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INTRODUCTION AND BACKGROUND

This Form A Statement Regarding the Acquisition of Control of or Merger with a domestic
nsurer (this “Application”) is submitted to the Iowa Insurance Division (“Division”) pursuant to
lowa Code § 521A.3 by the following persons in connection with their proposed acquisition of
control of Accordia Life and Annuity Company, an lowa domestic insurance company
(“Accordia”), Cape Verity 1, Inc., an lowa domestic limited purpose subsidiary life insurance
company and a direct, wholly-owned subsidiary of Accordia (“Cape Verity 1), and Cape Verity
Il Inc., an lowa domestic limited purpose subsidiary life insurance company and a direct,
wholly-owned subsidiary of Accordia (“Cape Verity 111”7, and, together with Accordia and Cape
Verity I, the “Domestic _Insurers™):

Magnolia Parent LLC, a Cayman Islands limited liability company (“Magnolia Parent”);

KKR Magnolia Holdings LLC, a Cayman Islands limited lability company (“Magnolia
Holdings™) that is the owner of all voting membership interests of Magnolia Parent;

KKR Group Assets Holdings L.P., a Delaware limited partnership (“KKR_Group Assets
LP”) that is the owner of all voting membership interests of Magnolia Holdings;

KKR Group Assets GP LLC, a Delaware limited lability company (“KKR Group Assets
LLC™) that is the general partner of KKR Group Assets LP;

KKR Group Partnership L.P., a Cayman Islands limited partnership (“KKR_Group
Partnership™) that is the owner of all voting membership interests of KKR Group Assets
LLC;

KKR Group Holdings Corp., a Delaware corporation (“KKR Group Corp”) that is the
general partner of KKR Group Partnership;

KKR & Co. Inc., a Delaware corporation (“KKR & C0”) whose common stock is listed
and traded on the New York Stock Exchange (NYSE: KKR) and which is the sole
shareholder of KKR Group Corp;

KKR Management LLP, a Delaware limited liability partnership (“KKR Management”)
that is the holder of the single issued and outstanding share of Series | Preferred Stock of
KKR & Co;

Henry R. Kravis, a natural person; and

George R. Roberts, a natural person.

1 Magnolia Parent intends to change its name and its jurisdiction of domicile from the Cayman Islands to Bermuda.



KKR Management, KKR & Co, KKR Group Corp, KKR Group Partnership, KKR Group Assets
LLC, KKR Group Assets LP, Magnolia Holdings and Magnolia Parent are referred to herein as
the “KKR Entity Applicants”. Messrs. Kravis and Roberts are co-founders of the KKR corporate
group and, for purposes of lowa Code § 521A.3, are deemed to be the ultimate controlling
persons of each of the KKR Entity Applicants. The KKR Entity Applicants and Messrs. Kravis
and Roberts are collectively referred to herein as the “Applicants”.

Accordia directly owns all of the issued and outstanding shares of common stock of each of Cape
Verity 1 and Cape Verity Ill. In turn, Global Atlantic (Fin) Company, a Delaware holding
company (“GA_FinCo”), indirectly owns all of the issued and outstanding shares of common
stock of Accordia, and all of the issued and outstanding voting securities of GA FinCo are
indirectly owned by Global Atlantic Financial Group Limited, a Bermuda exempted company
(“GAFGL”).

On July 7, 2020, Magnolia Parent and Magnolia Merger Sub Limited, a Bermuda exempted
company and direct, wholly-owned subsidiary of Magnolia Parent (“Merger Sub”), entered into
an Agreement and Plan of Merger (the “Merger Agreement”) with GAFGL, Global Atlantic
Financial Life Limited, a Bermuda exempted company and direct subsidiary of GAFGL
(“GAFL”) (which is owned by GAFGL and LAMC LP), LAMC LP (solely for Section 2.10(a)
of the Merger Agreement), a Cayman Islands exempted limited partnership, and Goldman Sachs
& Co. LLC, solely in its capacity as the equity representative.

Pursuant to the Merger Agreement and the statutory merger agreements to be entered into by and
between: (i) Merger Sub and GAFGL, and (i) GAFGL and GAFL (each, a “Statutory Merger
Agreement”), at the closing (the “Closing”), Merger Sub will merge with and nto GAFGL (the
“GA_Merger”), with GAFGL continuing as the surviving entity and a direct wholly-owned
subsidiary of Magnolia Parent. Immediately following the GA Merger, LAMC LP (which,
together with  GAFGL, owns all issued and outstanding GAFL shares) will liquidate and
distribute its shares in GAFL to its partners, following which GAFL will merge with and into
GAFGL (together with the GA Merger, the “Mergers”), with GAFGL continuing as the
surviving entity and a direct wholly-owned subsidiary of Magnolia Parent (the “Surviving
Company™). As part of the transactions contemplated by the Merger Agreement, certain existing
sharcholders of GAFGL and GAFL (the “Rollover Shareholders™) will be able to elect to receive
as consideration for the Mergers equity of Magnolia Parent instead of receiving cash.

Upon the occurrence of the Mergers, shareholders of GAFGL and GAFL will be entitld to
receive an aggregate amount equal to 100% of the book value of GAFGL on the date of the
Closing, which is defined as GAFGL’s shareholders equity excluding accumulated other
comprehensive income, subject to certain adjustments at the time of the Closing (the “Aggregate
Merger Consideration”). The book value of GAFGL as of March 31, 2020 was approximately
$4.4 bilion. The Aggregate Merger Consideration amount payable by the Applicants will be
reduced by the amounts, if any, attributable to the value of the equity of Magnolia Parent to be
received by the Rollover Shareholders. In addition, the Applicants intend to fund a portion of the
Aggregate Merger Consideration using funds from third-party co-investors in Magnolia Parent to
be identified by the Applicants prior to Closing (the “Co-Investors”). None of the Rollover




Shareholders or the Co-Investors is expected to have any controlling interests in Magnolia Parent
for purposes of lowa Code § 521A.3.

As a result of the transactions contemplated by the Merger Agreement and the Statutory Merger
Agreements, immediately following the Closing, (i) Magnolia Parent will be the sole shareholder
of the Surviving Company, which will be the successor, by operation of law, to GAFGL, (i) the
Surviving Company will own, indirectly, all of the issued and outstanding voting securities of
GA FinCo, (i) GA FinCo will continue to indirecty own all of the issued and outstanding
shares of common stock of Accordia, and (iv) Accordia will continue to own all of the issued and
outstanding shares of common stock of each of Cape Verity | and Cape Verity 1Il.

A copy of the Merger Agreement is attached hereto as Exhibit A. Copies of the forms of the
Statutory Merger Agreements are attached hereto as Exhibits B-1 and B-2. The descriptions of
the Mergers and all other transactions contemplated by the Merger Agreement and the Statutory
Merger Agreements that are set forth herein are qualified in their entirety by reference to the
Merger Agreement and the Statutory Merger Agreements.

The Applicants’ strategic plan for the Domestic Insurers consists of: (i) maintaining the
Domestic Insurers’ strong business in the State of lowa, in compliance with the state’s insurance
regulatory regime; (i) supporting Accordia’s current and future owners and beneficiaries of life
insurance policies by acting as responsible stewards of their savings and investments; and (iii)
continuing to operate a prudent, risk-adjusted investment strategy to support the long-term
profile of Accordia’s life insurance products. The Applicants believe that the transactions
contemplated by the Merger Agreement will benefit Accordia’s policyholders by strengthening
the Domestic Insurers’ risk-adjusted returns over time due to KKR’s (defined below in Item
2(b)) investment management expertise, which will improve the financial strength of the
Domestic Insurers and support current and future insurance policy obligations.

The Applicants have no current plans to make any material changes in the business operations or
corporate structure or management of any of the Domestic Insurers, except that the Applicants
plan to make certain changes to the investment management of the Domestic Insurers, as
described in further detail below.

In summary, the Applicants respectfully request the approval of the Insurance Commissioner of
the State of lowa (the “Commissioner”) under lowa Code § 521A.3 for the acquisition of control
of the Domestic Insurers as described herein.

ITEM 1. INSURER AND METHOD OF ACQUISITION

@ Domestic _Insurer

The name and address of the Domestic Insurers to which this Application relates are:

Accordia Life and Annuity Company
215 10th Street, Suite 1100
Des Moines, IA 50309



Cape Verity 1, Inc.
215 10th Street, Suite 1100
Des Moines, 1A 50309

Cape Verity 111, Inc.
215 10th Street, Suite 1100
Des Moines, 1A 50309

(b) Method of Acquisition

As described above, the Merger Agreement provides that, at the Closing, Merger Sub will merge
with and into GAFGL, with GAFGL continuing as the surviving entity and a direct wholly-
owned subsidiary of Magnolia Parent, and, immediately following such merger, GAFL will
merge with and into GAFGL, with GAFGL continuing as the Surviving Company and a direct
wholly-owned subsidiary of Magnolia Parent. As a result of the transactions contemplated by
the Merger Agreement and the Statutory Merger Agreements, immediately following the
Closing, (i) Magnolia Parent will be the sole shareholder of the Surviving Company, which will
be the successor, by operation of law, to GAFGL, (ii) the Surviving Company will own,
indirectly, all of the issued and outstanding voting securities of GA FinCo, (iii) GA FinCo will
continue to indirectly own all of the issued and outstanding shares of common stock of Accordia,
and (iv) Accordia will continue to own all of the issued and outstanding shares of common stock
of each of Cape Verity | and Cape Verity IlI.

The Merger Agreement provides that the consummation of the transactions contemplated thereby
IS subject to the satisfaction or waiver of customary closing conditions, including, among other
things, approval of the transactions contemplated by the Merger Agreement by GAFGL’s
shareholders and receipt of all required governmental approvals, including the approval of this
Application by the Commissioner.?

ITEM 2. IDENTITY AND BACKGROUND OF EACH OF THE APPLICANTS

@ Names and Addresses of the Applicants

The name and address of each of the Applicants seeking to acquire control over the Domestic
Insurers are:

Magnolia Parent LLC
9 West 57th Street, Suite 4200
New York, NY 10019

KKR Magnolia Holdings LLC
9 West 57th Street, Suite 4200
New York, NY 10019

2 Change of control approvals have also been filed, or will be filed, with the U.S. Federal Energy Regulatory
Commission, the Massachusetts Division of Insurance, the Indiana Department of Insurance, the Bermuda Monetary
Authority, the Vermont Department of Financial Regulation, the U.S. Federal Trade Commission and the Financial
Industry Regulatory Authority.



KKR Group Assets Holdings L.P.
9 West 57th Street, Suite 4200
New York, NY 10019

KKR Group Assets GP LLC
9 West 57th Street, Suite 4200
New York, NY 10019

KKR Group Partnership L.P.
9 West 57th Street, Suite 4200
New York, NY 10019

KKR Group Holdings Corp.
9 West 57th Street, Suite 4200
New York, NY 10019

KKR & Co. Inc.
9 West 57th Street, Suite 4200
New York, NY 10019

KKR Management LLP
9 West 57th Street, Suite 4200
New York, NY 10019

Henry R. Kravis

c/o KKR & Co. Inc.

9 West 57th Street, Suite 4200
New York, NY 10019

George R. Roberts

c/o KKR & Co. Inc.

9 West 57th Street, Suite 4200
New York, NY 10019

(b) Business Operations of the Applicants

KKR & Co, together with its subsidiaries (“KKR”), is a leading global investment firm that
manages mulktiple alternative asset classes. KKR was founded in 1976 by Messrs. Kravis and
Roberts, who are Co-Chairmen and Co-Chief Executive Officers of the firm. KKR operates
from offices in 15 countries around the world in North America, Europe, the Middle East and
Asia-Pacific. As of December 31, 2019, KKR employed 1,384 people worldwide, including 480
investment professionals, and had completed more than 360 investments in portfolio companies.
KKR & Co is a publicly traded company listed on the New York Stock Exchange (NYSE:
KKR), with a total market capitalization of approximately $30.1 billion as of July 21, 2020.
KKR’s mvestment teams have deep industry knowledge and are supported by a substantial and
diversified capital base; an integrated global investment platform; the expertise of operating
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professionals, senior advisors and other advisors; and a worldwide network of business
relationships. ~ As of March 31, 2020, KKR had $207 billion in assets under management,
including $26 billion of assets managed on behalf of insurance companies across KKR’s
strategies and products. KKR’s other investors include some of the largest U.S. state pension
funds.

Further details concerning each of the Applicants are set forth below.

Magnolia Parent and Magnolia Holdings. Each of Magnolia Parent and Magnolia Holdings is
a newly established entity organized under the laws of the Cayman Islands for the purpose of
consummating the transactions contemplated by the Merger Agreement and the Statutory Merger
Agreements. Magnolia Holdings is currently the owner of all voting membership interests of
Magnolia Parent. Because Magnolia Parent and Magnolia Holdings are recently established
entities, they have conducted no operations (other than in connection with the Merger
Agreement) and do not have audited financial statements.

KKR_Group Assets LP. KKR Group Assets LP is a Delaware limited partnership that was
formed in February 2020 for the purpose of holding certain operating assets of KKR, including
the general partners of KKR’s co-invest and specialty finance vehicles. KKR Group Assets LP
is the owner of all voting membership interests of Magnolia Holdings. The copy of the
unaudited financial statements of KKR & Co included in its Quarterly Report on Form 10-Q for
the quarterly period ended March 31, 2020 (the “10-Q Financial Statements”) as filed with the
U.S. Securities and Exchange Commission (the “SEC”), which were prepared on a consolidated
basis for KKR & Co and its subsidiaries, and which is attached hereto as Exhibit C-6, includes
the financial position and operating results of KKR Group Assets LP since its formation.

KKR_Group Assets LLC. KKR Group Assets LLC is a Delaware limited liability company
formed in February 2020 whose sole purpose is to act as the general partner of KKR Group
Assets LP. The copy of the 10-Q Financial Statements attached hereto as Exhibit C-6, includes
the financial position and operating results of KKR Group Assets LLC since its formation.

KKR_Group Partnership. KKR Group Partnership is a Cayman Islands limited partnership and
is the intermediate holding company for the entire KKR business. KKR Group Partnership was
formerly known as KKR Fund Holdings L.P., and, in January 2020, acquired all the assets and
liabilities of KKR Management Holdings L.P. and KKR International Holdings L.P. Prior to
January 2020, KKR Fund Holdings L.P., KKR Management Holdings L.P.,, and KKR
International Holdings L.P. were the intermediate holding companies for the entire KKR
business. KKR Group Partnership is the owner of all voting membership interests of KKR
Group Assets LLC. Copies of the audited financial statements of KKR & Co included in its
Annual Reports on Form 10-K for the years ended December 31, 2015 through December 31,
2019 (the “10-K Financial Statements”) as filed with the SEC, which were prepared on a
consolidated basis for KKR & Co and its subsidiaries, and which are attached hereto as Exhibits
C-1 through C-5 include the financial position and operating results of KKR Group Partnership
and its predecessor entities.

KKR _Group Corp. KKR Group Corp is a Delaware corporation whose sole purpose is to act as
the general partner of KKR Group Partnership. Copies of the 10-K Financial Statements




attached hereto as Exhibits C-1 through C-5 include the financial position and operating results
of KKR Group Corp.

KKR & Co. KKR & Co is a Delaware corporation whose common stock is listed and traded on
the New York Stock Exchange (NYSE: KKR). KKR & Co, together with its subsidiaries, is a
leading global investment firm that manages multiple asset classes. As of March 31, 2020, KKR
had total equity of $26.6 billion and $207 billion of assets under management. KKR & Co is the
sole shareholder of KKR Group Corp. Copies of the 10-K Financial Statements of KKR & Co
and its consolidated entities are attached hereto as Exhibits C-1 through C-5. A copy of the 10-
Q Financial Statements of KKR & Co and its consolidated entities is attached hereto as Exhibit
C-6.

While the common stock of KKR & Co is publicly traded, the holders of common stock of KKR
& Co are entitled to vote only on certain select matters, which generally include matters on
which stockholders of a corporation are entitltd to vote pursuant to Delaware law, including
certain material actions involving KKR & Co (e.g., a sale of all or substantially all of KKR &
Co’s assets, a merger or consolidation involving KKR & Co or certain amendments to KKR &
Co’s certificate of incorporation), and certam material changes to the KKR & Co equity
compensation plan.2  The vote of the single issued and outstanding share of Series | preferred
stock of KKR & Co — which is held by KKR Management — determines the outcome of all
matters submitted to a vote of the stockholders of KKR & Co other than these select matters.
Consequently, KKR Management is the controlling person of KKR & Co for purposes of lowa
Code § 521A.3 as a result of KKR Management’s ownership of the single issued and outstanding
share of Series | preferred stock of KKR & Co.

KKR_ Management. KKR Management is a Delaware limited liability partnership that is the
holder of the single issued and outstanding share of Series | preferred stock of KKR & Co. KKR
Management does not prepare audited financial statements, as it has no assets or business
operations other than to exercise the voting rights of its share of Series | preferred stock of KKR
& Co. Mr. Kravis and Mr. Roberts are the Founding Partners of KKR Management, and when
acting together, they constitute a majority of the voting interests of the partners of KKR
Management.

Henry R. Kravis. Mr. Kravis is one of the co-founders, the Co-Chairman and Co-Chief
Executive Officer of KKR & Co and an ultimate controlling person of the KKR Entity
Applicants for purposes of lowa Code 8 521A.3. Mr. Kravis has more than four decades of
experience financing, analyzing, and investing in public and private companies, as well as
serving on the boards of a number of KKR portfolio companies. A copy of the personal financial
statements of Mr. Kravis, which constitute personally identifiable information of a highly
confidential nature, is being submitted under separate confidential cover.

3 On all such matters, the holders of common stock of KKR & Co and the holders of Series Il preferred stock of
KKR & Co vote together as a single class. All shares of Series Il preferred stock of KKR & Co are held by KKR
Holdings L.P., which is deemed to be ultimately controlled by Mr. Kravis and Mr. Roberts for purposes of lowa
Code § 521A.3. As of March 31, 2020, by virtue of its ownership of Series 1l preferred stock of KKR & Co, KKR
Holdings L.P. had approximately 34% of the total combined voting power with respect to matters on which the
holders of common stock and Series Il preferred stock of KKR & Co are entitled to vote as a single class.



George R. Roberts. Mr. Roberts is one of the co-founders, the Co-Chairman and Co-Chief
Executive Officer of KKR & Co and an ultimate controlling person of the KKR Entity
Applicants for purposes of lowa Code 8 521A.3. Mr. Roberts has more than four decades of
experience financing, analyzing, and investing in public and private companies, as well as
serving on the boards of a number of KKR portfolio companies. A copy of the personal financial
statements of Mr. Roberts, which constitute personally identifiable information of a highly
confidential nature, is being submitted under separate confidential cover.

(© Applicants’ Organizational Charts

The proposed abbreviated organizational structure of the Surviving Company, its subsidiaries
and its controlling persons following the completion of the Mergers is set forth on the chart
attached hereto as Exhibit D. This chart presents on an abbreviated basis the identities of and
the interrelationships among: (i) the Applicants and (i) the Surviving Company and its
subsidiaries. The chart lists, as to each entity specified in the chart, the type of organization and
the state or other jurisdiction of domicile. No court proceedings involving a reorganization or
liquidation are pending with respect to any of the Applicants and their corporate affiliates set
forth on the organizational chart.

ITEM 3. IDENTITY AND BACKGROUND OF INDIVIDUALS ASSOCIATED WITH
THE APPLICANTS

A list of the current directors and executive officers of the KKR Entity Applicants (other than
Magnolia Parent) is attached hereto as Exhibit E-1.

Immediately following the Closing, (i) the directors of Magnolia Parent will consist of four
representatives of the Applicants, one Global Atlantic executive officer, and five independent
directors, and (ii) the executive officers of Magnolia Parent will be certain individuals who are
currently executive officers of Global Atlantic. A list of the proposed directors and executive
officers of Magnolia Parent immediately following the Closing is attached hereto as Exhibit E-2.

The Applicants are not proposing to appoint any new individuals as directors or executive
officers of any of the Domestic Insurers. It is contemplated that, following the completion of the
Mergers, the executive officers of the Surviving Company will be those individuals who are
currently the executive officers of GAFGL, while the directors of the Surviving Company will
include existing Global Atlantic executive officers and/or individuals associated with the
Applicants.

NAIC Biographical Affidavits for the persons listed in Exhibit E-1 and Exhibit E-2 (except for
certain individuals whose biographical affidavits are currently on file with the Division, as
indicated in Exhibit E-2) and for Messrs. Kravis and Roberts are attached hereto as Exhibit F.
The Applicants will submit the Biographical Affidavits attached as Exhibit F hereto to a third-
party background check service provider. The business addresses, residence addresses, licenses
and material occupations, offices or employment during the last five years are described in the
Biographical Affidavits for each such person. To the knowledge of the Applicants, none of
Messrs. Kravis or Roberts and no person listed in Exhibit E-1 and Exhibit E-2 who is
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associated with the Applicants has been convicted in a criminal proceeding (excluding minor
traffic violations) during the past ten years.

ITEM 4. NATURE, SOURCE AND AMOUNT OF CONSIDERATION
@ Consideration

Upon the occurrence of the Mergers, at the Closing, shareholders of GAFGL and GAFL will be
entitled to receive the Aggregate Merger Consideration in an amount equal to 100% of the book
value of GAFGL on the date of the Closing, which is defined as the shareholders’ equity of
GAFGL excluding accumulated other comprehensive income, subject to certain adjustments at
the time of the Closing. The Aggregate Merger Consideration amount payable by the Applicants
will be reduced by the amounts, if any, attributable to the value of the equity of Magnolia Parent
to be received by the Rollover Shareholders. In addition, the Applicants intend to fund a portion
of the Aggregate Merger Consideration using funds from Co-Investors. None of the Rollover
Shareholders or the Co-Investors is expected to have any controlling interests in Magnolia Parent
for purposes of lowa Code 8§ 521A.3. The Applicants estimate that the value of the Aggregate
Merger Consideration will be approximately $4.4 billion, based on the book value of GAFGL as
of March 31, 2020.

As provided in the Merger Agreement, KKR Group Partnership has committed to provide or
cause to be provided to Magnolia Parent the equity financing necessary to fund the estimated
Aggregate Merger Consideration, as reduced by the amounts, if any, attributable to the value of
the equity of Magnolia Parent to be received by the Rollover Shareholders, pursuant to an equity
commitment letter. In addition, as noted above, the Applicants intend to fund a portion of the
Aggregate Merger Consideration using funds from additional third party Co-Investors who are
not expected to acquire any controlling interests in Magnolia Parent. With respect to the
remaining Aggregate Merger Consideration required for Closing, the Applicants intend to fund
such amount through one or more means, which may include utilizing the Applicants’ cash on
hand at the time of Closing, which may be generated by raising additional capital through debt or
equity offerings prior to Closing or from the realization of the Applicants’ investment portfolio
prior to Closing, and/or drawings under an existing revolving credit facility. In the event the
Applicants choose to fund a portion of the Aggregate Merger Consideration via the existing
revolving credit facility or a new debt offering, no extraordinary dividends from the Domestic
Insurers will be required to be distributed to service any such borrowings. The Applicants will
provide to the Division further details of any debt to be incurred to fund the payment of the
Aggregate Merger Consideration as such plans are finalized. As provided in the Merger
Agreement, obtaining financing, including funding from Co-Investors, is not a condition to
Magnolia Parent’s or Merger Sub’s obligations under the Merger Agreement.

(b) Criteria

The Applicants and GAFGL, with the assistance of their respective advisers and under the
direction of their respective boards of directors, determined the nature and amount of the
consideration for the Mergers and the other terms and conditions of the Merger Agreement and
the Statutory Merger Agreements through arm’s-length negotiation.
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ITEM 5. FUTURE PLANS OF INSURER

The Applicants have no current plans to make any material changes in the business operations or
corporate structure or management of any of the Domestic Insurers, except that the Applicants
plan to make certain changes to the investment management of the Domestic Insurers. The plan
of operations for Accordia is attached hereto as Exhibit G.# The three-year financial projections
for Accordia are attached hereto as Exhibit H. These projections reflect, among other things, the
impact on Accordia of the reinsurance arrangements with its affiliate (re)insurer subsidiaries,
including its limited purpose subsidiary life insurance companies, Cape Verity | and Cape Verity
.

The Applicants have no present plans for any of the Domestic Insurers to declare an
extraordinary dividend, to liquidate any of the Domestic Insurers, to sell the assets of any of the
Domestic Insurers (other than asset sales in the ordinary course of business or in connection with
the changes to the investment management of the Domestic Insurers described herein) or to
merge any of the Domestic Insurers with any person or persons. The Applicants have no present
plans to make any material changes to the Domestic Insurers’ offices and employees in lowa as a
result of the Mergers.

The Applicants are not proposing to appoint any new individuals as directors or executive
officers of any of the Domestic Insurers. Please see Item 3, above, for a description of the
Applicants’ plans with respect to the directors and executive officers of Magnolia Parent and the
Surviving Company.

Investment Management

In furtherance of its plan to make certain changes to the investment management of the Domestic
Insurers, the Applicants propose that each of the Domestic Insurers will enter into an investment
management agreement with Kohlberg Kravis Roberts & Co. L.P., which is an affiliate of the
Applicants. Accordia will submit a Form D filing under lowa Code 8 521A.5(1)(c), with a copy
of the proposed investment management agreement between Kohlberg Kravis Roberts & Co.
L.P. and Accordia, requesting the Commissioner’s approval or prior written non-disapproval of
such investment management agreement. In addition, each of Cape Verity | and Cape Verity Il
will submit filings to the Division requesting the Commissioner’s approval or prior written non-
disapproval of changes to their respective plans of operations in connection with their respective
proposed investment management agreements with Kohlberg Kravis Roberts & Co. L.P.
Following the Domestic Insurers’ entry into investment management agreements with Kohlberg
Kravis Roberts & Co. L.P., Goldman Sachs Asset Management, L.P. would become a sub-
advisor to the Domestic Insurers and provide substantially the same services on substantially the
same terms that are currently provided.

4 Revisions to the plans of operations for Cape Verity | and Cape Verity Il will be submitted to the Division by
Cape Verity | and Cape Verity Il under separate cover in connection with their respective applications to obtain
approval of their entry into new investment management agreements with Kohlberg Kravis Roberts & Co. L.P.—
which are described in more detail below. The Applicants do not have any plans to make any material changes to
Cape Verity I’s and Cape Verity III’s existing reinsurance agreements or the investment guidelines set forth therein.
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Competitive Effect

None of the Applicants currently controls any insurer that writes any insurance business in lowa
or in any other U.S. state. Consequently, the Mergers will not produce any market share increase
in the direct written insurance premium in any line of business in lowa. For these reasons the
Applicants respectfully submit that the Mergers will not substantially lessen competition in any
line of insurance business in any section of the State of lowa or tend to create a monopoly
therein.

ITEM 6. VOTING SECURITIES TO BE ACQUIRED

Each of Cape Verity | and Cape Verity Il currently has 25,000 shares of common stock issued
and outstanding. All of the issued and outstanding shares of common stock of each of Cape
Verity | and Cape Verity Il are directly owned by Accordia. Accordia currently has 200,000
shares of common stock issued and outstanding, all of which are directy owned by
Commonwealth Annuity and Life Insurance Company, a Massachusetts domestic life insurance
company (“CwA”). In turn, all of the issued shares of common stock of CwA are directly owned
by GA FinCo, and all of the issued and outstanding voting securities of GA FinCo are indirectly
owned by GAFGL.

The Merger Agreement provides that, at the Closing, Merger Sub will merge with and into
GAFGL, with GAFGL continuing as the surviving entity and a direct wholly-owned subsidiary
of Magnolia Parent, and, immediately following such merger, GAFL will merge with and into
GAFGL, with GAFGL continuing as the Surviving Company and a direct wholly-owned
subsidiary of Magnolia Parent. As a result of the transactions contemplated by the Merger
Agreement and the Statutory Merger Agreements, immediately following the Closing, (i)
Magnolia Parent will be the sole shareholder of the Surviving Company, which will be the
successor, by operation of law, to GAFGL, (i) the Surviving Company will own, indirectly, all
of the issued and outstanding voting securities of GA FinCo, (i) GA FinCo will continue to
indirectly own all of the issued and outstanding shares of common stock of Accordia, and (iv)
Accordia will continue to own all of the issued and outstanding shares of common stock of each
of Cape Verity 1and Cape Verity Il

The terms of the proposed transaction are summarized in Item 1(b) hereof. A statement as to the
method by which the fairness of the proposal was determined is included in Item 4(b) hereof.

ITEM 7. OWNERSHIP OF VOTING SECURITIES

All of the issued and outstanding shares of common stock of each of Cape Verity | and Cape
Verity Il are directly owned by Accordia. In turn, all of the issued and outstanding shares of
common stock of Accordia are indirectly owned by GA FinCo. Pursuant to the Merger
Agreement and the Statutory Merger Agreements, following the completion of the Mergers,
Magnolia Parent will become the indirect owner of all of the issued and outstanding voting
securities of each of the Domestic Insurers. Other than the rights of the Applicants under the
Merger Agreement and the Statutory Merger Agreements and as otherwise described in this
Application, there are no voting securities of any class of the Domestic Insurers that are held of
record, beneficially owned or concerning which there is a right to acquire beneficial ownership
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by the Applicants, their respective affiliates or, to the knowledge of the Applicants, any person
listed in Item 3.

ITEM 8. CONTRACTS, ARRANGEMENTS, OR UNDERSTANDINGS WITH RESPECT
TO VOTING SECURITIES OF THE INSURER

Other than as described in this Application, there are no contracts, arrangements or
understandings with respect to any voting security of any of the Domestic Insurers in which the
Applicants, their respective affiliates or, to the knowledge of the Applicants, any person listed in
Iltem 3 is involved, including any transfer of any securities, joint ventures, loan or option
arrangements, puts or calls, guarantees of loans, guarantees against loss or guarantees of profits,
division of losses or profits or the giving or withholding of proxies.

ITEM 9. RECENT PURCHASES OF VOTING SECURITIES

None of the Applicants, their respective affiliates or, to the knowledge of the Applicants, any
person listed in Item 3 has purchased any voting securities of any of the Domestic Insurers
during the 12 calendar months preceding the filing of this Application.

ITEM 10. RECENT RECOMMENDATIONS TO PURCHASE

Other than the Merger Agreement and the Statutory Merger Agreements, none of the Applicants,
their respective affiliates or, to the knowledge of the Applicants, any person listed in Item 3 has
made any recommendations to purchase any voting security of any of the Domestic Insurers, and
no such recommendations have been made by anyone based upon interviews or at the suggestion
of the Applicants, their respective affiliates or, to the knowledge of the Applicants, any person
listed in Item 3, in each case during the 12 calendar months preceding the filing of this
Application.

ITEM 11. AGREEMENTS WITH BROKER-DEALERS

None of the Applicants, their respective affiliates or, to the knowledge of the Applicants, any
person listed in Item 3 has made any agreements, contracts, or understandings with any broker-
dealer as to solicitation of voting securities of any of the Domestic Insurers.

ITEM 12. FINANCIAL STATEMENTS AND EXHIBITS

(@) - (b) Listing of Exhibits; Financial Statements

Copies of 10-K Financial Statements of KKR & Co are attached hereto as Exhibits C-1 through
C-5. A copy of the 10-Q Financial Statements of KKR & Co is attached hereto as Exhibit C-6.
A copy of the personal financial statements of Mr. Kravis, which constitute personally
identifiable information of a highly confidential nature, is being submitted under separate
confidential cover. A copy of the personal financial statements of Mr. Roberts, which constitute
personally identifiable information of a highly confidential nature, is being submitted under
separate confidential cover.
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The 10-K Financial Statements, which present the financial results of KKR & Co and its
consolidated entities, and which are attached hereto as Exhibits_C-1 through C-5, include the
financial position and operating results of KKR Group Corp and KKR Group Partnership. The
10-Q Financial Statements, which present the financial results of KKR & Co and its consolidated
entities, and which are attached hereto as Exhibit C-6, include the financial position and
operating results of KKR Group Assets LLC and KKR Group Assets LP since their formation.
Magnolia Parent and Magnolia Holdings do not have audited financial statements, since these
entities are newly formed. KKR Management does not prepare audited financial statements.

The three-year financial projections for Accordia are attached hereto as Exhibit H. These
projections reflect, among other things, the impact on Accordia of the reinsurance arrangements
with its affiliate (re)insurer subsidiaries, including its limited purpose subsidiary life insurance
companies, Cape Verity | and Cape Verity IlI.

(c) Offers

Other than as described in this Application, the Applicants are not aware of any tender offers for,
requests or invitations for, tenders of, exchange offers for, or agreements to acquire or exchange
any voting securities of any of the Domestic Insurers, or any soliciting materials relating thereto.

The Applicants are not contemplating entering into any proposed employment, consultation,
advisory or management contracts concerning any of the Domestic Insurers except for the
investment management agreements noted above.

KKR & Co’s Annual Reports on Form 10-K for the years ended December 31, 2019 and
December 31, 2018, as filed with the SEC, are attached hereto as Exhibits C-1 and C-2.
GAFGL has advised the Applicants that no annual reports to shareholders of the Domestic
Insurers are available.

Attached hereto are the following Exhibits:*

Exhibit A: Merger Agreement

Exhibit B-1: Merger Sub and GAFGL Statutory Merger Agreement

Exhibit B-2: GAFGL and GAFL Statutory Merger Agreement

Exhibit C-1: Audited Financial Statements of KKR & Co for the Year Ended

December 31, 2019

Exhibit C-2: Audited Financial Statements of KKR & Co for the Year Ended
December 31, 2018

Exhibit C-3: Audited Financial Statements of KKR & Co for the Year Ended
December 31, 2017
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Exhibit

Exhibit

Exhibit

Exhibit

Exhibit

Exhibit

Exhibit

Exhibit

Exhibit

*Applicants are

C-4:

C-5:

C-6:

H:

Audited Financial Statements of KKR & Co for the Year Ended
December 31, 2016

Audited Financial Statements of KKR & Co for the Year Ended
December 31, 2015

Unaudited Quarterly Financial Statements of KKR & Co for the
Quarter Ended March 31, 2020

Abbreviated Post-Closing Organizational Chart

List of the Current Directors and Executive Officers of the KKR
Entity Applicants

List of the Proposed Directors and Executive Officers of Magnolia
Parent Immediately Following the Closing

Biographical Affidavits*
Plan of Operation for the Domestic Insurers*

Three-Year Statutory Financial Projections*

requesting confidential treatment with respect to the information

contained in exhibits marked with an asterisk and will be filing such information under
separate cover as part of the confidential supplement to this Application.

ITEM 13. AGREEMENT REQUIREMENTS FOR ENTERPRISE RISK MANAGEMENT

The Applicants agree to provide, to the best of their knowledge and belief, the information
required by Form F within 15 days after the end of the month in which the acquisition of control
of the Domestic Insurer occurs.

[signature pages follow]
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Item 14. SIGNATURE AND CERTIFICATION

SIGNATURE
Pursuant to the requirements of lowa Code section 521A.3 and Regulation 3.01, Magnolia Parent
LLC has caused this application to be duly signed on its behalf in the City of New York and State
of New York, on the 28th day of July, 2020.

(SEAL)

MAGNOLIA PARENT LLC

o L

Name:  David Sorkin
Title: Manager

Attest:

Name: Christopher Lee
Title:  Authorized Signatory

CERTIFICATION

The undersigned deposes and says that deponent has duly executed the attached application dated
July 28, 2020, for and on behalf of Magnolia Parent LLC; that deponent is the Manager of such
company, and that deponent is authorized to execute and file such instrument. Deponent further
says that deponent is familiar with such instrument and the contents thereof, and that the facts
therein set forth are true to the best of the deponent’s knowledge, information and belief.

il 4L

(Signature)
Name: David Sorkin




Item 14. SIGNATURE AND CERTIFICATION

SIGNATURE
Pursuant to the requirements of lowa Code section 521A.3 and Regulation 3.01, KKR
Magnolia Holdings LLC has caused this application to be duly signed on its behalf in the City
of New York and State of New York, on the 28th day of July, 2020.

(SEAL)

KKR MAGNOLIA HOLDINGS LLC

o UL

Name:  David Sorkin
Title: Manager

Attest:

Name: Christopher Lee
Title: Assistant Secretary

CERTIFICATION

The undersigned deposes and says that deponent has duly executed the attached application dated
July 28, 2020, for and on behalf of KKR Magnolia Holdings LLC; that deponent is the Manager
of such company, and that deponent is authorized to execute and file such instrument. Deponent
further says that deponent is familiar with such instrument and the contents thereof, and that the
facts therein set forth are true to the best of the deponent’s knowledge, information and belief.

il 4L

(Signature)

Name: David Sorkin



Item 14. SIGNATURE AND CERTIFICATION

SIGNATURE
Pursuant to the requirements of lowa Code section 521A.3 and Regulation 3.01, KKR Group
Assets Holdings L.P. has caused this application to be duly signed on its behalf in the City of New
York and State of New York, on the 28th day of July, 2020.

(SEAL)

KKR GROUP ASSETS HOLDINGS L.P.

By: KKR Group Assets GP LLC, its general partner

o ML

Name: David Sorkin

Title: General Counsel & Secretary
Attest:
By: %\
Name: Christopher Lee
Title: Assistant Secretary
CERTIFICATION

The undersigned deposes and says that deponent has duly executed the attached application dated
July 28, 2020, for and on behalf of KKR Group Assets Holdings L.P.; that deponent is the
General Counsel and Secretary of such company, and that deponent is authorized to execute and
file such instrument. Deponent further says that deponent is familiar with such instrument and the
contents thereof, and that the facts therein set forth are true to the best of the deponent’s

knowledge, information and belief.

(Signature)

Name: David Sorkin



Item 14. SIGNATURE AND CERTIFICATION

SIGNATURE
Pursuant to the requirements of lowa Code section 521A.3 and Regulation 3.01, KKR Group
Assets GP LLC has caused this application to be duly signed on its behalf in the City of New York
and State of New York, on the 28th day of July, 2020.

(SEAL)

KKR GROUP ASSETS GP LLC

v ML

Name:  David Sorkin
Title: General Counsel & Secretary

Attest:

Name: Christopher Lee
Title: Assistant Secretary

CERTIFICATION

The undersigned deposes and says that deponent has duly executed the attached application dated
July 28, 2020, for and on behalf of KKR Group Assets GP LLC; that deponent is the General
Counsel and Secretary of such company, and that deponent is authorized to execute and file such
instrument. Deponent further says that deponent is familiar with such instrument and the contents
thereof, and that the facts therein set forth are true to the best of the deponent’s knowledge,

information and belief.

Name: David Sorkin

(Signature)



Item 14. SIGNATURE AND CERTIFICATION

SIGNATURE
Pursuant to the requirements of lowa Code section 521A.3 and Regulation 3.01, KKR
Group Partnership L.P. has caused this application to be duly signed on its behalf in the City
of New York and State of New York, on the 28th day of July, 2020.

(SEAL)

KKR GROUP PARTNERSHIP L.P.

By: KKR Group Holdings Corp., its general partner

o WL

Name: David Sorkin

Title: General Counsel & Secretary
Attest:
By: %\
Name: Christopher Lee
Title: Assistant Secretary
CERTIFICATION

The undersigned deposes and says that deponent has duly executed the attached application dated
July 28, 2020, for and on behalf of KKR Group Partnership L.P.; that deponent is the General
Counsel and Secretary of such company, and that deponent is authorized to execute and file such
instrument. Deponent further says that deponent is familiar with such instrument and the contents
thereof, and that the facts therein set forth are true to the best of the deponent’s knowledge,

information and belief.

(Signature)

Name: David Sorkin



Item 14. SIGNATURE AND CERTIFICATION

SIGNATURE
Pursuant to the requirements of lowa Code section 521A.3 and Regulation 3.01, KKR
Group Holdings Corp. has caused this application to be duly signed on its behalf in the City
of New York and State of New York, on the 28th day of July, 2020.

(SEAL)

KKR GROUP HOLDINGS CORP.

o WL

Name:  David Sorkin
Title: General Counsel & Secretary

Attest:

Name: Christopher Lee
Title: Assistant Secretary

CERTIFICATION

The undersigned deposes and says that deponent has duly executed the attached application dated
July 28, 2020, for and on behalf of KKR Group Holdings Corp.; that deponent is the General
Counsel and Secretary of such company, and that deponent is authorized to execute and file such
instrument. Deponent further says that deponent is familiar with such instrument and the contents
thereof, and that the facts therein set forth are true to the best of the deponent’s knowledge,

information and belief.

(Signature)

Name: David Sorkin



Item 14. SIGNATURE AND CERTIFICATION

SIGNATURE
Pursuant to the requirements of lowa Code section 521A.3 and Regulation 3.01, KKR & Co. Inc.
has caused this application to be duly signed on its behalf in the City of New York and State of
New York, on the 28th day of July, 2020.

(SEAL)

KKR & CO. INC.

o il

Name: David Sorkin

Title: General Counsel & Secretary
Attest:
By: %_\
Name: Christopher Lee
Title: Assistant Secretary
CERTIFICATION

The undersigned deposes and says that deponent has duly executed the attached application dated
July 28, 2020, for and on behalf of KKR & Co. Inc.; that deponent is the General Counsel and
Secretary of such company, and that deponent is authorized to execute and file such instrument.
Deponent further says that deponent is familiar with such instrument and the contents thereof, and
that the facts therein set forth are true to the best of the deponent’s knowledge, information and

bt

(Signature)

Name: David Sorkin



Item 14. SIGNATURE AND CERTIFICATION

SIGNATURE
Pursuant to the requirements of lowa Code section 521A.3 and Regulation 3.01, KKR Management
LLP has caused this application to be duly signed on its behalf in the City of New York and State
of New York, on the 28th day of July, 2020.

(SEAL)

KKR MANAGEMENT LLP

o ML

Name:  David Sorkin
Title: General Counsel & Secretary

Attest:

Name: Christopher Lee
Title: Assistant Secretary

CERTIFICATION

The undersigned deposes and says that deponent has duly executed the attached application dated
July 28, 2020, for and on behalf of KKR Management LLP; that deponent is the General Counsel
and Secretary of such company, and that deponent is authorized to execute and file such
instrument. Deponent further says that deponent is familiar with such instrument and the contents
thereof, and that the facts therein set forth are true to the best of the deponent’s knowledge,

information and belief.

(Signature)

Name: David Sorkin



Item 14, SIGNATURE AND CERTIFICATION
SIGNATURE
Pursuant to the requirements of lowa Code section 521A.3 and Regulation 3.01, Henry R. Kravis

has caused this application to be duly signed on his behalf in the City of eant :(@/é'
and State of __ A/l ’(o /i, on the 28th day of July, 2020.

74 1 Ko

Name: Henry R, Kravis

Attest:

By: @W W"’
Name: Dsaunna Farfxn
Title: =y (‘.L{”‘f}\v"&l !/4—‘{5 s

CERTIFICATION

The undersigned deposes and says that he hias duly executed the attached application dated July
28, 2020 as an individual applicant. Deponent further says that he is familiar with such
instrument and the contents thereof, and that the facts therein set forth are true to the best of his
knowledge, information and belief.

Ty o [z

(Signafdre

Name: Henry R. Kravis




Item 14, SIGNATURE AND CERTIFICATION
SIGNATURE

Pursuant to the requirements of Jowa Code section 521A.3 and Regulation 3.01, George R. Roberts
has caused this application to be duly signed on his behalf in the City of _ SAd MM ETD  and
State of CALI Fol@n\ A , on the 28th day of July, 2020.

