the State of New Mexico. The suit alleges that investment decisions by New Mexico
public investment funds were improperly influenced by campaign contributions and payments to politically connected placement agents. The
plaintiffs seek, among other things, actual damages, actual damages for lost income, rescission of the investment transactions described in the
complaint and disgorgement of all fees received. In May 2011, the Attorney General of New Mexico moved to dismiss certain defendants
including Carlyle and CMP on the grounds that separate civil litigation by the Attorney General is a more effective means to seek recovery for
the State from these defendants. The Attorney General has brought two civil actions against certain of those defendants, not including the
Carlyle defendants. The Attorney General has stated that its investigation is continuing and it may bring additional civil actions.

Carlyle Capital Corporation Limited (�CCC�) was a fund sponsored by Carlyle that invested in AAA-rated residential mortgage backed securities
on a highly leveraged basis. In March of 2008, amidst turmoil throughout the mortgage markets and money markets, CCC filed for insolvency
protection in Guernsey. Several different lawsuits, described below, developed from the CCC insolvency.

First, on July 13, 2009, a former shareholder of CCC, claiming to have lost $20.0 million, filed a claim against CCC, Carlyle and certain
affiliates and one of our officers (Huffington v. TC Group L.L.C., et al.) alleging violations of Massachusetts �blue sky� law provisions relating to
material misrepresentations and omissions allegedly made during and after the marketing of CCC. The plaintiff sought treble damages, interest,
expenses, attorney�s fees and to have the subscription agreement deemed null and void and to receive a full refund of the investment. The
plaintiff has since dismissed his claim without any monetary compensation, in exchange for Carlyle�s dismissal of its counterclaim against him
for violation of the forum selection clause.
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Second, in November 2009, another CCC investor, National Industries Group (Holding) (�National Industries�) instituted legal proceedings on
similar grounds in Kuwait�s Court of First Instance (National Industries Group v. Carlyle Group ) seeking to recover losses incurred in
connection with an investment in CCC. In July 2011, the Delaware Court of Chancery issued a decision restraining National Industries from
proceeding in Kuwait on any CCC-related claims based on the forum selection clause in National Industries� subscription agreement, which
provided for exclusive jurisdiction in the Delaware courts. In September 2011, National Industries reissued its complaint in Kuwait naming CCC
only, and reissued its complaint in January 2012 joining Carlyle Investment Management, L.L.C. as a defendant. In April 2013, the court in
Kuwait dismissed National Industries� claim without prejudice for failure to serve process. Hearings in the case and related to the case have
nevertheless taken place on several occasions since that time, most recently in September 2013. Meanwhile, in August 2012, National Industries
had filed a motion to vacate the Delaware Court of Chancery�s decision. Carlyle successfully opposed that motion and the Court�s injunction
remained in effect. In November 2012, National Industries appealed that decision to the Delaware Supreme Court. On May 29, 2013, the
Delaware Supreme Court affirmed the Chancery Court�s decision and upheld the 2011 injunction barring National Industries from filing or
prosecuting any CCC-related action in any forum other than the courts of Delaware.

Third, the Guernsey liquidators who took control of CCC in March 2008 filed four suits on July 7, 2010 against Carlyle, certain of its affiliates
and the former directors of CCC in the Delaware Chancery Court, the Royal Court of Guernsey, the Superior Court of the District of Columbia
and the Supreme Court of New York, New York County (Carlyle Capital Corporation Limited v. Conway et al.) seeking $1.0 billion in
damages. They allege that Carlyle and the CCC board of directors were negligent, grossly negligent or willfully mismanaged the CCC
investment program and breached certain fiduciary duties allegedly owed to CCC and its shareholders. The liquidators further allege (among
other things) that the directors and Carlyle put the interests of Carlyle ahead of the interests of CCC and its shareholders and gave priority to
preserving and enhancing Carlyle�s reputation and its �brand� over the best interests of CCC. In July 2011, the Royal Court of Guernsey held that
the case should be litigated in Delaware pursuant to the exclusive jurisdiction clause in the investment management agreement. That ruling was
appealed by the liquidators, and in February 2012 was reversed by the Guernsey Court of Appeal, which held that the case should proceed in
Guernsey. Defendants� attempts to appeal to the Privy Council were unsuccessful and the plaintiffs� case is proceeding in Guernsey. Two claims
in that case, which sought the return of certain documents and other property purportedly belonging to CCC, were resolved by agreement of the
parties and order of the Royal Court of Guernsey in December 2012. Carlyle has now completed its document production pursuant to that order.
On July 24, 2013, plaintiffs filed an amended complaint, which contained further detail in support of the existing claims but no new defendants
or claims. On December 20, 2013, defendants filed a defense to the amended complaint. We expect that plaintiffs will file a reply in the next
several months. In addition, the liquidators� lawsuits in New York and the District of Columbia were dismissed in December 2011 without
prejudice.