AN fz r - \I
L0 / K J

Name: George R. Roberts

Attest:

o sl -

Name: JAN L. CHRIS AN
Title: NOTARY UBLIC

CERTIFICATION

The undersigned deposes and says that he has duly executed the attached application dated July
28, 2020 as an individual applicant. Deponent further says that he is familiar with such
instrument and the contents thereof, and that the facts therein set forth are true to the best of his

knowledge, information and belief. i
SV

(Signature)

Name: George R. Roberts
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EXECUTION VERSION

AGREEMENT AND PLAN OF MERGER

by and among

GLOBAL ATLANTIC FINANCIAL GROUP LIMITED

GLOBAL ATLANTIC FINANCIAL LIFELIMITED

MAGNOLIA PARENT LLC

MAGNOLIA MERGER SUB LIMITED

and
Solely for Section 2.10(a) hereunder

LAMCLP

and
THE EQUITY REPRESENTATIVE

Dated as of July 7, 2020

1006089739v9



Section 1.01
Section 1.02

Section 2.01
Section 2.02
Section 2.03
Section 2.04
Section 2.05
Section 2.06
Section 2.07
Section 2.08

Section 2.09
Section 2.10
Section 2.11
Section 2.12
Section 2.13
Section 2.14

Section 2.15
Section 2.16
Section 2.17

Section 3.01
Section 3.02
Section 3.03
Section 3.04
Section 3.05
Section 3.06

1006089739v9

TABLE OF CONTENTS

Page
ARTICLE I
DEFINITIONS AND TERMS
DEfINEA TEIMS ..ottt 2
L1 g o1 =1 (o] o 1SRRI 17
ARTICLE II
THE MERGER
TREMEIGES ... et 18
Merger EffeCtiVe TIME......c.ocouv et 18
EffECtS Of MEIQEN ... 19
Board of Directors and Officers of the Surviving Company ...........ccccceeeenens 19
Organizational DOCUMENTS.........ccoiieriirieriesie et 19
(@ Lo 1= oo S 19
Merger CONSIAEIAION ......ccueeieiierieeie et nee e e e 20
Effect of Merger on the Share Capital of Merger Sub and the
Company; Company SARs and Company RSAS........cccccvevieeieevie e 20
Adjustments to Prevent DIlULION...........cccvieeieeie e 23
LAMC Distribution; Life ROHOVE. .........cocviiiiieiee e 23
I LAY o SRS 24
Life Merger EffeCtive TIMe.......cooi e 24
EffectS Of LIT@ MEIQES. ..ooeeeeeeee et 24
Effect of Life Merger on the Share Capital of Life and the Surviving
(O] 0107210 25
Determination of Closing Book Value ..o 26
EqQUItY REDIESENIALIVE ... .cveeeeeciieie et eee sttt te e re e e e ene s 32
ESCIOW ACCOUNL. ...t 34
ARTICLE I
EXCHANGE OF BOOK-ENTRY SHARES; COMPANY SARS

Paying Agent; CompPany SARS.......cccveririireene e neeas 34
EXChange ProCEAUIES..........coiiiiiierieeee e 35
No Further Ownership RIghtS.........ccoooiiiiii i 35
Termination of EXchange FUNd ............ccco oo 35
N (ol = ] Y 36
Shares of Dissenting HOIAEN'S...........cocivieneee e 36



Section 3.07

Section 4.01
Section 4.02
Section 4.03
Section 4.04
Section 4.05
Section 4.06
Section 4.07
Section 4.08
Section 4.09
Section 4.10
Section 4.11
Section 4.12
Section 4.13
Section 4.14
Section 4.15
Section 4.16
Section 4.17
Section 4.18
Section 4.19
Section 4.20
Section 4.21
Section 4.22
Section 4.23
Section 4.24
Section 4.25
Section 4.26
Section 4.27
Section 4.28
Section 4.29
Section 4.30
Section 4.31
Section 4.32
Section 4.33

Section 5.01

1006089739v9

L'A%Z 01 g] a7l Ko [ oo o) i I SRS

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

L@ 0= a2 1 o] o PSRRI
ST 0 Lo = =SSOSR
(@F= o1 = 117 1 o] o PSR
AULNOMZBLION ...t s re e e nre s
Consents and Approvals; NO Violations..........cccoeeineenenieneeneeeseesie e
FinanCial StAEMENLS........ccveiieceereee et nre s
Absence of Undisclosed Liabilities .........ccoovieeieiieiiereeee e
Absence of Certain ChangesS..........ccceieeiiiieneere e
LA To = (o] o 1TSS
ComplianCe WIth LBWS .....cveeeee ettt
Real Property
INtEl1ECLUAl PrOPEITY ....ccviceeectecie ettt
Employee BEnefit Plans..........cooiiiiiiereeeee e
1= oo g (= K= 1o 1S3
O] 11 =0 £ TS
Product TaX MatterS........cciieieiieeieie et

INSUIrANCE COVEIAE. .......eeeeiieee ettt e sbe e saneas
INSUraNCe SUDSIIAITES .......coiuieiiiiesieeee e e
Statutory Statements; EXamiNations...........ccceeeereeriereesieesesieeseesee e seeeneens
REINSUIAINCE. ...ttt ettt et e et e e e e e sae e eteenreeennas
Insurance Reserves,; Actuarial REPOIS..........coveviieereeiecee e
INSUrANCE CONLIACLS. ......vveeeeiee ettt e e e enneas
D1 {1 o1 (o =
Separate Accounts and Registered FUNGS...........ccooveiiineniinceneee e
INVESIMENT ASSELS ...t
INVESEMENT AQVISEN ...ttt et e e nnee s
Broker-Dealer

Related Party TranSaClioNS .........coveiereerieriiesee e neeas
Investment ComPany SEALUS ........coocueeiiiiriiiee e e
No Other Representation O Warranty ...........ccceceeeereenenieeneeseseeseeseeeeeseens

ARTICLEV

REPRESENTATIONS AND WARRANTIES
OF PARENT AND MERGER SUB

(@0 = 0.2 (o] o U S



Section 5.02
Section 5.03
Section 5.04
Section 5.05
Section 5.06
Section 5.07
Section 5.08
Section 5.09
Section 5.10
Section 5.11
Section 5.12
Section 5.13
Section 5.14
Section 5.15
Section 5.16

Section 6.01
Section 6.02
Section 6.03
Section 6.04

Section 6.05
Section 6.06
Section 6.07
Section 6.08
Section 6.09
Section 6.10
Section 6.11
Section 6.12
Section 6.13
Section 6.14
Section 6.15
Section 6.16

Section 7.01
Section 7.02
Section 7.03

1006089739v9

AULNOMZELION ... nee s 57
Consents and Approvals; NO Violations...........ccoceevvieeneeieseese e 57
LA To = (o] o 1RSSR 58
NoO Regulatory Impediments.........cccceveereeiesieere et eee e 58
FINANCING. ...ttt r et sneenre s 58
EQUILY FINANCING ... ciieiieie ettt sreeaesneene s 58
BUSINESS Pla ...ttt nneas 60
Parent Limited GUAraNtY ...........ccecveeueieeresieeseesieseeseesseseesseeseeseesseessssneessens 60
Parent and Merger SUD Operalions..........ccocvveerienineenesee e 60
Vote/Approval REQUITEM.........ccveueieeeee e s 60
2T 011 £ TSP 60
INformation SUPPHIEd ..........ooveeiece e 61
U.S. Federal Income Tax Status Of Parent..........ccoceveevereeneeneseeneesee e 61
Purchase for INVESIMENT.........c.cooiiirieeee s 61
No Other Representation O Warranty .........cccceoeeeereenienieeseeneseesee e seeseens 61

ARTICLE VI

COVENANTS
Conduct of Business by the Company Pending the Merger .........cccocevveenee. 62
Access to Information and Employees; Confidentiaity .........cccceeevveevvennenen. 65
Reasonable Best Efforts to Consummate Merger; Notification ..................... 67
Proxy Statement; Company Shareholder Meeting; Voting Agreement;
EXCIUSIVE DEAIINGS. ..ottt s nne s 71
EQUILY FINANCING......iiieiieieciese et e st ae e sreenesneenne s 73
FINANCING COOPEIaLION........coiiiieieeie ettt ee e neeas 74
PUDIIC ANNOUNCEMENTS ..ottt 75
EMPIOYEE MELLEN'S ..o s ee s 76
Directors and Officers’ Indemnification and Insurance...........ccoccveevereenenne 77
SECHON 280G.....cceeeueeieieiies ettt sttt ettt reereere e neens 79
No Control of the Other Party’ S BUSINESS..........ccceovreereeriecie e e e 79
Shareholder Litigation ..........cocoieeiieeiiereeeee e e 79
TAX IMBLTEIS ... nne e 80
Termination of Related Party Arrangements.........coceveeveenenieneeniesceeseeenenn 82
Annual ASSUMPLION REVIEW .......ccueiieiiecieeeeee e nee s 82
ROHOVES OFf@F . ..o 82

ARTICLE VII

CONDITIONS PRECEDENT
Conditions to Each Party’ s Obligation to Effect the Merger ..........ccccoueneee. 83
Additional Conditionsto Obligations of Parent and Merger Sub................... 84
Additional Conditions to Obligation of the Company..........ccccceveevieriereennens 84
iii



Section 8.01
Section 8.02
Section 8.03
Section 8.04
Section 8.05

Section 9.01

Section 9.02
Section 9.03
Section 9.04
Section 9.05
Section 9.06
Section 9.07
Section 9.08
Section 9.09
Section 9.10
Section 9.11
Section 9.12

Exhibit A
Exhibit B
Exhibit C-1
Exhibit C-2
Exhibit D
Exhibit E
Exhibit F-1
Exhibit F-2

ARTICLE VI

TERMINATION, AMENDMENT AND WAIVER

= 1001107 (0] o OO
EXPENSE ATIOCALION ...t s
Effect Of TermMiNalioN........c.oovie it
PN 10= 006411 | R
EXEENSION; WaAIVEN ... .ottt ettt st s e sabe e e sabe e e snree e nes

ARTICLE IX

GENERAL PROVISIONS

Nonsurviva of Representations, Warranties, Covenants and

COUNLEIPAITS. ...ttt e ettt ie e ne e s se e s r e e sae e e neesaeesareesneeennas
Entire Agreement; No Third-Party Beneficiaries.........ccccccevveveveeieececeenns
Assignment
Governing Law
Consent tO JUNSOICHION. .....cuiiiiiieeee e
WaIVEr OF JUFY THI@l ...veeeeeeeceee e
SPECIfiC PErfOrMEaNCe........coieeeeeeee e
Exclusions from Representations and Warranties ..........cccevveveveeeseevieseenns
SEVEIADIITY ..
Parent Undertaking

EXHIBITS

Surviving Company Memorandum of Continuance
Surviving Company Bye-Laws

Form of Statutory Merger Agreement

Form of Life Merger Statutory Merger Agreement
Form of Voting Agreement

Applicable Accounting Principles

Section 1445 and 1446(F) Certificate

Section 1445 Certificate

DISCLOSURE LETTERS

Company Disclosure Letter
Parent Disclosure Letter

1006089739v9



AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (together with all annexes, letters,
schedules and exhibits hereto, this “Agreement”), dated as of July 7, 2020, is by and among
Global Atlantic Financial Group Limited, a Bermuda exempted company (the “Company”),
Global Atlantic Financia Life Limited, a Bermuda exempted company (“Life’), Magnolia
Merger Sub Limited, a Bermuda exempted company (“Merger Sub”), Magnolia Parent LLC, a
Cayman Idlands limited liability company (“Parent”), and solely for Section 2.10(a) hereunder,
LAMC LP, a Cayman Island exempted limited partnership (“LAMC"), and Goldman Sachs &
Co. LLC, solely asthe Equity Representative.

WITNESSETH:

WHEREAS, the Boards of Directors of each of the Company (the “Company Board of
Directors’), Merger Sub and Parent (i) have approved the business combination transaction
provided for herein in which the Merger Sub will, subject to the terms and conditions set forth
herein and in the Statutory Merger Agreement, merge with and into the Company, with the
Company surviving such merger (the “Merger”), (ii) have determined that the terms of this
Agreement and the Statutory Merger Agreement are in the best interests of and fair to the
Company, Parent and Merger Sub, as applicable and (iii) have declared the advisability of this
Agreement, the Statutory Merger Agreement and the Merger;

WHEREAS, the Company Board of Directors and the board of directors of Life (i) have
approved the business combination transaction provided for herein in which, following the
Merger, Life will, subject to the terms and conditions set forth herein and in the Life Statutory
Merger Agreement, merge with and into the Company with the Company surviving such merger
(the “Life Merger”), (ii) have determined that the terms of this Agreement and the Life Statutory
Merger Agreement are in the best interests of and fair to the Company and Life, as applicable
and (iii) have declared the advisability of this Agreement, the Life Statutory Merger Agreement
and the Life Merger;

WHEREAS, Parent, as the sole shareholder of Merger Sub, shall approve this Agreement
immediately following the execution of this Agreement;

WHEREAS, the Company and LAMC, as the only shareholders of Life, shall approve
this Agreement immediately following the execution of this Agreement;

WHEREAS, concurrently with and following the execution and delivery of this
Agreement, and as a condition and material inducement to Parent's and Merger Sub’'s
willingness to enter into this Agreement, certain Company Shareholders (the *Proposing
Shareholders’) will execute and deliver to the Company and Parent one or more agreements
substantially in the form attached hereto as Exhibit D (the “Voting Agreements’) pursuant to
which such Company Shareholders have agreed or will agree, subject to the terms and conditions
set forth in the Voting Agreements, to vote or cause to be voted any Company Shares
beneficially owned by them in favor of the Merger, adopting this Agreement and the Statutory

1006089739v9



Merger Agreement and any other actions contemplated hereby and thereby in respect of which
approva of Company Shareholdersis required;

WHEREAS, concurrently with the execution and delivery of this Agreement, KKR
Group Partnership L.P. ("KKR”) has committed to provide or cause to be provided to Parent the
equity financing necessary to fund the Aggregate Merger Consideration and certain additional
amounts pursuant to the Equity Commitment Letter (as defined herein);

WHEREAS, concurrently with the execution and delivery of this Agreement, KKR is
delivering to the Company a limited guaranty, dated as of the date hereof, in favor of the
Company (the “Parent Limited Guaranty”), whereby KKR has guaranteed certain obligations of
Parent and Merger Sub under this Agreement; and

WHEREAS, the Company, Parent, Merger Sub, LAMC and Life desire to make certain
representations, warranties, covenants and agreements in connection with the Merger and also to
prescribe various conditions to the Merger.

NOW, THEREFORE, in consideration of the foregoing, the parties agree as follows:

ARTICLE |

DEFINITIONSAND TERMS

Section 1.01 Defined Terms.

“280G Approva” shall have the meaning set forth in Section 6.10.

“ Accommodation Filings’ shall have the meaning set forth in Section 6.03(f).

“Actuarial Analysis’ shall have the meaning set forth in Section 4.22(b).

“Advisers Act” shall mean the Investment Advisers Act of 1940, as amended, and the
rules and regulations promulgated thereunder.

“Affiliate” of any Person shall mean another Person that directly or indirectly, through
one or more intermediaries, controls, is controlled by, or is under common control with, such
first Person.

“Aggregate Merger Consideration” shall mean the product of Closing Book Vaue as
finally determined pursuant to Section 2.15 and the Multiplier; provided, however, that in no
event shall the Aggregate Merger Consideration exceed the Estimated Aggregate Merger
Consideration by more than an amount equal to the Escrow Amount.

“Agaregate Parent Interest Rollover Value® means the aggregate value of the portion of
the Estimated Aggregate Merger Consideration to be paid in interests in Parent in respect of all
Rollover Equityholders.
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“Aggaregate Rollover Equity” means all of the Company Rollover Equity and all of the
Life Rollover Equity.

“Agaregate SAR Value” shall have the meaning set forth in Section 2.08(q).

“Agreement” shall have the meaning set forth in the Preamble.

“Anti-Bribery Laws’ shall mean the U.S. Foreign Corrupt Practices Act and all other
anti-bribery and anti-corruption Laws applicable to the Company or its Subsidiaries or their
respective operations from time to time.

“Anti-Money Laundering Laws’ shall mean al applicable Laws relating to money
laundering, the proceeds of crimina activity, terrorist financing, or financial recordkeeping or
reporting requirements, including without limitation (1) the U.S. Bank Secrecy Act, USA
PATRIOT Act, and the Money Laundering Control Act of 1986; (2) the Proceeds of Crime Act
1997 and other Bermudian anti-money laundering legidation; and (3) other similar laws
applicable to the Company or its Subsidiaries or their respective operations from time to time.

“ Applicable Accounting Principles’ shall have the meaning set forth in Section 2.15(a).

“Applicable SAP” shall mean, with respect to any Insurance Subsidiary, the applicable
statutory accounting principles (or local equivaent in the applicable jurisdiction) prescribed or
permitted by the applicable insurance Governmental Authority under the Insurance Laws of such
Insurance Subsidiary’s domiciliary jurisdiction.

“Appraisal Withdrawal” shall have the meaning set forth in Section 3.06(b).

“Appraised Fair Value” shall have the meaning set forth in Section 3.06(a).

“Approva” shall have the meaning set forth in Section 4.05(b).

“Audited Financial Statements’ shall have the meaning set forth in Section 4.06(a).

“Balance Sheet Date” shall have the meaning set forth in Section 4.06(a).

“Beneficial Owner” shall mean, with respect to a Security, any Person who, directly or
indirectly, through any Contract, relationship or otherwise, has or shares (a) the power to vote, or
to direct the voting of, such Security, (b) the power to dispose of, or to direct the disposition of,
such Security or (c) the right to profit or share in any profit derived from a transaction in such
Security.

“Benefit Plan” shall have the meaning set forth in Section 4.13(a).

“Bermuda Companies Act” shall mean the Companies Act 1981 of Bermuda.

“Book-Entry Share” shall mean each entry in the register of shareholders of the Company
(or itstransfer agent) representing uncertificated Company Class A Ordinary Shares or Company
Class G Ordinary Shares, as the case may be.
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“Broker-Dealer Activities’ shall mean activities by a Person that would require such
Person to register with the SEC as a broker or dealer under the Exchange Act, except activities
conducted pursuant to an exemption from such registration.

“Business’ shall mean the business and operations of the Company and its Subsidiaries
as conducted as of the date hereof and at any time between the date hereof and the Closing.

“Business Day” shal mean any day other than a Saturday, Sunday or a day on which
banking institutions in New Y ork, New Y ork or Bermuda are authorized or obligated by Law or
executive order to be closed.

“Certificate of Merger” shall have the meaning set forth in Section 2.02.

“Change” shall mean a change, circumstance, condition, event, effect, development or
state of facts.

“Class A Ordinary Share Escrow Amount” shall have the meaning set forth in Section
2.08(e).

“Class B Ordinary Share Escrow Amount” shall have the meaning set forth in Section
2.14(c).

“Class G Ordinary Share Escrow Amount” shall have the meaning set forth in Section
2.08(d).

“Closing” shall have the meaning set forth in Section 2.06.

“Closing Book Value” shall mean an amount equal to (a) total assets of the Company and
its Subsidiaries minus (b) total liabilities of the Company and its Subsidiaries, in each case,
determined in accordance with the Applicable Accounting Principles.

“Closing Date” shall have the meaning set forth in Section 2.06.

“Closing Statement” shall have the meaning set forth in Section 2.15(b).

“Code’ shall mean the Internal Revenue Code of 1986, as amended.
“Company” shall have the meaning set forth in the Preamble.

“Company Board of Directors’ shall have the meaning set forth in the Recitals.

“Company Class A Ordinary Shares” shall mean the Class A Ordinary Shares in the
capital of the Company with a par value of $0.01.

“Company Class G Ordinary Shares” shall mean the Class G Ordinary Shares in the
capital of the Company with a par value of $0.01.
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“Company Disclosure Letter” shall mean the Company Disclosure Letter dated the date
hereof and delivered by the Company to Parent prior to the execution of this Agreement.

“Company Employee” shall have the meaning set forth in Section 6.08(a).

“Company Fundamental Representations’ shall mean the representations and warranties
set forth in Section 4.01, Section 4.02(a), the first sentence of Section 4.02(b), Section 4.03(a),
Section 4.03(b), and Section 4.04.

“Company Required Vote’ shall mean the affirmative vote passed by at least a majority
of the outstanding Company Shares and Founder Incentive Interests as, being entitled to do so,
are voted at a general meeting of shareholders of the Company, in favor of adoption of this
Aqgreement.

“Company Rollover Equity” means Founder Incentive Interests or Company Shares
subject to a Rollover Agreement.

“Company Rollover Equityholders’ means any Company Stakeholder that has executed
and delivered a Rollover Agreement.

“Company RSAs’ shall mean rights to receive Company Shares granted under the
Amended and Restated Global Atlantic Financial Company Annual Incentive Plan.

“Company SAR Plan” shall mean the Amended and Restated Globa Atlantic Financial
Life Limited Long-Term Incentive Plan.

“Company SARS’ shall mean stock appreciation rights granted under the Company SAR
Plan covering ordinary shares of Global Atlantic Financial Life Limited.

“Company Shares’ shall mean the Company Class A Ordinary Shares and the Company
Class G Ordinary Shares.

“Company Shareholders’ shall mean all of the holders of the Company Class A Ordinary
Shares and the Company Class G Ordinary Shares.

“Company Shareholders Meeting” shall have the meaning set forth in Section 6.04(b).

“Company Stakeholders’ shall mean Company Shareholders, the Founder (in its capacity
as holder of Founder Incentive Interests), the holders of Company SARs, the holders of L&A
Incentive Interests and the holders of GAFLL Class B Ordinary Shares.

“Company Stock Awards” shall mean the Company SARs and the Company RSASs.

“Confidentiality Agreement” shall have the meaning set forth in Section 6.02(c).

“Constituent Documents” shall mean, with respect to any entity, its certificate or articles
of incorporation, bylaws and any similar charter or other organizational documents of such entity.
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“Contagion Event” shall mean the outbreak or spread, or threat of outbreak or spread, of
contagious disease, epidemic or pandemic (including COVID-19).

“Contract” shall mean any legaly binding written contract, agreement, lease, sublease,
license, sublicense, commitment, understanding, franchise, warranty, guaranty, mortgage, note,
bond, option, warrant or other legally binding arrangement.

“control” shall mean the possession, directly or indirectly or as trustee or executor, of the
power to direct or cause the direction of the management policies of a Person, whether through
the ownership of stock, as trustee or executor, by contract or credit arrangement or otherwise.

“Delaware Courts” shall have the meaning set forth in Section 9.07.

“Disclosed Conditions’ shall have the meaning set forth in Section 5.07(€).

“Disputed Item” shall have the meaning set forth in Section 2.15(c).

“Dispute Notice” shall have the meaning set forth in Section 2.15(c).

“Dissenting Shares’ shall mean (i) with respect to the Company Shares, the Company
Shares held by a holder of Company Shares who (@) did not vote in favor of the Merger, (b)
complied with all provisions of the Bermuda Companies Act concerning the right of holders of
Company Shares to require appraisa of the fair value of their Company Shares pursuant to the
Bermuda Companies Act, (c¢) perfected such right to appraisal and (d) did not deliver an
Appraisal Withdrawal, and (ii) with respect to the shares of Life, the shares of Life held by a
holder of shares of Life who (&) did not vote in favor of the Life Merger, (b) complied with al
provisions of the Bermuda Companies Act concerning the right of holders of shares of Life to
require appraisa of the fair value of their Company Shares pursuant to the Bermuda Companies
Act (c) perfected such right to appraisal and (d) did not deliver an Appraisal Withdrawal.

“Distribution Agreement” shall mean any Contract related to the distribution of Insurance
Contracts issued by any Insurance Subsidiary.

“Effective Time” shall have the meaning set forth in Section 2.02.

“Equity Commitment L etter” shall have the meaning set forth in Section 5.07(a).

“Equity Financing” shall have the meaning set forth in Section 5.07(a).

“Equity Representative’ shall have the meaning set forth in the Preamble.

“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended.

“Escrow Amount” shall mean an amount equal to $150,000,000.

“Estimated Aggregate Cash Merger Consideration” shall mean an amount equal to the
Estimated Aggregate Merger Consideration minus the Aggregate Parent Interest Rollover Value.
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“Estimated Aggregate Merger Consideration” shall mean the product of the Estimated
Closing Book Vaue and the Multiplier.

“Estimated Class A Ordinary Merger Consideration” shall have the meaning set forth in
Section 2.08(e).

“Estimated Class G Ordinary Merger Consideration” shall have the meaning set forth in
Section 2.08(d).

“Estimated Closing Book Value” shall have the meaning set forth in Section 2.15(a).

“Estimated Company Merger Consideration” shall mean a portion of the Estimated
Aggregate Merger Consideration equal to the Estimated Aggregate Merger Consideration minus
the Estimated GAFLL Class B Merger Consideration.

“Estimated Closing Statement” shall have the meaning set forth in Section 2.15(a).

“Estimated Founder Incentive Merger Consideration” shall have the meaning set forth in
Section 2.08(c).

“Estimated GAFLL Class B Merger Consideration” shall have the meaning set forth in
Section 2.14(c).

“Estimated L&A Incentive Interest Merger Consideration” shall have the meaning set
forth in Section 2.14(b).

“Estimated Merger Consideration Schedule” means a spreadsheet provided by the
Company setting forth (i) with respect to each holder of a Company Class G Ordinary Share, the
amount of Estimated Class G Ordinary Merger Consideration which such holder is entitled to
receive at the Effective Time pursuant to Section 2.08(d), (ii) with respect to each holder of a
Company Class A Ordinary Share, the amount of Estimated Class A Ordinary Merger
Consideration which such holder is entitled to receive at the Effective Time pursuant to Section
2.08(e), (iii) with respect to the Founder, the amount of the Estimated Founder Incentive Merger
Consideration that the Founder is entitled to receive at the Effective Time pursuant to Section
2.08(c), (iv) with respect to each holder of a Company SAR, the portion of the Estimated SAR
Value which such holder is entitled to receive at the Effective Time pursuant to Section 2.08(q),
(v) with respect to each holder of L&A Incentive Interest, the amount of the Estimated L&A
Incentive Interest Merger Consideration which such holder is entitled to receive at the Effective
Time pursuant to Section 2.14(b) and (vi) with respect to each holder of a GAFLL Class B
Ordinary Share, the amount of the Estimated GAFLL Class B Merger Consideration that such
holder is entitled to receive at the Effective Time pursuant to Section 2.14(c).

“Estimated SAR Value’ shall have the meaning set forth in Section 2.08(q).

“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended, and the
rules and regul ations promulgated thereunder, as the same may be amended from time to time.
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“Exchange Fund” shall have the meaning set forth in Section 3.01.

“Filing” shall have the meaning set forth in Section 4.05(b).

“Fina Aggregate Cash Merger Consideration” shall mean an amount equa to the
Aggregate Merger Consideration minus the Aggregate Parent Interest Rollover Value.

“Final Class A Ordinary Merger Consideration” shall have the meaning set forth in
Section 2.15(g)(i)(C).

“Fina Class G Ordinary Merger Consideration” shall have the meaning set forth in
Section 2.15(g)(i)(B).

“Fina Closing Statement” shall have the meaning set forth in Section 2.15(e).

“Final Company Merger Consideration” shall mean a portion of the Aggregate Merger
Consideration equal to the Aggregate Merger Consideration minus the Fina GAFLL Class B
Merger Consideration.

“Final Founder Incentive Merger Consideration” shall have the meaning set forth in
Section 2.15(g)(i)(A).

“Final GAFLL Class B Merger Consideration” shall have the meaning set forth in
Section 2.15(g)(i)(G).

“Final L&A Incentive Interest Merger Consideration” shall have the meaning set forth in
Section 2.15(g)(i)(F).

“Fina Merger Consideration Schedule’” means a spreadsheet provided by the Company
setting forth (i) with respect to each holder of a Company Class G Ordinary Share, the amount of
Final Class G Ordinary Merger Consideration which such holder is entitled to receive pursuant
to Section 2.15(q), (ii) with respect to each holder of a Company Class A Ordinary Share, the
amount of Final Class A Ordinary Merger Consideration which such holder is entitled to receive
pursuant to Section 2.15(q), (iii) with respect to the Founder, the amount of the Final Founder
Incentive Merger Consideration that the Founder is entitled to receive pursuant to Section
2.15(q), (iv) with respect to each holder of a Company SAR, the portion of the Final SAR Value
which such holder is entitled to receive pursuant to Section 2.15(q), (v) with respect to each
holder of L&A Incentive Interest, the amount of the Final L&A Incentive Interest Merger
Consideration which such holder is entitled to receive pursuant to Section 2.15(g) and (vi) with
respect to each holder of a GAFLL Class B Ordinary Share, the amount of the Final GAFLL
Class B Merger Consideration that such holder is entitled to receive at the pursuant to Section

2.15(q).
“Financial Statements’ shall have the meaning set forth in Section 4.06(a).

“Financings’ shall have the meaning set forth in Section 6.06.
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“FINRA” shall mean the Financial Industry Regulatory Authority, Inc.

“FINRA Rules’ shall have the meaning set forth in Section 4.28(c).

“Flow-Through Entities’ shall mean the Company, Lifeand LAMC.

“Founder” shall mean The Goldman Sachs Group, Inc.

“Founder Incentive Escrow Amount” shall have the meaning set forth in Section 2.08(c).

“Founder Incentive Interests’ shall mean the Incentive Shares (as defined in the Bye-
Laws of the Company) held by the Founder in the Company.

“Founder Incentive Merger Consideration” shall have the meaning set forth in Section

2.08(c).
“GAAP’ shall have the meaning set forth in Section 4.06(a).

“GAFLL Class B Ordinary Shares’ shall mean the Class B Ordinary Shares in the capital
of Global Atlantic Financia Life Limited with a par value of $0.01.

“Governmental Authority” shall mean any nation or government, any state or other
political subdivision thereof, any entity, authority or body exercising executive, legidative,
judicial, regulatory or administrative functions of or pertaining to government, any court,
tribunal or arbitrator and any self-regulatory organization.

“HSR Act” shall mean the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended, and the rules and regulations promulgated thereunder, as the same may be amended
from time to time.

“Indebtedness’ shall mean, without duplication, (a) indebtedness for borrowed money,
(b) obligations evidenced by bonds, debentures, notes, mortgages or similar instruments or
securities, (¢) obligations upon which interest charges are customarily paid (other than trade
payables incurred in the ordinary course of business consistent with past practices), (d)
obligations under conditional sale or other title retention Contracts relating to any property
purchased, (e) obligations issued or assumed as the deferred purchase price of property or
services (excluding obligations to creditors for inventory, services and supplies incurred in the
ordinary course of business consistent with past practices), (f) obligations under capital leases,
(g) reimbursement, payment or similar obligations under letters of credit and (h) all guarantees
and Contracts with respect to any of the liabilities described in the foregoing clauses (a) through
(9), other than clearing house guarantees. Notwithstanding the foregoing, “Indebtedness” will
not include (i) obligations under operating leases or real property leases, (ii) undrawn letters of
credit or (iii) intercompany indebtedness, obligations or liabilities between or among the
Company and any of itsdirect or indirect Subsidiaries.

“Indemnified Parties’ shall have the meaning set forth in Section 6.09(a).
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“Independent Accounting Firm” shall mean Ernst & Young LLP, or if Ernst & Young
LLP isunwilling or unable to serve in such role, another “big four” accounting firm as mutually
agreed by the parties.

“Independent Distributor” shall mean the brokers, broker-dealers, insurance agents,
producers, distributors or other Persons who market, produce, sell, solicit or negotiate any
Insurance Contracts, or any successors thereto, that are not employees or Affiliates of the
Company.

“Insurance Contract” shall mean any insurance policy or Contract, or any annuity
Contract or certificate, whether or not registered under the Securities Act, in each case, together
with al policies, binders, dips, certificates, participation agreements, applications, supplements,
endorsements, riders and ancillary agreements in connection therewith that are issued, reinsured
or assumed by any Insurance Subsidiary prior to the Closing; provided, that “Insurance
Contracts’ shall not include any reinsurance contract or treaty.

“Insurance Law” shall mean all Laws applicable to the business of insurance or the
regulation of insurance holding companies, whether domestic or foreign, and all applicable
Orders of Governmental Authorities, including Laws relating to the underwriting, pricing, sale,
issuance, marketing, advertising and administration of insurance products (including licensing
and appointments).

“Insurance Reserves’ shall have the meaning set forth in Section 4.22(a).

“Insurance Subsidiary” shall have the meaning set forth in Section 4.19(a).

“Intellectual Property Rights’ shall mean all intellectual property and proprietary rights,
including trademarks, service marks, trade names, and trade dress, whether registered or
unregistered, and all applications for registrations thereof, and all goodwill associated with or
symbolized by any of the foregoing; internet domain names; patents, including pending
applications, provisiona applications, continuations, divisionals, reissues, and reexaminations
thereof and therefor; and copyrights, whether registered or unregistered, and all applications for
registration thereof.

“Investment Assets’ shall mean the investment assets owned beneficially or of record by
the Company or any of its Insurance Subsidiaries.

“Investment Company Act” shall mean the Investment Company Act of 1940, as
amended, and the rules and regulations promulgated thereunder.

“IRS’ shall mean the Internal Revenue Service.
“KKR” shall have the meaning set forth in the Preamble.

“KKR Co-Investors’ shall mean co-investors identified by KKR who will provide capital
contributions, directly or indirectly, to Parent or the Surviving Company as of the Effective Time.
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“Knowledge of the Company” shall mean the actual knowledge of the Persons specified
in Section 1.01 of the Company Disclosure Letter.

“L&A Incentive Interests’ shall mean the L&A Incentive Shares (as such term is defined
in the Bye Laws of Life held by LAMC in Life.

“LAMC” shall have the meaning set forth in the Preamble.

“LAMC Partners’ shall mean the partners of LAMC (in their capacity as indirect holders
of L&A Incentive Interests).

“Law” shall mean any federal, state, local, municipal, foreign, international, multinational
or other rule, regulation, statute, Order, ordinance, constitution, treaty, administrative
interpretation, directive or code promulgated by any Governmental Authority, including any
binding case law.

“Lease” shall mean any lease, sublease, license, occupancy agreement or similar Contract
relating to real property.

“Leased Real Property” shall mean al rea property interests of the Company or any of
its Subsidiaries acquired pursuant to any Lease except for any such interests held as Investment
Assets.

“Lien” shall mean any mortgage, claim, pledge, hypothecation, encumbrance, lien
(statutory or other), servitude, easement, right of way or other charge or security interest of any
kind or nature whatsoever.

“Life” shall have the meaning set forth in the Preamble.
“Life Merger” shall have the meaning set forth in the Recitals.

“Life Rollover” shall have the meaning set forth in Section 2.10(b).

“Life Rollover Equity” shall mean the equity interests in Life (or any successor entity
thereto) subject to a Rollover Agreement.

“Life Rollover Equityholder” shall mean any LAMC Partner that has executed and
delivered a Rollover Agreement.

“Life Merger Statutory Merger Agreement” shall mean the Life Merger Statutory Merger
Agreement in the form attached hereto as Exhibit C-2 (subject to such amendments or
modifications as the parties may determine to make prior to the Effective Time) to be executed
and delivered by the Company and Life as contemplated by the terms hereof.

“Litigation” shall mean any action, cease and desist letter, demand, suit, arbitration
proceeding, administrative or regulatory proceeding, citation, summons or subpoena of any
nature, civil, criminal, regulatory or otherwise, in law or in equity; provided, that “Litigation”
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shal not include any ordinary course examinations or market conduct examinations by
Governmental Authorities.

“Material Adverse Effect” shall mean any Change that, individualy or in the aggregate,
has had or would reasonably be expected to have (a) a material adverse effect on the business,
financial condition, operations or results of operations of the Company and its Subsidiaries,
taken as a whole or (b) a material adverse effect on the ability of the Company to consummate
the Merger; provided, that, solely for purposes of clause (@), none of the following will be
deemed, either alone or in combination, to constitute, and none of the following will be taken
into account in determining whether there has been, a Materia Adverse Effect: (i) any Change
generally affecting economic, regulatory or political conditions, (ii) any Change generally
affecting the financial, credit, securities or other capital markets in the United States, Bermuda or
any foreign jurisdiction, (iii) any Change generaly affecting the industries in which the
Company or any of its Subsidiaries operates, (iv) any Contagion Event or any declaration of
martial law, quarantine or similar directive, policy or guidance or other action by any
Governmenta Authority in connection therewith, or any hurricane, tornado, flood, earthquake,
tsunami, volcanic eruption or other natural disaster, (v) any Change in national or international
political conditions, including acts of war, riots, political protests, sabotage or terrorism, or any
escalation or worsening of any such acts of war, riots, political protests, sabotage or terrorism
occurring after the date of this Agreement, (vi) any Change occurring after the date of this
Agreement in applicable Law, GAAP or Applicable SAP, (vii) the execution and delivery of this
Agreement or the public announcement, pendency or performance of the transactions
contemplated hereunder, including the impact thereof on the relationships of the Company or any
of its Subsidiaries with employees, customers, insureds, cedents, policyholders, brokers, agents,
financing sources, business partners, service providers, Governmental Authorities or reinsurance
providers (provided that no effect shall be given to this clause (vii) for purposes of any
representation or warranty in Article 1V which expressly addresses the effect of the execution of
this Agreement or the consummation of the transactions contemplated by this Agreement), (viii)
any communication by KKR, Parent, Merger Sub or any of their respective Affiliates or
Representatives regarding plans or intentions with respect to modifications in the employment or
business relationship between the Company or any of its Subsidiaries and their respective
employees, Independent Distributors, suppliers, reinsurers, third-party administrators or asset
managers following the Closing, (ix) any action required to be taken by the Company, or that the
Company is required to cause one of its Subsidiaries to take, pursuant to the terms of this
Agreement, (x) any failure of the Company or any of its Subsidiaries to take an action prohibited
by the terms of this Agreement, or (xi) any failure by the Company or any of its Subsidiaries to
meet any internal or published projections, forecasts or revenue or earnings predictions for any
period ending on or after the date of this Agreement (but not the facts or circumstances
underlying or giving rise to such failure), except, with respect to the foregoing clauses (i)
through (vi), to the extent that the effects of any such matter are disproportionally adverse to the
business, financial condition, operations or results of operations of the Company and its
Subsidiaries, taken as a whole, in any material respect as compared to other life insurance and
annuity companies operating in the United States with a meaningful portion of its business off-
shore.

“Material Contract” shall have the meaning set forth in Section 4.15(b).
12
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“Maximum Premium” shall have the meaning set forth in Section 6.09(b).

“Merger” shall have the meaning set forth in the Recitals.

“Merger Application” shall have the meaning set forth in Section 2.02.

“Merger Consideration” shall mean, in respect of any Company Share, the portion of the
Aggregate Merger Consideration the holder of such Company Share is entitled to receive
pursuant to Section 2.08(d) or (€), as applicable, in the case of the Founder Incentive Interests,
the portion of the Aggregate Merger Consideration the Founder is entitled to receive pursuant to
Section 2.08(c), in the case of any Company SAR, the portion of the Aggregate Merger
Consideration the holder of such Company SAR is entitled to receive pursuant to Section 2.08(q),
in the case of any GAFLL Class B Ordinary Share or L&A Incentive Interest, the portion of the
Aggregate Merger Consideration that holder thereof is to receive pursuant to Section 2.14(b) or
(¢), as applicable, in each case as adjusted pursuant to Section 2.15(q).

“Multiplier” shall mean one (1).

“Order” shal mean any charge, order, writ, injunction, judgment, decree, ruling,
determination, directive, award or settlement, whether civil, criminal or administrative, entered
by or with any Governmental Authority.

“Qutside Termination Date” shall have the meaning set forth in Section 8.01(c).

“Parent” shall have the meaning set forth in the Preamble.

“Parent Disclosure Letter” shall mean the Parent Disclosure Letter dated the date hereof
and delivered by Parent to the Company prior to the execution of this Agreement.

“Parent Fundamental Representations” shall means the representations and warranties set
forth in Section 5.01 and Section 5.02.

“Parent Limited Guaranty” shall have the meaning set forth in the Recitals.

“Parent Material Adverse Effect” shall mean a failure of, or a material impairment of, or
materia delay in, the ability of Parent, Merger Sub and their respective Subsidiaries to perform
their obligations under this Agreement.

“Parent Plan” shall have the meaning set forth in Section 6.08(e).

“Paying Agent” shall mean a bank or trust company reasonably satisfactory to the
Company that is organized and doing business under the Laws of the United States or any state
thereof appointed by Parent and the Equity Representative to act as paying agent for payment of
the Merger Consideration.

“Permit” shall mean any qualifications, registrations, franchises, filings, licenses, permits,
certificates, consents, approvals, statement of no objection, Orders or authorizations issued or
granted by Governmental Authorities.
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“Permitted Liens’ shall mean (a) any Lien for Taxes not yet delinquent or which are
being contested in good faith by appropriate proceedings, (b) carrier's, warehousemen’s,
mechanic’'s, materialmen’s, repairmen’s or other similar Liens, (c) pledges or deposits in
connection with workers' compensation, unemployment insurance and other social security
legidation, (d) Liens comprising deposits required by applicable Insurance Law, (€) easements,
rights-of-way, restrictions and other similar encumbrances, which do not materialy interfere
with the use of the property subject thereto, (f) statutory Liens in favor of lessors arising in
connection with leased property, (g) Liens that, individualy or in the aggregate, do not
materialy detract from the value of any of the property, rights or assets of the business of the
Company or any of its Subsidiaries or materially interfere with the use thereof as currently used
by the Company or, as the case may be, any of its Subsidiaries, (h) any Lien on assets held in a
trust or similar account, (i) any Leases related to the Investment Assets of the Company or its
Subsidiaries, (j) any Liens arising from assets pledged to a Federal Home Loan Bank or under
the Federal Reserve Term Asset-Backed Securities Loan Facility, (k) any Liens arising from
securities pledged under certain repurchase arrangements set out in the Financial Statements and
() any Liens described in the Company Disclosure Letter.

“Person” shall mean any individual, corporation, partnership (genera or limited), limited
liability company, limited liability partnership, trust, joint venture, joint-stock company,
syndicate, association, entity, unincorporated organization or Governmental Authority.

“Personal Data” shall mean a natural person’s name, street address, telephone number, e-
mail address, photograph, social security number, driver’s license number, passport number, or
customer or account number, or any other piece of information that alows the identification of a
natural person.

“Personally Identifiable Information” shall mean (i) any Personal Data, (ii) any personal
information that is prohibited from public disclosure under or otherwise regulated by any
applicable Laws pertaining to privacy, security or data protection, (iii) any personal financial
information of any individual that is an applicant under any filing with a Governmental
Authority made pursuant to this Agreement, or any immediate family member of such Person,
(iv) biographical affidavits, (v) fingerprints and fingerprint cards, and (vi) background
investigation reports.

“Proxy Statement” shall mean the proxy statement, including any amendment or
supplement thereto, relating to the Merger and this Agreement to be mailed to the Company
Shareholders in connection with the Company Shareholders Meeting.

“Reqgistered Funds’ shall have the meaning set forth in Section 6.03(e).

“Registered Fund Advisory Agreement” means any (i) investment advisory Contract
entered into by Global Atlantic Investment Advisors, LLC for the purpose of providing
investment advisory services to a Registered Fund (including, for the avoidance of doubt, any
series thereof) or (ii) Registered Fund Sub-Advisory Agreement.

“Registered Fund Board Approval” shall have the meaning set forth in Section 6.03(e).

14

1006089739v9



“Registered Fund Sub-Advisory Agreement” means any sub-advisory Contract under
which investment advisory services are provided to a Registered Fund (including, for the
avoidance of doubt, any series thereof) and to which Global Atlantic Investment Advisors, LLC
isaparty.

“Registered Fund Financia Statements’ shall have the meaning set forth in Section
4.25(e).

“Registrar” shall have the meaning set forth in Section 2.02.

“Reinsurance Contracts” shall have the meaning set forth in Section 4.21.

“Replacement Units” shall have the meaning set forth in Section 2.08(h).

“Representatives” shall mean directors, officers, employees, accountants, auditors,
counsel, financial advisors, consultants, financing sources and other advisors or representatives.

“Resolution Period” shall have the meaning set forth in Section 2.15(d).

“Rollover Agreement” shall mean an agreement by and between Parent and the other
party thereto pursuant to which, immediately prior to the Closing, such other party will
contribute all or a portion of such party’s Founder Incentive Interests, Company Shares, L&A
Incentive Interests or GAFLL Class B Ordinary Shares, to Parent pursuant to and in accordance
with the terms therein.

“Rollover Equity” shall mean the Company Rollover Equity and the Life Rollover Equity.

“Rollover Equityholders” shal mean those certain Parties that have executed and
delivered a Rollover Agreement.

“Rollover Statement” has the meaning as set forth in Section 2.15(a).

“Rollover Value” shall mean, with respect to Rollover Equity held by a Rollover
Equityholder, (i) the value of such Rollover Equity that such Rollover Equityholder has agreed to
rollover into equity securities of Parent pursuant to such Rollover Equityholder’s Rollover
Agreement to be determined as of the Closing Date based on the Estimated Aggregate Merger
Consideration plus (ii) a cash amount representing such Rollover Equity’s pro rata portion of the
Escrow Amount. Such value shall be equa to the portion of the Estimated Aggregate Merger
Consideration that such Rollover Equityholder would have received hereunder in respect of such
Rollover Equity if such Rollover Equityholder had not agreed to rollover such Rollover Equity
into equity securities of Parent (i.e., before giving effect to any reduction in the relevant portion
of the Estimated Aggregate Merger Consideration for Rollover Vaue).

“Sanctioned Person” shall mean a Person that is (i) the subject of Sanctions, (ii)
ordinarily resident in, located in, or organized under the laws of a country or territory which is or
has been the subject of country- or territory-wide Sanctions within the last five years (including
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without limitation Cuba, Iran, North Korea, Sudan, Syria, or the Crimearegion), or (iii) maority-
owned or controlled by any of the foregoing.

“Sanctions’ shall mean those trade, economic and financial sanctions laws, regulations,
embargoes, and restrictive measures administered, enacted, or enforced by (i) the United States
(including without limitation the Department of the Treasury, Office of Foreign Assets Control),
(i) the European Union, (iii) the United Nations, (iv) the United Kingdom, or (v) other similar
Governmental Authorities with regulatory authority over the Company or its Subsidiaries or their
respective operations from time to time.

“SARs Value Holdback Amount” shall have the meaning set forth in Section 2.08(q).

“SEC” shall mean the Securities and Exchange Commission.

“Securities’” shall mean, with respect to any Person, any class or series of common stock,
preferred stock, membership interest and any other equity securities or capital stock of such
Person, however described and whether voting or non-voting.

“Securities Act” shall mean the Securities Act of 1933.

“Separate Accounts’ shall mean the separate accounts established by the Insurance
Subsidiaries that are utilized in connection with their respective Insurance Contracts.

“Shareholders Agreement” shall have the meaning set forth in Section 2.07(b).

“Statutory Merger Agreement” shall mean the Statutory Merger Agreement in the form
attached hereto as Exhibit C-1 (subject to such amendments or modifications as the parties may
determine to make prior to the Effective Time) to be executed and delivered by the Company,
Merger Sub and Parent as contemplated by the terms hereof.

“ Statutory Statements’ shall have the meaning set forth in Section 4.20(a).

“Subsidiary” shall mean, with respect to any Person, any entity of which securities or
other ownership interests (a) having ordinary voting power to elect a mgjority of the board of
directors or other persons performing similar functions or (b) representing more than fifty
percent of such securities or ownership interests are at the time directly or indirectly owned by
such Person; provided, that “Subsidiary” does not include any entity the securities of which are
held as an Investment Asset.

“Surviving Company” shall have the meaning set forth in Section 2.01.

“Tax” (and, with correlative meaning, “Taxes’) shall mean any federal, state, loca or
foreign income, alternative, minimum, accumulated earnings, persona holding company,
franchise, capital stock, profits, windfall profits, gross receipts, sales, use, value added, transfer,
registration, stamp, premium, excise, escheat, customs duties, environmental, real property,
personal property, ad valorem, occupancy, license, occupation, employment, payroll, social
security, disability, unemployment, workers' compensation, withholding, estimated or other
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similar tax, duty, fee, assessment or other governmental charge or deficiencies thereof (including
all interest and penalties thereon and additions thereto).

“Tax Proceeding” shall have the meaning set forth in Section 6.13(d).

“Tax Return” shal mean any report, return, filing, declaration, claim for refund, or
information return or statement in connection with the determination, assessment, collection or
imposition of any Taxes or otherwise related to Taxes filed or required to be filed with a
Governmental Authority, including any schedule or attachment, and including any amendment
thereof.

“Taxing Authority” shall mean, with respect to any Tax, the Governmental Authority that
imposes such Tax or is otherwise responsible for Tax Returns and the agency, if any, charged
with the collection of such Tax for such Governmental Authority.

“Third Party” shall mean any Person or group (as defined in Section 13(d)(3) of the
Exchange Act) other than Parent, Merger Sub or any Affiliates thereof.

“Unaudited Financial Statements” shall have the meaning set forth in Section 4.06(a).

“Unresolved Items” shall have the meaning set forth in Section 2.15(e).

“Voting Agreements’ shall have the meaning set forth in the Recitals.

Section 1.02 Interpretation.

@ As used in this Agreement, references to the following terms have the meanings
indicated: (i) to the Preamble or to the Recitals, Sections, Articles, Exhibits or Schedules are to
the Preamble or a Recital, Section or Article of, or an Exhibit or Schedule to, this Agreement
unless otherwise clearly indicated to the contrary; (ii) to any Contract (including this Agreement)
or “organizational document” are to the Contract or organizational document as amended,
modified, supplemented or replaced from time to time; (iii) to any Law are to such Law as
amended, modified, supplemented or replaced from time to time and any rules or regulations
promulgated thereunder and to any section of any Law including any successor to such section;
(iv) to any Governmental Authority include any successor to the Governmental Authority and to
any Affiliate include any successor to the Affiliate; (v) toany “copy” of any Contract or other
document or instrument are to a true and complete copy thereof; (vi) to “hereof,” “herein,”

“hereunder,” “hereby,” “herewith” and words of similar import refer to this Agreement
as a whole and not to any particular Article, Section or clause of this Agreement, unless
otherwise clearly indicated to the contrary; (vii) to the “date of this Agreement,” “the date
hereof 7 and words of similar import refer to July 7, 2020; and (viii) to “this Agreement”
includes the Exhibits and Schedules (including the Company Disclosure Letter and the Parent
Disclosure Letter) to this Agreement.

(b) Whenever the words “include,” “includes’ or “including” are used in this
Agreement, they will be deemed to be followed by the words “without limitation.” The word
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“or” shall not be exclusive. Any singular term in this Agreement will be deemed to include the
plural, and any plural term the singular. All pronouns and variations of pronouns will be deemed
to refer to the feminine, masculine or neuter, singular or plura, as the identity of the Person
referred to may require. Where aword or phrase is defined herein, each of its other grammatical
forms shall have a corresponding meaning.

(© Whenever the last day for the exercise of any right or the discharge of any duty
under this Agreement falls on aday other than a Business Day, the party hereto having such right
or duty shall have until the next Business Day to exercise such right or discharge such duty.
Unless otherwise indicated, the word “day” shall be interpreted as a calendar day.

(d) The table of contents and headings contained in this Agreement are for reference
purposes only and will not affect in any way the meaning or interpretation of this Agreement.

(e References to a “party” hereto shall mean Parent, Merger Sub, LAMC, Life or the
Company and references to “parties’ hereto shall mean Parent, Merger Sub, LAMC, Life and the
Company.

()] References to “dollars’ or “$” mean United States dollars, unless otherwise
clearly indicated to the contrary.

(o)) The parties hereto have participated jointly in the negotiation and drafting of this
Agreement; consequently, in the event an ambiguity or question of intent or interpretation arises,
this Agreement shall be construed as jointly drafted by the parties hereto and no presumption or
burden of proof shall arise favoring or disfavoring any party hereto by virtue of the authorship of
any provision of this Agreement.

(h) No summary of this Agreement prepared by or on behalf of any party hereto shall
affect the meaning or interpretation of this Agreement.

() All capitalized terms used without definition in the Exhibits and Schedules
(including the Company Disclosure Letter and the Parent Disclosure Letter) to this Agreement
shall have the meanings ascribed to such terms in this Agreement.

ARTICLE Il

THE MERGER

Section 2.01 The Merger. Upon the terms and subject to the conditions set forth in this
Agreement and the Statutory Merger Agreement, and pursuant to Section 104H of the Bermuda
Companies Act, at the Effective Time, Merger Sub shall be merged with and into the Company,
the separate corporate existence of Merger Sub shall thereupon cease, and the Company shall be
the surviving company in the Merger (such surviving company, the “ Surviving Company”).

Section 2.02 Merger Effective Time. Upon the terms and subject to the conditions set
forth in this Agreement and the Statutory Merger Agreement, the Company, Parent and Merger
Sub will (a) on the Closing Date, execute and deliver the Statutory Merger Agreement, (b) on or
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prior to the Closing Date, cause an application for registration of the Surviving Company (the
“Merger Application”) to be executed and delivered to the Registrar of Companies in Bermuda
(the “Reqgistrar”) as provided under Section 108 of the Bermuda Companies Act and to be
accompanied by the documents required by Section 108(2) of the Bermuda Companies Act and
(c) cause to be included in the Merger Application a request that the Registrar issue the
certificate of merger with respect to the Merger (the “ Certificate of Merger”) on the Closing Date
at the time of day mutually agreed upon by the Company, Merger Sub and Parent and set forth in
the Merger Application. The Merger shall become effective upon the issuance of the Certificate
of Merger by the Registrar a the time and date shown on the Certificate of Merger. The
Company, Merger Sub and Parent agree that they will request that the Registrar provide in the
Certificate of Merger that the effective time of the Merger shall be 10:00 am., Bermuda time (or
such time mutually agreed upon by the Company, Merger Sub and Parent) on the Closing Date
(such time, the “Effective Time”).

Section 2.03 Effects of Merger. From and after the Effective Time, the Merger shall
have the effects set forth in this Agreement and Section 109(2) of the Bermuda Companies Act.

Section 2.04 Board of Directors and Officers of the Surviving Company. The directors
of the Surviving Company at the Effective Time shall be appointed by Parent and such directors
shall continue thereafter until the earlier of their death, resignation or remova or until their
respective successors are duly elected or appointed and qualified, as the case may be, in
accordance with the Bermuda Companies Act and the bye-laws of the Surviving Company. The
officers of the Company in office immediately prior to the Effective Time shall be the officers of
the Surviving Company until the earlier of their death, resignation or remova or until their
respective successors are duly elected or appointed and qualified, as the case may be.

Section 2.05 Organizational Documents.

@ At the Merger Effective Time, pursuant to the Merger, the memorandum of
continuance of the Company as set forth on Exhibit A, shall be the memorandum of continuance
of the Surviving Company; provided, that the parties shall cooperate prior to the Closing to make
any amendments or modifications to the form of memorandum set forth on Exhibit A as the
parties may mutually agree will be beneficial to the Company from and after the Effective Time.
Thereafter, the memorandum of continuance of the Surviving Company may be amended as
provided by Law.

(b) At the Merger Effective Time, pursuant to the Merger, new bye-laws of the
Company shall be adopted to read in their entirety as set forth on Exhibit B, and, as so amended,
shall be the bye-laws of the Surviving Company; provided, that the parties shall cooperate prior
to the Closing to make any amendments or modifications to the form of bye-laws set forth on
Exhibit B as the parties may mutually agree will be beneficia to the Company from and after the
Effective Time. Then, at the Effective Time, the bye-laws of the Surviving Company shall be
the bye-laws of the Surviving Company. Thereafter, the bye-laws of the Surviving Company
may be amended in accordance with their terms and as provided by Law.

Section 2.06 Closing. Subject to the terms and conditions of this Agreement, the

closing of the Merger (the “Closing”) will take place at 10:00 am., Bermuda time, on the date
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that is the first Business Day of the month immediately following the month in which the
satisfaction or waiver of the conditions (other than those conditions that by their nature are to be
satisfied at the Closing, but subject to the satisfaction or waiver of those conditions) set forth in
Article VII occurs, at the offices of Wakefield Quinn Limited, Victoria Place, 31 Victoria Street,
Hamilton HM 10, Bermuda, unless another time, date or place is agreed to in writing by the
parties. The date on which the Closing occurs is referred to in this Agreement as the “Closing
Date.”

Section 2.07 Merger Consideration.

@ Subject to the occurrence of the Merger as of the Effective Time and the Life
Merger immediately thereafter, the Company Stakeholders shall be entitled to receive merger
consideration with an aggregate value equal to the Aggregate Merger Consideration.

(b) The Estimated Aggregate Merger Consideration and the Aggregate Merger
Consideration will be allocated among the Company Stakeholders as set forth in the Merger
Consideration Schedule, which shall be determined by the Company in accordance with the
Third Amended and Restated Shareholders Agreement, dated as of January 21, 2020, by and
among the Company, The Goldman Sachs Group, Inc., Goldman Sachs & Co. LLC and the other
signatories thereto (the “Shareholders Agreement”), the Second Amended and Restated
Shareholders Agreement, dated as of January 21, 2020, by and among Life, the Company,
Goldman Sachs & Co. LLC and LAMC, Article 38 of the Bye-Laws of the Company and the
Company SAR Plan, with such allocation being performed by the Company, in consultation with
the Incentive Interest Administrator (as such term is defined in the Bye-Laws of the Company).
A portion of the Estimated Company Merger Consideration and the Final Company Merger
Consideration, as applicable, shall be allocated to cover the aggregate amounts payable
hereunder to holders of Company SARs. The baance of the Estimated Company Merger
Consideration and the Fina Company Merger Consideration, as applicable, will be allocated to
cover the aggregate amounts payable hereunder to the holders of the Class A Ordinary Shares,
the holders of the Class G Ordinary Shares, the holders of the Founder Incentive Interests and the
holders of the L&A Incentive Interests.

Section 2.08 Effect of Merger on the Share Capital of Merger Sub and the Company;
Company SARs and Company RSAs. Upon the terms and subject to the conditions of this
Agreement, at the Effective Time, by virtue of the occurrence of the Merger and without any
action on the part of the Company, Merger Sub or Parent or the holders of any of the following
securities (except as set forth in Section 2.08(j)):

(b) Merger Sub Shares. Each common share, par value US$0.01, of Merger Sub
issued and outstanding immediately prior to the Merger Effective Time shall be converted into
and become one (1) validly issued and fully paid common share of par value US$0.01 of the
Surviving Company.

(© Founder Incentive Interests. Subject to the adjustment described in Section
2.15(q), in redemption of the Founder Incentive Interests held by the Founder, the Founder shall
be entitled to recelve cash in the amount equal to the Estimated Founder Incentive Merger
Consideration minus Founder Incentive Escrow Amount. The “Estimated Founder Incentive
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Merger Consideration” shall be an amount calculated by the Company and set forth in the
Estimated Merger Consideration Schedule equal to the portion of the Estimated Company
Merger Consideration allocated by the Company to the Founder in respect of its Founder
Incentive Interests in accordance with clause (iv) of Section 7.1(b) of the Shareholders
Agreement minus the Rollover Vaue of the Founder Incentive Interests constituting Company
Rollover Equity. The “Founder Incentive Escrow Amount” shall be an amount calculated by the
Company and set forth in the Estimated Merger Consideration Schedule equal to the product of
(i) the Escrow Amount and (ii) the quotient of the Estimated Founder Incentive Merger
Consideration divided by the Estimated Aggregate Merger Consideration.

(d) Company Class G Ordinary Shares. Except as provided in Section 2.08(f) or in
respect of any Dissenting Shares, subject to the adjustment described in Section 2.15(qg), each
Company Class G Ordinary Share issued and outstanding immediately prior to the Effective
Time (other than Rollover Equity) shall automatically be cancelled and converted into and shall
thereafter represent the right to recelve cash in an amount equa to the Estimated Class G
Ordinary Merger Consideration minus the Class G Ordinary Share Escrow Amount. The
“Estimated Class G Ordinary Merger Consideration” shall be in respect of any Company Class G
Ordinary Share (other than Rollover Equity), an amount calculated by the Company and set forth
in the Estimated Merger Consideration Schedule equal to the portion of the Estimated Company
Merger Consideration alocated by the Company to such Class G Ordinary Share in accordance
with clause (iii) of Section 7.1(b) of the Shareholders Agreement. The “Class G Ordinary Share
Escrow Amount” shall be an amount for each Company Class G Ordinary Share (other than
Rollover Equity) calculated by the Company and set forth in the Estimated Merger Consideration
Schedule equal to the product of (i) the Escrow Amount and (ii) the quotient of the Estimated
Class G Ordinary Merger Consideration for such Company Class G Ordinary Share divided by
the Estimated Aggregate Merger Consideration.

(e Company Class A Ordinary Shares. Except as provided in Section 2.08(f) or in
respect of any Dissenting Shares, subject to the adjustment described in Section 2.15(qg), each
Company Class A Ordinary Share issued and outstanding immediately prior to the Effective
Time (other than Rollover Equity) shall automatically be cancelled and converted into and shall
thereafter represent the right to receive cash in an amount equal to the Estimated Class A
Ordinary Merger Consideration minus the Class A Ordinary Share Escrow Amount. The
“Estimated Class A Ordinary Merger Consideration” shall bein respect of any Company Class A
Ordinary Share (other than Rollover Equity), an amount calculated by the Company and set forth
in the Estimated Merger Consideration Schedule equal to the portion of the Estimated Company
Merger Consideration alocated by the Company to such Class A Ordinary Share in accordance
with clause (iii) of Section 7.1(b) of the Shareholders Agreement. The “Class A Ordinary Share
Escrow Amount” shall be an amount for each Company Class A Ordinary Share (other than
Rollover Equity) calculated by the Company and set forth in the Estimated Merger Consideration
Schedule equal to the product of (i) the Escrow Amount and (ii) the quotient of the Estimated
Class A Ordinary Merger Consideration for such Company Class A Ordinary Share divided by
the Estimated Aggregate Merger Consideration.

® Each Company Share that is (i) owned by the Company as treasury shares or
owned by any Subsidiary of the Company or (ii) owned by KKR, Parent, Merger Sub or any
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other direct or indirect wholly owned Subsidiary of Parent or KKR issued and outstanding
immediately prior to the Effective Time shall automatically be cancelled and shall cease to exist
and be outstanding and a fixed consideration of US$0.01 per share shall be delivered in exchange
therefor and no further or other repayment of capital made in respect thereof.

(9) Company SARs. Subject to the adjustment described in Section 2.15(q), at the
Effective Time, all outstanding Company SARs (whether vested or unvested) shall be cancelled,
and, in consideration of such cancellation, for each such Company SAR, the holder thereof shall
be entitled to be paid in cash an amount equal to the Estimated SAR Value minus the SARs
Value Holdback Amount, with all withholding Taxes being deducted from the amount of such
cash amount. The “Estimated SAR Value” shall be (i) in respect of each Company SAR, an
amount calculated by the Company and set forth in the Estimated Merger Consideration
Schedule equal to (i) the Change in Control Price (as defined in the Company SAR Plan)
determined based on the Estimated Company Merger Consideration minus (ii) the base price
applicable to such Company SAR. The " SARs Vaue Holdback Amount” shall be an amount for
each Company SAR calculated by the Company and set forth in the Estimated Merger
Consideration Schedule equal to the product of (i) the Estimated SAR Value and (ii) a fraction
resulting from dividing the Escrow Amount by the Estimated Aggregate Merger Consideration.
The amount payable under this Section 2.08(qg) to any holder of Company SARs shall be paid by
the Surviving Company in accordance with the Merger Consideration Schedule through its
payroll system as soon as practicable following the Effective Time, with all withholding Taxes
being deducted from the amount of such cash amount. The aggregate amount payable to holders
of Company SARs pursuant to this Section 2.08(qg) shall be the “ Aggregate SAR Value'.

(h) Company RSAs. At the Effective Time, each outstanding Company RSA award
that is not vested immediately prior to the Effective Time (after giving effect to any accelerated
vesting in connection with the Closing provided for under the terms of such Company RSAS)
shall, automatically and without any action on the part of the holder thereof, be converted into an
award of a number of Parent restricted units having a value per unit immediately following the
Closing that is the same as the per-share value of the Company RSASs subject to such Company
RSA award immediately prior to Closing (such units, the “Replacement Units’). Each
Replacement Unit shall otherwise have the same terms and conditions (including applicable
vesting conditions) applicable to the Company RSA award from which it was converted under
the Amended and Restated Global Atlantic Financial Company Annual Incentive Plan and award
agreement governing such Company RSA as in effect immediately prior to the Effective
Time. It is intended that Parent will provide periodic liquidity to holders of the Replacement
Units by redeeming Replacement Units at a value based on the book value of Parent at such time.

() Rollover. Immediately prior to the Effective Time, the Company Rollover Equity
contributed to Parent by the Company Rollover Equityholders pursuant to the Rollover
Agreements shall be exchanged for the right to receive, upon the terms and subject to the
conditions of the Rollover Agreements, at the Effective Time, by virtue of the Merger and
without any action on the part of the holders thereof or any Party, equity interests of Parent
representing a pro-rata portion of the interests in Parent equal in value to (x) the Rollover Vaue
in respect of such Company Rollover Equity (in lieu of the portion of the Estimated Aggregate
Merger Consideration payable to the Company Rollover Equityholders in respect of their
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Company Rollover Equity if such Company Rollover Equity had not been rolled over), subject to
the adjustment described in Section 2.15(g) minus (y) the Company Rollover Escrow Amount.
“Company Rollover Escrow Amount” shall mean a cash amount calculated by the Company and
set forth in the Estimated Merger Consideration Schedule equal to the product of (i) the Escrow
Amount and (ii) the quotient of the Rollover Vaue of the Company Rollover Equity divided by
the Estimated Aggregate Merger Consideration.

() At or prior to the Effective Time, the Company (or the applicable Affiliate
thereof) shall adopt any resolutions and take any actions which are necessary to effectuate the
provisions of Section 2.08.

(k) Except in respect of any Dissenting Shares or Company RSA, at and following
the Closing, in no event shall Parent, Merger Sub or any of its Affiliates (including, after the
Closing, the Surviving Company) be required to pay, or be liable to, any Company Stakeholder
or the holder of any other Securities of the Company or any of its Subsidiaries any amount or
consideration in respect of such Securities of such Company Stakeholder or other holder in
excess of the Aggregate Merger Consideration in connection with, or arising out of, or as aresult
of, the Merger or any of the other transactions contemplated hereunder.

Section 2.09 Adjustments to Prevent Dilution. Subject to the restrictions contained in
Section 6.01, in the event that the Company changes the number of Company Shares issued and
outstanding prior to the Effective Time as a result of a reclassification, stock split (including a
reverse stock split), stock dividend or distribution, recapitalization, merger, subdivision, issuer
tender or exchange offer, or other similar transaction, the Merger Consideration shall be
proportionately adjusted to reflect such change.

Section 2.10 LAMC Distribution:; Life Rollover.

@ On the same date as, and immediately following, the Effective Time of the
Merger, LAMC shall liquidate and distribute to its partners shares of Life in accordance with the
Amended and Restated Exempted Limited Partnership Agreement of LAMC dated April 30,
2013, as amended, and the Second Amended and Restated Shareholders Agreement by and
among Life, the Company, Goldman Sachs & Co. LLC.

(b) Immediately following the liquidation of LAMC and the distribution of shares of
Life, the Life Rollover Equity contributed to Parent by the Life Rollover Equityholders pursuant
to the Rollover Agreements in exchange for the right to receive, upon the terms and subject to
the conditions of the Rollover Agreements, at the Life Merger Effective Time, by virtue of the
Life Merger and without any action on the part of the holders thereof or any Party, equity
interests of Parent representing a pro-rata portion of the interests in Parent equal in value to (x)
the Rollover Vaue in respect of such Life Rollover Equity (in lieu of the portion of the
Estimated Aggregate Merger Consideration payable to the Life Rollover Equityholdersin respect
of their Life Rollover Equity) minus (y) the Life Rollover Escrow Amount, subject to the
adjustment described in Section 2.15(q) (the “Life Rollover”). “Life Rollover Escrow Amount”
shall mean a cash amount calculated by the Company and set forth in the Estimated Merger
Consideration Schedule equal to the product of (i) the Escrow Amount and (ii) the quotient of the
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Rollover Vaue of the Life Rollover Equity divided by the Estimated Aggregate Merger
Consideration.

Section 2.11 Life Merger. Immediately following the distribution and contribution of
shares of Life pursuant to Section 2.10, upon the terms and subject to the conditions set forth in
this Agreement and the Life Statutory Merger Agreement, and pursuant to Section 104H of the
Bermuda Companies Act, at the Life Merger Effective Time (as defined below), Life shall be
merged with and into the Company, the separate corporate existence of Life shall thereupon
cease, and the Company shall be the surviving company in the Life Merger.

Section 2.12 Life Merger Effective Time. Upon the terms and subject to the conditions
set forth in this Agreement and the Life Statutory Merger Agreement, the Company, and Life
will (a) on the Closing Date, execute and deliver the Life Statutory Merger Agreement, (b) on or
prior to the Closing Date, cause an application for registration of the Surviving Company (the
“Life Merger Application”) to be executed and delivered to the Registrar as provided under
Section 108 of the Bermuda Companies Act and to be accompanied by the documents required
by Section 108(2) of the Bermuda Companies Act and (¢) cause to be included in the Life
Merger Application a request that the Registrar issue the certificate of merger with respect to the
Life Merger (the “Certificate of Life Merger”) on the Closing Date at the time of day mutually
agreed upon by the Company, and Life set forth in the Life Merger Application. The Life
Merger shall become effective upon the issuance of the Certificate of Life Merger by the
Registrar at the time and date shown on the Certificate of Life Merger. The Company and Life
agree that they will request that the Registrar provide in the Certificate of Life Merger that the
effective time of the Life Merger shall be 10:01 am., Bermuda time (or such time mutually
agreed upon by the Company and Life) on the Closing Date (such time, the “Life Merger
Effective Time").

Section 2.13 Effects of Life Merger.

@ Effects of Life Merger. From and after the Life Merger Effective Time, the Life
Merger shall have the effects set forth in this Agreement and Section 109(2) of the Bermuda
Companies Act.

(b) Board of Directors and Officers of the Surviving Company. The directors and
officers of the Company in office immediately prior to the Life Merger Effective Time (as
appointed pursuant to Section 2.04 shall remain the directors and the officers of the Company
from and after the Life Merger Effective Time until the earlier of their death, resignation or
removal or until their respective successors are duly elected or appointed and qualified, as the
case may be.

(c) Organizational Documents. The memorandum of continuance and bye-laws of
the Company immediately prior to the Life Merger Effective Time (as adopted pursuant to
Section 2.05) shall remain the memorandum of continuance and bye-laws of the Company from
and after the Effective Time. Thereafter, the memorandum and bye-laws of the Company may
be amended in accordance with their terms and as provided by Law.
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Section 2.14 Effect of Life Merger on the Share Capital of Life and the Surviving
Company. Upon the terms and subject to the conditions of this Agreement, at the Life Merger
Effective Time, by virtue of the occurrence of the Life Merger and without any action on the part
of the Company, Life or the holders of any of the following securities:

@ Company Shares. Each common share of par value US $0.01 of the Company
issued and outstanding immediately prior to the Life Merger Effective Time shall be converted
into and become one (1) validly issued and fully paid common share of par value US $0.01 of
the Surviving Company.

(b) L&A Incentive Shares. Except as provided in Section 2.14(d) or in respect of any
Dissenting Shares, subject to the adjustment described in Section 2.15(g), each L&A Incentive
Interest issued and outstanding immediately prior to the Life Merger Effective Time (other than
Rollover Equity) shall automatically be cancelled and converted into and shall thereafter
represent the right to receive cash in an amount equal to the Estimated L&A Incentive Interest
Merger Consideration minus the L&A Incentive Interest Escrow Amount. The “Estimated L&A
Incentive Interest Merger Consideration” shall be in respect of any L&A Incentive Interest (other
than Rollover Equity), an amount calculated by the Company and set forth in the Estimated
Merger Consideration Schedule equal to the portion of the Estimated Company Merger
Consideration alocated by the Company to such L&A Incentive Interest in accordance with
clause (i) of Section 7.1(b) of the Shareholders Agreement. The“L&A Incentive Interest Escrow
Amount” shall be an amount for each L&A Incentive Interest (other than Rollover Equity)
calculated by the Company and set forth in the Estimated Merger Consideration Schedule equal
to the product of (i) the Escrov Amount and (ii) the quotient of the Estimated L&A Incentive
Interest Merger Consideration for such L&A Incentive Interest divided by the Estimated
Aggregate Merger Consideration.

(c) GAFLL Class B Ordinary Shares. Except as provided in Section 2.14(d) or in
respect of any Dissenting Shares, subject to the adjustment described in Section 2.15(qg), each
GAFLL Class B Ordinary Share issued and outstanding immediately prior to the Effective Time
(other than Rollover Equity) shall automatically be cancelled and converted into and shall
thereafter represent the right to receive cash in an amount equal to the Estimated GAFLL Class B
Merger Consideration minus the Class B Ordinary Share Escrow Amount. The “Estimated
GAFLL Class B Merger Consideration” shall be in respect of any GAFLL Class B Ordinary
Shares issued and outstanding immediately prior to the Effective Time (other than Rollover
Equity) an amount calculated by the Company and set forth in the Estimated Merger
Consideration Schedule equal to the amount that would have been payable in respect of such
GAFLL Class B Ordinary Share had the Estimated Aggregate Merger Consideration had been
distributed pursuant to Section 5.2 of the Second Amended and Restated Shareholders
Agreement, dated as of January 21, 2020, by and among Life, the Company, Goldman Sachs &
Co. LLC and LAMC. The “Class B Ordinary Share Escrow Amount” shall be an amount for
each GAFLL Class B Ordinary Share (other than Rollover Equity) calculated by the Company
and set forth in the Estimated Merger Consideration Schedule equal to the product of (i) the
Escrow Amount and (ii) the quotient of the Estimated GAFLL Class B Merger Consideration for
such GAFLL Class B Ordinary Share divided by the Estimated Aggregate Merger Consideration.
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(d) Each share of Lifethat is (i) owned by the Life as treasury shares or owned by the
Company or any Subsidiary of the Company or (ii) owned by KKR, Parent, or any other direct or
indirect wholly owned Subsidiary of Parent or KKR issued and outstanding immediately prior to
the Life Merger Effective Time shall automatically be cancelled and shall cease to exist and be
outstanding and a fixed consideration of US$0.01 per share shall be delivered in exchange
therefor and no further or other repayment of capital made in respect thereof.

Section 2.15 Determination of Closing Book Value.

@ At least ten (10) Business Days prior to the Closing Date, Parent shall deliver to
the Company a statement setting forth (i) the Aggregate Rollover Equity, (ii) the Rollover Vaue
with respect to each Rollover Equityholder and (iii) the name of each Rollover Equityholder (the
“Rollover Statement”). At least five (5) Business Days prior to the Closing Date, the Company
shall prepare and deliver to Parent (i) a statement (the “Estimated Closing Statement”) consisting
of (x) an estimated consolidated balance sheet of the Company and its Subsidiaries as of 12:01
am. (New York City time) on the Closing Date (except as provided in the Applicable
Accounting Principles) and (y) an estimated calculation in reasonable detail of the estimated
Closing Book Value derived from such balance sheet (the “Estimated Closing Book Value’), in
each case, together with the financia and other records supporting such estimates and
calculations and (b) the Estimated Merger Consideration Schedule. The Estimated Closing
Statement shall be prepared in accordance with the accounting principles, practices and
methodologies set forth in Exhibit E (the “Applicable Accounting Principles’) and this
Agreement. Following Parent’s receipt of the Estimated Closing Statement and prior to the
Closing, Parent shall have the right to comment on such calculations and estimates, and the
Company shall consider in good faith any such comments. The Company shall provide promptly
Parent reasonable access to supporting data and employees as Parent shall reasonably request in
connection with its review of the Estimated Closing Statement, including all work papers of the
accountants who audited, compiled or reviewed such Estimated Closing Statement. In the event
that the Parent requests access to the work papers and other supporting data of the independent
accountants of the Company relating to the preparation of the Estimated Closing Statement, the
Company shall cause its independent accounts to make any such work papers and other
supporting data available to Parent; provided, that Parent, as applicable, has signed a customary
confidentiality and hold harmless agreement relating to such access to working papers and other
supporting data in form and substance reasonably acceptable to such independent accountants.
The Company shall promptly provide any consents requested by its independent accountants in
connection with such access. The amounts specified in the Merger Consideration Schedule will
take into account the Aggregate Rollover Equity and Aggregate Parent Interest Rollover Value
(as set forth in the Rollover Statement). The Company will be entitled to conclusively rely,
without inquiry, investigation or liability, on the Rollover Statement as to the Aggregate
Rollover Equity and in no event will the Company have any liability to Parent, any Company
Stakeholder, LAMC Partner or other Person on account of the amounts set forth in the Rollover
Statement. Parent will be entitled to conclusively rely, without inquiry, investigation or liability,
on the Estimated Merger Consideration Schedul e as the alocation of the portion of the Estimated
Aggregate Merger Consideration payable to each Company Stakeholder for al purposes
hereunder and in no event will Parent have any liability to any Company Stakeholder or other

26

1006089739v9



Person on account of payments made in accordance with the Estimated Merger Consideration
Schedule or the Final Merger Consideration Schedule.

(b) Within seventy-five (75) days following the Closing Date, Parent shall prepare
and deliver to the Equity Representative a statement (the “Closing Statement”) consisting of (i)
an unaudited consolidated balance sheet of the Company and its Subsidiaries as of 12:01 am.
(New York City time) on the Closing Date and (ii) a calculation in reasonable detail of the
Closing Book Vaue derived from such balance sheet.

(© The Closing Statement shall become final, binding and conclusive upon Parent
and the Company on the date that is the seventy-fifth (75™) day following the date on which
Parent delivers the Closing Statement to the Equity Representative in accordance with Section
2.15(b), unless prior to such date, the Equity Representative shall have delivered to Parent a
written notice (a “Dispute Notice”) stating that it disputes the Closing Statement and specifying
in reasonable detail each item in dispute (each, a “Disputed Item”), the amount in dispute for
each such Disputed Item and the reasons supporting the Equity Representative' s positions.

(d) If the Equity Representative delivers a Dispute Notice, then the Equity
Representative and Parent shall seek in good faith to resolve the Disputed Items during the
fifteen (15) day period beginning on the date such Dispute Notice is received by Parent (the
“Resolution Period”). If Parent and the Equity Representative reach agreement with respect to
any Disputed Items, the Closing Statement shall be revised to reflect such agreement.

(e If Parent and the Equity Representative are unable to resolve al of the Disputed
Items during the Resolution Period, then they shal jointly engage and submit the unresolved
Disputed Items (the “Unresolved Items”) to the Independent Accounting Firm. The Independent
Accounting Firm shall act as an expert and not an arbitrator, but shall determine, based solely on
presentations by Parent and the Equity Representative and not by independent review, only the
Unresolved Items still in dispute. Parent and the Equity Representative shall use their reasonable
best efforts to cause the Independent Accounting Firm to issue its written determination
regarding the Unresolved Items within thirty (30) days after such items are submitted for review.
The Independent Accounting Firm shall make a determination with respect to the Unresolved
Items only in a manner consistent with this Section 2.15 and the Applicable Accounting
Principles, and in no event shall the Independent Accounting Firm’'s determination of the
Unresolved Items be for an amount that is outside the range of the disagreement between Parent
and the Equity Representative. Each of Parent and the Equity Representative shall use its
reasonable best efforts to furnish to the Independent Accounting Firm such information
pertaining to the Unresolved Items as the Independent Accounting Firm may reasonably request,
including al work papers of the accountants who audited, compiled or reviewed such Closing
Statement or the Dispute Notice, as applicable. The determination of the Independent
Accounting Firm shall be final, binding and conclusive upon the parties absent manifest error,
and the Company shall revise the Closing Statement to reflect such determination upon receipt
thereof (such revised statement, or any Closing Statement that becomes final pursuant to Section
2.15(c) or Section 2.15(d), the “Final Closing Statement”). The Closing Book Vaue for
purposes of this agreement shall be such amount as it is finally determined pursuant to Section
2.15(c), Section 2.15(d) or Section 2.15(e), as applicable. The fees, expenses and costs of the
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Independent Accounting Firm shall be alocated by the Independent Accounting Firm between
Parent, on the one hand, and the Company Stakeholders (which shall be paid by the Company
and taken into account as reduction in Closing Book Value), on the other hand, based upon the
percentage that the portion of the contested amount not awarded to each Party bears to the
amount actually contested by such Party. The fees, expenses and costs incurred by the Equity
Representative in connection with the provisions of Section 2.15 shall be paid by the Company
and taken into account as reduction in Closing Book Value.

® Parent shall, and shall cause the Company to, provide promptly to the Equity
Representative reasonable access during norma business hours to supporting data and
employees as the Equity Representative shall reasonably request in connection with its review of
the Closing Statement, including all work papers of the accountants who audited, compiled or
reviewed such Closing Statement. In the event that the Equity Representative or the Independent
Accounting Firm requests, pursuant to Section 2.15(e) or this Section 2.15(f), as applicable,
access to the work papers and other supporting data of the independent accountants of the
Company relating to the preparation of the Closing Statement, Parent shall, and shall cause its
and the Company’s independent accountants to, make any such work papers and other
supporting data available to the Equity Representative and the Independent Accounting Firm;
provided, that Equity Representative or the Independent Accounting Firm, as applicable, has
signed a customary confidentiality and hold harmless agreement relating to such access to
working papers and other supporting data in form and substance reasonably acceptable to such
independent accountants. Parent and the Company shal promptly provide any consents
requested by its independent accountants in connection with such access.

(9) If the Closing Book Value as reflected in the Final Closing Statement is not equal
to the Estimated Closing Book Value, within five (5) Business Days after the Closing Statement
becomes fina pursuant to Section 2.15(d), Section 2.15(e) and Section 2.15(f), the Company
shall prepare the Final Merger Consideration Schedule.

() If the Closing Book Value as reflected in the Final Closing Statement is
greater than the Estimated Closing Book Value:

(A) In addition to the amount received by the Founder pursuant to
Section 2.08(c), the Founder shall be entitled to receive in respect of the Founder Incentive
Interests cash in an amount equal to (x) the Founder Incentive Escrow Amount out of the Escrow
Account and (y) the difference between the Estimated Founder Incentive Merger Consideration
and the Final Founder Incentive Merger Consideration from Parent. The “Final Founder
Incentive Merger Consideration” shall be an amount calculated by the Company and set forth in
the Final Merger Consideration Schedule equal to the portion of the Final Company Merger
Consideration allocated by the Company to the Founder in respect of its Founder Incentive
Interests in accordance with clause (iv) of Section 7.1(b) of the Shareholders Agreement minus
the Rollover Value of the Founder Incentive Interests constituting Company Rollover Equity and
the amount received in respect of such Founder Incentive Interest constituting Company
Rollover Equity pursuant to clause (y) of Section 2.15(q)(i)(E).
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(B) Inaddition to the amount received by a holder of a Company Class
G Ordinary Share pursuant to Section 2.08(d), the holder of any such Company Class G
Ordinary Share shall be entitled to receive in respect of each such Company Class G Ordinary
Share (other than Rollover Equity) cash in an amount equal to (x) the Class G Ordinary Share
Escrow Amount for that Company Class G Ordinary Share out of the Escrow Account and (y)
the difference between Estimated Class G Ordinary Merger Consideration for such Company
Class G Ordinary Share and the Final Class G Ordinary Merger Consideration for such Company
Class G Ordinary Share from Parent. The “Final Class G Ordinary Merger Consideration” shall
be, in respect of any Company Class G Ordinary Share (other than Rollover Equity), an amount
calculated by the Company and set forth in the Final Merger Consideration Schedule equal to the
portion of the Final Company Merger Consideration alocated by the Company to such Class G
Ordinary Share in accordance with clause (iii) of Section 7.1(b) of the Shareholders Agreement.

(©)  Inaddition to the amount received by a holder of a Company Class
A Ordinary Share pursuant to Section 2.08(€), the holder of any such Company Class A Ordinary
Share shall be entitled to receive in respect of each such Company Class A Ordinary Share (other
than Rollover Equity) cash in an amount equal to (x) the Class A Ordinary Share Escrow
Amount for that Company Class A Ordinary Share out of the Escrow Account and (y) the
difference between Estimated Class A Ordinary Merger Consideration for such Company Class
A Ordinary Share and the Final Class A Ordinary Merger Consideration for such Company Class
A Ordinary Share. The “Final Class A Ordinary Merger Consideration” shall be, in respect of
any Company Class A Ordinary Share (other than Rollover Equity), an amount calculated by the
Company and set forth in the Final Merger Consideration Schedule equal to the portion of the
Final Company Merger Consideration allocated by the Company to such Class A Ordinary Share
in accordance with clause (iii) of Section 7.1(b) of the Shareholders Agreement.

(D) In addition to the amount received by a holder of any Company
SAR pursuant to Section 2.08(q), the holder of such Company SAR shall be entitled to receivein
respect of such Company Class SARSs cash in an amount equal to (x) the SARs Value Holdback
Amount in respect of such Company SAR from the Surviving Company and (y) the difference
between the Estimated SAR Value for that Company SAR and the Final SAR Vaue for such
Company SAR from the Surviving Company. The “Final SAR Value” shall be (i) in respect of
any Company each Company SAR, an amount calculated by the Company and set forth in the
Final Merger Consideration Schedule equal to (i) the Change in Control Price (as defined in the
Company SAR Plan) determined based on the Final Company Merger Consideration minus (ii)
the base price applicable to such Company SAR. The amount payable under this Section
2.15(g)(1)(D) to any holder of a Company SAR shal be paid by the Surviving Company in
accordance with the Merger Consideration Schedule through its payroll system, with al
withholding Taxes being deducted from the amount of such cash amount.

(E) In addition to the interests in Parent received by a Company
Rollover Equityholder pursuant to Section 2.08(i) and the applicable Rollover Agreement, any
Company Rollover Equityholder shall be entitled to receive in respect of the Company Rollover
Equity cash in an amount equal to (x) the Company Rollover Escrow Amount in respect of such
Company Rollover Equity out of the Escrow Account and (y) the product of (A) the quotient of
the Rollover Vaue of the Company Rollover Equity divided by the Final Aggregate Merger
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Consideration multiplied by the (B) difference between the Estimated Aggregated Merger
Consideration and the Final Aggregate Merger Consideration from Parent.

() In addition to the amount received by a holder of an L&A
Incentive Interest pursuant to Section 2.14(b), the holder of any such L&A Incentive Interest
shall be entitled to receive in respect of each such L&A Incentive Interest (other than Rollover
Equity) cash in an amount equal to (x) the L&A Incentive Interest Escrow Amount in respect of
such L&A Incentive Interest out of the Escrow Account and (y) the difference between the
Estimated L&A Incentive Interest Merger Consideration for that L& A Incentive Interest and the
Final L&A Incentive Interest Merger Consideration for that L&A Incentive Interest from Parent.
The “Fina L&A Incentive Interest Merger Consideration” shall be, in respect of any L&A
Incentive Interest (other than Rollover Equity), an amount calculated by the Company and set
forth in the Final Merger Consideration Schedule equal to the portion of the Final Company
Merger Consideration allocated by the Company to such L&A Incentive Interest in accordance
with clause (i) of Section 7.1(b) of the Shareholders Agreement.

(G) In addition to the amount received by a holder of a GAFLL Class
B Ordinary Share pursuant to Section 2.14(c), the holder of any such GAFLL Class B Ordinary
Share shall be entitled to receive in respect of each such GAFLL Class B Ordinary Share (other
than Rollover Equity) cash in an amount equa to (x) the Class B Ordinary Share Escrow
Amount in respect of such GAFLL Class B Ordinary Share out of the Escrow Account and (y)
the difference between Estimated GAFLL Class B Merger Consideration and the Final GAFLL
Class B Merger Consideration. The “Final GAFLL Class B Merger Consideration” shall be, in
in respect of any GAFLL Class B Ordinary Shares issued and outstanding immediately prior to
the Effective Time (other than Rollover Equity) an amount calculated by the Company and set
forth in the Final Merger Consideration Schedule equal to the amount that would have been
payable in respect of such GAFLL Class B Ordinary Share had the Aggregate Merger
Consideration had been distributed pursuant to Section 5.2 of the Second Amended and Restated
Shareholders Agreement, dated as of January 21, 2020, by and among Life, the Company,
Goldman Sachs & Co. LLC and LAMC.

(H) In addition to the interests in Parent received by a Life Rollover
Equityholder pursuant to Section 2.10(b) and the applicable Rollover Agreement, any Life
Rollover Equityholder shall be entitled to receive in respect of the Life Rollover Equity cash in
an amount equal to (x) the Life Rollover Escrow Amount in respect of such Life Rollover Equity
out of the Escrow Account and (y) the product of (A) the quotient of the Rollover Value of the
Life Rollover Equity divided by the Final Aggregate Merger Consideration multiplied by the (B)
difference between the Estimated Aggregated Merger Consideration and the Final Aggregate
Merger Consideration from Parent.

(i) If the Closing Book Value as reflected in the Final Closing Statement is
less than the Estimated Closing Book Vaue:

(A)  Parent shall be entitled to a payment out of the Escrow Account of
cash in an amount equa to the amount by which (i) the Fina Aggregate Cash Merger
Consideration minus the aggregate Final SAR Value in respect of all Company SARs exceeds
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(ii) the Estimated Aggregate Cash Merger Consideration minus the Aggregate SAR Value in
respect of all Company SARs.

(B) In addition to the amount received by the Founder pursuant to
Section 2.08(c), the Founder shall be entitled to receive in respect of the Founder Incentive
Interests cash in an amount equa to the remaining portion of the Founder Incentive Escrow
Amount (if any) out of the Escrow Account such that the aggregate payments received by the
Founder in respect of the Founder Incentive Interests equals the Final Founder Incentive Merger
Consideration.

(©)  Inaddition to the amount received by a holder of a Company Class
G Ordinary Share pursuant to Section 2.08(d), the holder any such Company Class G Ordinary
Share shall be entitled to receive in respect of each such Company Class G Ordinary Share (other
than Rollover Equity) cash in an amount equal to the remaining portion of the Class G Ordinary
Share Escrow Amount (if any) out of the Escrow Account such that the aggregate payments
received by such holder in respect to such Company Class G Ordinary Share equals the Final
Class G Ordinary Merger Consideration.

(D)  Inaddition to the amount received by a holder of a Company Class
A Ordinary Share pursuant to Section 2.08(e), the holder any such Company Class A Ordinary
Share shall be entitled to receive in respect of each such Company Class A Ordinary Share (other
than Rollover Equity) cash in an amount equal to the remaining portion of the Class A Ordinary
Share Escrow Amount (if any) out of the Escrow Account such that the aggregate payments
received by such holder in respect of such Company Class A Ordinary Share equals the Final
Class A Ordinary Merger Consideration.

(E) Except as set forth in clause (F) below, with respect to each
Company SAR, the Company shall be entitled to retain an amount of the SARs Vaue Holdback
Amount equal to the amount by which the Final SAR Vaue in respect of such Company SARs
exceeds the Estimated SAR Value in respect of such Company SARSs.

(F) In addition to the amount recelved by a holder of Company SARS
pursuant to Section 2.08(q), the holder any such Company SARs shall be entitled to receive in
respect of each such Company SAR cash in respect of any remaining amount of the SARs Value
Holdback Amount (if any) such that the aggregate amount received by such holder in respect of
such Company equals the Fina SAR Vaue. The amount payable under this Section
2.15(g)(i1)(E) to any holder of a Company SAR shall be paid by the Surviving Company in
accordance with the Merger Consideration Schedule through its payroll system, with al
withholding Taxes being deducted from the amount of such cash amount.

(G) In addition to the pro rata interests in Parent received by a
Company Rollover Equityholder pursuant to Section 2.08() and the applicable Rollover
Agreement, any Company Rollover Equityholder shall be entitled to receive in respect of the
Company Rollover Equity cash in an amount equal to the remaining portion of the Company
Rollover Escrow Amount (if any) allocable to such Company Rollover Equityholder.
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(H) In addition to the amount received by a holder of an L&A
Incentive Interest pursuant to Section 2.14(b), the holder any such L&A Incentive Interest shall
be entitled to receive in respect of each such L&A Incentive Interest (other than Rollover Equity)
cash in an amount equal to the remaining portion of the L&A Incentive Interest Escrow Amount
(if any) out of the Escrow Account such that the aggregate payments received by such holder in
respect of such Company Class A Ordinary Share equal to the Fina L&A Incentive Interest
Merger Consideration.

()] In addition to the amount received by a holder of a GAFLL Class
B Ordinary Share pursuant to Section 2.14(c), the holder any such GAFLL Class B Ordinary
Share shall be entitled to receive in respect of each such GAFLL Class B Ordinary Share (other
than Rollover Equity) cash in an amount equal to the remaining portion of the Class B Ordinary
Share Escrow Amount (if any) out of the Escrow Account such that the agreement amount
received by such holder in respect of such GAFLL Class B Ordinary Share equals the Fina
GAFLL Class B Merger Consideration.

J In addition to the interests in Parent received by a Life Rollover
Equityholder pursuant to Section 2.10(b), any Life Rollover Equityholder shall be entitled to
receive in respect of the Life Rollover Equity cash in an amount equal to the remaining portion
of the Life Rollover Escrow Amount (if any) allocable to such Life Rollover Equityhol der.