Fourth, on June 21, 2011, August 24, 2011 and September 1, 2011, respectively, three putative shareholder class actions were filed against
Carlyle, certain of its affiliates and former directors of CCC alleging that the fund offering materials and various public disclosures were
materially misleading or omitted material information. Two of the shareholder class actions (Phelps v. Stomber, et al. and Glaubach v. Carlyle
Capital Corporation Limited, et al.) were filed in the United States District Court for the District of Columbia. Phelps v. Stomber, et al. was also
filed in the Supreme Court of New York, New York County and was subsequently removed to the United States District Court for the Southern
District of New York. The two original D.C. cases were consolidated into one case under the caption of Phelps v. Stomber and the Phelps named
plaintiffs were designated �lead plaintiffs� by the Court. The New York case was transferred to the D.C. federal court and the plaintiffs requested
that it be consolidated with the other two D.C. actions. The plaintiffs were seeking compensatory damages sustained as a result of the alleged
misrepresentations, costs and expenses, as well as reasonable attorney�s fees. On August 13, 2012, the United States District Court for the District
of Columbia dismissed both the D.C. and New York shareholder class actions. The plaintiffs moved for leave to amend their complaint and/or
for amendment of the Court�s decision, but the trial court denied that motion on June 4, 2013. The plaintiffs� previously filed notice of appeal to
the Court of Appeals for the District of Columbia Circuit was then automatically reinstated and oral arguments on this appeal were held on
February 19, 2014.
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It is not possible to predict the ultimate outcome of all pending investigations and legal proceedings, and some of the matters discussed above
involve claims for potentially large and/or indeterminate amounts of damages. Based on information known by management, management has
not concluded that as of the date of this filing the final resolutions of the matters above will have a material effect upon the Partnership�s
consolidated financial statements. However, given the potentially large and/or indeterminate amounts of damages sought in certain of these
matters and the inherent unpredictability of investigations and litigations, it is possible that an adverse outcome in certain matters could, from
time to time, have a material effect on our financial results in any particular period.

Other Contingencies

From 2007 to 2009, a Luxembourg subsidiary of CEREP I, a real estate fund, received proceeds from the sale of real estate located in Paris,
France. The relevant French tax authorities have asserted that CEREP I was ineligible to claim certain exemptions from French tax under the
Luxembourg-French tax treaty, and have issued a tax assessment seeking to collect approximately �97.0 million, consisting of taxes, interest and
penalties. Additionally, the French Ministry of Justice has commenced an investigation regarding the legality under French law of claiming the
exemptions under the tax treaty.

CEREP I and its subsidiaries are contesting the French tax assessment. In July 2012, we provided a guarantee to the French tax authorities as
credit support for the �45.7 million tax assessment and in October 2012, placed an additional �4.4 million in escrow, in each case, related to
CEREP I. We expect to incur costs on behalf of CEREP I and its related entities. We will attempt to recover any amounts advanced or paid from
proceeds of subsequent portfolio dispositions by CEREP I. The amount of any unrecoverable costs that may be incurred by us is not estimable at
this time. Commencing with the issuance of the credit support on behalf of CEREP I in July 2012, we consolidated the fund into our
consolidated financial statements. As of March 31, 2014, CEREP I had accrued �75.0 million ($103.3 million as of March 31, 2014) related to
this contingency, which is included in other liabilities of Consolidated Funds in our consolidated financial statements.