(iii)  Following delivery of the Final Merger Consideration Schedule, (a) Parent
and the Equity Representative (on behaf of the Company Stakeholders) shall promptly deliver a
joint written instruction to the Escrow Agent to make the payments described above in this
Section 2.15(q), (b) Parent shall promptly pay to the Paying Agent (for distribution by the Paying
Agent to the Company Stakeholders) any additional amounts payable by Parent under this
Section 2.15(qg) in accordance with the Final Merger Consideration Schedule) and shall cause the
Paying Agent to pay such amount promptly to the Company Stakeholders, () Parent shall pay to
the Company (for payment to the holders of Company SARS) any amounts payable by the
Company to holders of Company SARSs pursuant to Section 2.15(qg)(ii)(F) and (d) Parent shall
cause the Company to promptly pay the amounts payable by it under this Section 2.15.

(iv)  Notwithstanding anything to the contrary contained herein, the Company
Stakeholders and the Equity Representative shall not have any liability for any amounts due
pursuant to this Section 2.15(g) except to the extent of the funds available in the Escrow Account.

Section 2.16 Equity Representative.

@ Each of the Company Shareholders, by the requisite approval and adoption of this
Agreement at the Company Shareholders Meeting, and the exercise of the drag-along rights
under Section 6.3 of the Shareholders Agreement by the Proposing Shareholders (as such termis
defined in the Shareholders Agreement) pursuant to the Voting Agreement, irrevocably appoint
the Equity Representative as their agent and attorney-in-fact to act on behalf of each Company
Shareholder, in connection with the determination of the final Closing Book Value and the tax
matters contemplated in Section 6.13. The Equity Representative is authorized: (i) to take all
action necessary in its sole discretion determine the Final Closing Book Vaue, including to
review the Closing Statement, send a Dispute Notice (or refrain from sending such a Dispute
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Notice), negotiate, settle and compromise any Disputed Item or Unresolved Item and make
submissions and provide information to the Independent Accounting Firm and (ii) to take all
action necessary in its sole discretion to enforce the rights of the Company Shareholders under
Section 6.13.

(b) To the fullest extent permitted by Law, all decisions and actions by the Equity
Representative in connection with the foregoing (including the settlement of any claims) shall be
binding upon all of the Company Shareholders and none of the Company Shareholders shall
have the right to object, dissent, protest or otherwise contest the same.

(© The Equity Representative shall not have any liability to the Company
Shareholders for any act done or omitted hereunder (except in the case of willful misconduct or
fraud). The Equity Representative shall be indemnified, held harmless and defended by the
Company (and, after the Closing, the Company Stakeholders) from and against all losses arising
out of or in connection with (i) the Equity Representative's actions taken, or omissions to act,
arising out of, in connection with, or otherwise with respect to this Agreement, and (ii) actions
taken with respect to this Agreement believed by Equity Representative to be within the scope of
its authority; provided, that such losses do not arise out of the willful misconduct or fraud of the
Equity Representative. The parties acknowledge and agree that the Equity Representative is a
party to this Agreement solely for the convenience of the parties in connection with the
performance of the duties described in this Section 2.16 and for no other purpose.

(d) To the fullest extent permitted by Law and with respect to the Company
Shareholder, as a result of exercise of the drag-along rights under the Shareholders Agreement
by the Proposing Shareholders, the Equity Representative shall have full power and authority on
behalf of each Company Shareholder to take any and all actions on behalf of, execute any and all
instruments on behalf of, and execute or waive any and al rights of, the Company Shareholders
in connection with the mattersidentified in Section 2.16(a).

(e Each Company Shareholder, by his, her or its approval of the Merger and this
Agreement, and with respect to the Company Shareholder, as a result of exercise of the drag-
along rights under the Shareholders Agreement by the Proposing Shareholders, in addition to the
foregoing, agrees and acknowledges that Parent and the Surviving Company shall be entitled to
rely conclusively on the instructions and decisions of the Equity Representative as to (A) the
settlement of any Disputed Item or Unresolved Item or (B) the exercise or waiver of any of the
rights delegated to the Equity Representative under Section 6.13.

()] The provisions of this Section 2.16 are independent and severable, are irrevocable
and coupled with an interest and shall be enforceable notwithstanding any rights or remedies that
any Company Shareholder may have in connection with the transactions contemplated by this
Aqgreement.

(9) The letter of transmittal delivered by each holder of record of one or more
Company Shares, Founder Incentive Interests, L&A Incentive Interests or GAFLL Class B
Ordinary Shares shall include a provision whereby such holder expressly agrees to the provisions
of this Section 2.16, including agreeing and acknowledging that the Equity Representative (i)
shall not have any liability to the Company Shareholders for any act done or omitted hereunder
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(except in the case of willful misconduct or fraud) and (ii) shall be indemnified, held harmless
and defended by the Company Stakeholders from and against all losses arising out of or in
connection with (x) the Equity Representative’s actions taken, or omissions to act, arising out of,
in connection with, or otherwise with respect to this Agreement, and (y) actions taken with
respect to this Agreement believed by Equity Representative to be within the scope of its
authority; provided, that such losses do not arise out of the willful misconduct or fraud of the
Equity Representative.

(h) The provisions of this Section 2.16 shall be binding upon the executors, heirs,
legal representatives, persona representatives, successor trustees, successors of any Company
Shareholder, whether pursuant to testamentary disposition, the Laws of descent and distribution
or otherwise.

Section 2.17 Escrow Account.

At the Closing, Parent shall deposit the Escrow Amount in immediately available funds
into an escrow account (the “Escrow Account”) to be established and maintained by the Escrow
Agent pursuant to the terms and conditions of an escrow agreement in a form reasonably
acceptable to Parent and the Company, to be entered into on the Closing Date by Parent, the
Equity Representative and the Escrow Agent (the “Escrow Agreement”). The Escrow Amount
shall serve as security for, and be the sole source of payment of, Parent’s rights pursuant to
Section 2.15(qg), if any. Promptly following the determination of the Closing Book Vaue as
reflected in the Final Closing Statement, and the making of all payments due pursuant to Section
2.15(q), if any, if there are any amounts remaining in the Escrow Account (the “Remaining
Escrow Amount”), then Parent and the Equity Representative shall deliver a joint written
instruction to the Escrow Agent to pay to the Paying Agent (for distribution by the Paying Agent
to the Company Stakeholders (including the Rollover Equityholders) in accordance with the
Final Merger Consideration Schedule) the Remaining Escrow Amount by wire transfer of
immediately available funds to an account designated in writing by the Paying Agent to the
Escrow Agent. In respect of any payment out of the Escrow Account to a Company Stakeholder
that is subject to employment Tax withholding (or any other Tax withholding for which the
Surviving Company or a Subsidiary thereof is the withholding agent), such payment shall be first
paid to the Surviving Company (or a Subsidiary thereof, at the Surviving Company’s direction)
in order for such Person to effect such Tax withholding, with the net amount paid to the
applicable Company Stakeholder.

ARTICLE 111

EXCHANGE OF BOOK-ENTRY SHARES, COMPANY SARS

Section 3.01 Paying Agent; Company SARS.

@ Prior to the Effective Time, Parent and the Equity Representative shall enter into
an agreement (in form and substance reasonably satisfactory to the Company) with the Paying
Agent to act as paying agent for the payment of the Merger Consideration. Immediately prior to
the Effective Time, Parent shall cause Merger Sub to deposit with the Paying Agent cash in the
aggregate amount required to pay the Estimated Aggregate Cash Merger Consideration |ess the
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Escrow Amount |ess the Aggregate SAR Value (such cash amount being referred to herein as the
“Exchange Fund”). The Exchange Fund shall be used solely for purposes of paying the
applicable portion of the Estimated Aggregate Cash Merger Consideration in accordance with
this Article 111 and shall not be used to satisfy any other obligation of the Company or any of its
Subsidiaries. Parent shall pay all charges and expenses, including those of the Paying Agent, in
connection with the exchange of Company Shares, Founder Incentive Interests, L&A Incentive
Interests or GAFLL Class B Ordinary Shares for the Merger Consideration.

(b) At the Closing, Parent shall cause Merger Sub to pay to the Company cash an
amount equal to the Aggregate SAR Value to the account designated by the Company in writing
at least three (3) Business Days prior to the Closing Date.

Section 3.02 Exchange Procedures. Notwithstanding anything to the contrary
contained in this Agreement, each holder of Company Shares, Founder Incentive Interests, L& A
Incentive Interests or GAFLL Class B Ordinary Shares shall not be required to deliver a share
certificate to the Paying Agent to receive the Merger Consideration that such holder is entitled to
receive pursuant to Article Il1. Each holder of record of one or more Company Shares, Founder
Incentive Interests, L&A Incentive Interests or GAFLL Class B Ordinary Shares were converted
into the right to receive the Merger Consideration shall upon the delivery by the holder thereof of
aduly executed and completed letter of transmittal pursuant to the provisions of this Section 3.02,
be entitled to receive cash out of the Exchange Fund determined in accordance with the
Estimated Merger Consideration Schedule. In connection with such exchange, by no later than
two (2) Business Days prior to the Closing Date, Parent shall cause the Paying Agent to provide
each holder of Company Shares, Founder Incentive Interests, L&A Incentive Interests or GAFLL
Class B Ordinary Shares with a letter of transmittal. Parent shall cause the Paying Agent to pay
as promptly as practicable and in any event within three (3) Business Days after receipt of the
letter of transmittal, the cash portion of the Merger Consideration to which such holder is entitled
to receive pursuant to Article 1.

Section 3.03 No Further Ownership Rights. The Merger Consideration paid in
accordance with the terms Article Il shall be deemed to have been paid in full satisfaction of all
rights of any Company Stakeholder in respect of the Aggregate Merger Consideration and, after
the Effective Time, except as contemplated in Article 11, there shall be no further registration of
transfers in the register of shareholders of the Surviving Company of the Company Shares that
were outstanding immediately prior to the Effective Time.

Section 3.04 Termination of Exchange Fund. Any portion of the Exchange Fund
(including any interest and other income received with respect thereto) that remains undistributed
to the former Company Shareholders on the date twelve (12) months after the Effective Time
shall be delivered to Parent upon demand, and any former holder of Company Shares who has
not theretofore received any applicable portion of the Merger Consideration to which such
Company Shareholder is entitled under this Article 111 shall thereafter look only to the Surviving
Company (subject to abandoned property, escheat or other similar Laws) for payment of claims
with respect thereto.
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Section 3.05 No Liability. None of the Company, Parent, the Surviving Company or
Merger Sub or any of their respective Representatives shall be liable to any holder of Company
Shares for any part of the portion of the Merger Consideration delivered to a public official
pursuant to any applicable abandoned property, escheat or similar Law. Any amounts remaining
unclaimed by holders of any such Company Shares two years after the Effective Time or at such
earlier date asisimmediately prior to the time at which such amounts would otherwise escheat to,
or become property of, any Governmental Authority shall, to the extent permitted by applicable
Law or Order, become the property of Parent free and clear of any claims or interest of any such
holders or their successors, assigns or personal representatives previoudy entitled thereto.

Section 3.06 Shares of Dissenting Holders.

@ At the Effective Time, al Dissenting Shares shall automatically be canceled and,
unless otherwise required by applicable Law, converted into the right to receive the Merger
Consideration pursuant to Section 2.08. Any Dissenting Shareholder shall receive payment of
the Merger Consideration only upon final determination of the claim relating to those Dissenting
Shares and any holder of Dissenting Shares shall, in the event that the fair value of a Dissenting
Share as appraised by the Supreme Court of Bermuda under Section 106(6) of the Bermuda
Companies Act (the “ Appraised Fair Value’) is greater than the Merger Consideration applicable
to such Company Shares be entitled to receive such difference from the Surviving Company by
payment made within thirty (30) days after such Appraised Fair Vaue is finaly determined
pursuant to such appraisal procedure.

(b) In the event that a holder fails to perfect, effectively withdraws or otherwise
waives any right to appraisal (each, an “ Appraisal Withdrawal”), such holder shall have no other
rights with respect to such Dissenting Shares other than as contemplated by Section 2.08.

(© The Company shal give Parent (i) written notice of (A) any demands for
appraisal of Dissenting Shares or Appraisal Withdrawals and any other written instruments,
notices, petitions or other communication received by the Company in connection with the
foregoing and (B) to the extent that the Company has Knowledge thereof, any applications to the
Supreme Court of Bermuda for appraisal of the fair value of the Dissenting Shares and (ii) to the
extent permitted by applicable Law, the opportunity to participate with the Company in any
settlement negotiations and proceedings with respect to any demands for appraisal under the
Bermuda Companies Act. The Company shall not, without the prior written consent of Parent,
voluntarily make any payment with respect to, offer to settle or settle any such demands or
applications, or waive any failure to timely deliver a written demand for appraisal or to timely
take any other action to exercise appraisal rightsin accordance with the Bermuda Companies Act
or exercise any right to terminate this Agreement and the Merger under section 106(7) of the
Bermuda Companies Act as a result of dissenter claims. Payment of any amount payable to
holders of Dissenting Shares shall be the obligation of the Surviving Company.

Section 3.07 Withholding of Tax. Notwithstanding any other provision of this
Agreement, Parent, the Surviving Company, the Paying Agent and the Escrow Agent shal be
entitled to deduct and withhold from the Aggregate Merger Consideration otherwise payable
pursuant to this Agreement any amounts required by Law to be deducted or withheld; provided,
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that, absent any change in Law between the date hereof and the Closing, no U.S. Tax will be
withheld on the Aggregate Merger Consideration (other than withholdings described in Section
2.08(g) and Section 2.17 in respect of payments to the holders of Company SARs in respect of
such Company SARYS) if the Company, Life and Global Atlantic Financial Limited at or prior to
the Closing furnish a duly completed and validly executed statement, in the form attached hereto
as Exhibit F-1 (in the case of the Company and Life) and Exhibit F-2 (in the case of Global
Atlantic Financial Limited). Prior to making any deduction or withholding (other than in respect
of the Company SARS), Parent, the Surviving Company, the Paying Agent and the Escrow
Agent shall provide the Company with reasonable advance notice of the intention to make such
deduction or withholding, and shall use commercially reasonable efforts to cooperate with the
Company so as to reduce or eliminate such deduction or withholding as permitted by applicable
Law. Any amounts deducted or withheld shall be paid over to the appropriate Governmental
Authority, and Parent shall promptly furnish to the Equity Representative copies of the official
receipts therefor. To the extent that amounts deducted or withheld by Parent, the Surviving
Company, the Paying Agent or the Escrow Agent are paid over to the applicable Governmental
Authority in accordance with applicable Law, such deducted or withheld amounts shall be
treated for all purposes of this Agreement as having been paid to the Person in respect of which
such deduction and withholding was made by Parent, the Surviving Company, the Paying Agent
or Escrow Agent, as the case may be.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as otherwise disclosed in the Company Disclosure Letter (it being understood that
any information contained therein will qualify and apply to the representations and warranties in
this Article IV to which the information is specifically stated as referring to and will qualify and
apply to other representations and warranties in this Article 1V to the extent that it is reasonably
apparent upon reading such information that such disclosure also qualifies or is responsive to
such other sections), the Company represents and warrants to each of the other parties hereto as
follows:

Section 4.01 Organization. The Company is an exempted company duly organized and
validly existing under the Laws of Bermuda. The Company (i) has al requisite corporate power
and authority to own, lease and operate its properties and assets and to carry on its business as it
is now being conducted and (ii) is duly licensed or qualified to do business and is in good
standing in each jurisdiction in which the nature of the business conducted by it or the character
or location of the properties and assets owned or leased by it make such licensing or qualification
necessary, except where failure to have such power and authority, or to be so licensed, qualified
or in good standing, individually or in the aggregate, has not had a Materia Adverse Effect. The
Company has made available to Parent accurate and complete copies of the Company’'s
Constituent Documents, as amended and in effect on the date of this Agreement.
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Section 4.02 Subsidiaries.

@ Each Subsidiary of the Company is a corporation duly incorporated or a limited
liability company, partnership or other entity duly organized and is validly existing and, as
applicable, in good standing under the Laws of the jurisdiction of its incorporation or
organization. Each Subsidiary of the Company (@) has al requisite corporate or other power and
authority to own, lease and operate its properties and assets and to carry on its business as now
being conducted and (b) is duly licensed or qualified to do business and is in good standing in
each jurisdiction in which the nature of the business conducted by it or the character or location
of the properties and assets owned or leased by it make such licensing or qualification necessary,
except where failure to have such power and authority, or to be so licensed, qualified or in good
standing, individually or in the aggregate, has not had a Material Adverse Effect.

(b) The Company or one or more of its Subsidiaries is the record holder and
Beneficial Owner of al of the outstanding Securities of its Subsidiaries, free and clear of any
Liens and free of any other limitation or restriction, including any limitation or restriction on the
right to vote, sell, transfer or otherwise dispose of the Securities, other than generaly applicable
limitations or restrictions on transfer arising under applicable securities Laws and applicable
Insurance Laws governing the acquisition of control of the Insurance Subsidiaries. All of the
Securities so owned by the Company and its Subsidiaries have been duly authorized and validly
issued and are fully paid and nonassessable, and no such shares have been issued in violation of
any preemptive or similar rights by which the Company or any of its Subsidiaries is bound.
Except for the Securities of the Subsidiaries of the Company and Investment Assets acquired in
the ordinary course of business consistent with the investment policies and guidelines applicable
to the Company at the time of acquisition, the Company does not own, directly or indirectly, any
Securities or other ownership interests in any Person or any Indebtedness of any Person.

Section 4.03 Capitalization.

@ The authorized share capital stock of the Company is US$0.01 par value per share
and consists of 500,000,010 Company Shares and ten (10) Founder Incentive Interests. Asof the
date hereof, 105,808,904 shares of Company Class A Ordinary Shares, 37,468,278 shares of
Company Class G Ordinary Shares and ten (10) Founder Incentive Interests are issued and
outstanding. As of the date hereof, 24,167 Company SARs and 3,505,452 Company RSASs are
outstanding. The Company Shares that have been issued and are outstanding immediately prior
to the Effective Time have been duly authorized and validly issued and are fully paid and
nonassessable. Except as set forth in this Section 4.03(a), there are no outstanding Securities of
the Company.

(b) Other than as set forth in the Shareholders Agreement and the Constituent
Documents, there are no preemptive or similar rights that obligate the Company or any of its
Subsidiaries to issue or sell any Securities of the Company or any of its Subsidiaries. Neither the
Company nor any of its Subsidiaries has outstanding any bonds, debentures, notes or other
obligations the holders of which have the right to vote (or which are convertible into or
exercisable for Securities having the right to vote) with the holders of any class of Securities of
the Company or any of its Subsidiaries on any matter submitted to such holders of Securities.
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Except pursuant to this Agreement and as described above, and other than the Company Stock
Awards, there are no options, warrants, cals, rights, convertible or exchangeable securities,
“phantom” stock rights, stock appreciation rights, stock-based performance units, Contracts or
undertakings of any kind to which the Company or any of its Subsidiaries is a party or by which
any of them is bound (i) obligating the Company or any of its Subsidiaries to issue, deliver, sell
or transfer or repurchase, redeem or otherwise acquire, or cause to be issued, delivered, sold or
transferred or repurchased, redeemed or otherwise acquired, any Securities of the Company or
any of its Subsidiaries, or any Security convertible or exercisable for or exchangeable into any
Securities of the Company or any of its Subsidiaries, (ii) obligating the Company or any of its
Subsidiaries to issue, grant, extend or enter into any such option, warrant, call, right, security,
Contract or undertaking or (iii) that give any Person the right to receive any economic benefit or
right similar to or derived from the economic benefits and rights accruing to holders of Securities
of the Company or any of its Subsidiaries. Other than the Voting Agreements, the Shareholders
Agreement and the Constituent Documents, there are no proxies, voting trusts or other Contracts
to which the Company or any of its Subsidiariesis a party or by which any of them is bound with
respect to the voting of the Securities of the Company or any of its Subsidiaries or the
registration of the Securities of the Company or any of its Subsidiaries under any United States
or foreign securities Law.

(©) All Company SARs have been granted having a per share exercise or base price at
least equal to the fair market value of the underlying equity on the date of grant, and have not
otherwise been subject to “modification” or “extension” within the meaning of Section 409A of
the Code and associated Treasury Department guidance (“ Section 409A™). All grants of awards
under the Amended and Restated Global Atlantic Financial Company Annual Incentive Plan,
Globa Atlantic Equipment Long Term Incentive Plan and Company SAR Plan and grants of
L&A Incentive Interests were validly issued and properly approved by the applicable governing
body in accordance with the applicable plan or award agreement governing such award and
applicable Laws (including Section 409A).

Section 4.04 Authorization.

@ The Company has all necessary corporate power and authority to execute and
deliver this Agreement and, subject to the Company Required Vote, to perform its obligations
hereunder and to consummate the Merger and the other transactions contemplated by this
Agreement. The execution, delivery and performance by the Company of this Agreement, and
the consummation by the Company of the Merger and the other transactions contemplated by
this Agreement, have been duly authorized by all necessary corporate action (including the
approval of the Company Board of Directors), and no other corporate proceedings on the part of
the Company, and no other votes or approvals of any class or series of capital stock of the
Company, are necessary to authorize this Agreement or to consummate the Merger or the other
transactions contemplated hereby (other than, with respect to the consummation of the Merger
and the adoption of this Agreement, the Company Required Vote). This Agreement has been
duly executed and delivered by the Company and, assuming the due authorization, execution and
delivery by Parent and Merger Sub, constitutes a legal, valid and binding obligation of the
Company enforceable against the Company in accordance with its terms, except as enforcement
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thereof may be limited by bankruptcy, insolvency, reorganization or similar Laws affecting
creditors' rights generally and by general principles of equity.

(b) The Company Required Vote is the only vote or approval of the holders of any
class or series of Securities of the Company or any of its Subsidiaries that is necessary to
approve this Agreement, the Statutory Merger Agreement and the Merger.

Section 4.05 Consents and Approvas; No Violations.

€) Assuming that al Approvals of or from, or Filings with, Governmenta
Authorities described in Section 4.05(b) and Section 5.03(b) have been obtained or made and the
Company Required Vote has been obtained, the execution and delivery of this Agreement by the
Company does not and the consummation by the Company of the transactions contemplated by
this Agreement will not (i) conflict with any provisions of the Constituent Documents of the
Company or any of the Subsidiaries of the Company, (ii) violate any Law or Order or (iii) result,
after the giving of notice, with lapse of time, or otherwise, in any violation, default or loss of a
benefit under, or permit the acceleration or termination of any obligation under or require any
consent under, any Material Contract, except, in the case of clauses (ii) and (iii), any matters that,
individualy or in the aggregate, have not had a Material Adverse Effect.

(b) No clearance, consent, approval, order, waiver, license or authorization of or from
(an “Approva”), or declaration, registration or filing with, or notice to, any Governmental
Authority (a “Filing”) is required to be made or obtained by the Company or any of its
Subsidiaries in connection with the execution or delivery of this Agreement by the Company or
the consummation by the Company of the transactions contemplated by this Agreement, except
for (i) compliance by the Company with the HSR Act, (ii) compliance by Globa Atlantic
Distributors, LLC with FINRA Rule 1017, (iii) the matters set forth in Section 4.05(b) of the
Company Disclosure Letter and (iv) such other matters that, individualy or in the aggregate,
have not had a Material Adverse Effect.

Section 4.06 Financia Statements.

@ The Company has delivered to Parent complete copies of the (i) audited
consolidated financial statements of the Company and its Subsidiaries at and for the years ended
December 31, 2018 and December 31, 2019 (the last such date, the “Balance Sheet Date’),
together with the report of the Company’s independent auditors thereon (collectively, the
“Audited Financial Statements’) and (ii) unaudited interim consolidated financial statements of
the Company and its Subsidiaries at and for the quarter ended March 31, 2020 (the “Unaudited
Financial Statements’, together with the Audited Financia Statements, the *“Financial
Statements’). The Financial Statements, which have been derived from the books and records of
the Company and its Subsidiaries, have been prepared in accordance with United States
generally accepted accounting principles (“GAAP”), applied on a consistent basis (except as may
be indicated in the notes thereto). The balance sheets (including the related notes) included in
such Financia Statements present fairly in all materia respects in accordance with GAAP the
financial position of the Company and its Subsidiaries as at the respective dates thereof, and the
consolidated statements of income (including the related notes) included in such Financia
Statements present fairly in all material respects in accordance with GAAP the results of
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operations of the Company and its Subsidiaries for the respective periods indicated subject, in
the case of the Unaudited Financial Statements, to absence of footnote disclosures and changes
resulting from norma year-end adjustments (which are expected to be consistent with past
practice and not material in nature or amount).

(b) The Company and its Subsidiaries maintain (i) books and records reflecting their
respective assets and liabilities that are accurate in al material respects and (ii) systems of
internal accounting controls that are designed to provide reasonable assurance regarding the
accurate recording of transactionsin all material respects.

(©) Since January 1, 2018, the Company has not been, and to the Company’s
Knowledge, no director or officer of the Company or any of its Subsidiaries has identified or has
been advised by any employee, the auditors or accountants of the Company or any of its
Subsidiaries of any (i) materia complaint, allegation, assertion or claim regarding the accounting
or auditing practices, procedures, methodologies or methods of the Company or any of its
Subsidiaries or their respective internal accounting controls, including any material complaint,
allegation, assertion or clam that the Company or any of its Subsidiaries has engaged in
guestionable accounting or auditing practices or (ii) fraud or alegation of fraud, whether or not
material, by the Company or any of its Subsidiaries regarding the accounting or auditing
practices, procedures, methodologies or methods of the Company or any of its Subsidiaries or
thelr respective internal accounting controls.

Section 4.07 Absence of Undisclosed Liabilities. The Company and its Subsidiaries do
not have any liabilities of the type required to be recorded or reflected in a balance sheet
prepared in accordance with GAAP, other than liabilities or obligations (a) reserved against in
the Financial Statements, (b) incurred in the ordinary course of business since the Balance Sheet
Date that do not relate to any breach of Contract, breach of warranty, tort, infringement,
misappropriation or violation of Law, (c) that, individualy or in the aggregate, have not had a
Material Adverse Effect or (d) incurred pursuant to or in connection with this Agreement and the
transactions contemplated hereby.

Section 4.08 Absence of Certain Changes. Since the Balance Sheet Date to the date
hereof, (a) the Company and its Subsidiaries have conducted their respective businesses only in
the ordinary course of business consistent with past practice, and (b) there has not been any
Material Adverse Effect.

Section 4.09 Litigation. There is no Litigation (whether at Law or in equity) pending,
or, to the Knowledge of the Company, threatened against the Company or any of its Subsidiaries
that, individualy or in the aggregate, has had a Material Adverse Effect. There is no Order
outstanding against or, to the Knowledge of the Company, any investigation by any
Governmental Authority involving the Company or any of its Subsidiaries that, individually or in
the aggregate, hasresulted in a Material Adverse Effect.

Section 4.10 Compliance with Laws.

@ Each of the Company and its Subsidiaries holds all Permits necessary for the
lawful conduct of their respective businesses or ownership of their respective assets and
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properties, except where failure to hold Permits, individually or in the aggregate, has not had a
Material Adverse Effect. Each of the Company and its Subsidiaries is in compliance with the
terms of the Permits, except where non-compliance, individually or in the aggregate, has not had
aMaterial Adverse Effect. Neither the Company nor any of its Subsidiaries has received at any
time since January 1, 2018 any notice or other written communication from any Governmental
Authority regarding any actual or threatened revocation, withdrawal, suspension, cancellation,
termination or material modification of any Permit, except for matters that, individually or in the
aggregate, have not had a Material Adverse Effect.

(b) Except for matters that, individually or in the aggregate, have not had a Materia
Adverse Effect, the Company and its Subsidiaries are and, since January 1, 2018, have been, in
compliance with all applicable Laws and Orders. Since January 1, 2018, neither the Company
nor any of its Subsidiaries has received any written notice or, to the Knowledge of the Company,
other communication from any Governmental Authority regarding any actua or possible
noncompliance with any Law by the Company or any of its Subsidiaries, except for matters that,
individualy or in the aggregate, have not had a Material Adverse Effect.

(© This Section 4.10 does not relate to intellectual property matters (which are the
subject of Section 4.12), employee plan and labor matters (which are the subject of Section 4.13
and Section 4.14), Tax matters (which are the subject of Section 4.17) or insurance regul atory
matters (which are the subject of Section 4.19, Section 4.22, Section 4.23, Section 4.24 and
Section 4.25).

Section4.11 Real Property.

@ The Company and its Subsidiaries do not own any material real property other
than real property held as Investment Assets.

(b) With respect to each Lease relating to a parcel of material Leased Rea Property
() the Company or its applicable Subsidiary that is party thereto has good and valid leasehold
interests in such Lease (subject to the terms of the applicable Lease governing its interests
therein), in each case free and clear of al Liens, other than Permitted Liens, (ii) each such Lease
is the legal, valid, binding and enforceable obligation of the Company or its applicable
Subsidiary that is lessee thereunder and in full force and effect in accordance with its terms and
(iii) the Company or its applicable Subsidiary has complied with the terms of such Lease and
none of the Company or its applicable Subsidiary or, to the Knowledge of the Company, any
other party thereto is (with or without notice or lapse of time, or both) in default or breach under
the terms of any Lease, except, in each case, in respects that, individually or in the aggregate,
have not had a Material Adverse Effect.

Section 4.12 Intellectua Property. Except as, individualy or in the aggregate, has not
had a Material Adverse Effect, the Company or a Subsidiary of the Company owns, or is
licensed or otherwise has the right to use, all Intellectual Property Rights that are used in the
conduct of the Business, taken as a whole. To the Knowledge of the Company, the conduct of
the business of the Company and its Subsidiaries as currently conducted does not infringe,
misappropriate or otherwise violate any Intellectual Property Rights of any Person, and, as of the
date hereof, there is no Litigation pending or, to the Knowledge of the Company, threatened in
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writing that the Company or any of its Subsidiaries is infringing the Intellectual Property Rights
of any Person, except for such infringements, misappropriations, violations and claims that
individually or in the aggregate, have not had a Material Adverse Effect. To the Knowledge of
the Company, no Person is infringing any Intellectual Property Rights owned by the Company or
a Subsidiary of the Company in a manner that, individually or in the aggregate, has had a
Material Adverse Effect.

Section 4.13 Employee Benefit Plans.

@ Section 4.13 of the Company Disclosure Letter sets forth atrue and complete list
as of the date hereof of each material Benefit Plan. For purposes of this Agreement, “Benefit
Plan” shall mean (i) each “employee benefit plan” (as such term is defined in Section 3(3) of
ERISA) that the Company or any of its Subsidiaries sponsors, maintains, participates in, is a
party or contributes to (or is required to contribute to), or with respect to which the Company or
any of its Subsidiaries has or could reasonably be expected to have any liability; and (ii) each
other employee benefit plan, program or arrangement, including any stock option, stock purchase,
stock appreciation right, phantom stock or equity or any other stock-or equity-based incentive
plan, cash bonus or incentive compensation arrangement, retirement or deferred compensation
plan, profit sharing plan, unemployment or severance compensation plan, employment or
consulting agreement, change in control benefit, retention or post-employment arrangement for
the benefit of any current or former employee, individual independent contractor or director of
the Company or any of its Subsidiaries that does not constitute an “employee benefit plan” (as
defined in Section 3(3) of ERISA), that the Company or any of its Subsidiaries sponsors,
maintains, participates in, is a party or contributes to (or is required to contribute to), or with
respect to which the Company or any of its Subsidiaries has or would reasonably be expected to
have any liability (each, a“Benefit Plan”).

(b) With respect to each material Benefit Plan, the Company has made available to
Parent a true and complete copy of such Benefit Plan, including any amendments thereto, and a
true and complete copy of the following items (in each case, only if applicable): (i) each trust or
other funding arrangement, (ii) each summary plan description and summary of material
modifications, (iii) the most recently filed annual report on IRS Form 5500, (iv) the most recent
financial statements and actuarial or other valuation reports prepared with respect thereto and (v)
the most recently received IRS determination |etter.

(© Neither the Company or any of its Subsidiaries nor any Person that is a member
of a*“controlled group of corporations’ with, or is under “common control” with, or is a member
of the same “affiliated service group” with the Company or any of its Subsidiaries, in each case,
as defined in Sections 414(b), (c), (m) or (0) of the Code (nor any of their respective
predecessors) maintains, contributes to or sponsors (or has in the past six (6) years maintained,
contributed to, or sponsored) a multiemployer plan as defined in Section 3(37) of ERISA, a
multiple employer welfare arrangement as defined in Section 3(40) of ERISA or a plan that is
subject to Section 302 or Title IV Plan of ERISA or Section 412 or 4971 of the Code.

(d) Except as has not had, individually or in the aggregate, a Material Adverse Effect,
(i) each Benefit Plan has been established, operated and administered in accordance with its
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terms and applicable Law, including but not limited to ERISA and the Code, (ii) there is no
Litigation pending or, to the Knowledge of the Company, threatened by or on behaf of any
Benefit Plan, by any employee or beneficiary covered under any such Benefit Plan, as applicable,
or otherwise involving any such Benefit Plan (other than routine claims for benefits), and (iii)
there is no administrative investigation, audit or other administrative proceeding before any
Governmental Authority, including the IRS, the Department of Labor or the Pension Guaranty
Benefit Corporation is pending, threatened or in progress. With respect to each Benefit Plan
intended to be “qualified” within the meaning of Section 401(a) of the Code, (A) each such
Benefit Plan has received a favorable determination or opinion letter from the IRS with respect
to its qualification, (B) the trusts maintained thereunder have been determined to be exempt from
Taxation under Section 501(a) of the Code, and (C) no event has occurred that would reasonably
be expected to result in disqualification or adversely affect such exemption. Neither the
Company nor or any of its Subsidiaries has any liability with respect to, and no Benefit Plan
provides welfare benefits, including death or medical benefits (whether or not insured), beyond
retirement or termination of service, other than coverage mandated solely by applicable Law

(e The consummation of the transactions contemplated by this Agreement will not,
either aone or in combination with another event, (A) entitle any current or former officer,
director, individual independent contractor or employee of the Company or any of its
Subsidiaries to severance pay, unemployment compensation or any other payment or benefit, or
(B) accelerate the time of payment or vesting, or increase the amount of compensation due any
such officer, director, individual independent contractor or employee. No amounts payable or
benefits provided under the Benefit Plans will fail to be deductible for U.S. federal income Tax
purposes by virtue of Section 280G of the Code. No current or former officer, director,
individual independent contractor or employee of the Company or any of its Subsidiaries has the
right to be indemnified for Taxes incurred pursuant to Section 409A or 4999 of the Code.

Section 4.14 Labor Relations. None of the Company or any of its Subsidiaries is a
party to or bound by any collective bargaining agreement. Since January 1, 2018, there has been
no strike or lockout affecting the Company or any of its Subsidiaries and, to the Knowledge of
the Company, no such action is pending or has been threatened. Except as has not had and
would not be expected to be, individually or in aggregate, material, the Company and each of its
Subsidiaries is in compliance with all applicable Laws respecting labor, employment, fair
employment practices, Tax withholding, authorization to work, classification matters (as to
employee/contractor status and exempt/nonexempt status) and terms and conditions of
employment.

Section 4.15 Contracts.

@ Section 4.15 of the Company Disclosure Letter sets forth a true and complete list
of the following Contracts to which the Company or any of its Subsidiaries is a party or by which
it is bound as of the date hereof:

(1) any joint venture, partnership, limited liability company or other similar
Contract relating to the formation, creation, operation, management, sharing of profit or losses or
control of any partnership, strategic alliance or joint venture, in each case, material to the
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Company and its Subsidiaries, taken as a whole, but excluding investment portfolio transactions
in the ordinary course of business consistent with past practices,

(i) any Contract, including any option Contract, entered into since
January 1, 2018, relating to the acquisition or disposition, with material obligations remaining to
be performed or material liabilities continuing after the date of this Agreement, of any business
or real property that is material to the Company and its Subsidiaries, taken as a whole (whether
by merger, sale of stock, sale of assets or otherwise) (other than any such Contracts related to the
acquisition or disposition of Investment Assets);

@iii)  any investment advisory Contract or any other Contract relating to
investment management, investment advisory or sub-advisory services to which any Insurance
Subsidiary or Globa Atlantic Investment Advisors, LLC is a party or under which any
Subsidiary of the Company receives such services and which involves annual fee payments in
excess of $10,000,000 per year;

(iv) any Contract that involved aggregate payments or receipts by or to the
Company or any of its Subsidiaries in excess of $10,000,000 during the 12-month period ending
December 31, 2019, other (x) than those terminable on less than ninety (90) days notice without
payment by the Company or any Subsidiary of the Company of any material penadty or (y) any
Contract related to Investment Assets;

(v) the top five Distribution Agreements, measured by commissions and other
fees paid by the Company and its Subsidiaries thereunder in the 12-month period ended
December 31, 2019;

(vi)  any Contract (including any exclusivity Contract) that limits or restricts or
purports to limit or restrict either the type of business in which the Company or any of its
Subsidiaries may engage or the manner or locations in which any of them may so engage in any
business, including any covenant not to compete (geographically or otherwise), in each case that
ismaterial to the Company and its Subsidiaries, taken as awhole;

(vii) any Contract that imposes “standstill” restrictions on any Person with
respect to acquisitions of common stock or mergers, consolidations, acquisitions of stock or
assets or other business combinations involving the Company or any of its Subsidiaries; or

(viii) any Contract that provides for Indebtedness of the Company or any of its
Subsidiaries having an outstanding or committed amount in excess of $25,000,000.

(b) The Contracts listed or required to be listed in Section 4.15(a) of the Company
Disclosure Letter are referred to herein as the “Material Contracts’. Except for matters which,
individually or in the aggregate, have not had a Material Adverse Effect, as of the date hereof (i)
each Material Contract is a valid and binding Contract of the Company or any of its applicable
Affiliates, as the case may be, and, to the Knowledge of the Company, each other party thereto,
and isin full force and effect, except, in each case, as enforcement may be limited by bankruptcy,
insolvency, reorganization or similar Laws affecting creditors rights generally and by general
principles of equity and (ii) none of the Company, any of its applicable Affiliates or, to the
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Knowledge of the Company, any other party thereto is (with or without notice or lapse of time,
or both) in default or breach under the terms of any such Material Contract. The Company has
made available to Parent accurate and complete copies of each such Material Contract (including
all written modifications and amendments thereto).

Section 4.16 Product Tax Matters.

@ The Tax treatment of each Insurance Contract is not, and since the time of
issuance or subsequent modification has not been, in any material respect, less favorable to the
purchaser, policyholder or intended beneficiaries thereof, than the Tax treatment that was
purported to apply in written materials provided by the issuer of such Insurance Contract at the
time of its issuance (or any subsequent modification of such Insurance Contract), except where
the fallure to have such Tax treatment (i) individually or in the aggregate is not materially
adverse to the issuer of such Insurance Contract or (ii) is attributable to any changesin Law since
the time of issuance (or subsequent modification). For purposes of this Section 4.16(a), the
provisions of applicable Law relating to the Tax treatment of such Insurance Contracts shall
include, but not be limited to, Sections 72, 101, 817, 7702, 7702A and 7702B of the Code.

(b) To the Knowledge of the Company, none of the Insurance Contracts is a
“modified endowment contract” within the meaning of Section 7702A of the Code, except for
any Insurance Contract that is being administered as a “modified endowment contract” and with
respect to which the policyholder either (i) consented in writing to the treatment of such policy as
a “modified endowment contract” and has not acted to revoke such consent or (ii) was informed
in writing about the treatment of such policy as a “modified endowment contract,” declined to
have such treatment corrected and has not subsequently requested to have such treatment
corrected.

(© All Insurance Contracts (other than annuities contracts) that are subject (i) neither
to Section 101(f) nor to Section 7702 of the Code qualify as life insurance contracts for purposes
of the Code, (ii) to Section 101(f) of the Code satisfy in all material respects the requirements of
that section and otherwise qualify as life insurance contracts for purposes of the Code and (iii) to
Section 7702 of the Code satisfy in all material respects the requirements of Section 7702(a) of
the Code and otherwise qualify as life insurance contracts for purposes of the Code. All
Insurance Contracts that are annuities contracts satisfy in all material respects the requirements
of Section 72 of the Code.

(d) Each Insurance Contract that is subject to Section 817 of the Code complies with,
and, at al applicable testing dates since issuance, has complied with, the diversification
requirements applicable thereto, and the Company or a Subsidiary is treated, for federa Tax
purposes, as the owner of the assets underlying such Insurance Contract.

(e The issuer of each Insurance Contract has complied with the withholding,
reporting and information requirements of the Code applicable to the Insurance Contracts, except
where failure so to comply would not be materialy adverse to any such issuer. .
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Section 4.17 Tax Matters.

@ Each of the Company and its Subsidiaries has (i) duly and timely filed (or there
have been duly and timely filed on its behalf), taking into account extensions, with the
appropriate Taxing Authorities all Tax Returns required to be filed by it in respect of any
material Taxes, and all such Tax Returns were accurate and complete in all material respects, (ii)
duly and timely paid in full all Taxes shown as due on such Tax Returns or established adequate
reserves therefor in accordance with GAAP, (iii) duly and timely paid in full, or established
adequate reserves in accordance with GAAP for, all material Taxes that are due and payable by it,
whether or not such Taxes were asserted by the relevant Taxing Authority or shown as due on
such Tax Returns and (iv) complied in all material respects with all Laws applicable to the
withholding of Taxes and has paid to the proper Taxing Authority (or set aside in accounts for
such purpose) al material amounts required to be so withheld and paid.

(b) The Tax reserves of the each Insurance Subsidiary that is treated as a domestic
corporation for U.S. federa tax purposes has been computed and maintained in the manner
required under Sections 807, 817, 817A and 846 of the Code and any U.S. Treasury regulations
and administrative guidance issued thereunder.

(© Thereisno Litigation or Tax audit or proceedings now pending, outstanding or, to
the Knowledge of the Company, threatened in writing against or with respect to the Company or
any of its Subsidiaries in respect of any material Taxes or material Tax Returns.

(d) There are no Tax rulings or determinations, requests for Tax rulings or
determinations, closing agreements, or other similar agreements or requests, filed, pending or in
effect with any Taxing Authority relating to the Company or any of its Subsidiaries which would
reasonably be expected to materially and adversely affect the Company’s or such Subsidiary’s
liability for Taxes.

(e There are no Tax sharing agreements, Tax indemnity agreements or other similar
Contracts (other than Contracts between the Company and its Subsidiaries and indemnities
included in ordinary course Contracts) that will require any payment by the Company or any of
its Subsidiaries of any material Tax of another Person after the Closing Date.

()] None of the Company or any of its Subsidiaries has any materia liability for
Taxes as aresult of having been a member of any affiliated group within the meaning of Section
1504(a) of the Code, or any similar affiliated, consolidated, combined or unitary group for Tax
purposes under state, local or foreign Law (other than a group the common parent of which isthe
Company or any of its Subsidiaries), or has any materia liability for the Taxes of any Person
(other than the Company or any of its Subsidiaries) under Treasury Regulations Section 1.1502-6
(or any similar provision of state, local or foreign Law), as atransferee or successor, or otherwise.

(9) None of the Company or any of its Subsidiaries will be required to include any
material item of income in, or exclude any material item of deduction from, taxable income for
any taxable period (or portion thereof) ending after the Closing Date as a result of any changein
method of accounting under Section 481 of the Code (or any similar provision of state, local or
foreign Law), installment sale or open transaction disposition made prior to the Closing, prepaid
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amount received prior to the Closing outside of the ordinary course of business or change in the
basis for determining any item referred to in Section 807(c) of the Code, in each case for a
taxable period ending on or prior to the Closing Date.

(h) No material written claim, other than claims that have been resolved, has been
made within the past five years by an authority in ajurisdiction where the Company or any of its
Subsidiaries has not filed Tax Returns that it is or may be subject to taxation by that jurisdiction.

() There are no material Liens or other encumbrances for Taxes upon any material
property or assets of the Company or any of its Subsidiaries, except for Permitted Liens.

) Neither the Company nor any of its Subsidiaries has participated in a “listed
transaction” within the meaning of Treasury Regulations Section 1.6011-4(b)(2) for any taxable
period for which the statute of limitations remains open.

(k) Neither the Company nor any of its Subsidiaries has currently in effect any waiver
of any statute of limitations in respect of material Taxes or any agreement to any extension of
time with regard to a material Tax assessment or deficiency (other than pursuant to extensions of
time to file Tax Returns obtained in the ordinary course of business consistent with past
practices), and no such waivers are pending.

() None of the Company or any of its Subsidiaries has been a *“controlled
corporation” or a “distributing corporation” in any distribution occurring during the two-year
period ending on the date of this Agreement that was purported or intended to be governed by
Section 355 of the Code.

(m)  None of the Company or any of its Subsidiaries, other than Global Atlantic Re
Limited has elected to be treated as a “domestic corporation” within the meaning of Section
953(d) of the Code.

(n) Each of the Insurance Subsidiaries that is treated as a domestic corporation for
U.S. federal tax purposes is and has been a life insurance company under Section 816(a) of the
Code and subject to U.S. federal income taxation under Section 801 of the Code.

Section 4.18 Insurance Coverage. The Company and its Subsidiaries maintain policies
of insurance in such amounts and against such risks as the Company believes to be commercially
reasonable. Except as has not had, individualy or in the aggregate, a Material Adverse Effect,
all such insurance policies are in full force and neither the Company nor any of its Subsidiariesis
in breach or default under any such policy.

Section 4.19 Insurance Subsidiaries.