Carlyle Holdings Partnership Units

A rollforward of the outstanding Carlyle Holdings partnership units from December 31, 2013 through March 31, 2014 is as follows:

Units as of

December 31,
2013 Units Issued

Units
Forfeited

Units
Exchanged

Units as of
March 31,

2014
Carlyle Holdings partnership units held by the Partnership 48,605,870 5,454,325 �  9,300,000 63,360,195
Carlyle Holdings partnership units not held by the Partnership 262,164,851 �  (146,109) (9,300,000) 252,718,742

Total Carlyle Holdings partnership units 310,770,721 5,454,325 (146,109) �  316,078,937

The Carlyle Holdings partnership units issued to the Partnership relate to: (i) the Partnership using the net cash proceeds from the issuance of
4,500,000 common units in March 2014 to acquire 4,500,000 newly issued Carlyle Holdings partnership units, (ii) the vesting of the
Partnership�s deferred restricted common units during the three months ended March 31, 2014, (iii) the acquisition of DGAM in February 2014,
and (iv) the acquisition by the Partnership of 15,566 Carlyle Holdings partnership units upon the vesting of certain of the Partnership�s common
units associated with the acquisition of the remaining 40% equity interest in AlpInvest in August 2013. Further, the Partnership is expected to
acquire an additional 731,970 Carlyle Holdings partnership units in future periods upon the vesting of certain of the Partnership�s unvested
common units associated with the acquisition of the remaining 40% equity interest in AlpInvest in August 2013.
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The Carlyle Holdings partnership units forfeited relate to unvested Carlyle Holdings partnership units that were forfeited when the holder ceased
to provide services to the Partnership. The Carlyle Holdings partnership units exchanged relate to the Partnership using the net cash proceeds
from the issuance of 9,300,000 common units in March 2014 to acquire 9,300,000 Carlyle Holdings partnership units from the other limited
partners of Carlyle Holdings.

Item 3. Quantitative and Qualitative Disclosures About Market Risk
Our primary exposure to market risk is related to our role as general partner or investment advisor to our investment funds and the sensitivities to
movements in the fair value of their investments, including the effect on management fees, performance fees and investment income. Although
our investment funds share many common themes, each of our alternative asset management asset classes runs its own investment and risk
management processes, subject to our overall risk tolerance and philosophy. The investment process of our investment funds involves a
comprehensive due diligence approach, including review of reputation of shareholders and management, company size and sensitivity of cash
flow generation, business sector and competitive risks, portfolio fit, exit risks and other key factors highlighted by the deal team. Key investment
decisions are subject to approval by both the fund-level managing directors, as well as the investment committee, which is generally comprised
of one or more of the three founding partners, one �sector� head, one or more operating executives and senior investment professionals associated
with that particular fund. Once an investment in a portfolio company has been made, our fund teams closely monitor the performance of the
portfolio company, generally through frequent contact with management and the receipt of financial and management reports.

There was no material change in our market risks during the three months ended March 31, 2014. For additional information, refer to our Annual
Report on Form 10-K for the year ended December 31, 2013.

Item 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

We maintain disclosure controls and procedures (as that term is defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of
1934, as amended (the �Exchange Act�)) that are designed to ensure that information required to be disclosed in our reports under the Exchange
Act is recorded, processed, summarized and reported within the time periods specified in the SEC�s rules and forms, and that such information is
accumulated and communicated to our management, including our co-principal executive officers and principal financial officer, as appropriate,
to allow timely decisions regarding required disclosures. In designing disclosure controls and procedures, our management necessarily was
required to apply its judgment in evaluating the cost-benefit relationship of possible disclosure controls and procedures. The design of any
disclosure controls and procedures also is based in part upon certain assumptions about the likelihood of future events, and there can be no
assurance that any design will succeed in achieving its stated goals under all potential future conditions. Any controls and procedures, no matter
how well designed and operated, can provide only reasonable, not absolute, assurance of achieving the desired control objectives.

Our management, with the participation of our co-principal executive officers and principal financial officer, has evaluated the effectiveness of
the design and operation of our disclosure controls and procedures as of the end of the period covered by this report. Based upon that evaluation
and subject to the foregoing, our co-principal executive officers and principal financial officer concluded that, as of the end of the period covered
by this report, the design and operation of our disclosure controls and procedures were effective to accomplish their objectives at the reasonable
assurance level.