@ Each Subsidiary of the Company that conducts the business of insurance or
reinsurance (each, an “Insurance Subsidiary”), and each other Subsidiary of the Company that is
subject to regulation under the Insurance Laws, holds all material Permits necessary to conduct
its business as currently conducted. Neither the Company nor any of its Subsidiaries has
received at any time since January 1, 2018 any notice or other written communication, from any
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Governmenta Authority regarding any actual or threatened revocation, withdrawal, suspension,
cancellation, termination or material modification of any such Permit, except for matters that,
individually or in the aggregate, have not had a Material Adverse Effect. All such material
Permits are valid and in full force and effect. Except for matters that, individually or in the
aggregate, have not had a Material Adverse Effect, the Company and each of its Subsidiaries is
and since January 1, 2018 has been, in compliance with applicable Insurance Laws. Since
January 1, 2018, neither the Company nor any of its Subsidiaries has received any notice or other
written communication from any Governmental Authority regarding any actual or possible
noncompliance with any Insurance Laws by the Company or any of its Subsidiaries, except for
matters that, individually or in the aggregate, have not had a Material Adverse Effect. As of the
date hereof, no Insurance Subsidiary is “commercialy domiciled” under the Laws of any
jurisdiction. The Company and the Insurance Subsidiaries have timely filed all material reports,
statements, documents, registrations, filings or submissions (including any sales material)
required to be filed with any Governmental Authority since January 1, 2018 in the manner
prescribed by applicable Laws. Such reports, statements, documents, registrations, filings and
submissions complied when filed with the requirements of applicable Laws, and no deficiencies
have been asserted in writing by any such Governmental Authority with respect to such reports,
statements, documents, registrations, filings or submissions that have not been remedied to the
satisfaction of such Governmental Authority, except for any non-compliance or deficiencies that,
individually or in the aggregate, has not had a Material Adverse Effect.

(b) Neither the Company nor any of the Insurance Subsidiaries is a party to any
written Contract, consent decree or memorandum of understanding with, or a party to any
commitment letter or similar undertaking to, or subject to any cease-and-desist or other Order or
directive by, or a recipient of any extraordinary supervisory letter from, or has adopted any
policy, procedure or board or stockholder resolution at the request of, any Governmental
Authority that restricts materialy the conduct of its business or, gives rise to any capital
mai ntenance obligations.

Section 4.20 Statutory Statements; Examinations.

@ Each Insurance Subsidiary has filed or submitted, since the later of January 1,
2018 and the date such Insurance Subsidiary became a Subsidiary of the Company, al annua
and quarterly statements, together with all exhibits, interrogatories, notes, schedules and actuarial
opinions, affirmations or certifications (collectively, the “ Statutory Statements”) required to be
filed with or submitted to the appropriate Governmental Authority of the jurisdiction in which
such Insurance Subsidiary is domiciled on forms prescribed or permitted by such Governmental
Authority. The Company has made available to Parent accurate and complete copies of all
Statutory Statements. The financial statements included in the Statutory Statements were
prepared in conformity with Applicable SAP in effect as of the date of the respective Statutory
Statements, applied on a consistent basis during the periods involved, and fairly present in al
materia respects in accordance with Applicable SAP the statutory financial position of the
relevant Insurance Subsidiary as of the respective dates thereof and the results of operations,
cash flows, and changes in capital and surplus of such Insurance Subsidiary for the respective
periods then ended. The Statutory Statements complied in al material respects with all
applicable Laws when filed or submitted and no material violation or deficiency has been
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asserted in writing by any Governmental Authority with respect to any of the Statutory
Statements that has not been cured or otherwise resolved, or that is not in the process of being
cured or otherwise resolved to the satisfaction of such Governmental Authority.

(b) All permitted accounting practices used by the Insurance Subsidiaries in
connection with the Statutory Statements, which were required to be approved by Governmental
Authorities prior to use have been approved by the applicable Governmental Authorities in
writing a or prior to the time used by the Insurance Subsidiaries in connection with the
applicable Statutory Statements. To the Knowledge of the Company, the consummation of the
transactions contemplated hereby will not result in the termination of any such approval.

Section 4.21 Reinsurance. Each reinsurance treaty or agreement, slip, binder, cover
note or other similar arrangement pursuant to which any Insurance Subsidiary cedes or assumes
Insurance Reserves in an amount in excess of $10,000,000 (the “ Reinsurance Contracts’) is valid
and binding on the applicable Insurance Subsidiary, and to the Knowledge of the Company, each
other party thereto, and is in full force and effect, except, in each case, as enforcement may be
limited by bankruptcy, insolvency, reorganization or similar Laws affecting creditors’ rights
generally and by general principles of equity, and except where the failure to be valid, binding or
in full force and effect, individually or in the aggregate, has not had a Material Adverse Effect.
None of the applicable Insurance Subsidiaries or, to the Knowledge of the Company, any
counterparty to any Reinsurance Contract is (with or without notice or lapse of time or both) in
default or breach under the terms of such Reinsurance Contract, except where such default or
breach, individually or in the aggregate, has not had a Material Adverse Effect. None of the
Insurance Subsidiaries or, to the Knowledge of the Company, any ceding company or reinsurer
under any Reinsurance Contract is insolvent or the subject of a rehabilitation, liquidation,
conservatorship, receivership, bankruptcy or similar proceeding and the financial condition of
any such ceding company or reinsurer is not impaired to the extent that a default thereunder is
reasonably anticipated, except as, individualy or in the aggregate, has not had a Material
Adverse Effect. No notice of intended cancellation has been recelved by the Insurance
Subsidiary from any such ceding company or reinsurer, and there are no disputes under any
Reinsurance Contract, except for cancellations or disputes that, individually or in the aggregate,
have not had a Material Adverse Effect. Except as has not had, individually or in the aggregate,
aMaterial Adverse Effect, no ceded Reinsurance Contract contains any provision providing that
any party thereto (other than the Company or any of its Subsidiaries) may terminate, cancel or
commute the same by reason of the consummeation of the transactions contemplated herein.

Section 4.22 |nsurance Reserves; Actuaria Reports.

@ The reserves for benefits, losses (including incurred but not reported losses and
losses in course of settlement), claims, unearned premiums and expenses arising under or in
connection with the Insurance Contracts (collectively, “Insurance Reserves’) contained in the
Statutory Statements (i) were computed in accordance with generally accepted actuaria
standards consistently applied throughout the specified periods thereof and are fairly stated in
accordance with sound actuarial principles, (ii) are based on actuarial assumptions which
produced reserves at least as great as those called for in the provisions of the relevant Insurance
Contracts as to reserve basis and method, and are in accordance with all other applicable contract
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provisions in al materia respects, (iii) met the requirements of all applicable Laws and were at
least as great as the minimum aggregate amounts required by applicable Law. The Company
does not make any representation or warranty in this Section 4.22 or in any other provision of
this Agreement to the effect that the Insurance Reserves will be sufficient or adequate for the
purposes for which they were established or that such Insurance Reserves may not develop
adversely or, subject to Section 4.21, that the reinsurance recoverables taken into account in
determining the amount of the Insurance Reserves will be collectible.

(b) The Company has made available to Parent an accurate and complete copy of the
Actuarial Appraisal of the Life and Annuity Business of Global Atlantic Financial Group as of
September 30, 2018, Section | — Introduction and Qualifications: Data Reliance as prepared by
Milliman, Inc., together with all attachments, addenda, supplements and modifications thereto
(the “Actuarial Analysis’). As of the date hereof, Milliman, Inc. has not notified the Company
or any of its Affiliates that the Actuarial Analysis is inaccurate in any material respect. The
factual information furnished by the Company, its Affiliates and their respective Representatives
to Milliman, Inc. in connection with the preparation of the Actuarial Analysis and listed in
“Section | — Introduction and Qualifications. Data Reliance” thereof (excluding any portions of
such data that are projections, estimates or otherwise forward-looking in nature), was (i) obtained
from the books and records of the relevant Insurance Subsidiaries, which are the same books and
records that were utilized by the Company and its applicable Affiliates to prepare the Financial
Statements and the Statutory Statements and (ii) accurate in al material respects as of the date of
such Actuarial Analysis.

Section 4.23 Insurance Contracts.

@ The Insurance Contracts are, and since January 1, 2018 have been, to the extent
required under applicable Law, on forms and at rates approved by applicable Governmental
Authorities or filed and not objected to by such Governmental Authority within the period
provided for objection, in each case except as, individually or in the aggregate, has not had a
Material Adverse Effect.

(b) Except as, individually or in the aggregate, has not had a Material Adverse Effect,
(x) since January 1, 2018, al benefits due and payable, or required to be credited, by or on behalf
of any Affiliate of the Company (including any Insurance Subsidiary), on Insurance Contracts, as
applicable, in force on such dates have in al material respects been paid or credited, as the case
may be, in accordance with the terms of such Insurance Contracts under which they arose, and
such payments or credits were not materially delinquent, except for such claims for which any
Affiliate of the Company believed there was a reasonabl e basis to contest payment.

(© Except as set forth on Section 4.23(c) of the Company Disclosure Letter, no
provision in any Insurance Contract gives the holder thereof or any other Person the right to
receive policy dividends or otherwise participate in the revenue, earnings or profits of an
Insurance Subsidiary.
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Section 4.24 Distributors.

@ To the Knowledge of the Company, each of the Independent Distributors of the
Insurance Subsidiaries is and has been, since January 1, 2018, in connection with the Insurance
Contracts, in compliance in all materia respects with all applicable Laws, except where any
failure to be in compliance thereof, individualy or in the aggregate, has not had a Materia
Adverse Effect.

(b) Except as, individually or in the aggregate, has not had a Material Adverse Effect,
since January 1, 2018, to the Knowledge of the Company, each Independent Distributor, at the
time that such Independent Distributor wrote, sold or produced any Insurance Contract was duly
licensed, authorized and appointed (for the type of business written, sold or produced by such
Independent Distributor) in the particular jurisdiction in which such Independent Distributor
wrote, sold or produced such business.

Section 4.25 Separate Accounts and Registered Funds.

@ Except as has not had, individually or in the aggregate, a Material Adverse Effect,
each Separate Account and Registered Fund is, and has been, (i) duly and validly established and
maintained in compliance with applicable Law and (ii) is operating and, at all times since
January 1, 2018 (or, if later, the date of its establishment), has been operated in compliance with
applicable Law.

(b) Each Separate Account is either duly registered as an investment company under
the Investment Company Act, and such registration isin full force and effect, or is excluded from
the definition of “investment company” pursuant to Section 3(c)(1), 3(c)(7) or 3(c)(11) of the
Investment Company Act. Each Separate Account subject to Title | of ERISA or Section 4975
of the Code has been operated in compliance in all material respects therewith. Each Registered
Fund is duly registered as an investment company under the Investment Company Act, and such
registration is in full force and effect. Each Separate Account that is registered under the
Investment Company Act and each Registered Fund is, and since January 1, 2018 has been,
operated in compliance with the Investment Company Act, has filed all reports and amendments
of its registration statement required to be filed, has been granted all exemptive relief necessary
to conduct its operations as currently conducted, and is in compliance with all conditions to any
such relief, except, in each case, as has not had, individually or in the aggregate, a Material
Adverse Effect. The Insurance Contracts under which Separate Account assets are held are duly
and validly issued and are either exempt from registration under the Securities Act or were sold
pursuant to an effective registration statement under the Securities Act, and such registration
statement is currently in effect to the extent necessary to alow the applicable Insurance
Subsidiary to receive contributions under such Insurance Contracts. Since January 1, 2018, the
registration statements of the Registered Funds, Separate Accounts and the Insurance Contracts,
and each amendment thereto, at the time that each became effective, contained no untrue
statement of a materia fact, and did not omit to state any material fact required to be stated
therein or necessary in order to make the statements therein not misleading.

(© Since January 1, 2018, each prospectus, offering document, sales brochure, sales
literature or advertising material, as amended or supplemented, relating to any Separate Account
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or Registered Fund, as of their respective mailing dates or dates of use, complied in all material
respects with applicable Law, including United States federal and state securities Laws and
Insurance Laws. Since January 1, 2018, all advertising or marketing materials relating to a
Separate Account or Registered Fund that were required to be filed with FINRA or any other
Governmental Authority have been or will be timely filed therewith, except where such failure to
comply, individually or in the aggregate, has not had a Material Adverse Effect.

(d) To the knowledge of Company, each Registered Fund and Separate Account is,
and has been since 2018, in compliance with applicable Law, except where such failure to
comply, individually or in the aggregate, has not had a Material Adverse Effect.

(e Each of the audited financial statements for each of the Registered Funds for each
of their respective fiscal years ending on or after January 1, 2018 (the “Reqgistered Fund
Financial Statements’) has been prepared in accordance with GAAP applied on a consistent
basis for the periods involved (except as required by GAAP) and fairly presents in all material
respects the financial positions and statement of assets and liabilities as of the date thereof and
the results of operations for the period then ended. At the date of each Registered Fund Financial
Statement, no Registered Fund had incurred any obligation or liability (contingent or other) that,
individually or in the aggregate, is or, when accrued, would be material to the financial condition
or results of operations of the Registered Fund, except as reflected in such Registered Fund
Financial Statement.

Section 4.26 Investment Assets. Except as, individualy or in the aggregate, has not
had a Materia Adverse Effect, (i) each of the Investment Assets owned by an Insurance
Subsidiary complied in all material respects with applicable Law as in effect at the time such
Investment Asset was acquired by the applicable Insurance Subsidiary and (ii) as of the date
hereof, the Company and each of its Subsidiaries has good and marketable title in and to all of
the Investment Assetsit purports to own, free and clear of all Liens, other than Permitted Liens.

Section 4.27 |Investment Adviser.

@ Global Atlantic Investment Advisors, LLC is and has been, since January 1, 2018,
registered with the SEC as an investment adviser under the Advisers Act or is exempt from such
registration, is registered as an investment adviser in each state in which such registration is
required, and is a member in good standing of such other organizations in which its membership
is required in order to conduct its business as now conducted, in each case, except such failures,
individualy or in the aggregate, have not had a Material Adverse Effect.

(b) Global Atlantic Investment Advisors, LLC has filed a Form ADV with the
appropriate Governmental Authorities, which form at the time of filing, and as amended and
supplemented as of the date hereof, is in effect pursuant to and in material compliance with the
requirements of the Advisers Act or applicable state investment adviser Laws. The Company
has made available to Parent accurate and complete copies of such Forms ADV as amended or
supplemented through the date of this Agreement.

(c) The officers and employees of the Company and its Subsidiaries who are required
to be approved, licensed or registered as investment advisory representatives for the activities
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conducted by them on behalf of the Company and its Subsidiaries are and at al times since
January 1, 2018 to the date hereof have been duly approved, licensed or registered in each state
or jurisdiction in which and with each Governmental Authority with whom such approval,
licensing or registration is so required, except where the failure to be so approved, licensed or
registered, individually or in the aggregate, has not had a Material Adverse Effect.

(d) None of the Company or its Subsidiaries acts as an investment adviser to any
Person who is not (i) an Affiliate of the Company or (ii) or a counterparty to a reinsurance
agreement with any of the Insurance Subsidiaries. For purposes of this Section 4.27(d),
“Affiliate” includes the Separate Accounts and registered investment companies (or series
thereof) owned exclusively by such Separate Accounts.

(e None of the Company, its Subsidiaries, or their “covered associates’ has made a
“contribution” to an “official” of a“government entity” (each as defined in Rule 206(4)-5 under
the Advisers Act) that prohibits the receipt of compensation by the Company or its Subsidiaries
with respect to a Governmental Authority to which the Company or any of its Subsidiaries is
providing investment advisory services.

Section 4.28 Broker-Dealer. Except as, individualy or in the aggregate, has not had a
Material Adverse Effect:

@ Globa Atlantic Distributors, LLC is and has been, since January 1, 2018, a
member in good standing of FINRA and duly registered as a broker-dealer under the Exchange
Act and in al jurisdictions where such registration, licensing or qualification is so required.
Since January 1, 2018, none of the Company or any of its Subsidiaries other than Global Atlantic
Distributors, LLC engages or has engaged in Broker-Dealer Activities other than pursuant to an
exemption from registration. Global Atlantic Distributors, LLC is a member of FINRA and such
other organizations in which its membership is required in order to conduct its business as now
conducted. The Company has made available to Parent accurate and complete copies of Global
Atlantic Distributors, LLC's Form BD as most recently filed with the SEC, as amended to the
date of this Agreement. Global Atlantic Distributors, LLC has made all amendments to such
form asit isrequired to make under any applicable Law.

(b) Except as set forth in Section 4.28(b) of the Company Disclosure Letter and to the
extent relating to or affecting the Business, Global Atlantic Distributors, LLC currently
maintains, and since January 1, 2018 has maintained, “net capital” (as such term is defined in
Rule 15¢3-1(c)(2) under the Exchange Act) equal to or in excess of the minimum “net capital”
required to be maintained by Globa Atlantic Distributors, LLC, and, to the extent relating to or
affecting the Business, each of its Subsidiaries, under the Exchange Act and in an amount
sufficient to ensure that it is not required to file a notice under Rule 17a-11 under the Exchange
Act.

(©) As of the date hereof, neither Globa Atlantic Distributors, LLC nor, to the
Knowledge of the Company, any “associated person” (as such term is defined under the rules
under FINRA (the “FINRA Rules’) of Global Atlantic Distributors, LLC is ineligible or
disqualified pursuant to Section 15(b) of the Exchange Act to act as a broker-dealer or as an
associated person of a registered broker-dealer. As of the date hereof, there is no Litigation
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pending or, to the Knowledge of the Company, threatened in writing that would reasonably be
expected to result in Global Atlantic Distributors, LLC or, to the Knowledge of the Company,
any “associated person” (as such term is defined under the FINRA Rules) thereof becoming
ineligible to act in such capacity.

(d) Each of Globa Atlantic Distributors, LLC's respective officers, employees,
“associated persons’ (as such term is defined under the FINRA Rules) and independent
contractors, who are required under applicable Law to be registered, licensed or qualified as a
“registered representative” (as such term is defined under the FINRA Rules) of Global Atlantic
Distributors, LLC are as of the date hereof, and have been since January 1, 2018, duly registered
as such and such registrations are and were since January 1, 2018, in full force and effect, or are
or were in the process of being registered as such within the time periods required by any
Governmental Authority, as applicable.

(e None of the Company or its Subsidiaries acts as a broker-dealer to any Person
who is not an Affiliate of the Company other than in respect of variable life or annuity Insurance
Contracts issued by one or more Insurance Subsidiaries.

Section 4.29 Anti-Corruption and Sanctions.

@ Except as, individually or in the aggregate, has not had a Material Adverse Effect,
the Company and its Subsidiaries have complied with all applicable Anti-Bribery Laws, Anti-
Money Laundering Laws, and Sanctions. Neither the Company nor any of its Subsidiaries is
party to any actua or, to the Knowledge of the Company, threatened legal proceedings or
enforcement actions relating to any breach of Anti-Bribery Laws, Anti-Money Laundering Laws,
or Sanctions.

(b) Neither the Company nor any of its Subsidiaries, nor to the Company’s
Knowledge, any director, officer, employee, agent, or other Person acting on their behalf (i) has
offered, promised, provided, or authorized the provision of any money, property, or other thing
of value, directly or indirectly, to any Person to improperly influence official action or secure an
improper advantage; nor (ii) is a Sanctioned Person nor has engaged in any dealings or
transactions, directly or indirectly, with or for the benefit of any Sanctioned Person, unless such
dealings or transactions are permitted by applicable law.

(© The Company and its Subsidiaries have established and adhered in all material
aspects to an anti-money laundering compliance program that (1) meets the requirements of all
applicable Anti-Money Laundering Laws; and (2) includes, at minimum, the following e ements:
a dedicated anti-money laundering compliance officer, risk-based due diligence procedures,
training for relevant personnel, independent testing, a system of internal controls reasonably
designed to ensure ongoing compliance, and procedures for detecting and reporting suspicious
transactions or activities, each element as required under applicable Anti-Money Laundering
Laws.

Section 4.30 Brokers. No Person is entitled to any brokerage, financia advisory,
finder’'s or ssimilar fee or commission payable by any party in connection with the transactions
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contemplated by this Agreement based upon Contracts made by or on behalf of the Company or
any of its Subsidiaries.

Section 4.31 Related Party Transactions.

Except with respect to any ordinary course ISDAS, banking agreements, brokerage
agreements, trade agreements, purchase agreements, placement agent agreements and similar
commercia agreements with the Founder or its Affiliates entered into on an arms’ length basis,
Section 4.31(a)(ii) of the Company Disclosure Letter sets forth a list of each agreement (other
than (x) employment agreements, relocation agreements, reimbursement agreements and other
similar compensation agreements with any employees, officers, managers and/or directors for
expenses incurred in the ordinary course of business and (y) ordinary course commercia
agreements entered into on an arms' length basis) between (i) the Company or any of its
Subsidiaries, on the one hand, and (ii) any Affiliate, officer, Company Stakeholder owning in
excess of 1% of the outstanding Company Shares or director of the Company or any of its
Subsidiaries (other than the Company and its Subsidiaries), on the other hand that is effect as of
the date hereof (each such agreement, a*“Related Party Agreement”).

Section 4.32 Investment Company Status. The Company is not required to be
registered as an “investment company” within the meaning of the Investment Company Act and
is not relying on the exception from the definition of “investment company” in Section 3(c)(1) or
3(c)(7) of the Investment Company Act.

Section 4.33 No Other Representation or Warranty. Except for the representations and
warranties expressly contained in this Article 1V, neither the Company nor any other Person on
behalf of the Company makes any express or implied representation or warranty with respect to
the Company, its Subsidiaries or their respective businesses or with respect to any other
information provided to Parent, Merger Sub or their Representatives or Affiliates in connection
with the transactions contemplated hereby. Neither the Company nor any other Person will have
or be subject to any liability to Parent, Merger Sub or any other Person resulting from the
distribution to Parent, Merger Sub or their respective Representatives or Affiliates, or Parent’s,
Merger Sub’s or their Representatives’ or Affiliates use of, any such information, including any
information, documents, projections, forecasts or any other material made available to Parent,
Merger Sub or their Representatives or Affiliates in certain “data rooms’ or management
presentations in connection with Parent’s and Merger Sub’s consideration and review of the
transactions contemplated hereby, unless any such information is expressly included in a
representation or warranty contained in this Article IV.

ARTICLEV

REPRESENTATIONS AND WARRANTIES
OF PARENT AND MERGER SUB

Except as otherwise disclosed in the Parent Disclosure Letter (it being understood that
any information contained therein will qualify and apply to the representations and warranties in
this Article V to which the information is specifically stated as referring to and will qualify and
apply to other representations and warranties in this Article V to the extent that it is reasonably
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apparent upon reading such information that such disclosure also qualifies or is responsive to
such other sections), Parent and Merger Sub jointly and severaly represent and warrant to the
Company as follows:

Section 5.01 Organization. Parent is a limited liability company duly organized and
validly existing under the Laws of Cayman Islands, and Merger Sub is an exempted company
duly organized and validly existing under the Law of Bermuda. Each of Parent and Merger Sub
() has all requisite corporate power and authority to own, lease and operate its properties and
assets and to carry on its business as it is now being conducted and (ii) is duly licensed or
qualified to do business and is in good standing in each jurisdiction in which the nature of the
business conducted by it or the character or location of the properties and assets owned or leased
by it make such licensing or qualification necessary, except where failure to have such power or
authority, individualy or in the aggregate, has not had a Parent Material Adverse Effect. Parent
has made available to the Company accurate and complete copies of its and Merger Sub’'s
Constituent Documents, as amended and in effect on the date of this Agreement.

Section 5.02 Authorization. Each of Parent and Merger Sub has all necessary corporate
power and authority to execute and deliver this Agreement, to perform its obligations hereunder
and to consummate the Merger and the other transactions contemplated by this Agreement,
except for the need to obtain consent of Parent, as the sole shareholder of Merger Sub (which
approval shall be provided by the written consent of Parent immediately following the execution
of this Agreement). The execution, delivery and performance of this Agreement, and the
consummation by Parent and Merger Sub of the Merger and the other transactions contemplated
by this Agreement, have been duly authorized by all necessary corporate action (including the
approval of their respective boards of directors), and no other corporate proceedings on the part
of Parent or Merger Sub, and no other votes or approvals of any class or series of capital stock of
KKR, Parent or Merger Sub are necessary for each to authorize this Agreement or to
consummate the Merger or the other transactions contemplated hereby, except for the need to
obtain consent of Parent, as the sole shareholder of Merger Sub (which approva shall be
provided by the written consent of Parent immediately following the execution of this
Agreement). This Agreement has been duly and validly executed and delivered by Parent and
Merger Sub and, assuming the due authorization, execution and delivery by the Company, is a
legal, valid and binding obligation of each of Parent and Merger Sub, enforceable against each of
Parent and Merger Sub in accordance with its terms, except as enforcement thereof may be
limited against Parent or Merger Sub by bankruptcy, insolvency, reorganization or similar Laws
affecting creditors’ rights generally and by general principles of equity.

Section 5.03 Consents and Approvals, No Violations.

@ Assuming that al Approvals of or from, or Filings with, Governmenta
Authorities described in Section 4.05(b) and Section 5.03(b) have been obtained or made, the
execution and delivery of this Agreement by Parent and Merger Sub does not and the
consummation by Parent and Merger Sub of the transactions contemplated by this Agreement
will not (i) conflict with any provisions of the Constituent Documents of Parent and Merger Sub
or any material Subsidiary of Parent or Merger Sub, (ii) violate any Law or Order or (iii) result,
after the giving of notice, with lapse of time, or otherwise, in any violation, default or loss of a
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benefit under, or permit the acceleration or termination of any obligation under or require any
consent under, any Contract, except, in the case of clauses (ii) and (iii) any matters that,
individualy or in the aggregate, have not had a Parent Material Adverse Effect.

(b) No Approval or Filing is required to be made or obtained by Parent, Merger Sub
or any of their respective Subsidiaries in connection with the execution or delivery of this
Agreement by Parent and Merger Sub or the consummation by Parent and Merger Sub of the
transactions contemplated by this Agreement, except for (i) compliance by Parent and Merger
Sub with the HSR Act, (ii) the Approvals and Filings set forth in Section 5.03(b)(ii) of the Parent
Disclosure Letter and (iii) such other matters that, individually or in the aggregate, have not had
a Parent Material Adverse Effect.

Section 5.04 Litigation. As of the date hereof, thereis no Litigation (whether at Law or
in equity) pending, or, to the knowledge of Parent, threatened against or otherwise affecting
Parent, Merger Sub or any of their Subsidiaries that seeks to enjoin, or would reasonably be
expected to have the effect of preventing, making illegal or otherwise interfering with, any of the
transactions contemplated by this Agreement. As of the date hereof, there is no Order
outstanding against Parent, Merger Sub or any of their respective properties or assets that would
reasonably be expected to prevent or materialy impair or materialy delay the ability of Parent or
Merger Sub to consummate the transactions contemplated herein.

Section 5.05 No Regulatory Impediments. As of the date of this Agreement, each of
Parent and Merger Sub has no reason to believe that any facts or circumstances related to its or
its Affiliates' identity, financial condition, jurisdiction of domicile or regulatory status will
impair or delay its ability to promptly obtain the Approvals referenced in Section 5.03(b).

Section 5.06 Financing. Parent will have at the Closing sufficient immediately
available funds to pay, in cash, an amount at least equal to the Estimated Aggregate Cash Merger
Consideration and all other amounts payable at the Closing pursuant to this Agreement or
otherwise necessary to timely consummate the transactions contemplated by this Agreement.
The obligations of Parent to effect the transactions contemplated by this Agreement are not
conditioned upon the availability to Parent or any of its Affiliates of any debt, equity or other
financing in any amount whatsoever.

Section 5.07 Equity Financing.

@ Parent has delivered to the Company a true, correct and complete copy of the
fully executed equity commitment letter from KKR, dated as of the date hereof (including all
exhibits, schedules, annexes and amendments thereto as of the date of this Agreement, the
“Equity Commitment Letter”) pursuant to which KKR has committed, subject to the terms and
conditions therein, to provide equity financing to Parent in the amount set forth therein for
purpose of funding the transactions contemplated hereby (the “Equity Financing”). The Equity
Commitment Letter provides, and will continue to provide, that the Company is a third party
beneficiary thereof entitled to enforce the Equity Commitment Letter in accordance with its
terms.
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(b) The Equity Commitment Letter isin full force and effect and isalegal, valid and
binding obligation of Parent, enforceable in accordance with its terms. The Equity Commitment
Letter has not been withdrawn, terminated, repudiated, rescinded, amended, supplemented or
modified, in any respect, and no such withdrawal, termination, repudiation, rescission,
amendment, supplement or modification is contempl ated.

(© Neither Parent nor KKR has committed any breach of any of its covenants or
other obligations set forth in, or is in default under, the Equity Commitment Letter, and to the
Knowledge of Parent, no event has occurred or circumstance exists that, with or without notice,
lapse of time or both, would or would reasonably be likely to (i) constitute or result in a breach
or default on the part of any Person under the Equity Commitment Letter, (ii) constitute or result
in a failure by Parent or KKR to satisfy a condition precedent to or other contingency to be
satisfied by Parent or KKR set forth in the Equity Commitment Letter, (iii) make any of the
statements by Parent or KKR set forth in the Equity Commitment Letter inaccurate in any
material respect or (iv) subject to the satisfaction (or waiver by Parent and Merger Sub) of the
conditions set forth in Section 7.01 and Section 7.02, otherwise result in any portion of the
Equity Financing not being available.

(d) As of the date of this Agreement, none of Parent or Merger Sub has received any
notice or other communication from KKR with respect to (i) any actual or potential breach or
default on the part of Parent or KKR, (ii) any actual or potential failure by Parent or KKR to
satisfy any condition precedent or other contingency to be satisfied by Parent or KKR set forth in
the Equity Commitment Letter or (iii) any intention of KKR to terminate the Equity
Commitment Letter or to not provide all or any portion of the Equity Financing. As of the date
hereof, subject to the satisfaction (or waiver by Parent and Merger Sub) of the conditions set
forth in Section 7.01 and Section 7.02, Parent and Merger Sub (A) have no reason to believe
Parent will not be able to satisfy on a timely basis each term and condition to be satisfied by
Parent and that are within its control relating to the closing or funding of the Equity Financing,
(B) know of no fact, occurrence, circumstance or condition that would reasonably be likely to
(1) cause the Equity Commitment Letter to terminate, to be withdrawn, modified, repudiated or
rescinded or to be or become ineffective, (2) cause any of the terms or conditions to be satisfied
by Parent relating to the closing or funding of any portion of the Equity Financing not to be met
or complied with, or (3) otherwise cause the full amount (or any portion) of the funds
contemplated to be available under the Equity Commitment Letter to not be available to Parent
and Merger Sub on a timely basis (and in any event as of the Closing) and (C) know of no
potential impediment to the funding of any of the payment obligations of Parent or Merger Sub
under this Agreement.

(e There are no, and there will not be any, conditions precedent or other
contingencies related to the obligation of any party to the Equity Commitment Letter to fund or
invest, as applicable, the full amount (or any portion) of the Equity Financing, other than as
expressly set forth in the Equity Commitment Letter as in effect on the date hereof (the
“Disclosed Conditions’). Other than the Disclosed Conditions, neither KKR nor any other
Person has any right to impose, and none of KKR, Parent, Merger Sub, the Company or any
Subsidiary obligor have any obligation to accept, any condition precedent to any funding of the
Equity Financing nor any reduction to the aggregate amount available under the Equity
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Commitment Letter (nor any term or condition which would have the effect of reducing the
aggregate amount available under the Equity Commitment Letter). There are no side letters and
(except for the Equity Commitment Letter) there are no agreements, contracts, arrangements or
understandings, whether written or oral, with KKR or any other Person relating to the Equity
Financing or the Equity Commitment Letter that, in each case, could permit KKR to reduce its
commitments with respect to the Equity Financing. Other than as set forth in the Equity
Commitment Letter, there are no conditions precedent relating to the funding of the full amount
of the Equity Financing that would reasonably be likely to, (i) impair the validity of the Equity
Commitment Letter, (ii) reduce the aggregate amount of the Equity Financing, (iii) prevent or
delay the consummation of the transactions contemplated hereby, (iv) cause the Equity
Commitment Letter to be ineffective, or (v) otherwise result in the Equity Financing not being
available on atimely basisin order to consummate the transactions contemplated hereby.

() For the avoidance of doubt, in no event shall the receipt or availability of any
funds or financing by or to KKR, Parent or Merger Sub be a condition to any of Parent’s or
Merger Sub’s obligations hereunder.

Section 5.08 Business Plan. The business plan to be submitted to the Massachusetts
Division of Insurance, the Indiana Department of Insurance and the lowa Insurance Division
pursuant to Section 6.03 shall be substantially in the form of the business plan delivered by
Parent to the Company prior to the date hereof (except for the statutory projections set forth
therein). The statutory financial projections included with the business plans submitted to such
insurance regulators shall be broadly consistent with the economic plans that have been
exchanged to date between the Company and the Parent.

Section 5.09 Parent Limited Guaranty. Concurrently with the execution of this
Agreement, KKR has delivered to the Company a true, correct and complete copy of the fully
executed Parent Limited Guaranty. The Parent Limited Guaranty isin full force and effect and is
alega, vaid and binding obligation of the parties thereto, enforceable in accordance with their
respective terms.

Section 5.10 Parent and Merger Sub Operations.

@ As of the date hereof, Merger Sub is a wholly owned direct subsidiary of Parent.
Each of Parent and Merger Sub was formed solely for the purpose of engaging in the transactions
contemplated by this Agreement, and has, and immediately prior to the Effective Time will have,
engaged in no business or incurred any liabilities or obligations other than in connection with the
transactions contemplated by this Agreement.

Section 5.11 Vote/Approval Required. No vote or consent of the holders of any class
or series of capital stock of KKR or Parent is necessary to approve this Agreement or the Merger
or the transactions contemplated hereby.

Section 5.12 Brokers. No Person is entitled to any brokerage, financia advisory,
finder’ sor similar fee or commission payable by any Party in connection with the transactions
contemplated by this Agreement based upon Contracts made by or on behaf of KKR, Parent,
Merger Sub or any of their respective Subsidiaries.

60

1006089739v9



Section 5.13 Information Supplied. None of the information supplied or to be supplied
by or on behalf of KKR, Parent, Merger Sub or any of their respective Subsidiaries for inclusion
or incorporation by reference in the Proxy Statement to be sent to the holders of Company Shares
in connection with the Company Shareholders Meeting (including any amendment or
supplement thereto or document incorporated by reference therein) shall, on the date the Proxy
Statement is first mailed to the holders of Company Shares, at the time of any amendment
thereof or supplement thereto and at the time of the Company Shareholders Meeting, contain any
untrue statement of a material fact or omit to state a material fact required to be stated therein or
necessary in order to make the statements therein, in light of the circumstances under which they
are made, not misleading or omit to state a material fact necessary to correct any statement in any
earlier communication with respect to the solicitation of proxies for the Company Shareholders
M eeting which has become false or misleading.

Section5.14 U.S. Federal Income Tax Status of Parent. Parent will timely file an
election to be, treated as a partnership for all U.S. federal income tax purposes with an effective
date that is prior to the Closing.

Section 5.15 Purchase for Investment. Parent is purchasing the Company Shares for
investment for its own account and not with a view to, or for sale in connection with, any
distribution thereof. Parent (either alone or together with its advisors) has sufficient knowledge
and experience in financia and business matters so as to be capable of evaluating the merits and
risks of its investment in the Company Shares and is capable of bearing the economic risks of
such investment.

Section 5.16 No Other Representation or Warranty.

@ Except for the representations and warranties contained in Article IV, each of
Parent and Merger Sub acknowledges that neither the Company nor any Person on behalf of the
Company makes any other express or implied representation or warranty with respect to the
Company or with respect to any other information provided or made available to Parent or
Merger Sub in connection with the transactions contemplated by this Agreement. In particular,
and without limiting the generality of the foregoing, neither the Company nor any other Person
makes or has made any express or implied representation or warranty to Parent, Merger Sub or
any of their respective Representatives or Affiliates with respect to (a) any financial projection,
forecast, estimate, budget or prospective information relating to the Company, any of its
Subsidiaries or their respective businesses, (b) any judgment based on actuaria principles,
practices or analyses by any Person or as to the future satisfaction or outcome of any assumption,
(c) whether (i) reserves for losses (A) will be sufficient or adequate for the purposes for which
they were established or (B) may not develop adversely or (ii) the reinsurance recoverables taken
into account in determining the amount of such reserves for losses will be collectible, or (d)
except for the representations and warranties made by the Company in this Article V, any ora or
written information presented to Parent, Merger Sub or any of their respective Representatives or
Affiliates in the course of their due diligence investigation of the Company, the negotiation of
this Agreement or the course of the Transactions.
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(b) Except for the representations and warranties expressly set forth in Article 1V,
Parent and Merger Sub hereby agree and acknowledge that neither the Company nor any of its
Subsidiaries, nor any other Person, has made or is making, and Parent and Merger Sub are not
relying on, any other express or implied representation or warranty with respect to the Company
or any of its Subsidiaries or their respective businesses, operations, assets, liabilities, condition
(financia or otherwise) or prospects, including with respect to any information made available to
Parent, Merger Sub or any of their respective Representatives or Affiliates (including with
respect to any judgment based on actuarial principles, practices or analyses by any Person or as
to the future satisfaction or outcome of any assumption) or any information developed by Parent,
Merger Sub or any of their respective Representatives or Affiliates.

ARTICLE VI

COVENANTS

Section 6.01 Conduct of Business by the Company Pending the Merger. During the
period from the date of this Agreement until the Closing or earlier termination of this Agreement,
except as (i) otherwise expressly contemplated or permitted by this Agreement, (ii) as set forth in
Section 6.01 of the Company Disclosure Letter, (iii) as required by applicable Law or Order or
(iv) with the prior written consent of Parent (which consent shall not be unreasonably withheld,
delayed or conditioned), (x) the Company shal and shall cause each of its Subsidiaries to
conduct their respective businesses and operations in the ordinary course of business in all
material respects consistent with past practices (except for any action in response or related to
any Contagion Event or any change in Law, policy or guidance of any Governmental Authority
as aresult of or related to any Contagion Event), and (y) the Company shall not and shall cause
each of its Subsidiaries not to:

@ amend or modify any of the Constituent Documents of the Company or any of its
Subsidiaries;

(b) split, combine or reclassify any of its Securities or issue or authorize the issuance
of any other Securitiesin respect of, in lieu of, or in substitution for, its Securities;

(©) issue, grant, deliver or sell any Securities (other than in accordance with the terms
of awards that are issued and outstanding on the date hereof and that were issued under the
Benefit Plans);

(d) merge or consolidate with any Person (other than the Company or any of its
Subsidiaries) or acquire, directly or indirectly, any assets exceeding in aggregate $50,000,000
(other than reinsurance agreements) or Securities of any other Person (other than any of the
Company’s Subsidiaries), other than acquisitions of Investment Assets consistent with the
investment policies and guidelines applicable to the Insurance Subsidiaries’ investment activities
in effect as of the date of this Agreement;

(e make any loans, advances or capital contributions to, or investments in, any other
Person other than (1) by the Company or any of its Subsidiaries to or in the Company or any of
its Subsidiaries, (2) policy loans under Insurance Contracts in the ordinary course of business

62

1006089739v9



consistent with past practices, (3) pursuant to any Contract or other legal obligation existing at
the date of this Agreement, in each case, as set forth on Section 6.01(e) of the Company
Disclosure Letter or (4) in respect of acquisitions of Investment Assets consistent with the
investment policies and guidelines applicable to the Insurance Subsidiaries’ investment activities
in effect as of the date of this Agreement;

® create, incur, guarantee or assume any Indebtedness, issuances of debt securities,
guarantees, loans or advances not in existence as of the date of this Agreement, except (i)
Indebtedness incurred in the ordinary course of business consistent with past practices not to
exceed $100,000,000 in the aggregate, (ii) Indebtedness incurred under facilities or lines of credit
in existence on the date of this Agreement, (iii) Indebtedness in replacement of existing
Indebtedness on customary commercial terms, consistent in all material respects with the
Indebtedness being replaced, and (iv) guarantees by the Company of Indebtedness of its
Subsidiaries or guarantees by the Subsidiaries of the Company of Indebtedness of the Company;

(9) other than in connection with Investment Assets, make or commit to make any
capital expenditure, except for (i) aggregate expenditures (calculated net of proceeds from
normal course asset disposals) in an amount not in excess of (and for projects consistent with)
the capital expenditure budget made available to Parent prior to the date of this Agreement (the
amount of the capital expenditure budget being set forth in Section 6.01(g) of the Company
Disclosure Letter) and (ii) additional expenditures in an amount not to exceed $10,000,000 in the

aggregate;

(h) make any material change in the actuarial, underwriting, claims administration,
reinsurance, reserving, payment or investment policies, practices or principles of any Insurance
Subsidiary;

() abandon, modify, waive or terminate any material Permit;

() materially amend or, other than pursuant to its current terms, terminate, renew or
extend any Material Contract (other than any reinsurance contract), or enter into any Contract
(other than any reinsurance contract) that would be a Material Contract if in effect on the date of
this Agreement, in each case other than in the ordinary course of business consistent with past
practice (other than Material Contracts described in Section 4.15(a)(iii)); provided that (x) for
any reinsurance transaction (or series of related reinsurance transactions), the total amount of
capital commitment by the Company do not exceed $200,000,000 and (y) the renewa or
extension of any Contract with a Third Party administrator do not include material changes to the
terms thereof (other than changes to dates, time periods and related matters necessary to
document such extension or renewal);

(k) enter into any reinsurance agreement, other than a reinsurance agreement
involving capital commitments by the Company and its Subsidiaries that do not exceed
$200,000,000; provided, however, that the Company and its Subsidiaries may enter into
reinsurance agreements with capital commitments in excess of $200,000,000 with the prior
consent of Parent (such consent not to be unreasonably withheld, delayed or conditioned);
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() except as required by a Benefit Plan as of the date hereof or in the ordinary course
of business consistent with past practices with respect to employees who are not members of the
Management Committee of the Company as of the date of this Agreement (each, a “Non-
Management Employee”), grant any increases in the cash compensation of or benefits to any of
its directors, officers, individual independent contractors or employees,

(m)  except as required by a Benefit Plan as of the date hereof or as required by
applicable Law, (i) make any grant, or increase, any severance, change in control, retention,
termination or similar compensation or benefits payable to any director, employee, individual
independent contractor or officer, (ii) accelerate the time of payment or vesting of, or the lapsing
of material restrictions with respect to, or fund or otherwise secure the payment of, any
compensation or benefits under any Benefit Plan, (iii) adopt, enter into, amend or terminate any
Benefit Plan (or any plan, program, agreement, or arrangement that would constitute a Benefit
Plan if in effect on the date hereof), or (iv) hire or terminate (other than for cause or due to
permanent disability) any employee other than Non-Management Employees;

(n) enter into or otherwise become bound by a collective bargaining agreement or
similar labor Contract with a labor union, works council, employee committee or representative
or other labor organization with respect to employees of the Company or any of its Subsidiaries,

(o) settle or compromise any Litigation involving claims for monetary damages
(excluding settlements and compromises relating to Taxes), other than (i) settlements or
compromises of claims under Insurance Contracts within applicable policy limits, (ii) settlements
or compromises that require only payments of money by the Company or its Subsidiaries without
ongoing limits on the conduct or operation of the Company or its Subsidiaries, which payments
of money will not exceed $5,000,000 per Litigation or $15,000,000 in the aggregate for all such
Litigations, in each case, in excess of the litigation reserve set forth in the Financial Statements,
(iii) settlement or compromises of claims which amounts are within the litigation reserve set
forth in the Financia Statements or (iv) compromises with policyholders or annuity holders
involving de minimis cost or expense to the Company or its Subsidiaries, or enter into any
consent, decree, injunction or similar restraint or form of equitable relief that, individually or in
the aggregate, is materia to the Company and its Subsidiaries, taken as a whole, or would
reasonably be expected to impede or delay in any materia respect the consummation of the
transactions contemplated by this Agreement;

(p) adopt or implement a plan of complete or partial liquidation or resolution
providing for or authorizing such liquidation or a dissolution, merger, restructuring,
consolidation, recapitalization or other reorganization of the Company or any of its Subsidiaries
Subsidiary; provided, that any Tax election otherwise permitted by Section 6.01(q) will not be
prohibited by this Section 6.01(p);

(@ (i) make, revoke or amend any materia election relating to Taxes, file any
material amended Tax Return or surrender any right to clam a material Tax refund, offset or
other reduction in Tax liability, (ii) settle or compromise any Litigation or other Tax proceeding
relating to material Taxes or extend or waive the application of any statute of limitations
regarding the assessment or collection of any Tax, (iii) make a request for a written ruling of a
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Taxing Authority relating to material Taxes, other than any ordinary course request for a
determination concerning qualified status of any Benefit Plan intended to be qualified under
Section 401(a) of the Code or (iv) change any method of Tax accounting or change the basis for
determining any item referred to in Section 807(c) of the Code;

n change in any material respect any method of accounting or accounting principles
or practices (or any system of interna accounting controls) by the Company or any of its
Subsidiaries, except for any such change required by a change in GAAP or Applicable SAP or
by a Governmental Authority or applicable Law;

(s (i) enter into any new line of business, or (ii) change in any material respect any
material enterprise risk management policies, in each case, except as required by Law or by
policies imposed, or requests made, by a Governmental Authority;

® enter into any agreement or commitment with any insurance regulatory authority
other than in the ordinary course of business consistent with past practice;

(u) sell, assign, transfer, license, dispose of or encumber any assets, rights or
properties (including Intellectual Property) with a fair market value in excess of $10,000,000
individually or $20,000,000 in the aggregate, including pursuant to reinsurance, except in
connection with or the disposition of obsolete or worn out assets in the ordinary course of
business consistent with past practice, or disposition of Investment Assets consistent with the
investment policies, practices and guidelines applicable to the Insurance Subsidiaries investment
activitiesin effect as of the date of this Agreement;

(v) make any material change in its reserves, or conduct any material revaluation of
any assets or liabilities other than, in each case, as required by GAAP or Applicable SAP;

(w)  fail to manageits Investment Assetsin amanner consistent with past practices; or
x) agree or commit to do any of the foregoing.

Section 6.02 Access to Information and Employees; Confidentidlity.