As of September 30, 2013, we consolidated Urbplan (as discussed in Note 17 to the accompanying unaudited condensed consolidated financial
statements). We are in the process of evaluating the internal controls of the consolidated entity. However, as permitted by related SEC Staff
Interpretative guidance for newly consolidated entities, the internal control over financial reporting of Urbplan was excluded from the evaluation
of the effectiveness of our disclosure controls and procedures as of March 31, 2014. In the aggregate, this entity represented approximately 0.6%
of our total consolidated assets and approximately 9% of our total consolidated net income attributable to The Carlyle Group L.P. as of and for
the quarter ended March 31, 2014.
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Changes in Internal Control over Financial Reporting

There have been no changes in our internal control over financial reporting (as defined in Rule 13a-15(f) and 15d-15(f) under the Exchange Act)
during the fiscal quarter ended March 31, 2014 that have materially affected, or that are reasonably likely to materially affect, our internal
control over financial reporting.

PART II - OTHER INFORMATION

Item 1. Legal Proceedings
The information required with respect to this item can be found under �Legal Matters� in Note 11, Commitments and Contingencies, of the notes
to the Partnership�s unaudited condensed consolidated financial statements contained in this quarterly report, and such information is
incorporated by reference into this Item 1.

Item 1A. Risk Factors
For a discussion of our potential risks and uncertainties, see the information under Item 1A. �Risk Factors� in our Annual Report on Form 10-K for
the year ended December 31, 2013, which is accessible on the SEC�s website at sec.gov.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds
Not applicable.

Item 3. Defaults Upon Senior Securities
Not applicable.

Item 4. Mine Safety Disclosures
Not applicable.

Item 5. Other Information
None.

Item 6. Exhibits
Required exhibits are listed in the Index to Exhibits and are incorporated herein by reference.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

The Carlyle Group L.P.

By: Carlyle Group Management L.L.C.,

its general partner

Date: May 8, 2014 By: /s/ Adena T. Friedman
Name: Adena T. Friedman
Title: Chief Financial Officer

(Principal Financial Officer and Authorized Officer)

144

Edgar Filing: NATIONAL HEALTHCARE CORP - Form 4

Table of Contents 33



Table of Contents

INDEX TO EXHIBITS

The following is a list of all exhibits filed or furnished as part of this report:

Exhibit No. Description
  3.1 Certificate of Limited Partnership of The Carlyle Group L.P. (incorporated by reference to Exhibit 3.1 to Registrant�s

Registration Statement on Form S-1 (File No. 333-176685) filed with the SEC on September 6, 2011).

  3.2 Amended and Restated Limited Partnership Agreement of The Carlyle Group L.P. (incorporated by reference to Exhibit 3.1 on
Form 8-K filed with the SEC on May 8, 2012).

31.1 * Certification of the co-principal executive officer pursuant to Rule 13a � 14(a).

31.2 * Certification of the co-principal executive officer pursuant to Rule 13a � 14(a).

31.3 * Certification of the co-principal executive officer pursuant to Rule 13a � 14(a).

31.4 * Certification of the principal financial officer pursuant to Rule 13a � 14(a).

32.1 * Certification of the co-principal executive officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

32.2 * Certification of the co-principal executive officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

32.3 * Certification of the co-principal executive officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

32.4 * Certification of the principal financial officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

101.INS XBRL Instance Document.

101.SCH XBRL Taxonomy Extension Schema Document.

101.CAL XBRL Taxonomy Extension Calculation Linkbase Document.

101.DEF XBRL Taxonomy Extension Definition Linkbase Document.

101.LAB XBRL Taxonomy Extension Labels Linkbase Document.

101.PRE XBRL Taxonomy Extension Presentation Linkbase Document.

* Filed herewith.
The agreements and other documents filed as exhibits to this report are not intended to provide factual information or other disclosure other than
with respect to the terms of the agreements or other documents themselves, and you should not rely on them for that purpose. In particular, any
representations and warranties made by us in these agreements or other documents were made solely within the specific context of the relevant
agreement or document and may not describe the actual state of affairs as of the date they were made or at any other time.
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