@ From the date hereof until the earlier of the Closing and the termination of this
Agreement, upon reasonable notice, the Company will, and will cause each of its Subsidiaries to,
afford to Parent and its Representatives reasonable access during normal business hours to the
respective properties, books, records (including Tax records), Contracts, commitments and
personnel of the Company and its Subsidiaries and will furnish, and will cause to be furnished, as
promptly as practicable to Parent and its Representatives (i) a copy of each material report,
including all Statutory Statements, filed or submitted with insurance regulatory authorities after
the date of this Agreement and (ii) all other information with respect to the Company and its
Subsidiaries, as applicable, as Parent or its Representatives may reasonably request. In addition,
the Company shall, or shall cause its applicable Subsidiaries to, use reasonable best efforts to
deliver to Parent, on a bi-weekly (once every two (2) weeks) basis, a summary report of al
investment transaction activity in a form reasonably acceptable to Parent and the Company.
Subject to applicable procedures mutually agreed by the Parties to ensure compliance with

65

1006089739v9



applicable securities Laws, during the period from the date of this Agreement through the earlier
of the Closing and the termination of this Agreement pursuant to its terms, (A) the Company
shall cause its applicable employees having primary responsibility for the matters set forth in the
foregoing sentence to consult with Representatives of Parent as reasonably requested thereby,
not to exceed once per each two (2) week period, with respect to investment matters, including
the treatment of impaired or potentially impaired investment assets, and (B) in such meetings
with management, Parent may make recommendations to the Company with respect to such
matters, and the Company shall consider such recommendations in good faith; provided, that the
Company and its applicable employees shall not be required to accept or act upon such
recommendations.

(b) Notwithstanding Section 6.02(a), the Company will not be required to permit any
inspection, or to disclose any information, that would (i) violate applicable Law, (ii) waive the
protection of an attorney-client privilege or other legal privilege (subject to reasonable
cooperation between the parties with respect to entering into appropriate joint defense,
community of interest or similar agreements or arrangements with respect to the preservation of
such privileges) or (iii) result in the disclosure of any trade secrets of third parties or violate any
of its obligations with respect to confidentiality. Without limiting the foregoing, in the event that
the Company does not provide access or information in reliance on the immediately preceding
sentence, it will provide notice to Parent that it is withholding such access or information and
will use reasonable best efforts to communicate, to the extent feasible, the applicable information
in a way that would not violate applicable Law, Contract or obligation or risk waiver of such

privilege

(© All information furnished to Parent, its Affiliates or Representatives pursuant to
Section 6.02(a) or otherwise pursuant to this Agreement will be subject to the confidentiality
agreement dated as of March 23, 2020 between the Company and Kohlberg Kravis Roberts &
Co. L.P. (the “Confidentiality Agreement”). The Confidentiality Agreement shall survive any
termination of this Agreement.

(d) From and after the Closing Date and until the seventh anniversary thereof, Parent
shall cause the Surviving Company and its Subsidiaries to retain the Company and its
Subsidiaries’ books and records (including Tax records) in accordance with the requirements of
applicable Law and subject to retention policies that are no less stringent than those generally
applied by the Company as of the date hereof.

(e From and after the Closing Date and until the seventh anniversary thereof, Parent
shall cause the Surviving Company and its Subsidiaries to afford to the Company’'s
Representatives, the Company Stakeholders and the Equity Representative reasonable access
during normal business hours to the books and records (including Tax records) of the Company
and its Subsidiaries related to the conduct of their business prior to the Closing, to the extent
required by the Company’s Representatives, the Company Stakeholders or the Equity
Representative in connection with (i) the preparation of financial statements required to be
prepared under applicable Law or stock exchange rules or for other bona fide reporting purposes,
(i1) the preparation of filings and submissions to Governmental Authorities, (iii) the conduct of
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any Litigation, (iv) compliance with any applicable Orders or (vi) compliance with applicable
Law.

()] As promptly as practicable after the date hereof, the Company shall provide to
KKR the information set forth on Section 6.02(f) of the Company Disclosure Letter with respect
to the Company.

Section 6.03 Reasonable Best Efforts to Consummate Merger; Notification.

@ Upon the terms and subject to the conditions set forth in this Agreement, each of
Parent, Merger Sub and the Company agrees to use, and shall cause their respective Affiliates to
use, reasonabl e best efforts to take, or cause to be taken, all actions and to do, or cause to be done,
and to assist and cooperate with the other parties in doing, al things necessary, proper or
advisable to fulfill all conditions applicable to such party pursuant to this Agreement and to
consummate and make effective the Merger and the other transactions contemplated hereby,
including using reasonable best efforts to: (i) obtain all necessary, proper or advisable actions or
nonactions, consents, approvals, authorizations, waivers or quaifications from Governmental
Authorities and other third parties, (ii) make all necessary, proper or advisable registrations,
filings and notices as may be necessary to obtain a consent, approval, authorization, waiver or
exemption from any Governmental Authority, and (iii) execute and deliver any additional
agreements, documents or instruments necessary, proper or advisable to consummate the
transactions contemplated by, and to fully carry out the purposes of, this Agreement.

(b) Without limiting the foregoing, Parent and Merger Sub shall use, and shall cause
their respective Affiliates, as applicable, to use, reasonable best efforts to avoid impediments
under any applicable Law that may be asserted by, or Order that may be entered by, any
Governmental Authority with respect to this Agreement, the Merger or any other transaction
contemplated hereby so as to enable the Closing to occur as promptly as practicable, including
using reasonable best efforts to: (i) obtain al consents, approvals, authorizations or waivers of
Governmental Authorities necessary, proper or advisable to consummate the transactions
contemplated by this Agreement and secure the expiration or termination of any applicable
waiting period under the HSR Act, (ii) resolve any objections that may be asserted by any
Governmental Authority with respect to the Merger or any other transaction contemplated hereby
and (iii) prevent the entry of, and have vacated, lifted, reversed or overturned, any Order that
would prevent, prohibit, restrict or delay the consummation of the Merger or any other
transaction contemplated hereby.

(© Parent shall not, and shall cause its Affiliates not to, directly or indirectly
(whether by merger, consolidation or otherwise), acquire, purchase, lease or license (or agree to
acquire, purchase, lease or license) any business, corporation, partnership, association or other
business organization or division or part thereof, or any securities or collection of assets, if doing
so would reasonably be expected to: (i) impose any material delay in the obtaining of, or
materialy increase the risk of not obtaining, consents, approvals, authorizations or waivers of
Governmental Authorities necessary, proper or advisable to consummate the transactions
contemplated by this Agreement and secure the expiration or termination of any applicable
waiting period under the HSR Act; (ii) materialy increase the probability of any Governmental
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Authority entering an Order prohibiting the consummation of the transactions contemplated by
this Agreement; (iii) materialy increase the risk of not being able to remove any such Order on
appeal or otherwise; or (iv) otherwise impair or delay the ability of Parent and Merger Sub to
perform their materia obligations under this Agreement.

(d) In furtherance and without limiting the foregoing, (i) Parent shall file, or cause to
be filed, a“Form A” Acquisition of Control Statement with all required applicants, together with
all material exhibits, affidavits and certificates, with the Insurance Commissioner of the State of
lowa, within fifteen (15) Business Days of the date hereof; (ii) Parent shall file, or cause to be
filed, a“Form A” Acquisition of Control Statement with all required applicants, together with al
material exhibits, affidavits and certificates, with the Insurance Commissioner of the State of
Indiana, within fifteen (15) Business Days of the date hereof; (iii) Parent shall file, or cause to
befiled, a“Form A” Acquisition of Control Statement with all required applicants, together with
all material exhibits, affidavits and certificates, with the Insurance Commissioner of the State of
Massachusetts, within fifteen (15) Business Days of the date hereof; (iv) the Company shall file,
or cause to be filed, a change of controller approval application, together with all material
exhibits, affidavits and certificates, with the Bermuda Monetary Authority in Bermuda; (v) as
promptly as practicable after the date hereof but no later than fifteen (15) Business Days of the
date hereof, the Company shall cause Global Atlantic Distributors, LLC to prepare and file with
FINRA a continuing membership application (the “EINRA CMA”) for approval of a change in
ownership or control as specified under FINRA Rule 1017 and shall provide Parent with an
opportunity to review and comment upon the FINRA CMA prior to the filing; and (vi) the parties
shall take, make or refrain from any other actions or nonactions, consents, approvals,
authorizations, waivers, qualifications, registrations, filings and notices of, with or to
Governmental Authorities necessary, proper or advisable to consummate the transactions
contemplated by this Agreement, including any filing required under the HSR Act, within fifteen
(15) Business Days of the date hereof. All filing fees payable in connection with the foregoing
shall be borne by Parent. Parent agrees promptly to provide, or cause to be provided, all
information, including copies of all agreements, documents and instruments, as well as affidavits,
statements or other information, that may be required or requested by any Governmental
Authority relating to Parent (including any of its directors, officers, employees, partners,
members or shareholders) and all Persons who are deemed or may be deemed to “control” Parent
or Merger Sub within the meaning of applicable Insurance Laws (including any of their
respective directors, officers, employees, partners, members or shareholders), or its or ther
structure, ownership, businesses, operations, regulatory and legal compliance, assets, liabilities,
financing, financial condition or results of operations, or any of its or their directors, officers,
employees, partners, members or shareholders. The Company shall cause Global Atlantic
Distributors, LLC to seek FastTrack treatment for the FINRA CMA.

(e As soon as reasonably practicable after the date of this Agreement, the Company
will cause the investment companies (or series thereof) that are registered under the Investment
Company Act and advised by Globa Atlantic Investment Advisors, LLC (the “Registered
Funds”) to seek in compliance with Section 15 of the Investment Company Act (x) the approval
of such Registered Funds boards of trustees (“Registered Fund Board Approva”) and
shareholders (“Registered Fund Shareholder Approval”) of new Registered Fund Advisory
Agreements having substantially the same terms as the existing Registered Fund Advisory
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Agreements, and (y) Registered Fund Board Approva of a new underwriting agreement between
Forethought Variable Insurance Trust and Globa Atlantic Distributors, LLC having
substantially the same terms as the existing underwriting agreement between Forethought
Variable Insurance Trust and Global Atlantic Distributors, LLC (collectively, the “Registered
Fund Approvas’); provided, that only Registered Fund Board Approval shall be required for
Registered Fund Sub-Advisory Agreements applicable to any Registered Fund that is eligible to
rely upon a “manager of managers’ SEC exemptive order in lieu of obtaining Registered Fund
Shareholder Approval of the new Registered Fund Sub-Advisory Agreement if (i) the conditions
of such “manager of mangers’ order are complied with an all respects by the Registered Fund
and the parties to the applicable Registered Fund Sub-Advisory Agreement and (ii) an SEC
substitution order or applicable Law does not prohibit the Registered Fund or the parties to the
Registered Fund Sub-Advisory Agreement from relying on such exemptive relief. The Company
shall use its reasonable best efforts to obtain, and Parent agrees to use its reasonable best efforts
to cooperate in obtaining, the Registered Fund Approvals as promptly as practicable (and, in any
event, no later than 150 days after the Closing Date). Parent agrees to provide such information
for provision to the board of trustees of the Registered Funds as may be reasonably required to
obtain the Registered Fund Board Approvals. The Company shall request Registered Fund
Board Approval, in conformity with Rule 15a-4 under the Investment Company Act, of all
interim investment advisory and sub advisory Contracts necessary for the current investment
adviser and sub-advisers of each Registered Fund to continue to act as an investment adviser or
sub-adviser, as applicable, to the Registered Fund following the Closing, to be effective
immediately following the Closing in the event that the Registered Fund Approvals described
herein are not obtained prior to Closing, containing terms that are consistent with the applicable
requirements of Rule 15a-4 and that are, taken as a whole, substantially similar to the terms of
the existing Registered Fund Advisory Agreements with such Registered Fund (except for
changes thereto to the extent necessary to comply with Rule 15a-4 under the Investment
Company Act).

()] Upon the written request of Parent, the Company shall, and shall cause its
Subsidiaries, to provide reasonable cooperation and assistance to Parent and its counsel, at
Parent’s sole cost and expense, in the preparation of, and, at the direction of Parent, the filing of
any application, consent, approval, authorization, waiver or exemption set forth on Section
6.03(f) of the Parent Disclosure Letter in connection with actions proposed to be taken or
agreements proposed to be entered into by the Company on or following the Closing Date (the
“ Accommodation Filings’). Parent and the Company shall cooperate to file, or cause to be filed,
the Accommodation Filings within thirty (30) Business Days from the date hereof. Except for
the transactions and matters set forth in Section 6.03(f) of the Parent Disclosure Letter, Parent
and its Affiliates shall not at any time prior to the Closing, in connection with the transactions
contemplated by this Agreement, file any application with or request for non-disapproval by any
Governmental Authority with respect to any inter-affiliate transaction between any Insurance
Subsidiary, on the one hand, and Parent or any of its Affiliates, on the other hand, that would
require approval or non-disapproval under applicable Law. Each of the parties acknowledges
and agrees that the effectiveness of the Accommodation Filings set forth in Section 6.03(f) of the
Parent Disclosure Letter is not a condition to the Closing, including to the extent the transactions
or matters contemplated thereby are included in any of the consents, approvals, authorizations or
filings set forth in Schedule 7.01(c).
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(o)) Each of the Company, Parent and Merger Sub agrees that it shall reasonably
cooperate and consult with one another with respect to the obtaining of all consents, approvals,
authorizations, waivers or exemptions of Governmental Authorities necessary, proper or
advisable to consummate the transactions contemplated by this Agreement and each of the
Company, Parent and Merger Sub shall keep the others apprised on a prompt basis of the status
of matters relating to such consents, approvals, authorizations, waivers or exemptions. Parent
and the Company shall have the right to review in advance, subject to withholding of Personally
Identifiable Information and, to the extent practicable, and subject to any restrictions under
applicable Law each shall consult the other on, any filing made with, or written materials
submitted to, any Governmental Authority in connection with the transactions contemplated by
this Agreement and each party agrees to in good faith consider and reasonably accept comments
of the other parties thereon. Parent and the Company shall promptly furnish to each other copies
of all such filings and written materials after their filing or submission, in each case subject to
applicable Laws and subject to withholding of Personally Identifiable Information.

(h) Parent, Merger Sub and the Company shall promptly advise each other upon
receiving any communication from any Governmental Authority whose consent, approval,
authorization, waiver or exemption is required for consummation of the transactions
contemplated by this Agreement, including promptly furnishing each other copies of any written
or electronic communications, and shall promptly advise each other when any such
communication causes such party to believe that there is a reasonable likelihood that any such
consent, approval, authorization, waiver or exemption will not be obtained or that the receipt of
any such consent, approval, authorization, waiver or exemption will be materially delayed or
conditioned.

() None of Parent, Merger Sub and the Company shall, and each of them shall cause
their respective Affiliates not to, permit any of their respective Representatives to participate in
any live or telephonic meeting or hearing (other than non-substantive scheduling or
administrative calls and other than, with respect to Parent and Merger Sub, any meeting with a
Governmental Authority that relates solely to Personal Identifiable Information of an individual
Affiliate of Parent; provided, that the Company is given prior notice of the meeting and a
summary of topics to be discussed prior to the meeting) with any Governmental Authority in
respect of any filings, investigation or other inquiry relating to the transactions contemplated by
this Agreement unless it consults with the other in advance and, to the extent permitted by
applicable Law and by such Governmental Authority, gives the other party the opportunity to
attend and participate in such meeting or hearing.

() The Company and its Subsidiaries shall not agree to or accept any requirement or
condition proposed by any Governmental Authority in connection with the transactions
contemplated hereby (including the Accommodation Filings) without the consent of Parent, not
to be unreasonably withheld. Notwithstanding anything in this Agreement to the contrary, in no
event shall the Company or its Affiliates be required to agree to take or enter into any action
which would be binding on the Company or its Affiliates in the event that the Closing does not
occur.
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(k) Parent and its Affiliates will use their reasonable best efforts to ensure that any
KKR Co-Investor is not required to (i) file or join in the filing of any Form A as an applicant in
connection with the transactions contemplated hereby or (ii) otherwise make any other filing
with a United States federal or state, or Bermuda, Governmental Authority (other than a
disclaimer of control filings with an insurance regulator) that would result in a requirement under
applicable Law that such United States federal or state Governmental Authority approve the
consummation of the Merger and the other transactions contemplated by this Agreement. In the
event that, notwithstanding such efforts, (A) any Governmental Authority determines and
notifies Parent that a KKR Co-Investor is required to file or join in such a Form A filing or is
required to make such an additional filing described in the foregoing clause (ii) and (B) Parent is
not able to restructure such KKR Co-Investor’ s investment so as to avoid such requirement, then
Parent shall provide written notice thereof to the Company and may (or at the written request of
the Company, shall) not permit such KKR Co-Investor to be an investor in Parent or the
Surviving Company.

() In addition, the Company shall cooperate with Parent in connection with the
implementation, following the Effective Time, of sub-advisory agreements to be entered into
between an Insurance Subsidiary or any of its Affiliates, on the one hand, and KKR or any of its
Affiliates, on the other hand (subject to receipt of any required consent or approval thereof by the
relevant Governmental Authority, and related preparation prior to the Closing to facilitate
implementation of such arrangements as promptly as practicable following the Effective Time).

Section 6.04 Proxy Statement; Company Shareholder Meeting; Voting Agreement;
Exclusive Dedlings. As promptly as reasonably practicable after the date hereof, the
Company (with the assistance and cooperation of Parent as reasonably requested by the
Company) shall take all actions necessary to seek and obtain the Company Required Vote.
In furtherance of the foregoing, the Company shall, in consultation with Parent, prepare the
Proxy Statement and shall take into account all reasonable comments by Parent on such
Proxy Statement (and any amendment or supplement thereto). Prior to mailing any proposed
amendment of or supplement to the Proxy Statement, the Company shall provide Parent with
a reasonable opportunity to review and comment on such document and shall take into
account all reasonable comments. If, at any time prior to the Company Sharehol ders Meeting,
any information relating to the Company or any of its Affiliates should be discovered by the
Company which should be set forth in an amendment or supplement to the Proxy Statement,
so that the Proxy Statement shall not contain any untrue statement of a material fact or omit to
state any material fact required to be stated therein or necessary in order to make the
statements therein, in light of the circumstances under which they are made, not misleading,
the Company shall promptly, to the extent required by Law, disseminate to the Company
Sharehol ders such amendment or supplement.

(b) The Company, acting through the Company Board of Directors, shall take all
actions in accordance with applicable Law, the Shareholders Agreement and the Constituent
Documents of the Company to (i) duly call, give notice of, convene and promptly hold a special
genera meeting of its shareholders (including any adjournments, recesses, reconvenings or
postponements thereof, the “Company Shareholders Meeting”) for the purpose of obtaining the
Company Required Vote and (ii) recommend that the Company shareholders vote in favor of the
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Merger. No business other than the Company Required Vote will be proposed at the Company
Shareholders Meeting. Unless this Agreement has been duly terminated in accordance with the
terms herein, the Company shall take all lawful action to solicit from the Company Shareholders
proxies in favor of the proposal to adopt this Agreement and approve the Merger and shall take
all other action reasonably necessary or advisable to secure the vote or consent of the Company
Shareholders that are required by the Bermuda Companies Act. Notwithstanding anything to the
contrary contained in this Agreement, the Company, after consultation with Parent, shall adjourn
or postpone the Company Shareholders Meeting (but not to a date that is later than five Business
Days prior to the Outside Termination Date) to the extent necessary to ensure that any legally
required supplement or amendment to the Proxy Statement is provided to the Company
Shareholders or, if as of the time for which the Company Shareholders Meeting is originally
scheduled (as set forth in the Proxy Statement) or the time of any such adjournment or
postponement, there are insufficient shares of Company Shares represented (either in person or
by proxy) to constitute a quorum necessary to conduct the business of the Company Shareholders
Meeting or to alow reasonable additional time to solicit additional proxies if necessary in order
to obtain the Company Required Vote (but shall not adjourn or postpone the Company
Shareholders Meeting for any other purpose). If at any Company Shareholders Meeting, the
Company fails to obtain the Company Required Vote, the Company shall continue to take all
such actions described in this Section 6.04(b), including calling and holding additional special
general meetings of shareholders to obtain the Company Required Vote. The Company hereby
acknowledges that, pursuant to the Voting Agreements, each of the Company Shareholders party
thereto has irrevocably granted to and appointed Parent as such shareholder’s proxy to vote all of
the Company Shares held by such shareholder at the Company Shareholders Meeting, solely on
the matters and in the manner specified in the Voting Agreements. The Company further hereby
acknowledges and agrees that during the term of the Voting Agreements, it shall recognize the
grant of any such proxy and the exercise thereof by Parent in accordance with the terms thereof
at the Company Shareholders Meeting. Voting at the Company Shareholders Meeting on the
Company Required Vote will be taken in accordance with the Company’s customary practices
for shareholder votes.

(© The Company will use its reasonable best efforts to cause certain additiona
Company Shareholders which, together with the Proposing Shareholders, beneficially own in
aggregate a mgjority of the Company’s outstanding Company Shares, to execute and deliver,
within ten (10) Business Days from the date of this Agreement, to the Company and Parent an
additional Voting Agreement in substantially the same form as the Voting Agreement delivered
by the Proposing Shareholders as of the date of this Agreement.

(d) During the period from the date of this Agreement through the earlier of the
Closing Date and the date of the termination of this Agreement pursuant to Article V111, none of
the Company or the Equity Representative will, or will permit its Controlled Affiliates to, and
shall use reasonable best efforts to cause their respective Representatives and Affiliates not to,
directly or indirectly, solicit or engage in discussions or negotiations with, provide any
information to, or enter into any Contract with, any Person (other than Parent, Merger Sub and
their Representatives and Affiliates) concerning any purchase or acquisition of, or offer to
purchase or to acquire, directly or indirectly, any Company Shares or any Securities convertible
into or exchangeable for Company Shares, or any Securities of any of the Company’'s
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Subsidiaries, or a material portion of the assets, properties or business of the Company or any of
its Subsidiaries (other than assets, properties or business sold in the ordinary course of business,
and Securities issued or sold by Subsidiaries in accordance with the ordinary course investment
activities of such Subsidiaries) or any other transaction that would require the Company to
abandon, terminate or fail to consummate the transactions contemplated hereby (any of the
foregoing, a “Competing Transaction”). Each of the Company and the Equity Representative
shall (and shall cause their respective Controlled Affiliates and Representatives to) (a)
immediately cease and cause to be terminated any and all existing activities, discussions or
negotiations with any Persons (other than Parent, its Affiliates or any of their respective
Representatives) conducted on or prior to the date hereof with respect to any Competing
Transaction, including by terminating any access to any online or other data sites, (b) not provide
information with respect to, or afford access to the books or records of, the Company or any of
its Subsidiaries to any Persons (other than Parent, its Affiliates or any of their respective
Representatives) in connection with any Competing Transaction, and (C) not enter into any
Contract with any Persons (other than Parent or its Affiliates) with respect to any Competing
Transaction.

Section 6.05 Equity Financing.

@ Parent and Merger Sub acknowledge that they shall be, subject to the satisfaction
of the conditions set forth in Section 7.01 and Section 7.02, fully responsible for obtaining the
Equity Financing and each shall take, or cause to be taken, all actions, and do, or cause to be
done, al things, necessary, proper or advisable to obtain the Equity Financing, including taking
all actions necessary to (i) maintain in effect the Equity Commitment Letter, (ii) satisfy on a
timely basis all conditions in such Equity Commitment Letter that are within Parent and Merger
Sub’s control, (iii) subject to satisfaction of the conditions in the Equity Commitment Letter,
consummate the Equity Financing at the Closing and (iv) fully enforce its rights under the Equity
Commitment Letter (including through litigation). Any breach of the Equity Commitment Letter
by any party thereto shall be deemed a breach by Parent and Merger Sub of this Section 6.05(a).
Prior to the Closing, neither Parent nor Merger Sub shall agree to, or permit, any amendment or
modification of, or waiver under, the Equity Commitment Letter without the prior written
consent of the Company.

(b) Parent and Merger Sub shall give the Company prompt (and in any event within
two (2) Business Days) notice (i) of any breach or default, or threatened breach or default,
related to the Equity Financing of which Parent or Merger Sub becomes aware, (ii) of the receipt
or delivery of any notice or other communication, in each case from any Person with respect to
any actua or potential breach of any provisions of the Equity Commitment Letter by KKR, or
any default, termination or repudiation by any party to the Equity Commitment Letter and (iii) if
at any time for any reason either Parent or Merger Sub believes that it will not be able to obtain
all or any portion of the Equity Financing on the terms and conditions, in the manner or from the
sources, contemplated by the Equity Commitment Letter. Parent and Merger Sub shall promptly
provide any information reasonably requested by the Company relating to any circumstance
referred to in clause (i), (ii) or (iii) of theimmediately preceding sentence.
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(c) Parent and Merger Sub acknowledge and agree that the obtaining of the Equity
Financing is not a condition to the Closing.

Section 6.06 Financing Cooperation. Between the date hereof and the Closing Date,
the Company agrees to use commercially reasonable efforts to provide, and shall cause its
Subsidiaries to use commercialy reasonable efforts to provide, and shall use its commercially
reasonable efforts to direct its and their respective Representatives (including legal and
accounting representatives) to provide all cooperation reasonably requested by Parent (at
Parent’ s sole expense) in connection with the arrangement of debt or equity financing by KKR,
Parent or any of ther respective Affiliates, including in connection with obtaining co-
investments from the KKR Co-Investors, entering into and consummating Rollover Agreements
and/or any other potential capital raising in connection with the Merger and the other
transactions contemplated hereby (the “Financings’). Such cooperation shall include, in each
case: (i) (A) furnishing Parent and the arrangers for the Financings (the “ Arrangers’) as promptly
as practicable with (x) audited consolidated balance sheets of the Company and its Subsidiaries
as of the end of the two most recently completed fiscal years ended at least 60 days prior to the
Closing Date, statements of income, cash flow and shareholders’ equity of the Company and its
Subsidiaries for the two most recently completed fiscal years ended at least 60 days prior to the
Closing Date, together with all related notes and schedules thereto (the “Annual Financial
Statements’) and (y) unaudited consolidated quarterly balance sheets and related statements of
income, cash flow and shareholders equity of the Company and its Subsidiaries for any
subsequent quarterly interim period ended at least 40 days prior to the Closing Date and for the
comparable period of the prior fiscal year, together with al related notes and schedules thereto,
which shall have been reviewed by the independent auditors of the Company (the “Interim
Financial Statements’) in each case of clauses (x) and (y) prepared in accordance with GAAP
(other than segment reporting or disclosure), (B) furnishing Parent and the Arrangers as promptly
as practicable with other financia information about the Company and its Subsidiaries
reasonably necessary to allow Parent to prepare pro forma financial statements (including for the
most recently completed fiscal year ended at least 60 days prior to the Closing Date and any
subsequent interim period ended a least 40 days prior to the Closing Date and for the
comparable period of the prior fiscal year) prepared in accordance with GAAP; provided that
such information shall not include, and Parent shall be solely responsible for, the preparation of
pro forma financial information and that the Company and its Affiliates shall not be required to
provide any audited, unaudited or other financia statements except for the Annua Financial
Statements and the Interim Financial Statements and (C) using commercially reasonable efforts
to cause to be furnished (x) to Parent consents of the independent auditors of the Company for
use of their unqualified audit reports in any materials relating to the Financings or otherwise
required to be filed by Parent with the SEC and (y) to the Arrangers customary comfort letters
from the independent auditors of the Company to the extent financial statements or other
financial information of the Company and its Subsidiaries audited or reviewed by such auditor
are included or incorporated by reference into any prospectus, prospectus supplement, offering
memorandum or other disclosure documents prepared by Parent in connection with the
Financings, (ii) participation in meetings, presentations and due diligence sessions, (iii)
providing other information reasonably available to the Company and assisting with the
preparation of a prospectus, prospectus supplement, offering memorandum or other disclosure
documents in connection with the Financings, including providing a reasonable summary
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description of the Business for use in any such disclosure documents and related marketing
materials and (iv) taking al actions reasonably necessary and appropriate to permit the Arrangers
and their counsel to complete customary pre-closing due diligence on the Business.
Notwithstanding the foregoing (A) no such cooperation shall be required to the extent that it
would (1) require the Company or its Affiliates to take any action that in the good faith judgment
of the Company unreasonably interferes with the ongoing business or operations of the Company
and its Affiliates, (2) require the Company or its Affiliates to incur any fee, expense or other
liability prior to the Closing Date for which they are not promptly reimbursed or indemnified by
Parent, (3) cause any representation or warranty of the Company under this Agreement to be
breached, (4) cause any condition to Closing to fail to be satisfied or otherwise cause any breach
of this Agreement by the Company, (5) be reasonably expected to cause any director, officer or
employee of the Company or its Affiliates to incur any personal liability or (6) cause any breach
of any applicable Law and (B) the Company and its Affiliates shall not be required to (x) enter
into, execute or approve any agreement or other documentation prior to the Closing or agree to
any change or modification of any existing agreement or other documentation that in each case
would be effective prior to the Closing or (y) provide any indemnification in connection with any
information provided by the Company, its Subsidiaries or its and their respective Representatives
(including legal and accounting representatives) in connection with the Financings. Parent shall
(1) upon written request from the Company, promptly reimburse the Company and its Affiliates
for all reasonable and documented out-of-pocket fees, costs and expenses (including, to the
extent incurred at the request or consent of Parent, reasonable legal fees) incurred by the
Company or its Affiliates in connection with the cooperation or assistance contemplated by this
Section 6.06 and (ii) indemnify and hold harmless the Company and its Affiliates and
Representatives from and against any and all losses, liabilities, damages, claims, costs or
expenses suffered or incurred by them in connection with the performance of their obligations
under this Section 6.06 in the arrangement of the Financing and any information utilized in
connection therewith, except to the extent that any of the foregoing arise from the bad faith,
gross negligence or willful misconduct of, or material breach of this Agreement by the Company,
as applicable. Each of Parent and Merger Sub acknowledges and agrees that obtaining Financing
isnot acondition to its obligations under this Agreement.

Section 6.07 Public Announcements. The Company and Parent shall agree on a press
release announcing the entering into of this Agreement and the transactions contemplated hereby.
Thereafter, the Company and Parent shall consult with each other before issuing any press
release or otherwise making any public statements (including scheduling of a press conference or
conference call with investors or analysts) with respect to this Agreement or any of the
transactions contemplated hereby and shall not issue any such press release or make any such
public statement without the prior consent of the other party, which consent shall not be
unreasonably withheld, conditioned or delayed; provided, however, that a party may, without the
prior consent of the other party, issue such press release or make such public statement as may be
required by Law or Order, the applicable rules of the New York Stock Exchange or any listing
agreement with the New Y ork Stock Exchange.
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Section 6.08 Employee Matters.

@ For a period of no less than twenty-four (24) months following the Closing Date,
Parent shall provide to each employee of the Company and its Subsidiaries who is an employee
of the Company or a Subsidiary at the Closing Date (each such employee, a “Company
Employee’), solely during any period of employment, (i) base salary and cash-based target
annual incentive bonus opportunities, in each case, no less than the base salary and cash-based
target annual incentive bonus opportunities applicable to each such Company Employee
immediately prior to the Closing Date (provided that, Parent may institute temporary reductions
to base salary or cash-based target incentive annual bonus opportunities following the Closing
Date in response to a Contagion Event and may maintain such reductions for such period as
Parent determines, in good faith, is appropriate in light of such Contagion Event); provided, that,
for purposes of this Section 6.08, “cash-based target annual incentive bonus opportunities’ shall
include annua incentive bonus opportunities currently issued in the form of Company RSAs
under the Amended and Restated Global Atlantic Financial Company Annual Incentive Plan (but
which following the Closing may be issued in the form of Parent common stock and/or paid in
cash) and (ii) employee benefits that are substantially comparable, in the aggregate (in terms of
participant cost and levels of benefits), to those employee benefits provided to Company
Employeesimmediately prior to the Closing Date.

(b) Parent shall provide each Company Employee who incurs a termination of
employment during the twenty-four (24)-month period following the Closing Date with
severance payments and severance benefits that are no less favorable than the severance
payments and severance benefits to which such Company Employee would have been entitled
with respect to such termination under the applicable severance policies of the Company and its
Subsidiaries as in effect immediately prior to the Closing Date, as set forth on Section 6.08(b) of
the Company Disclosure Letter.

(© From and after the Closing Date, Parent shall cause the Surviving Company and
its Subsidiaries to honor all obligations under the Benefit Plans in accordance with their terms as
in effect immediately prior to the Closing Date.

(d) Parent shall, or shall cause the Surviving Company or Parent’s or the Surviving
Company’s Subsidiaries, as applicable, to give Company Employees full credit for Company
Employees service with the Company and its Subsidiaries for purposes of digibility, vesting
and determination of the level of benefits (including, for purposes of vacation and severance),
but not for purposes of benefit accruals under a defined benefit pension plan, under any benefit
plans made generally available to officers or employees or any class or level of officers or
employees maintained by Parent, the Surviving Company or any of their respective Subsidiaries
in which a Company Employee participates to the same extent recognized by the Company
immediately prior to the Closing Date; provided, however, that such service shall not be
recognized to the extent that such recognition would result in a duplication of benefits with
respect to the same period of service.

(e Parent shall use reasonable best efforts, or shall use reasonable best efforts to
cause the Surviving Company or Parent's or the Surviving Company’s Subsidiaries, as
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applicable, to (i) waive any preexisting condition limitations otherwise applicable to Company
Employees and their eligible dependents under any plan of Parent or any Subsidiary of Parent
that provides health benefits in which Company Employees participate following the Closing
Date (a “Parent Plan”), other than any limitations that were in effect with respect to such
employees under the analogous Benefit Plan immediately prior to such commencement of
participation, (ii) if applicable, honor, for the balance of the plan year of the Parent Plan, any
deductible, co-payment and out-of-pocket maximums incurred by the Company Employees and
their eligible dependents under the analogous Benefit Plan during the elapsed portion of the plan
year of such Benefit Plan in satisfying any deductibles, co-payments or out-of-pocket maximums
under the Parent Plan and (iii) waive any waiting period limitation or evidence of insurability
requirement that would otherwise be applicable to a Company Employee and his or her eligible
dependents under a Parent Plan to the extent such Company Employee or eligible dependent had
satisfied any similar limitation or requirement under an analogous Parent Plan immediately prior
to such commencement of participation.

() This Section 6.08 shall be binding upon and shall inure solely to the benefit of
each of the parties to this Agreement and nothing in this Section 6.08 or any other provision of
this Agreement or any other related Contract, express or implied: (i) shall be construed to
establish, amend, or modify any Benefit Plan or any other benefit plan, program, agreement or
arrangement; (ii) except as expressly provided by Section 6.08(b), shall ater or limit the ability
of the Company, the Surviving Company or any of their Subsidiaries, or Parent or any of its
Subsidiaries to amend, modify or terminate any benefit plan, program, agreement or
arrangement; or (iii) is intended to or shall confer upon any current or former employee of the
Company or its Subsidiaries or any other person any right to employment or continued
employment or service for any period of time by reason of this Agreement or any other related
agreement, or any right to a particular term or condition of employment.

Section 6.09 Directors and Officers' Indemnification and Insurance.

@ From and after the Effective Time, the Surviving Company shal indemnify,
defend and hold harmless all past and present directors and officers of the Company and its
Subsidiaries (the “Indemnified Parties’) for acts or omissions occurring a or prior to the
Effective Time to the fullest extent permitted by the Bermuda Companies Act or provided under
the Company Constituent Documents in effect on the date hereof. Parent shall cause the
Surviving Company to perform its obligations under this Section 6.09.

(b) From the Effective Time and for a period of six (6) years thereafter, Parent and
the Surviving Company shall use reasonable best efforts to maintain in effect directors and
officers' liability insurance covering acts or omissions occurring at or prior to the Effective Time
with respect to those persons who are currently covered by the Company’s directors and
officers' liability insurance policy (a copy of which has been made available or delivered to
Parent) with terms, conditions, retentions and levels of coverage at least as favorable as those of
such current insurance coverage; provided, however, that in no event will Parent or the Surviving
Company be required to expend in any one year an amount in excess of 400 % of the annual
premiums currently paid by the Company for such insurance (the “Maximum Premium”), which
Maximum Premium is set forth in Section 6.09(b) of the Company Disclosure Letter; and
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provided, further, that, if the annual premiums for such insurance coverage exceed the Maximum
Premium, Parent and the Surviving Company will be obligated to obtain a policy with the
greatest coverage available for a cost not exceeding such amount; and provided, further, however,
that at Parent’s option in lieu of the foregoing insurance coverage, Parent may direct the
Company to purchase, prior to the Effective Time, six (6) year “tail” insurance coverage that
provides coverage identical in all material respects to the coverage described above; provided,
that the Company does not pay more than the Maximum Premium.

(© Parent, Merger Sub and the Company agree that al rights to indemnification and
exculpation from liabilities for acts or omissions occurring at or prior to the Effective Time (and
rights for advancement of expenses) now existing in favor of the current or former directors or
officers of the Company and its Subsidiaries as provided in their respective Constituent
Documents and any indemnification or other agreements of the Company and its Subsidiaries as
in effect on the date of this Agreement shall be assumed by the Surviving Company in the
Merger, without further action, at the Effective Time and shall survive the Merger and shall
continue in full force and effect in accordance with their terms. Further, the Constituent
Documents of the Surviving Company shall contain provisions no less favorable with respect to
indemnification, advancement of expenses and exculpation of former or present directors and
officers than are presently set forth in the Company Constituent Documents, which provisions
shall not be amended, repealed or otherwise modified for a period of six (6) years from the
Effective Time in any manner that would adversely affect the rights thereunder of any such
individuals, except as amendments may be required by the Bermuda Companies Act during such
period.

(d) This Section 6.09 shall survive the consummation of the Merger, is intended to
benefit, and shall be enforceable by each Indemnified Party and their respective successors, heirs
and representatives, shall be binding on all successors and assigns of Parent and the Surviving
Company and shal not be amended without the prior written consent of the applicable
Indemnified Party (including his or her successors, heirs and representatives).

(e In the event that the Surviving Company or its successors or assigns (i)
consolidates with or merges into any other Person and shall not be the continuing or surviving
corporation or entity of such consolidation or merger or (ii) transfers or conveys all or a majority
of its properties and assets to any Person, then, and in each such case, proper provision shall be
made so that the successors and assigns of the Surviving Company shall succeed to the
obligations set forth in this Section 6.09. In addition, the Surviving Company shall not distribute,
sell, transfer or otherwise dispose of any of its assets in a manner that would reasonably be
expected to render the Surviving Company unable to satisfy its obligations under this Section
6.09.

()] The rights of the Indemnified Parties under this Section 6.09 shall be in addition
to, and not in substitution for, any rights such Indemnified Parties may have under the
Constituent Documents of the Company or any of its Subsidiaries, or under any applicable
Contracts or Laws, and Parent shall, and shall cause the Surviving Company to, honor and
perform under all indemnification agreements entered into by the Company or any of its
Subsidiaries.
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Section 6.10 Section 280G. With respect to each employee, shareholder, director
and/or individual independent contractor of the Company or any of its Subsidiaries who is, or
would reasonably be expected to be as of the Closing Date, a “disqualified individual” (as
defined in Section 280G(c) of the Code and the regulations promulgated thereunder), the
Company and its Subsidiaries shall use their commercially reasonable best efforts to (a) ensure
that any payments that would otherwise congtitute a “ parachute payment” (as defined in Section
280G(b)(2) of the Code and the regulations promulgated thereunder) shall be exempt from the
definition of “parachute payment” by reason of the exemption provided under Section
280G(b)(5)(A)(ii) of the Code and the regulations promulgated thereunder, and (b) take all
actions reasonably necessary to exempt such payments (including obtaining any necessary
waivers from such “disguaified individuals’ and soliciting the consent of the Company’s
stockholders) as soon as reasonably practicable following the date of this Agreement, but in no
event later than seven (7) Business Days prior to the Closing. Prior to obtaining such waivers
and soliciting such consent, the Company shall provide drafts of such waivers and stockhol der
consent materials to Parent for its review and approva (such approval not to be unreasonably
withheld or delayed). If any of the benefits or payments fail to be approved by the stockholders
of the Company, such benefits or payments shall not be provided or made. No later than three
(3) Business Days prior to the Closing, the Company shall deliver to Parent satisfactory evidence
that a vote of the Company’'s stockholders was solicited in accordance with the foregoing
provisions of this Section 6.10 and that either (A) the requisite number of stockholder votes
consenting to such benefits and payments was obtained with respect to such benefits and
payments (the “280G Approva™) or (B) that the 280G Approva was not obtained.

Section 6.11 No Control of the Other Party’s Business. Nothing contained in this
Agreement shall give Parent, directly or indirectly, the right to control or direct the Company’s
or its Subsidiaries operations prior to the Effective Time, and nothing contained in this
Agreement shall give the Company, directly or indirectly, the right to control or direct Parent’s,
Merger Sub’s or their respective Subsidiaries operations prior to the Effective Time. Prior to
the Effective Time, each of the Company and Parent shall exercise, consistent with the terms and
conditions of this Agreement, complete control and supervision over its and its Subsidiaries
respective operations.

Section 6.12 Shareholder Litigation. The Company shall promptly advise Parent orally
and in writing of any Litigation brought by any shareholder of the Company against the
Company or its directors or officers relating to this Agreement or the transactions contemplated
by this Agreement and shall keep Parent reasonably informed regarding any such litigation. The
Company shall give Parent the opportunity to participate in, subject to a customary joint defense
agreement, but not control the defense of any such litigation, shall give due consideration to
Parent’s advice with respect to such litigation and shall not settle any such litigation or permit
any derivative claim by shareholders without the prior written consent of Parent (such consent
not to be unreasonably withheld, delayed or conditioned). Parent shall promptly advise the
Company orally and in writing of any Litigation brought by any stockholder of Parent against
Parent or its directors or officers relating to this Agreement or the transactions contemplated by
this Agreement and shall keep the Company reasonably informed regarding any such litigation.
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Section 6.13 Tax Matters.

@ The parties acknowledge that (x) any Merger Consideration paid to any Company
Shareholder and the Founder in connection with the Merger shall be characterized for al U.S.
income tax purposes as a payment made directly from the members of Parent that contributed
such property (indirectly) to Merger Sub to such Company Shareholder or the Founder as a sde
of a partnership interest in the Company, (y) the liquidation of LAMC will be treated as a
liquidation of LAMC, and the final U.S. federal income taxable year of LAMC shall terminate
on the Closing Date, and (z) the Life Rollover and the Life Merger will together be treated as an
acquisition described in Situation 1 of Revenue Ruling 99-6, and the fina U.S. federa income
taxable year of Life shall terminate on the Closing Date (and, for the avoidance of doubt, any
Merger Consideration paid to any LAMC Partner in connection with the Life Merger shall be
characterized for all U.S. income tax purposes with respect to such LAMC Partner (but not with
respect to Parent) as a payment made directly from Parent to such LAMC Partner as a sale of a
partnership interest in Life). All parties hereto shall file al U.S. income tax filings consistent
with the foregoing. The parties further agree that following the Closing, (i) Parent shall be
treated as a continuation of the Company pursuant to Section 708 of the Code, (ii) Parent shall be
entitled to make (if the Company or the Surviving Company does not already have in effect) an
election pursuant to Section 754 of the Code for the Tax period that includes the Closing Date,
(iii) Parent shall be entitled to make or cause to be made, with respect to Life, an election
pursuant to Section 754 of the Code for the Tax period that includes the Closing Date (unless
such an election is already in effect) and (iv) Parent shall apply the “remedial method” pursuant
to Treasury Regulations Section 1.704-3(d) with respect to property owned by Parent, the
Surviving Company or Life immediately after the Closing and that such property does not
include any property subject to deduction or amortization for U.S. federal income tax purposes.

(b) The Company shall prepare, or cause to be prepared, and timely file, or cause to
be timely filed, al Tax Returns for the Company and its Subsidiaries that are required to be filed
on or before the Closing Date. All such Tax Returns shall be prepared in accordance with the
most recent past practice of the Company and its Subsidiaries (except as otherwise required by
Law). The Surviving Company shall prepare, or cause to be prepared, and timely file, or cause
to betimely filed, all other Tax Returns.

(© Any U.S. income Tax Return of any Flow-Through Entity that is in respect of a
Tax period that includes any Tax period or portion thereof ending on or prior to the Closing Date
but is due after the Closing Date shall be prepared in accordance with the most recent past
practice of such Flow-Through Entity (except as otherwise required by Law); provided, that, (i)
any Tax Return for any Tax period that also includes any period or portion thereof that ends after
the Closing Date shall be prepared in a manner consistent with the closing of the books method
set forth in Section 706(d) of the Code and the Treasury Regulations thereunder, and (ii) to the
extent permitted by the Law, any deductions recognized by any Flow-Through Entity that are
economically borne by the Company Shareholders or the LAMC Partners, as applicable,
pursuant to this Agreement, shall be allocated to the Tax period or portion thereof ending on or
prior to the Closing Date. All Tax Returns described in the immediately preceding sentence shall
be delivered to the Equity Representative for the Equity Representative’s review no later than
thirty (30) Business Days before the filing date thereof and the Equity Representative shall
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provide comments, if any, on such Tax Returns no later than five (5) Business Days before the
filing thereof. The Surviving Company shall cause any revision reasonably requested in writing
by the Equity Representative with respect to any such Tax Return to be incorporated in such Tax
Return, to the extent such revision is consistent with past practices (if any) and applicable Law.

(d) If any Governmental Authority issues Parent, the Surviving Company or any
Flow-Through Entity a written notice of proposed adjustment, or a written notice of its intent to
audit or conduct another proceeding with respect to a U.S. income Tax Return or U.S. income
Taxes of any Flow-Through Entity, for any Tax period or portion thereof ending that includes
any period on or prior to the Closing Date (a “Tax Proceeding”), then the Surviving Company
shall notify the Equity Representative of its receipt of such communication from the
Governmental Authority within ten (10) days of receipt and provide the Equity Representative
copies of all correspondence and other documents received from the Governmental Authority.
The Surviving Company shall control any Tax Proceeding; provided, that the Equity
Representative shall be entitled to participate in any such Tax Proceeding at its own expense and
the Surviving Company shall not settle or compromise any such Tax Proceeding without the
prior written consent of the Equity Representative, such consent not to be unreasonably withheld
or delayed. Notwithstanding anything to the contrary in this Section 6.13 or this Agreement,
Parent, the Surviving Company or any such Flow-Through Entity shall have the right to cause
the relevant entity that is subject to the Tax Proceeding to make an election under Section
6226(a) of the Code (and/or any corresponding elections under state and local Law) to treat a
“partnership adjustment” as an adjustment to be taken into account by the relevant partners in
accordance with Section 6226(b) of the Code, and such election shall not require the consent of
the Equity Representative.

(e The parties and the Equity Representative shall reasonably cooperate in
connection with the filing of any Tax Return and in connection with any Tax Proceeding. Such
cooperation shal include signing any Tax Returns, amended Tax Returns, claims or other
documents necessary to settle any Tax Proceeding, the retention and (upon the other party’s
regquest) the provision of records and information which are reasonably relevant to any such Tax
Proceeding or other proceeding and making employees available on a mutually convenient basis
to provide additional information and explanation of any material provided in accordance with
this Agreement; provided, that such cooperation shall not obligate any party to take any actions
that would violate any applicable Law.

()] Without the Equity Representative’ s consent (such consent not to be unreasonably
withheld), Parent shall not, and shall cause its Affiliates (including, after the Closing, the
Surviving Company) not to, (i) other than as specified in Section 5.14, cause or permit either
Surviving Company or any of its Subsidiaries to make any election pursuant to Treasury
Regulations Section 301.7701-3 that is effective on or before the day after the Closing Date, (ii)
make any Tax election under Section 336 or Section 338 of the Code with respect to the
transactions contemplated by this Agreement, (iii) agree to any waiver or extension of the statute
of limitations relating to any U.S. income Taxes of any Flow-Through Entity for any Tax period
that includes any Tax period or portion thereof ending on or prior to the Closing Date, without
the prior written consent of the Equity Representative, (iv) except in connection with any action
permitted pursuant to Section 6.13(d) of this Agreement, amend any U.S. income Tax Return of
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any Flow-Through Entity for any Tax period ending on or prior to the Closing Date or (v) take
any other action on the Closing Date after the Closing that could reasonably be expected to
increase the liability of any Company Shareholder or any of its direct or indirect owners for
income Taxes with respect to any Tax period or portion thereof that includes any period or
portion thereof ending on or prior to the Closing Date.

(9) Any liability for transfer Taxes, including any real estate transfer Tax with respect
to interests in rea property owned directly or indirectly by the Company or any of its
Subsidiariesimmediately prior to the Closing, shall be borne by the Surviving Company.

(h) The Surviving Company agrees to reimburse the Equity Representative for its
reasonable out-of-pocket expenses incurred in connection with serving as the Equity
Representative solely with respect to the matters contemplated by this Section 6.13, in an
aggregate amount of up to $100,000; provided, that the Surviving Company shall consider in
good faith increasing the foregoing $100,000 limit upon request by the Equity Representative if
such reasonabl e out-of -pocket expenses exceed $100,000.

Section 6.14 Termination of Related Party Arrangements. Other than with respect to
the agreements set forth on Section 6.14 of the Company Disclosure Letter (which will not be
terminated pursuant to this Section 6.14), on or prior to the Closing Date, the Company will
cause the termination, effective no later than the Effective Time, of all Related Party Agreements
without any further cost or liability to the Company or any of its Subsidiaries (or, after the
Effective Time, Parent, the Surviving Company and their respective Affiliates).

Section 6.15 Annua Assumption Review. The Company shall consult with Parent in
connection with its annual assumption review, including by providing Parent reasonable access
to information, employees and actuaries engaged in such review, providing periodic updates
regarding the progress and conclusions of such assumption review and considering in good faith
comments provided by Parent in connection thereto.

Section 6.16 Rollover Offer.

@ Prior to the Closing Date, for a period of at least twenty (20) Business Days
following the delivery by Parent of Rollover Offer Documentation, Parent shall make an offer
(the “Rollover Offer”) to each Company Stakeholder (other than the holders of Company SARS)
and, if determined by Parent, other than Company Shareholders who own less than one percent
of the Equity Securities (as defined in the Shareholders Agreement) on a fully-diluted basis,
providing such Company Stakeholder at its sole discretion, with the option to exchange an
amount offered by Parent of Company Shares, Founder Incentive Interests, L&A Incentive
Interests and/or GAFLL Class B Ordinary Shares held by such holder for the issuance of a
portion of Parent’s equity (which may be non-voting equity) determined in accordance with the
terms of the applicable Rollover Agreement, the terms and conditions of which shal be
established by Parent, in lieu of the right to receive the cash consideration to be otherwise paid
for such Company Shares, the Founder Incentive Interests, L&A Incentive Interests and/or
GAFLL Class B Ordinary Shares pursuant to this Agreement; provided that, if (x) any such
Company Stakeholder is not an “accredited investor” as defined in Rule 501(d) promulgated
under the Securities Act or (y) the consummation of the rollover by such Company Stakeholder

82

1006089739v9



would require the registration or qualification of any securities or class of securities or sale
thereof under any applicable securities Laws (including, without limitation, registration of the
sale of Parent securities to such Company Stakeholder pursuant to the Securities Act or
registration of any class of Parent securities under the Securities Exchange Act of 1934, as
amended) or would require the registration or qualification of Parent or any other Person as a
broker or dealer or agent with respect to such securities or sale, then Parent shall have the right,
but not the obligation, to not make or, if made, to revoke the Rollover Offer to such Company
Stakeholder and in lieu thereof to cause to be paid to such holder the cash consideration to be
paid for such holder's Company Shares, the Founder Incentive Interests, L&A Incentive
Interests and GAFLL Class B Ordinary Shares pursuant to this Agreement. The terms and
conditions of the Rollover Offer to each applicable Company Stakeholder, including the form of
such Company Stakeholder's Rollover Agreement and the other documents necessary or
appropriate to accept such offer and instructions with respect thereto and other necessary or
appropriate disclosure, in each case, which shall be determined by Parent in its sole discretion,
will be set forth in a private placement memorandum and accompanying documents and
materias (collectively, the “Rollover Offer Documentation™), which will be prepared by Parent
and its advisors and will contain customary representations and warranties for an offering
conducted under Regulation D under the Securities Act to be made by each Company
Stakeholder participating in the Rollover Offer. Any applicable Company Stakeholder that does
not execute and deliver an executed Rollover Agreement and other documents necessary or
appropriate, as determined by Parent, to accept the Rollover Offer in accordance with the
instructions set forth in the Rollover Offer (including the deadline for such delivery) shall be
deemed to have rejected the Rollover Offer and shall have no rights in respect thereof, and shall
only have the right to receive the cash consideration to be paid for such Company Stakeholder’s
Company Shares, the Founder Incentive Interests, L&A Incentive Interests and/or GAFLL Class
B Ordinary Shares pursuant to this Agreement. The Parent securities acquired pursuant to a
Rollover Offer will not be subject to ongoing management fees or carried interest allocations.

(b) Promptly after the date of this Agreement, the Company and Parent shall
reasonably cooperate with each other in connection with the preparation of the Rollover Offer
Documentation and reasonable assistance with answering questions that any Company
Stakeholder (other than the holder of Company SARs) may have with respect to the Rollover
Offer, including the Rollover Offer Documentation or other documents contemplated by the
Rollover Agreement.

ARTICLE VII

CONDITIONS PRECEDENT

Section 7.01 Conditions to Each Party’s Obligation to Effect the Merger. The
obligations of the parties to effect the Merger on the Closing Date are subject to the satisfaction
or waiver on or prior to the Closing Date of the following conditions:

@ Company Shareholder Approval. The Company Required Vote shall have been
obtained.
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(b) No Order. No Law or Order (whether temporary, preliminary or permanent) shall
have been enacted, issued or enforced that is in effect and that prevents or prohibits
consummation of the Merger.

(© Governmental Consents.  All Approvals of Governmental Authorities in
connection with the consummation of the transactions contemplated by this Agreement that are
set forth in Section 4.05(b) of the Company Disclosure Letter and Section 5.03(b) of the Parent
Disclosure Letter must have been obtained and must be in full force and effect and all waiting
periods required by applicable Law with respect thereto must have expired or been terminated.

Section 7.02 Additional Conditions to Obligations of Parent and Merger Sub. The
obligations of Parent and Merger Sub to effect the Merger on the Closing Date are aso subject to
the satisfaction or waiver on or prior to the Closing Date of the following conditions:

@ Representations and Warranties.

(1) The Company Fundamental Representations shall be true and correct in al
respects as of the date hereof and as of the Closing Date as if made on the Closing Date (except
to the extent expressly made as of an earlier date, in which case as of such earlier date); and

(i)  therepresentations and warranties of the Company contained in Article IV
(other than the Company Fundamental Representations) shall be true and correct as of the date
hereof and as of the Closing Date as if made on and as of the Closing Date (except to the extent
expressly made as of an earlier date, in which case as of such earlier date), except where the
failure of such representations and warranties to be so true and correct would not, individually or
in the aggregate, reasonably be likely to have a Material Adverse Effect; provided, however, that
for purposes of determining the satisfaction of this condition, no effect shal be given to any
exception or qualification in such representations and warranties relating to “material,”
“materiality” or “Material Adverse Effect” (other than with respect to Section 4.08).

(i)  Parent shal have received a certificate signed by an officer of the
Company on its behalf with respect to the foregoing clauses (i) and (ii).

(b) Agreements and Covenants. The Company shall have performed or complied in
all material respects with the agreements and covenants required by this Agreement to be
performed or complied with by it on or prior to the Effective Time. Parent shall have received a
certificate signed by an officer of the Company on its behalf to the foregoing effect.

(©) No Material Adverse Effect. Since the date hereof until the Closing Date, no
Materia Adverse Effect shall have occurred.

Section 7.03 Additional Conditions to Obligation of the Company. The obligation of
the Company to effect the Merger on the Closing Date is also subject to the satisfaction or
waiver on or prior to the Closing Date of the following conditions:

@ Representations and Warranties.
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() The Parent Fundamental Representations shall be true and correct in all
respects as of the date hereof and as of the Closing Date as if made on the Closing Date (except
to the extent expressly made as of an earlier date, in which case as of such earlier date); and

(i)  the representations and warranties of Parent and Merger Sub contained in
Article V (other than the Parent Fundamental Representations) shall be true and correct as of the
date hereof and as of the Closing Date as if made on and as of the Closing Date (except to the
extent expressly made as of an earlier date, in which case as of such earlier date), except where
the fallure of such representations and warranties to be so true and correct would not,
individually or in the aggregate, reasonably be likely to have a Parent Material Adverse Effect;
provided, however, that for purposes of determining the satisfaction of this condition, no effect
shall be given to any exception or qualification in such representations and warranties relating to
“material,” “materiality” or “Parent Material Adverse Effect”.

(i)  The Company shall have received a certificate signed by an officer of
Parent on its behalf with respect to the foregoing clauses (i) and (ii).

(b) Agreements and Covenants. Parent and Merger Sub shall have performed or
complied in all material respects with the agreements and covenants required by this Agreement
to be performed or complied with by them on or prior to the Effective Time. The Company shall
have received a certificate signed by an officer of Parent on its behalf to the foregoing effect.

ARTICLE VIII

TERMINATION, AMENDMENT AND WAIVER

Section 8.01 Termination. This Agreement may be terminated and the Merger (and the
other transactions contemplated hereby) may be abandoned at any time prior to the Effective
Time (notwithstanding if the Company Required V ote has been obtained):

@ by the mutual written consent of the Company and Parent, which consent shall
have been approved by the action of their respective boards of directors,

(b) by Parent or the Company, if any Governmental Authority shall have issued an
Order, or there exists any Law, in each case, permanently preventing or prohibiting the Merger,
and such Order shall have become final and nonappealable or such Law is in effect; provided,
however, that the party seeking to terminate this Agreement pursuant to this clause (b) shall have
complied with its obligations under this Agreement to use reasonable best efforts to remove such
Order;

(c) by Parent or the Company, if the Merger shall not have been consummated prior
to May 7, 2021 (as such date may be extended pursuant to the proviso below or pursuant to
Section 9.09, the “Outside Termination Date’); provided, that the right to terminate this
Agreement under this Section 8.01(c) shall not be available to any party whose failure to fulfill
any obligation under this Agreement has been the cause of, or results in, the failure of the Merger
to occur on or before such date; provided, further, that, if on a date that would have been the
Outside Termination Date the conditions set forth in Section 7.01(c) are the only conditions in
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ARTICLE VII (other than those conditions that by their nature are to be satisfied at the Closing)
that shall not have been satisfied or waived on or before such date, then the Outside Termination
Date will be automatically extended to August 7, 2021; provided, further, that if the notice
referenced in paragraph 5 of Section 4.05(b) of the Company Disclosure Letter isreceived at any
time that is less than six (6) months prior to the Outside Termination Date, then the Outside
Termination Date will be automatically extended to the first Business Day of the calendar month
following the calendar month that is the sixth (6) month anniversary of the receipt of such notice.

(d) by Parent, if (i) there has been a breach by the Company of any representation,
warranty, covenant or agreement contained in this Agreement (other than a breach by the
Company of the representation and warranty contained in Section 4.08) that would, individually
or in the aggregate, result in a faillure of a condition set forth in Section 7.02(a) or Section
7.02(b) if continuing on the Closing Date, and (ii) such breach shall not have been cured (or is
not capable of being cured) before the Outside Termination Date; provided, that Parent shall not
have the right to terminate this Agreement pursuant to this Section 8.01(d) if Parent or Merger
Sub is then in material breach of any of its representations, warranties, covenants or agreements
contained in this Agreement;

(e by the Company, if (i) there has been a breach by Parent or Merger Sub of any
representation, warranty, covenant or agreement contained in this Agreement that would,
individually or in the aggregate, result in a failure of a condition set forth in Section 7.03(a) or
Section 7.03(b) if continuing on the Closing Date and (ii) such breach shall not have been cured
(or is not capable of being cured) before the Outside Termination Date; provided, that the
Company shall not have the right to terminate this Agreement pursuant to this Section 8.01(e) if
the Company is then in material breach of any of its representations, warranties, covenants or
agreements contained in this Agreement; or

()] by the Company, if (i) al of the conditions set forth in Section 7.01 and Section
7.02 have been satisfied or waived (other than those conditions that by their terms are to be
satisfied at the Closing) and (ii) the Closing shall not have occurred on the date set forth in
Section 2.06 (other than by reason of the failure of the Company to fulfill any material obligation
under this Agreement).

The party desiring to terminate this Agreement pursuant to this Section 8.01 (other than clause
(a) hereof) shall give written notice of such termination to the other party in accordance with
Section 9.02, specifying the provision or provisions hereof pursuant to which such termination is
effected.

Section 8.02 Expense Allocation. Except as otherwise specified in Section 6.03, all
costs and expenses (including fees and expenses payable to Representatives) incurred in
connection with this Agreement, the Merger and the other transactions contemplated hereby shall
be paid by the party incurring such cost or expense, whether or not the Merger is consummated.

Section 8.03 Effect of Termination. In the event of termination of this Agreement by
either the Company or Parent as provided in Section 8.01, this Agreement shall forthwith
become void and have no effect, without any liability or obligation on the part of Parent and
Merger Sub or the Company, except that (a) the provisions of Section 6.02(c), Section 8.02, this

86

1006089739v9



Section 8.03 and Article I1X shall survive termination and (b) nothing herein shall relieve any
party from liability for any intentional and material breach of this Agreement (it being
acknowledged and agreed by the parties hereto that the failure to close the Merger by any party
that was otherwise obligated to do so under the terms of this Agreement shall be deemed to be an
intentional and material breach of this Agreement) or for fraud.

Section 8.04 Amendment. This Agreement may be amended by the parties in writing
by action of their respective boards of directors at any time before or after the Company
Required Vote has been obtained and prior to the filing of the Merger Application with the
Registrar; provided, however, that, after the Company Required Vote shall have been obtained,
no such amendment, modification or supplement shall change the amount or the form of the
Merger Consideration to be delivered to the Company Shareholders or ater or change any other
terms or conditions of this Agreement if such change would materially and adversely affect the
Company or the Company Shareholders. This Agreement may not be amended, changed or
supplemented or otherwise modified except by an instrument in writing signed on behalf of all of
the parties.

Section 8.05 Extension; Waiver. At any time prior to the Effective Time, each of the
Company, Parent and Merger Sub may () extend the time for the performance of any of the
obligations or other acts of the other party, (b) waive any inaccuracies in the representations and
warranties of the other party contained in this Agreement or in any document delivered pursuant
to this Agreement, or (c) subject to the provisions of Section 8.04, waive compliance with any of
the agreements or conditions of the other parties contained in this Agreement. Any agreement on
the part of a party to any such extension or waiver shal be valid only if set forth in an instrument
in writing signed on behalf of such party. The failure of any party to this Agreement to assert
any of itsrights under this Agreement or otherwise shall not constitute a waiver of those rights.

ARTICLE IX

GENERAL PROVISIONS

Section 9.01 Nonsurvival of Representations, Warranties, Covenants and Agreements.
None of the representations, warranties, covenants and agreements in this Agreement or in any
instrument delivered pursuant to this Agreement, including any rights arising out of any breach
of such representations, warranties, covenants and agreements, shall survive the Effective Time,
except for (a) those covenants or agreements contained herein that by their terms apply to or are
to be performed in whole or in part after the Effective Time and (b) this Article I X.

Section 9.02 Notices. All notices, requests, claims, demands and other communications
under this Agreement shall be in writing (and made orally if so required pursuant to any Section
of this Agreement) and shall be deemed given (and duly received) if delivered personaly, sent
by overnight courier (providing proof of delivery and confirmation of receipt by email notice to
the applicable contact person) to the parties or the Equity Representative, as applicable, or sent
by facsimile or email (providing proof of transmission and, in the case of a facsimile,
confirmation of transmission by email notice to the applicable contact person) at the following
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addresses or facsimile numbers (or at such other address or facsimile number for a party as shall

be specified by like notice):

1006089739v9

if to Parent or Merger Sub, to:

Magnolia Parent LLC

c/o Maples Corporate Services Limited
P.O. Box 309

Ugland House

South Church Street

Georgetown, Cayman Islands

and

KKR Group Partnership L.P.

9 West 57" Street

New York, New York 10019

Tel: 212-750-8300

Email: general counsel @kkr.com
Attention: General Counsel

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

Simpson Thacher & Bartlett LLP

425 Lexington Avenue

New York, New York 10017
Telephone:  212-455-3232

Email: ksudol @stblaw.com
Attention: Kathryn King Sudol, Esqg.

Simpson Thacher & Bartlett LLP
425 Lexington Avenue

New York, New York 10017
Telephone:  212-455-3443

Email: mlerner@stblaw.com;
Attention: Marni J. Lerner, Esqg.

if to the Company, to:

Global Atlantic Financial Company

4 World Trade Center, 51st Floor

New York, New Y ork 10007
Telephone:  212-389-2268

Email: Philip.Sherrill @gafg.com
Attention: Philip Sherrill
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Global Atlantic Financial Company

4 World Trade Center, 51st Floor

New York, New Y ork 10007

Telephone:  212-389-2229

Email: Samuel.Ramos@gafg.com
Attention: Samuel Ramos

with copies to (which shall not constitute notice):

Debevoise & Plimpton LLP

919 Third Avenue

New York, New Y ork 10022
Telephone:  212-909-6459

Email: nfpotter @debevoise.com
Attention: Nicholas F. Potter, Eg.

Debevoise & Plimpton LLP

919 Third Avenue

New York, New Y ork 10022

Telephone:  212-909-6203

Email: dgrosgol d@debevoise.com
Attention: David Grosgold, Esg.

if to Life, to:

Global Atlantic Financial Life Limited
2" Floor

19 Par-La-Ville Road

Hamilton HM 11

Bermuda

Telephone: 441-294-6123

Email: Samuel.Ramos@gafg.com
Attention: Samuel Ramos

with copies to (which shall not constitute notice):

Global Atlantic Financial Company

4 World Trade Center, 51st Floor

New York, New Y ork 10007
Telephone:  212-389-2268

Email: Philip.Sherrill @gafg.com
Attention: Philip Sherrill

Global Atlantic Financial Company

4 World Trade Center, 51st Floor
New York, New Y ork 10007
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Telephone:  212-389-2229
Email: Samuel.Ramos@gafg.com
Attention: Samuel Ramos

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

Debevoise & Plimpton LLP

919 Third Avenue

New York, New York 10022
Telephone:  212-909-6459

Email: nfpotter @debevoise.com
Attention: Nicholas F. Potter, Esq.

Debevoise & Plimpton LLP

919 Third Avenue

New York, New York 10022

Telephone:  212-909-6203

Email: dgrosgol d@debevoise.com
Attention: David Grosgold, Esqg.

if to LAMC, to:

LAMCLP

c/oLAMC GP

c/o Global Atlantic Financial Group Limited
19 Par-La-Ville Road

Hamilton HM 11

Bermuda

Telephone: 441-294-6123

Email: Samuel.Ramos@gafg.com
Attention: Samuel Ramos

with copies to (which shall not constitute notice):

Global Atlantic Financial Company

4 World Trade Center, 51st Floor

New York, New Y ork 10007
Telephone:  212-389-2268

Email: Philip.Sherrill @gafg.com
Attention: Philip Sherrill

Global Atlantic Financial Company

4 World Trade Center, 51st Floor

New York, New Y ork 10007

Telephone:  212-389-2229

Email: Samuel.Ramos@gafg.com
Attention: Samuel Ramos
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with a copy to (which shall not constitute notice):

Debevoise & Plimpton LLP

919 Third Avenue

New York, New York 10022
Telephone:  212-909-6459

Email: nfpotter @debevoise.com
Attention: Nicholas F. Potter, Esq.

Debevoise & Plimpton LLP

919 Third Avenue

New York, New Y ork 10022

Telephone:  212-909-6203

Email: dgrosgol d@debevoise.com
Attention: David Grosgold, Esg.

if to the Equity Representative, to:

Goldman Sachs & Co. LLC

200 West Street

New York, New York 10282

Attention: Timothy O’ Nelll, David Plutzer
Fax: 212-428-1300; 212-428-4561

Section 9.03 Counterparts. This Agreement may be executed in one or more
counterparts, all of which shall be considered one and the same agreement and shall become
effective when one or more counterparts have been signed by each of the parties and delivered
(including by facsimile or other € ectronic transmission) to the other parties.

Section 9.04 Entire Agreement; No Third-Party Beneficiaries. This Agreement, the
Confidentiality Agreement, the Equity Commitment Letter, the Parent Limited Guaranty and the
Voting Agreements (a) constitute the entire agreement, and supersede all prior agreements and
understandings, both written and oral, among the parties, or any of them, with respect to the
subject matter of this Agreement and (b) are not intended to and do not confer upon any Person
other than the parties hereto any rights or remedies hereunder, other than (i) the Persons intended
to benefit from the provisions of Section 6.09, each of whom shall have the right to enforce such
provisions directly, (ii) the right of the Company on behalf of its security holders to pursue
damages in the event of Parent’s or Merger Sub’s breach of this Agreement (a claim with respect
to which shall be enforceable only by the Company, in its sole and absolute discretion, on behalf
of the Company Stakeholders) and (iii) the right of the Company Stakeholders to receive the
Aggregate Merger Consideration after the Closing (a claim with respect to which may not be
made unless and until the Effective Time shall have occurred). The representations, warranties,
covenants and agreements in this Agreement are the product of negotiations among the parties
and are for the sole benefit of the parties and may, in certain instances, be qualified, limited or
changed by confidential disclosure letters. Any inaccuracies in such representations or
warranties or failure to perform or breach of such covenants or agreements are subject to waiver
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by the parties in accordance with Section 8.05 without notice or liability to any other Person. In
some instances, the representations, warranties, covenants and agreements in this Agreement
may represent an alocation among the parties of risk associated with particular matters
regardless of the knowledge of any of the parties. Consequently, Persons other than the parties
may not rely upon the representations, warranties, covenants and agreements in this Agreement
as characterizations of actual facts or circumstances as of the date of this Agreement or as of any
other date.

Section 9.05 Assignment. Neither this Agreement nor any of the rights, interests or
obligations under this Agreement shall be assigned or delegated, in whole or in part, by operation
of Law or otherwise by any of the parties without the prior written consent of the other parties.
Subject to the preceding sentence, this Agreement will be binding upon, inure to the benefit of,
and be enforceabl e by, the parties and their respective successors and assigns.

Section 9.06 Governing Law. This Agreement, and al claims or causes of action
(whether in contract, tort or otherwise) that may be based upon, arise out of or relating to this
Agreement or the negotiation, execution or performance of this Agreement (including any claim
or cause of action based upon, arising out of or related to any representation or warranty made in
or in connection with this Agreement) shall be governed by and construed in accordance with the
Laws of the State of Delaware, without respect to its applicable principles of conflicts of laws
that might require the application of the laws of another jurisdiction, except to the extent that the
authorization, effectiveness or effect of the Merger (including regarding the filing of the Merger
Application with, and issue of the Certificate of Merger by, the Registrar) are required by statute
or public policy to be governed by the Laws of Bermuda, in which case the internal Laws of
Bermuda shall govern and apply, but only as to such matters and to the limited extent necessary
to comply with and cause the Merger to be effective under the Laws of Bermuda.

Section 9.07 Consent to Jurisdiction. Each of the parties hereby irrevocably and
unconditionally (a) submits, for itself and its property, to the exclusive jurisdiction and venue of
the Delaware Court of Chancery (or, only if the Delaware Court of Chancery does not have
jurisdiction over a particular matter, the Superior Court of the State of Delaware (and the
Complex Commercia Litigation Division thereof if such division has jurisdiction over the
particular matter) or if the Superior Court of the State of Delaware does not have jurisdiction,
any federal court of the United States of America sitting in the State of Delaware) (“Delaware
Courts’), and any appellate court from any decision thereof, in any Litigation arising out of or
relating to this Agreement, including the negotiation, execution or performance of this
Agreement and agrees that all claims in respect of any such Litigation shall be heard and
determined in the Delaware Courts, (b) waives, to the fullest extent it may legally and effectively
do so, any objection which it may now or hereafter have to the laying of venue of any Litigation
arising out of or relating to this Agreement or the negotiation, execution or performance of this
Agreement in the Delaware Courts, including any objection based on its place of incorporation
or domicile, (c) waives, to the fullest extent permitted by Law, the defense of an inconvenient
forum to the maintenance of such Litigation in any such court and (d) agrees that a finad
judgment in any such Litigation shall be conclusive and may be enforced in other jurisdictions
by suit on the judgment or in any other manner provided by Law. Each of the parties consents
and agrees that service of process, summons, notice or document for any action permitted
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hereunder may be delivered by registered mail addressed to it at the applicable address set forth
in Section 9.02 or in any other manner permitted by applicable Law. Service of any process,
summons, notice or document by registered mail or overnight courier addressed to any of the
parties hereto at the addresses set forth above shall be effective service of process against such
party for any suit, action or proceeding brought in any such court.

Section 9.08 Waiver of Jury Trid. EACH OF THE PARTIES ACKNOWLEDGES
AND AGREES THAT ANY CONTROVERSY THAT MAY BE BASED UPON, ARISE OUT
OF OR RELATED TO THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED
AND DIFFICULT ISSUES AND, THEREFORE, EACH SUCH PARTY HEREBY
IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY
HAVE TO A TRIAL BY JURY FOR ANY DISPUTE BASED UPON, ARISING OUT OF OR
RELATING TO THIS AGREEMENT OR THE BREACH, TERMINATION OR VALIDITY
HEREOF OR ANY TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT. EACH
OF THE PARTIES CERTIFIES AND ACKNOWLEDGES THAT (A) NEITHER THE OTHER
PARTIES NOR THEIR RESPECTIVE REPRESENTATIVES, AGENTS OR ATTORNEY S
HAVE REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY
WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING
WAIVER, (B) EACH OF THE PARTIES UNDERSTANDS AND HAS CONSIDERED THE
IMPLICATIONS OF THIS WAIVER, (C) EACH OF THE PARTIES MAKES THIS WAIVER
VOLUNTARILY AND (D) EACH OF THE PARTIES HAS BEEN INDUCED TO ENTER
INTO THISAGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS OF THIS SECTION 9.08. ANY PARTY MAY FILE AN ORIGINAL
COUNTERPART OR A COPY OF THIS AGREEMENT WITH ANY COURT ASWRITTEN
EVIDENCE OF THE CONSENT OF THE PARTIES TO THE WAIVER OF THEIR RIGHT
TOTRIAL BY JURY.

Section 9.09 Specific Performance. The parties hereto agree that irreparable damage
would occur and that the parties hereto would not have any adequate remedy at law in the event
that any provision of this Agreement were not performed in accordance with its specific terms or
were otherwise breached and that money damages or other legal remedies would not be an
adequate remedy for any such failure to perform or breach. It is accordingly agreed that, without
posting a bond or other undertaking, the parties hereto shall be entitled to injunctive or other
equitable relief to prevent breaches of this Agreement and to enforce specifically the terms and
provisions of this Agreement in the Delaware Courts, this being in addition to any other remedy
to which they are entitled at law or in equity. In the event that any such action is brought in
equity to enforce the provisions of this Agreement, no party hereto will allege, and each party
hereto hereby waives the defense or counterclaim, that there is an adequate remedy at law. The
parties hereto further agree that (a) by seeking any remedy provided for in this Section 9.09, a
party hereto shall not in any respect waive its right to seek any other form of relief that may be
available to such party hereto under this Agreement and (b) nothing contained in this Section
9.09 shall require any party hereto to institute any Litigation for (or limit such party’s right to
institute any Litigation for) specific performance under this Section 9.09 before exercising any
other right under this Agreement. If, prior to the Outside Termination Date, any party hereto
brings any Litigation in accordance with this Agreement to enforce specifically the performance
of the terms and provisions hereof against any other party, the Outside Termination Date shall be
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automatically extended (i) for the period during which such Litigation is pending, plus ten (10)
Business Days or (ii) by such other time period established by the court presiding over such
Litigation on good cause shown, as the case may be.

Section 9.10 Exclusions from Representations and Warranties. Except as expressly set
forth in Article 1V, notwithstanding anything to the contrary in this Agreement or any other
agreement, document or instrument delivered or to be delivered in connection herewith, each of
Parent and Merger Sub acknowledges and agrees that the Company and its Subsidiaries make no
representations or warranties with respect to, and nothing contained in this Agreement or in any
other agreement, document or instrument to be delivered in connection herewith is intended or
shall be construed to be a representation or warranty, express or implied, of the Company or any
of its Subsidiaries, for any purposes of this Agreement or any other agreement, document or
instrument to be delivered in connection herewith or therewith, in respect of (@) the adequacy or
sufficiency of reserves, (b) the effect of the adequacy or sufficiency of reserves on any line item,
asset, liability or equity amount in any financial statement, (c) whether or not reserves were
determined in accordance with any actuarial, statutory, regulatory or other standard or (d) the
collectability of any amounts under any Reinsurance Contract taken into account in calculating
reserves. Furthermore, each of Parent and Merger Sub acknowledges, understands and agrees
that, without limiting Section 4.33, no fact, condition, development or issue relating to the
adequacy or sufficiency of reserves may be used, directly or indirectly, to demonstrate or support
the breach or violation of any representation, warranty, covenant or agreement of or by the
Company or its Subsidiaries contained in this Agreement or any other agreement, document or
instrument delivered or to be delivered in connection herewith.

Section 9.11 Severability. If any term, provision, covenant or restriction of this
Agreement is held by the Delaware Courts or other Governmental Authority to be invalid, void
or unenforceable, the remainder of the terms, provisions, covenants and restrictions of this
Agreement shall remain in full force and effect and shall in no way be affected, impaired or
invalidated so long as the economic or legal substance of the transactions contemplated hereby is
not affected in any manner materially adverse to any party. Upon such a determination, the
parties shall negotiate in good faith to modify this Agreement so as to effect the original intent of
the parties as closely as possible in an acceptable manner in order that the transactions
contemplated hereby be consummated as originally contemplated to the fullest extent possible.

Section 9.12 Parent Undertaking. Parent hereby fully, irrevocably and unconditionally
guarantees the full, complete and timely performance of al agreements, covenants and
obligations of its Subsidiaries, when performance of the same shall be required in accordance
with the terms of this Agreement.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
signed by their respective officers thereunto duly authorized, all as of the date first written above.

GLOBAL ATLANTIC FINANCIAL
GROUP LIMITED

(Ao - {ﬂ =

Name: Allan Levine 07-06.2020 2:28 PM
Title: Chief Executive Officer

By:

[Signature Page to Agreement and Plan of Merger]
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GLOBAL ATLANTIC FINANCIAL

LIFE LIMITED
{_AM_f {ﬂ——
By:
Name: Allan Levine 07.06.2020 2:28 PM

Title: Chief Executive Officer

[Signature Page to Agreement and Plan of Merger]



MAGNOLIA PARENT LLC

WAL

Name: David Sorkin
Title: Manager

[Signature Page to Agreement and Plan of Merger]



MAGNOLIA MERGER SUB LIMITED

A 4L

Name: David Sorkin
Title: Director

[Signature Page 10 Agreement and Plan of Merger]



Goldman Sachs & Co. LLC,
solely as Equity Representative

By: // yl/l/

Name: Tim O'Neill
Title: Managing Director
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LAMC LP (SOLELY FOR SECTION
2.10(A) HEREUNDER)
By: LAMC GP, its general partner

7 W

Name: Allan Levine 07.06.2020 2:28 PM
Title: Director

By:

[Signature Page to Agreement and Plan of Merger]
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Dated 2020

GLOBAL ATLANTIC FINANCIAL GROUP LIMITED

-AND-

MAGNOLIA MERGER SUB LIMITED

BERMUDA MERGER AGREEMENT




THIS MERGER AGREEMENT is made the day of , 2020

BETWEEN:

1. Global Atlantic Financial Group Limited, a Bermuda exempted limited liability company with
registration number 48541 and having its registered office at Canon’s Court, 22 Victoria Street,

Hamilton HM 12, Bermuda (the “Company”); and

2. Magnolia Merger Sub Limited, a Bermuda exempted limited liability company with registration
number 55689 and having its registered office at Victoria Place, 31 Victoria Street, Hamilton,
HM10, Bermuda (“Merger Sub”).

W HEREAS the Company and Merger Sub (“Merging Companies”) have agreed to merge (the
“Merger”) pursuant to the provisions of section 104H of the Companies Act 1981 of Bermuda, as
amended (the “Act”) and this Agreement and the combined undertaking, property and liabilities of both
Merging Companies shall vest in the Company as the surviving company consequent upon the Merger,
which shall continue as an exempted company incorporated in Bermuda (the surviving company to be
referred to in this Agreement as the “Surviving Company”), the separate corporate existence of the
Merger Sub shall cease and the Merger Sub shall be removed from the register of companies maintained
by the Registrar of Companies in Bermuda (the “Registrar”).

W HEREAS the Company and Merger Sub (amongst other parties) entered into an agreement and
plan of merger dated July 7, 2020 that provides for the transaction details in respect of the Merger (the
“Plan of Merger”), and this Agreement, pursuant to which the Merger will be conducted in accordance

with the provisions of the Act.

W H E R E A S this Agreement constitutes the “Statutory Merger Agreement” defined in the Plan of
Merger.

W H E R E A S the board of directors and shareholders of each of the respective Merging Companies
have approved the proposed Merger for the purposes of section 106 of the Act, and the transactions
contemplated by this Agreement and the Plan of Merger.

NOW IT IS HEREBY AGREED as follows:

1. DEFINITIONS

Capitalised words not otherwise defined in this Agreement have, unless the context otherwise
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requires, the same meanings as defined in the Plan of Merger. Unless the context otherwise

requires, the following words and expressions have the following meanings in this Agreement:

“Appraised Fair Value” means the value of a Company Common Share as appraised by the

Supreme Court of Bermuda under section 106(6) of the Act;

“Company Class A Shares” means the Class A Ordinary Shares in the capital of the Company

with a par value of $0.01 each;

“Company Class G Shares” means the Class G Ordinary Shares in the capital of the Company
with a par value of $0.01 each;

“Company Shares” means the Company Class A Shares and the Company Class G Shares;

“Dissenting Shareholder” means a Registered Shareholder who did not vote in favour of the
Merger and who complies with all of the provisions of the Act concerning the right of Registered
Shareholders to require appraisal of the fair value of their Company Shares pursuant to section
106(a) of the Act;

“Dissenting Shares” means any Company Share held by a Dissenting Shareholder;

“Founder” means The Goldman Sachs Group, Inc.;

“Founder Incentive Interests” shall mean the Incentive Shares (as defined in the Bye-Laws of
the Company) held by the Founder in the Company;

“Merger Sub Shares” means the ordinary shares of par value US$1.00 per share of Merger Sub;

“Person” means any individual, corporation, partnership (general or limited), limited liability
company, limited liability partnership, trust, joint venture, joint-stock company, syndicate,

association, entity, unincorporated organization or Governmental Authority;

“Registered Shareholder” means a registered holder of Company Shares and the holder of the

Founder Incentive Interests;

“Subsidiary” means, as to any Person, any corporation, partnership, limited liability company,
association or other business entity (i) of which such Person directly or indirectly owns securities
or other equity interests representing more than fifty percent (50%) of the aggregate voting

power or (ii) of which such Person possesses more than fifty percent (50%) of the right to elect
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directors or Persons holding similar positions.

EFFECTIVENESS OF THE MERGER

The parties agree that the Merger shall occur upon the terms and conditions of the Plan of
Merger and of this Agreement and that the effective date of the Merger shall be the effective
date as provided for on the certificate of merger issued by the Registrar (the “Effective Time”).

MEMORANDUM OF CONTINUATION OF SURVIVING CORPORATION

At the Effective Time, pursuant to the Merger, the memorandum of continuation of the
Company [shall be amended to read in its entirety] as set forth in Exhibit A attached to this
Agreement, to the effect that the authorised share capital shall be USS[e] divided into [¢] shares
of USS[0.01] each and, as so amended, shall be the memorandum of continuation of the

Surviving Company.

BYE-LAWS OF SURVIVING CORPORATION

At the Effective Time, pursuant to the Merger, the bye-laws of the Company shall be amended
to read in their entirety as set forth in Exhibit B attached to this Agreement, and, as so

amended, shall be the bye-laws of the Surviving Company

DIRECTORS AND OFFICERS

The directors of the Surviving Company at the Effective Time shall be as set forth on Exhibit C
attached to this Agreement, and such directors shall continue thereafter until the earlier of their
death, resignation or removal or until their respective successors are duly elected or appointed
and qualified, as the case may be, in accordance with the Act and the bye-laws of the Surviving

Company.

CONVERSION AND CANCELLATION OF SHARES

At the Effective Time, by virtue of the occurrence of the Merger, and without any action on the
part of the Company, Parent, Merger Sub or any holder of any Company Shares or Merger Sub

Shares:

(a) Each issued and outstanding Merger Sub Share shall be converted into and become one

validly issued, fully paid and non-assessable [common share, par value USS$[0.01] per
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(b)

(b)

share, of the Surviving Company (the “Surviving Company Shares”).

Each Company Share that is (i) owned by the Company as treasury shares or owned by
any Subsidiary of the Company or (ii) owned by [KKR], Parent, Merger Sub or any other
direct or indirect wholly owned Subsidiary of Parent or [KKR] issued and outstanding
immediately prior to the Effective Time shall automatically be cancelled and shall cease
to exist and be outstanding and a fixed consideration of US$[0.01] per share shall be
delivered in exchange therefor and no further or other repayment of capital made in

respect thereof

Subject to Section 6(b) above, and at the Effective Time:

the Founder Incentive Interests issued and outstanding immediately prior to the
Effective Time shall automatically be cancelled, and the Founder shall be entitled to
receive the Founder Incentive Merger Consideration as defined in, in accordance

with, and subject to, the Plan of Merger;

each Company Class G Ordinary Share issued and outstanding immediately prior to
the Effective Time shall automatically be cancelled and converted into and shall
thereafter represent the right to receive the Class G Ordinary Shares Merger

Consideration as defined in, in accordance with, and subject to, the Plan of Merger;

each Company Class A Ordinary Share issued and outstanding immediately prior to
the Effective Time shall automatically be cancelled and converted into and shall
thereafter represent the right to receive the Class A Ordinary Shares Merger

Consideration as defined in, in accordance with, and subject to, the Plan of Merger;

Notwithstanding anything in this Agreement to the contrary, each Dissenting Share shall
be converted into the right to receive the Merger Consideration pursuant to the Plan of
Merger, but shall not receive payment of the Merger Consideration until final
determination of the claim relating to any such Dissenting Shares. Any Dissenting
Shareholders, in the event that the Appraised Fair Value is greater than the Merger
Consideration, shall be entitled to receive, following the decision of the court, a cash
payment in an amount equal to the difference between the Appraised Fair Value and
the value of the Merger Consideration from the Surviving Company by payment within
thirty (30) days after the Appraised Fair Value is finally determined pursuant to such

appraisal procedure.



7. MISCELLANEOUS

(a) Subject to the terms and conditions of the Plan of Merger, the Company and Parent each
undertake to do, execute and perform such further acts, documents and things within their
respective powers as may be necessary to effect the Merger, including, without limitation,
(a) holding all necessary meetings of their members, (b) passing all necessary resolutions of
their directors, (c) procuring that their Affiliates pass all necessary resolutions of their
members or directors, and (d) filing all necessary notices or other documents with the

Registrar or other regulators, officials, governing bodies or entities.

(b) This Agreement may be executed in one or more counterparts, which may be delivered and
exchanged in PDF or other legible electronic format, all of which when so executed and/or
delivered shall be considered one and the same instrument and shall become effective
when one or more counterparts have been signed by each of the parties and delivered to

the other parties.

8. GOVERNING LAW AND SUBMISSION TO JURISDICTION

This Agreement shall be governed by and construed in accordance with the laws of Bermuda
and the parties hereto submit to the exclusive jurisdiction of the courts of Bermuda in respect

hereof.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK —SIGNATURES ON NEXT AND FNAL PAGE #7]



IN WITNESS WHEREOF the parties hereto have executed this Agreement the day and year first above
written.

For and on behalf of
GLOBAL ATLANTIC FINANCIAL GROUP LIMITED

Signature
Name:

Director/Authorised Signatory

For and on behalf of
MAGNOLIA MERGER SUB LIMITED

Signature
Name:

Director/Authorised Signatory



EXHIBIT A

SURVIVING COMPANY MEMORANDUM OF -CONTINUANCE




EXHIBIT B

SURVIVING COMPANY BYE-LAWS




EXHIBIT C

NAMES AND ADDRESSES OF SURVIVING COMPANY DIRECTORS

Name of Director Address of Director
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EXHIBIT B-2



Dated 2020

GLOBAL ATLANTIC FINANCIAL GROUP LIMITED

-AND-

GLOBAL ATLANTIC FINANCIAL LIFE LIMITED

BERMUDA MERGER AGREEMENT




THIS MERGER AGREEMENT is made the day of , 2020

BETWEEN:

1. Global Atlantic Financial Group Limited, a Bermuda exempted limited liability company with
registration number 48541 and having its registered office at Estera Corporate Services
(Bermuda) Limited, Canon’s Court, 22 Victoria Street, Hamilton, HM12, Bermuda (“Group
Limited”); and

2. Global Atlantic Financial Life Limited, a Bermuda exempted company with registration number
[48540] and having its registered office at Estera Corporate Services (Bermuda) Limited, Canon’s

Court, 22 Victoria Street, Hamilton, HM12, Bermuda (the “Company”).

WHEREAS, Group Limited is the surviving company consequent upon the merger of Group Limited
and Magnolia Merger Sub (“Merger 1”), which became effective on the same date as, but immediately

prior to, the Effective Time.

W HEREAS Group Limited and the Company (“Merging Companies”) have agreed to merge,
immediately after Merger | becoming effective, (the “Life Merger”), pursuant to the provisions of
section 104H of the Companies Act 1981 of Bermuda, as amended (the “Act”) and this Agreement and
the combined undertaking, property and liabilities of both Merging Companies shall vest in Group
Limited as the surviving company consequent upon the Life Merger, which shall continue as an
exempted company incorporated in Bermuda (the surviving company to be referred to in this
Agreement as the “Surviving Company”), the separate corporate existence of the Company shall cease
and the Company shall be removed from the register of companies maintained by the Registrar of

Companies in Bermuda (the “Registrar”).

W HEREAS Group Limited and the Company (amongst other parties) entered into an agreement and
plan of merger dated July 7, 2020 that provides for the transaction details in respect of the Life Merger
(the “Plan of Merger”), and this Agreement, pursuant to which the Life Merger will be conducted in
accordance with the provisions of the Act.

W H E RE A S this Agreement constitutes the “Life Statutory Merger Agreement” defined in the Plan of
Merger.

W HE R E A S the board of directors and shareholders of each of the respective Merging Companies
have approved the proposed Life Merger for the purposes of section 106 of the Act, and the

transactions contemplated by this Agreement and the Plan of Merger.
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NOW IT IS HEREBY AGREED as follows:

1.

DEFINITIONS

Capitalised words not otherwise defined in this Agreement have, unless the context otherwise
requires, the same meanings as defined in the Plan of Merger. Unless the context otherwise

requires, the following words and expressions have the following meanings in this Agreement:

“Appraised Fair Value” means the value of a Company Share as appraised by the Supreme Court
of Bermuda under section 106(6) of the Act;

“Company Class A Shares” means the Class A Ordinary Shares in the capital of the Company

with a par value of $0.01 each;

“Company Class B Shares” means the Class B Ordinary Shares in the capital of the Company
with a par value of $0.01 each;

“Company Incentive Shares” means the non-voting shares of the Company entitling the holder

thereof to receive L&A Incentive Distributions (as defined in the bye-laws of the Company);

“Company Shares” means the Company Class A Shares, the Company Class B Shares and the
Company Incentive Shares.

“Dissenting Shareholder” means a Registered Company Shareholder who did not vote in favour
of the Life Merger and who complies with all of the provisions of the Act concerning the right of
Registered Company Shareholders to require appraisal of the fair value of their Company Shares

pursuant to section 106(a) of the Act;

“Dissenting Shares” means any Company Share held by a Dissenting Shareholder;

“Group Limited Shares” means a common share, par value US$0.01 per share, of Group Limited.
“Person” means any individual, corporation, partnership (general or limited), limited liability
company, limited liability partnership, trust, joint venture, joint-stock company, syndicate,

association, entity, unincorporated organization or Governmental Authority;

“Registered Company Shareholder” means a registered holder of Company Shares;
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“Subsidiary” means, as to any Person, any corporation, partnership, limited liability company,
association or other business entity (i) of which such Person directly or indirectly owns securities
or other equity interests representing more than fifty percent (50%) of the aggregate voting
power or (ii) of which such Person possesses more than fifty percent (50%) of the right to elect

directors or Persons holding similar positions.

EFFECTIVENESS OF THE LIFE MERGER

The parties agree that the Life Merger shall occur upon the terms and conditions of the Plan of
Merger and of this Agreement and that the effective date of the Life Merger shall be the
effective date as provided for on the certificate of merger issued by the Registrar (the “Effective
Time”). For the avoidance of doubt, Merger | shall become effective on the same date as, but

immediately prior to, the Effective Time.

MEMORANDUM OF CONTINUATION OF SURVIVING CORPORATION

At the Effective Time, pursuant to the Life Merger, the memorandum of continuation of Group

Limited shall be the memorandum of continuation of the Surviving Company.

BYE-LAWS OF SURVIVING CORPORATION

At the Effective Time, pursuant to the Life Merger, the bye-laws of Group Limited shall be the
bye-laws of the Surviving Company.

DIRECTORS AND OFFICERS

The directors of the Surviving Company at the Effective Time shall be the directors of Group
Limited immediately prior to the Life Merger, and such directors shall continue thereafter until
the earlier of their death, resignation or removal or until their respective successors are duly
elected or appointed and qualified, as the case may be, in accordance with the Act and the bye-

laws of the Surviving Company.

CONVERSION AND CANCELLATION OF SHARES

At the Effective Time, by virtue of the occurrence of the Life Merger, and without any action on
the part of the Company, Group Limited or any holder of any Company Shares or the Group

Limited Shares:
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(a)

(b)

(c)

(d)

Each issued and outstanding Group Limited Share shall be converted into and become
one validly issued, fully paid and non-assessable common share, par value USS$0.01 per

share, of the Surviving Company (the “Surviving Company Shares”).

Each Company Share that is (i) owned by the Surviving Company as treasury shares or
owned by any Subsidiary of the Surviving Company or (ii) owned by [KKR], Parent, or any
other direct or indirect wholly owned Subsidiary of Parent or [KKR] issued and
outstanding immediately prior to the Life Merger Effective Time shall automatically be
cancelled and shall cease to exist and be outstanding and a fixed consideration of
USS$S0.01 per share shall be delivered in exchange therefor and no further or other

repayment of capital made in respect thereof.

Subject to Section 6(b) above, and at the Effective Time, each Company Share (other
than any Rollover Equity) shall automatically be cancelled and converted into and shall
thereafter represent the right to receive an amount in cash equal to the portion of the
Life Merger Consideration as defined in, in accordance with, and subject to, the

provisions of sections 2.13 and 2.14 in the Plan of Merger.

Notwithstanding anything in this Agreement to the contrary, each Dissenting Share shall
be converted into the right to receive the Life Merger Consideration as defined in, in
accordance with, and subject to, the provisions of sections 2.13 and 2.14 in the Plan of
Merger, but shall not receive payment of the Life Merger Consideration until final
determination of the claim relating to any such Dissenting Shares. Any Dissenting
Shareholders, in the event that the Appraised Fair Value is greater than the Life Merger
Consideration, shall be entitled to receive, following the decision of the court, a cash
payment in an amount equal to the difference between the Appraised Fair Value and
the value of the Life Merger Consideration from the Surviving Company by payment
within thirty (30) days after the Appraised Fair Value is finally determined pursuant to
such appraisal procedure.

7. MISCELLANEOUS

(a)

Subject to the terms and conditions of the Plan of Merger, the Merging Companies each
undertake to do, execute and perform such further acts, documents and things within
their respective powers as may be necessary to effect the Life Merger, including,
without limitation, (a) holding (or causing to be held) all necessary meetings of their

members, (b) passing all necessary resolutions of their directors, (c) procuring that their

-5-



Affiliates pass all necessary resolutions of their members or directors, and (d) filing all
necessary notices or other documents with the Registrar or other regulators, officials,

governing bodies or entities.

(b) This Agreement may be executed in one or more counterparts, which may be delivered
and exchanged in PDF or other legible electronic format, all of which when so executed
and/or delivered shall be considered one and the same instrument and shall become
effective when one or more counterparts have been signed by each of the parties and

delivered to the other parties.

GOVERNING LAW AND SUBMISSION TO JURISDICTION

This Agreement shall be governed by and construed in accordance with the laws of Bermuda
and the parties hereto submit to the exclusive jurisdiction of the courts of Bermuda in respect
hereof.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]



IN WITNESS WHEREOF the parties hereto have executed this Agreement the day and year first above
written.

For and on behalf of
GLOBAL ATLANTIC FINANCIAL GROUP LIMITED

Signature
Name:

Director/Authorised Signatory

For and on behalf of
GLOBAL ATLANTIC FINANCIAL LIFE LIMITED

Signature
Name:

Director/Authorised Signatory
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

Form 10-K

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934.
For the fiscal year ended December 31, 2019

or
[0 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934.
For the Transition period from to

Commission File Number 001-34820

KKR & CO. INC.

(Exact name of Registrant as specified in its charter)

Delaware 26-0426107
(State or other Jurisdiction of (LR.S. Employer
Incorporation or Organization) Identification Number)

9 West 57t Street, Suite 4200
New York, New York 10019
Telephone: (212) 750-8300
(Address, zip code, and telephone number, including
area code, of registrant's principal executive office.)
Securities registered pursuant to Section 12(b) of the Act:

Title of each class Trading symbol(s) Name of each exchange on which registered
Class A Common Stock KKR New York Stock Exchange
6.75% Series A Preferred Stock KKR PR A New York Stock Exchange
6.50% Series B Preferred Stock KKR PR B New York Stock Exchange

Securities registered pursuant to Section 12(g) of the Act: None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. Yes & No O

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act. Yes [0 No

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 and 15(d) of the Securities Exchange Act of 1934 during the
preceding 12 months (or for such shorter periods that the registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90
days. Yes ¥ No O

Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405 of Regulation S-T
during the preceding 12 months (or for such shorter period that the registrant was required to submit such files). Yes & No O

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, smaller reporting company, or an emerging growth
company. See the definitions of "large accelerated filer," "accelerated filer," "smaller reporting company," and "emerging growth company" in Rule 12b-2 of the Exchange Act.

Large accelerated filer Accelerated filer O
Non-accelerated filer [ Smaller reporting company O
Emerging growth company O

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised
financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. []

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes [ No

The aggregate market value of Class A common stock of the registrant held by non-affiliates as of June 30, 2019, was approximately $13.1 billion. As of February 10, 2020,
the registrant had 558,046,130 shares of Class A common stock, 1 share of Class B common stock and 290,381,345 shares of Class C common stock outstanding.

DOCUMENTS INCORPORATED BY REFERENCE

None
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This report contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the "Securities Act"), and
Section 21E of the Securities Exchange Act of 1934, as amended (the "Exchange Act"), which reflect our current views with respect to, among other things, our
operations and financial performance. You can identify these forward-looking statements by the use of words such as "outlook," "believe," "expect," "potential,"
"continue," "may," "should," "seek," "approximately," "predict," "intend," "will," "plan," "estimate," "anticipate," the negative version of these words, other
comparable words or other statements that do not relate strictly to historical or factual matters. Without limiting the foregoing, statements regarding the declaration
and payment of dividends on common or preferred stock of KKR, the timing, manner and volume of repurchases of common stock pursuant to a repurchase
program, and the expected synergies and benefits from acquisitions, reorganizations or strategic partnerships, may constitute forward-looking statements. Forward-
looking statements are subject to various risks and uncertainties. Accordingly, there are or will be important factors that could cause actual outcomes or results to
differ materially from those indicated in these statements or cause the anticipated benefits and synergies from transactions to not be realized. We believe these
factors include those described under the section entitled "Risk Factors" in this report. These factors should be read in conjunction with the other cautionary
statements that are included in this report and in our other filings with the U.S. Securities and Exchange Commission (the "SEC"). We do not undertake any
obligation to publicly update or revise any forward-looking statement, whether as a result of new information, future developments or otherwise, except as required
by law.

"nn

In this report, references to "KKR," "we," "us" and "our" refer to (i) KKR & Co. Inc. and its subsidiaries following the conversion from a Delaware limited
partnership named KKR & Co. L.P. into a Delaware corporation named KKR & Co. Inc. on July 1, 2018 (the "Conversion") and (ii) KKR & Co. L.P. and its
subsidiaries prior to the Conversion, in each case, except where the context requires otherwise. KKR & Co. L.P. became listed on the New York Stock Exchange
("NYSE") on July 15, 2010 under the symbol "KKR." On January 1, 2020, KKR completed an internal reorganization (the "Reorganization"), which was
undertaken to, among other purposes, simplify KKR's internal structure following the Conversion. In the Reorganization, (i) KKR Management Holdings L.P. and
KKR International Holdings L.P., which were former intermediate holdings companies for KKR's business, were combined with another intermediate holding
company, KKR Fund Holdings L.P., which changed its name to KKR Group Partnership L.P. ("KKR Group Partnership") and became the sole intermediate
holding company for KKR's business, (ii) the issuers of each series of KKR’s outstanding senior notes were contributed to KKR Group Partnership and the
guarantees by KKR International Holdings L.P. and KKR Management Holdings L.P. under the senior notes were automatically and unconditionally released and
discharged pursuant to the terms of the indentures governing such senior notes, with KKR Group Partnership remaining as a guarantor and (iii) the ownership
interests of certain operating subsidiaries of KKR Group Partnership were reorganized. In connection with the 6.75% Series A Preferred Stock ("Series A Preferred
Stock") and 6.50% Series B Preferred Stock ("Series B Preferred Stock") of KKR & Co. Inc., KKR Group Partnership has series of preferred units issued and
outstanding with economic terms designed to mirror those of the Series A Preferred Stock and Series B Preferred Stock, respectively.

References to our Class A common stock, Series A Preferred Stock or Series B Preferred Stock for periods prior to the Conversion mean the common units,
Series A preferred units and Series B preferred units of KKR & Co. L.P., respectively. References to "KKR Group Partnerships" for periods prior to the
Reorganization mean KKR Fund Holdings L.P., KKR Management Holdings L.P. and KKR International Holdings L.P., collectively, and references to "KKR
Group Partnership" for periods following the Reorganization mean KKR Group Partnership L.P. References to a "KKR Group Partnership Unit" mean (i) one Class
A partner interest in each of KKR Fund Holdings L.P., KKR Management Holdings L.P. and KKR International Holdings L.P., collectively, for periods prior to the
Reorganization and (ii) one Class A partner interest in KKR Group Partnership for periods following the Reorganization. References to the "Class B Stockholder"
are to KKR Management LLP, the holder of the sole share of our Class B common stock, which converted from a limited liability company named KKR
Management LLC to a limited liability partnership in the Reorganization.

Contemporaneously with the Reorganization, KKR acquired KKR Capstone Americas LLC and its affiliates ("KKR Capstone") on January 1, 2020.
References to "non-employee operating consultants" for periods prior to the acquisition include employees of KKR Capstone, who were not employees of KKR

during such periods. Prior to the acquisition, KKR Capstone was owned and controlled by its senior management and was not a subsidiary or affiliate of KKR.

Unless otherwise indicated, references to equity interests in KKR's business, or to percentage interests in KKR's business, reflect the aggregate equity interests
in KKR Group Partnership and are net of amounts that have been allocated to our
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principals and other employees and non-employee operating consultants in respect of the carried interest from KKR's business as part of our "carry pool" and
certain minority interests. References to "principals" are to our senior employees who hold interests in KKR's business through KKR Holdings L.P. ("KKR
Holdings") or another KKR entity, and references to our "senior principals" are to our senior employees who hold interests in the Class B Stockholder.

In this report, the term "GAAP" refers to accounting principles generally accepted in the United States of America.

We disclose certain financial measures in this report that are calculated and presented using methodologies other than in accordance with GAAP, including
after-tax distributable earnings, fee related earnings ("FRE") and book value. We believe that providing these performance measures on a supplemental basis to our
GAAP results is helpful to stockholders in assessing the overall performance of KKR's businesses. These non-GAAP financial measures should not be considered
as a substitute for, or superior to, similar financial measures calculated in accordance with GAAP. We caution readers that these non-GAAP financial measures
may differ from the calculations of other investment managers, and as a result, may not be comparable to similar measures presented by other investment
managers. Reconciliations of these non-GAAP financial measures to the most directly comparable financial measures calculated and presented in accordance with
GAAP, where applicable, are included under "Management's Discussion and Analysis of Financial Condition and Results of Operations—Reconciliations to GAAP
Measures." This report also uses the terms assets under management ("AUM"), fee paying assets under management ("FPAUM"), capital invested and syndicated
capital. You should note that our calculations of these and other operating metrics may differ from the calculations of other investment managers and, as a result,
may not be comparable to similar metrics presented by other investment managers. These non-GAAP and operating metrics are defined in the section
"Management's Discussion and Analysis of Financial Condition and Results of Operations—Key Non-GAAP and Other Operating and Performance Measures."

References to our "funds" or our "vehicles" refer to investment funds, vehicles and accounts advised, sponsored or managed by one or more subsidiaries of
KKR, including collateralized loan obligations ("CLOs") and commercial real estate mortgage-backed securities ("CMBS") vehicles, unless the context requires
otherwise. They do not include investment funds, vehicles or accounts of any hedge fund or other manager with which we have formed a strategic partnership
where we have acquired an ownership interest.

Unless otherwise indicated, references in this report to our fully exchanged and diluted Class A common stock outstanding, or to our Class A common stock
outstanding on a fully exchanged and diluted basis, reflect (i) actual shares of Class A common stock outstanding, (ii) shares of Class A common stock into which
KKR Group Partnership Units held by KKR Holdings are exchangeable pursuant to the terms of the exchange agreement described in this report, (iii) shares of
Class A common stock issuable in respect of exchangeable equity securities issued in connection with the acquisition of Avoca Capital ("Avoca"), all of which
have been exchanged as of December 31, 2018, and (iv) Class A common stock issuable pursuant to any equity awards actually granted from the Amended and
Restated KKR & Co. Inc. 2010 Equity Incentive Plan (the "2010 Equity Incentive Plan") or the KKR & Co. Inc. 2019 Equity Incentive Plan (the "2019 Equity
Incentive Plan" and, together with the 2010 Equity Incentive Plan, our "Equity Incentive Plans"). Our fully exchanged and diluted Class A common stock
outstanding does not include shares of Class A common stock available for issuance pursuant to the Equity Incentive Plans for which equity awards have not yet
been granted.

The use of any defined term in this report to mean more than one entities, persons, securities or other items collectively is solely for convenience of reference
and in no way implies that such entities, persons, securities or other items are one indistinguishable group. For example, notwithstanding the use of the defined
terms "KKR," "we" and "our" in this report to refer to KKR & Co. Inc. and its subsidiaries, each subsidiary of KKR & Co. Inc. is a standalone legal entity that is
separate and distinct from KKR & Co. Inc. and any of its other subsidiaries.
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PART 1
ITEM 1. BUSINESS

Overview

We are a leading global investment firm that manages multiple alternative asset classes including private equity, energy, infrastructure, real estate and credit,
with strategic partners that manage hedge funds. We aim to generate attractive investment returns for our fund investors by following a patient and disciplined
investment approach, employing world-class people, and driving growth and value creation with our portfolio companies. We invest our own capital alongside the
capital we manage for fund investors and provide financing solutions and investment opportunities through our capital markets business.

Our business offers a broad range of investment management services to our fund investors and provides capital markets services to our firm, our portfolio
companies and third parties. Throughout our history, we have consistently been a leader in the private equity industry, having completed more than 360 private
equity investments in portfolio companies with a total transaction value in excess of $630 billion as of December 31, 2019. We have grown our firm by expanding
our geographical presence and building businesses in areas such as leveraged credit, alternative credit, capital markets, infrastructure, energy, real estate, growth
equity and core investments. Our balance sheet has provided a significant source of capital in the growth and expansion of our business, and has allowed us to
further align our interests with those of our fund investors. Building on these efforts and leveraging our industry expertise and intellectual capital have allowed us
to capitalize on a broader range of the opportunities we source. Additionally, we have increased our focus on meeting the needs of our existing fund investors and
in developing relationships with new investors in our funds.

We seek to work proactively and collaboratively as one-firm across business lines, departments, and geographies, as appropriate, to achieve what we believe
are the best results for our funds and the firm. Through our offices around the world, we have a pre-eminent global integrated platform for sourcing transactions,
raising capital and carrying out capital markets activities. Our growth has been driven by value that we have created through our operationally focused investment
approach, the expansion of our existing businesses, our entry into new lines of business, innovation in the products that we offer investors in our funds, an
increased focus on providing tailored solutions to our clients and the integration of capital markets distribution activities.

As a global investment firm, we earn management, monitoring, transaction and incentive fees and carried interest for providing investment management,
monitoring and other services to our funds, vehicles, CLOs, managed accounts and portfolio companies, and we generate transaction-specific income from capital
markets transactions. We earn additional investment income by investing our own capital alongside that of our fund investors, from other assets on our balance
sheet and from the carried interest we receive from our funds and certain of our other investment vehicles. A carried interest entitles the sponsor of a fund to a
specified percentage of investment gains that are generated on third-party capital that is invested.

Our investment teams have deep industry knowledge and are supported by a substantial and diversified capital base; an integrated global investment platform;
the expertise of operating professionals, senior advisors and other advisors; and a worldwide network of business relationships that provide a significant source of
investment opportunities, specialized knowledge during due diligence and substantial resources for creating and realizing value for stakeholders. These teams
invest capital, a substantial portion of which is of a long duration and not subject to redemption. As of December 31, 2019, approximately 77% of our FPAUM are
not subject to redemption for at least 8 years from inception, providing us with significant flexibility to grow investments and select exit opportunities. We believe
that these aspects of our business will help us continue to expand and grow our business and deliver strong investment performance in a variety of economic and
financial conditions.

Our Firm

With offices around the world, we have established ourselves as a leading global investment firm. We have multilingual and multicultural investment teams
with local market knowledge and significant business, investment and operational experience in the countries in which we invest. We believe that our global
capabilities and "one-firm" philosophy have helped us to raise capital, capture a greater number of investment opportunities, and assist our portfolio companies in
their increasing reliance on global markets and sourcing, while enabling us to diversify our operations.

Though our operations span multiple continents and asset classes, our investment professionals are supported by an integrated infrastructure and operate under
a common set of principles and business practices that are monitored by a variety of committees. The firm operates with a single culture that rewards investment
discipline, creativity, determination and patience and emphasizes the sharing of information, resources, expertise and best practices across offices and asset classes.
When



Table of Contents

appropriate, we staff transactions across multiple offices and businesses in order to take advantage of the industry-specific expertise of our investment
professionals, and we hold regular meetings in which investment professionals throughout our offices share their knowledge and experiences. We believe that the
ability to draw on the local cultural fluency of our investment professionals while maintaining a centralized and integrated global infrastructure distinguishes us
from other investment firms and has been a substantial contributing factor to our ability to raise funds, invest internationally and expand our businesses.

Since our inception, one of our fundamental philosophies has been to align the interests of the firm and our principals with the interests of our fund investors,
portfolio companies and other stakeholders. We achieve this by putting our own capital behind our ideas. As of December 31, 2019, we and our employees and
other personnel have approximately $18.6 billion invested in or committed to our own funds and portfolio companies, including $10.6 billion funded from our
balance sheet, $5.2 billion of additional commitments from our balance sheet to investment funds, $2.0 billion funded from personal investments and $0.8 billion
of additional commitments from personal investments.

Our Business
Our Business Lines

We operate our business in four business lines: (1) Private Markets, (2) Public Markets, (3) Capital Markets, and (4) Principal Activities. Information about
our business lines below should be read together with "Management's Discussion and Analysis of Financial Condition and Results of Operations" and our
consolidated financial statements included elsewhere in this report.

Private Markets

Through our Private Markets business line, we manage and sponsor a group of private equity funds that invest capital for long-term appreciation, either
through controlling ownership of a company or strategic minority positions. In addition to our traditional private equity funds, we sponsor investment funds that
invest in growth equity and core investments. We also manage and sponsor investment funds that invest capital in real assets, such as infrastructure, energy and real
estate. Our Private Markets business line includes separately managed accounts that invest in multiple strategies, which may include our credit strategies as well as
our private equity and real assets strategies. These funds and accounts are managed by Kohlberg Kravis Roberts & Co. L.P., an SEC-registered investment adviser.
As of December 31, 2019, our Private Markets business line had $119.3 billion of AUM, consisting of $78.9 billion in private equity (including growth equity and
core investments), $27.7 billion in real assets (including infrastructure, energy and real estate) and $12.7 billion in other related strategies.

6
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Private Markets
Assets Under Management
(8 in billions)
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(1) For the years 2006 through 2008, AUM are presented pro forma for the acquisition of the assets and liabilities of KKR & Co. (Guernsey) L.P. (formerly known as KKR Private
Equity Investors, L.P.) ("KPE") on October 1, 2009 (the "KPE Transaction"), and therefore exclude the net asset value of KPE and its former commitments to our investment funds. In
2015, our definition of AUM was amended to include capital commitments for which we are eligible to receive fees or carried interest upon deployment of capital and our pro rata
portion of the AUM managed by strategic partners in which we hold an ownership interest. AUM for all prior periods have been adjusted to include such changes.
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The table below presents information as of December 31, 2019, relating to our current private equity, growth equity, core investment and real asset funds and

other investment vehicles in our Private Markets business line for which we have the ability to earn carried interest. This data does not reflect acquisitions or
disposals of investments, changes in investment values, or distributions occurring after December 31, 2019.

Investment Period (1) Amount ($ in millions)
Percentage Gross
Committed Accrued
Start End Uncalled by General R i R ini Carried
Date Date Commitment () Commitments Partner Invested Realized Cost 3) Fair Value Interest
Private Equity and Growth Equity Funds
Americas Fund XII 1/2017 1/2023 $ 13,5000 $ 7,061.9 5.8% $ 6,461.8 § 89.0 § 6,458.0 $ 74764 $ 99.4
North America Fund XI 9/2012 1/2017 8,718.4 573.1 2.9% 9,579.6 10,334.2 5,632.8 9,782.4 779.1
2006 Fund 4 9/2006 9/2012 17,642.2 2474 2.1% 17,304.5 30,478.7 3,528.7 6,491.9 583.0
Millennium Fund ) 12/2002 12/2008 6,000.0 = 2.5% 6,000.0 14,123.1 — 6.1 1.3
European Fund V 3/2019 7/2025 6,277.7 6,277.7 1.8% — — — — —
European Fund IV 12/2014 3/2019 3,507.2 239.9 5.7% 3,372.9 1,968.6 2,522.5 4,175.9 320.4
European Fund III (9) 3/2008 3/2014 5,507.1 147.3 52% 5,359.8 10,447.8 419.5 416.8 33
European Fund II 4) 11/2005 10/2008 5,750.8 — 2.1% 5,750.8 8,507.4 = 343 (0.2)
Asian Fund IIT 4/2017 4/2023 9,000.0 5,011.8 5.6% 4,208.8 486.4 4,166.3 5,677.7 270.6
Asian Fund IT 4/2013 4/2017 5,825.0 3429 1.3% 6,495.2 3,907.4 4,413.1 6,499.1 430.7
Asian Fund 4) 7/2007 4/2013 3,983.3 — 2.5% 3,945.9 8,535.4 173.5 52.6 (22.4)
China Growth Fund (4) 11/2010 11/2016 1,010.0 — 1.0% 1,010.0 805.5 524.7 461.8 (13.6)
Next Generation Technology Growth Fund II 12/2019 12/2025 2,033.3 2,033.3 7.4% — — — — —
Next Generation Technology Growth Fund 3/2016 12/2019 658.9 33.8 22.5% 630.6 45.9 613.5 1,060.1 46.4
Health Care Strategic Growth Fund 12/2016 12/2021 1,331.0 1,047.9 11.3% 360.4 824 289.3 560.7 315
Global Impact Fund 2/2019 2/2025 1,129.3 1,129.3 8.9% — — — — -
Private Equity and Growth Equity Funds 91,874.2 24,1463 70,480.3 89,811.8 28,741.9 42,695.8 2,529.5
Co-Investment Vehicles and Other Various Various 9,157.3 2,853.6 Various 6,556.8 4,802.5 44348 6,062.0 4773
Total Private Equity and Growth Equity
Funds 101,031.5 26,999.9 77,037.1 94,614.3 33,176.7 48,757.8 3,006.8
Core Investment Vehicles Various Various 9,500.0 5,010.3 36.8% 4,489.7 — 4,489.7 6,196.8 101.0
Real Assets
Energy Income and Growth Fund IT 6/2018 6/2021 994.2 581.4 20.1% 416.3 3.4 413.1 427.7 —
Energy Income and Growth Fund 9/2013 6/2018 1,974.2 59.3 12.9% 1,963.4 769.1 1,300.5 1,205.2 —
Natural Resources Fund () Various Various 887.4 0.9 Various 886.5 123.2) 194.2 95.3 —
Global Energy Opportunities Various Various 914.1 242.6 Various 501.1 122.9 3432 279.8 —
Global Infrastructure Investors IIT 6/2018 6/2024 7,140.6 5,088.7 3.8% 2,081.4 29.5 2,049.1 2,081.9 —
Global Infrastructure Investors 1T 10/2014 6/2018 3,039.6 177.2 4.1% 3,093.7 593.4 2,744.5 3,562.5 97.3
Global Infrastructure Investors 9/2011 10/2014 1,040.2 254 4.8% 1,047.6 1,316.2 377.9 867.5 54.8
Asia Pacific Infrastructure Investors 5) (6) 1,439.6 1,439.6 13.9% — — — — —
Real Estate Partners Americas II 5/2017 12/2020 1,921.2 964.5 7.8% 1,068.6 181.3 9452 1,202.9 35.1
Real Estate Partners Americas 5/2013 5/2017 1,229.1 148.2 16.3% 1,010.7 1,268.6 266.3 249.0 17.3
Real Estate Partners Europe 9/2015 12/2019 706.7 274.6 9.3% 504.0 124.8 431.7 544.6 244
Real Estate Credit Opportunity Partners 2/2017 4/2019 1,130.0 1222 4.4% 1,007.8 136.8 1,007.8 1,050.4 10.7
Co-Investment Vehicles and Other Various Various 5,023.8 3,209.6 Various 1,814.2 801.3 1,810.5 2,088.3 4.0
Real Assets 27,440.7 12,334.2 15,395.3 5,470.5 11,884.0 13,655.1 243.6
Other
Unallocated Commitments (7) 2,333.9 2,333.9 Various — — — — —
Private Markets Total $ 140,306.1  § 46,678.3 $ 96,9221 $ 100,084.8 $ 49,5504 § 68,609.7 $ 33514

O

2

3)

)
)
©6)
@

The start date represents the date on which the general partner of the applicable fund commenced investment of the fund's capital or the date of the first closing. The end date represents the earlier of (i) the date on which the general partner of the applicable
fund was or will be required by the fund's governing agreement to cease making new investments on behalf of the fund, unless extended by a vote of the fund investors and (ii) the date on which the last new investment was made.

The commitment represents the aggregate capital commitments to the fund, including capital commitments by third-party fund investors and the general partner. Foreign currency commitments have been converted into U.S. dollars based on (i) the foreign
exchange rate at the date of purchase for each investment and (ii) the exchange rate that prevailed on December 31, 2019, in the case of uncalled commitments.

The remaining cost represents the initial investment of the general partner and limited partners, reduced for returns of capital, with the limited partners' investment further reduced for any return of capital and realized gains from which the general partner did
not receive a carried interest.

The "Invested" and "Realized" columns do not include the amounts of any realized investments that restored the unused capital commitments of the fund investors, if any.
Upon first investment of the fund.
Six years from first investment date.

"Unallocated Commitments" represent unallocated commitments from our strategic investor partnerships.



Table of Contents

Performance

We take a long-term approach to Private Markets investing and measure the success of our investments over a period of years rather than months. Given the
duration of these investments, the firm focuses on realized multiples of invested capital and internal rates of return ("IRRs") when deploying capital in these
transactions. We have nearly doubled the value of capital that we have invested in our Private Markets investment funds, turning $107.8 billion of capital into
$213.8 billion of value from our inception in 1976 to December 31, 2019.

Amount Invested and Total Value for
Private Markets Investment Funds
As of December 31, 2019
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From our inception in 1976 through December 31, 2019, our investment funds with at least 24 months of investment activity generated a cumulative gross IRR
0f 25.6%, compared to the 11.8% and 9.1% gross IRR achieved by the S&P 500 Index and MSCI World Index, respectively, over the same period, despite the
cyclical and sometimes challenging environments in which we have operated. The S&P 500 Index and MSCI World Index are unmanaged indices and such returns
assume reinvestment of distributions and do not reflect any fees or expenses. Our past performance, however, may not be representative of performance in any
period other than the period discussed above and is not a guarantee of future results. For example, as of March 31, 2009, the date of the lowest aggregate valuation
of our private equity funds during the 2008 and 2009 market downturn, the investments in certain of our private equity funds at the time were marked down to 67%
of original cost. For additional information regarding impact of market conditions on the value and performance of our investments, see "Risk Factors—Risks
Related to Our Business—Difficult market and economic conditions can adversely affect our business in many ways, including by reducing the value or
performance of the investments that we manage or by reducing the ability of our funds to raise or deploy capital, each of which could negatively impact our net
income and cash flow and adversely affect our financial prospects and condition" and "Risk Factors—Risks Related to the Assets We Manage—The historical
returns attributable to our funds, including those presented in this report, should not be considered as indicative of the future results of our funds or our balance
sheet investments, of our future results or the performance of our common stock."

The tables below present information as of December 31, 2019, relating to the historical performance of certain of our Private Markets investment vehicles
since inception, which we believe illustrates the benefits of our investment approach. This data does not reflect additional capital raised since December 31, 2019,
or acquisitions or disposals of investments, changes in investment values, or distributions occurring after that date. However, the information presented below is
not intended to be representative of any past or future performance for any particular period other than the period presented below. Past performance is no
guarantee of future results.
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Amount Fair Value of Investments
Gross
Multiple of
Gross Net Invested
Private Markets Investment Funds Commitment Invested Realized 4) Unrealized Total Value IRR ® IRR ® Capital )
($ in millions)

Total Investments

Legacy Funds (1)
1976 Fund $ 314§ 314 $ 5372 % — $ 537.2 39.5% 355% 17.1
1980 Fund 356.8 356.8 1,827.8 — 1,827.8 29.0 % 25.8% 5.1
1982 Fund 327.6 327.6 1,290.7 — 1,290.7 48.1 % 392 % 3.9
1984 Fund 1,000.0 1,000.0 5,963.5 — 5,963.5 345% 289 % 6.0
1986 Fund 671.8 671.8 9,080.7 = 9,080.7 34.4% 28.9 % 13.5
1987 Fund 6,129.6 6,129.6 14,949.2 — 14,949.2 12.1% 8.9% 2.4
1993 Fund 1,945.7 1,945.7 4,1433 — 4,143.3 23.6 % 16.8 % 2.1
1996 Fund 6,011.6 6,011.6 12,476.9 — 12,476.9 18.0 % 13.3% 2.1

Subtotal - Legacy Funds 16,474.5 16,474.5 50,269.3 = 50,269.3 26.1 % 19.9 % 3.1

Included Funds
European Fund (1999) ) 3,085.4 3,085.4 8,757.7 = 8,757.7 26.9 % 202 % 2.8
Millennium Fund (2002) 6,000.0 6,000.0 14,123.1 6.1 14,129.2 22.0% 16.1 % 24
European Fund II (2005) @) 5,750.8 5,750.8 8,507.4 343 8,541.7 6.1 % 4.5% 1.5
2006 Fund (2006) 17,642.2 17,304.5 30,478.7 6,491.9 36,970.6 12.1 % 9.5% 2.1
Asian Fund (2007) 3,983.3 3,945.9 8,535.4 52.6 8,588.0 18.8 % 13.5% 2.2
European Fund I1I (2008) () 5,507.1 5,359.8 10,447.8 416.8 10,864.6 16.7 % 11.6 % 2.0
E2 Investors (Annex Fund) (2009) ) 195.8 195.8 199.6 — 199.6 0.6 % 0.5% 1.0
China Growth Fund (2010) 1,010.0 1,010.0 805.5 461.8 1,267.3 6.5% 22% 1.3
Natural Resources Fund (2010) 887.4 886.5 123.2 95.3 218.5 (26.4)% (28.4)% 0.2
Global Infrastructure Investors (2011) (2) 1,040.2 1,047.6 1,316.2 867.5 2,183.7 17.8 % 15.8% 2.1
North America Fund XI (2012) 8,718.4 9,579.6 10,334.2 9,782.4 20,116.6 23.9% 19.1 % 2.1
Asian Fund IT (2013) 5,825.0 6,495.2 3,907.4 6,499.1 10,406.5 16.9 % 12.5% 1.6
Real Estate Partners Americas (2013) 1,229.1 1,010.7 1,268.6 249.0 1,517.6 18.5 % 13.6 % 1.5
Energy Income and Growth Fund (2013) 1,974.2 1,963.4 769.1 1,205.2 1,974.3 0.2% 2.49)% 1.0
Global Infrastructure Investors II (2014) (2) 3,039.6 3,093.7 593.4 3,562.5 4,155.9 133 % 11.0 % 13
European Fund IV (2015) 2 3,507.2 3,372.9 1,968.6 4,175.9 6,144.5 28.8 % 224 % 1.8
Real Estate Partners Europe (2015) () 706.7 504.0 124.8 544.6 669.4 17.5% 10.9 % 1.3
Next Generation Technology Growth Fund (2016) 658.9 630.6 459 1,060.1 1,106.0 37.0% 29.8 % 1.8
Health Care Strategic Growth Fund (2016) 1,331.0 360.4 82.4 560.7 643.1 87.8 % 48.0 % 1.8
Americas Fund XII (2017) 13,500.0 6,461.8 89.0 7,476.4 7,565.4 14.0 % 8.1% 1.2
Real Estate Credit Opportunity Partners (2017) 1,130.0 1,007.8 136.8 1,050.4 1,187.2 113 % 9.0 % .2
Core Investment Vehicles (2017) 9,500.0 4,489.7 — 6,196.8 6,196.8 22.9% 214 % 1.4
Asian Fund III (2017) 9,000.0 4,208.8 486.4 5,677.7 6,164.1 482 % 34.1% 1.5
Real Estate Partners Americas II (2017) 1,921.2 1,068.6 181.3 1,202.9 1,384.2 34.9 % 27.0 % 1.3
Global Infrastructure Investors III (2018) () 3) 7,140.6 2,081.4 29.5 2,081.9 2,111.4 — — —
European Fund V (2019) ) 3) 6,277.7 — — — — — — —
Energy Income and Growth Fund II (2019) 3) 994.2 416.3 34 427.7 431.1 — — —
Next Generation Technology Growth Fund II (2019) 3 2,033.3 — — — — — — —
Global Impact Fund (2019) () 1,129.3 — — — — — — —
Asia Pacific Infrastructure Investors (2019) (3 1,439.6 — — — — — — —

Subtotal - Included Funds 126,158.2 91,331.2 103,315.4 60,179.6 163,495.0 16.0 % 12.0 % 1.8
All Funds $ 142,632.7  § 107,805.7 $ 153,584.7 § 60,179.6 $ 2137643 25.6 % 18.8 % 2.0

(1)  These funds were not contributed to KKR as part of the KPE Transaction.

(2)  Commitment amounts have been converted into U.S. dollars based on (i) the foreign exchange rate at the date of purchase for each investment and (ii) the exchange rate prevailing on December 31, 2019, in the case of unfunded
commitments. The following table presents information regarding investment funds with euro-denominated commitments.
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Private Markets Investment Funds Commitment (€ in millions)
European Fund € 196.5
European Fund IT € 2,597.5
European Fund IIT € 2,882.8
E2 Investors (Annex Fund) € 55.5
Global Infrastructure Investors € 30.0
Global Infrastructure Investors IT € 243.8
European Fund IV € 1,626.1
Real Estate Partners Europe € 276.6
Global Infrastructure Investors I1I € 987.0
European Fund V € 2,144.2

(3)  The gross IRR, net IRR and gross multiple of invested capital are calculated for our investment funds that made their first investment at least 24 months prior to December 31, 2019. None of the Global Infrastructure Investors III,
European Fund V, Energy Income and Growth Fund II, Next Generation Technology Growth Fund II, Global Impact Fund or Asia Pacific Infrastructure Investors has invested for at least 24 months as of December 31, 2019. We
therefore have not calculated gross IRRs, net IRRs and gross multiples of invested capital with respect to those funds.

(4)  Aninvestment is considered realized when it has been disposed of or has otherwise generated disposition proceeds or current income that has been distributed by the relevant fund. In periods prior to the three months ended
September 30, 2015, realized proceeds excluded current income such as dividends and interest.

(5)  IRRs measure the aggregate annual compounded returns generated by a fund's investments over a holding period. Net IRRs are calculated after giving effect to the allocation of realized and unrealized carried interest and the
payment of any applicable management fees and organizational expenses. Gross IRRs are calculated before giving effect to the allocation of realized and unrealized carried interest and the payment of any applicable management
fees and organizational expenses.

The gross multiples of invested capital measure the aggregate value generated by a fund's investments in absolute terms. Each multiple of invested capital is calculated by adding together the total realized and unrealized values of a
fund's investments and dividing by the total amount of capital invested by the fund. Such amounts do not give effect to the allocation of realized and unrealized carried interest or the payment of any applicable management fees or
organizational expenses.

KKR's Private Markets funds may utilize third-party financing facilities to provide liquidity to such funds. The above net and gross IRRs are calculated from the time capital contributions are due from fund investors to the time
fund investors receive a related distribution from the fund, and the use of such financing facilities generally decreases the amount of time that would otherwise be used to calculate IRRs, which tends to increase IRRs when fair
value grows over time and decrease IRRs when fair value decreases over time. KKR's Private Markets funds also generally provide in certain circumstances, which vary depending on the relevant fund documents, for a portion of
capital returned to investors to be restored to unused commitments as recycled capital. For KKR's Private Markets funds that have a preferred return, we take into account recycled capital in the calculation of IRRs and multiples of
invested capital because the calculation of the preferred return includes the effect of recycled capital. For KKR's Private Markets funds that do not have a preferred return, we do not take recycled capital into account in the
calculation of IRRs and multiples of invested capital. The inclusion of recycled capital generally causes invested and realized amounts to be higher and IRRs and multiples of invested capital to be lower than had recycled capital
not been included. The inclusion of recycled capital would reduce the composite net IRR of all Included Funds by 0.1% and the composite net IRR of all Legacy Funds by 0.5% and would reduce the composite multiple of invested
capital of Included Funds by less than 0.2 and the composite multiple of invested capital of Legacy Funds by 0.4.
For more information, see "Risk Factors—Risks Related to the Assets We Manage—The historical returns attributable to our funds, including those presented
in this report, should not be considered as indicative of the future results of our funds or our balance sheet investments, of our future results or the performance of

our common stock."
Private Equity

We are a world leader in private equity, having raised 26 private equity funds (including growth equity), as indicated in the table above, with approximately
$111.6 billion of capital commitments through December 31, 2019. We invest in industry-leading franchises and attract world-class management teams. Our
investment approach leverages our capital base, sourcing advantage, global network and industry knowledge. It also leverages a sizable team of operating
professionals, as well as senior advisors and other advisors, many of whom are former chief executive officers and leaders of the business community.

Our traditional private equity investment strategy typically seeks to engage primarily in management buyouts, build-ups, or other investments with a view to
acquire a controlling or significant influence. Building upon our four decades of private equity investing experience, we have sourced a number of smaller growth
equity investment opportunities, and we expanded our business by launching dedicated growth equity funds in 2016 and 2019 that pursue growth equity investment
opportunities in the technology, media and telecommunications ("TMT") sector, primarily in the United States, Canada, Europe and Israel. In 2016, we launched
another dedicated growth equity fund to pursue growth equity investment opportunities in the health care sector, primarily in the United States and Europe. As of
December 31, 2019, we have received $4.0 billion of capital commitments to our TMT and health care growth equity strategies.

We further expanded on our private equity business by making our first core investment in 2017. Through our core investments strategy, we target investments
that have a longer holding period and a lower risk profile, which may not be suitable for our traditional private equity funds. See "—Core Investments Strategy."
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Portfolio

The following chart presents information concerning the remaining value of traditional private equity funds by geography through December 31, 2019. We
believe that this data illustrates the benefits of our business approach and our ability to source and invest in deals in multiple geographies.

Remaining Value by Geography
(as of December 31, 2019)

Asia-Pacific; 31.0%

Americas: 34.0%

Europe & Middle East;
15.0%

As of December 31, 2019, our traditional private equity portfolio consisted of 106 companies with approximately $165 billion of annual revenues. These
companies are headquartered in 19 countries and operate in 20 general industries, which take advantage of our broad and deep industry and operating expertise.
Many of these companies are leading franchises with global operations, strong management teams and attractive growth prospects, which we believe will provide
benefits through a broad range of business conditions.

Investment Approach

Our approach to making private equity investments focuses on achieving multiples of invested capital and attractive risk-adjusted IRRs by selecting high-
quality investments that may be made at attractive prices, applying rigorous standards of due diligence when making investment decisions, implementing strategic
and operational changes that drive growth and value creation in acquired businesses, carefully monitoring investments, and making informed decisions when
developing investment exit strategies.

We believe that we have achieved a leading position in the private equity industry by applying a disciplined investment approach and by building strong
partnerships with highly motivated management teams who put their own capital at risk. When making private equity investments, we seek out strong business
franchises, attractive growth prospects, leading market positions and the ability to generate attractive returns. In our private equity funds, we do not effect
transactions that are "hostile," meaning a target company's board of directors makes an unfavorable recommendation with respect to the transaction or publicly
opposes the consummation of the transaction.

Sourcing and Selecting Investments
We have access to significant opportunities for making private equity investments as a result of our sizable capital base, global platform, and relationships with
leading executives from major companies, commercial and investment banks, and other investment and advisory institutions. Members of our global network

contact us with new investment opportunities, including a substantial number of exclusive investment opportunities and opportunities that are made available to
only a limited number of
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other firms. We also proactively pursue business development strategies that are designed to generate deals internally based on the depth of our industry knowledge
and our reputation as a leading financial sponsor.

Due Diligence and the Investment Decision

When an investment team determines that an investment proposal is worth consideration, the proposal is formally presented to the applicable regional
investment committee and the due diligence process commences, if appropriate. The objective of the due diligence process is to identify attractive investment
opportunities based on the facts and circumstances surrounding an investment and to prepare a framework that may be used from the date of an acquisition to drive
operational improvement and value creation. When conducting due diligence, investment teams evaluate a number of important business, financial, tax,
accounting, environmental, social, governance, legal and regulatory issues in order to determine whether an investment is suitable. While the due diligence process
differs depending on the type of investment we make, generally, in connection with the private equity due diligence process, investment professionals spend
significant amounts of time meeting with a company's management and operating personnel, visiting plants and facilities, and where appropriate, speaking with
other stakeholders interested in and impacted by the investment in order to understand the opportunities and risks associated with the proposed investment. Our
investment professionals may also use the services of outside accountants, consultants, lawyers, investment banks and industry experts as appropriate to assist them
in this process. Investment committees or portfolio managers, as applicable, monitor our due diligence practices and approve an investment before it is made.

Building Successful and Competitive Businesses

Portfolio management committees are responsible for working with our investment professionals from the date on which a private equity investment is made
until the time it is exited in order to ensure that strategic and operational objectives are accomplished and that the performance of the investment is closely
monitored. When investing in a private equity portfolio company, we partner with management teams to execute on our investment thesis, and we rigorously track
performance through regular monitoring of detailed operational and financial metrics as well as appropriate environmental, social and governance issues. We have
developed a global network of experienced managers and operating professionals who assist the private equity portfolio companies in making operational
improvements and achieving growth. We augment these resources with operational guidance from operating professionals at KKR Capstone, senior advisors, other
advisors and investment teams, and with "100-Day Plans" that focus the firm's efforts and drive our strategies. We seek to emphasize efficient capital management,
top-line growth, R&D spending, geographical expansion, cost optimization and investment for the long-term.

Realizing Investments

We have developed substantial expertise for realizing private equity investments. From our inception through December 31, 2019, the firm has generated
approximately $149.0 billion of cash proceeds from the sale of our private equity portfolio companies in initial public offerings and secondary offerings, dividends,
and sales to strategic and financial buyers. When exiting private equity investments, our objective is to structure the exit in a manner that optimizes returns for fund
investors and, in the case of publicly traded companies, minimizes the impact that the exit has on the trading price of the company's securities. We believe that our
ability to successfully realize investments is attributable in part to the strength and discipline of our portfolio management committees and capital markets business,
as well as the firm's longstanding relationships with corporate buyers and members of the investment banking and investing communities.

Private Equity Fund Structures

The private equity funds that we sponsor and manage have finite lives and investment periods. Each fund is organized as one or more partnerships, and each
partnership is controlled by a general partner. Private equity fund investors are limited partners who agree to contribute a specified amount of capital to the fund
from time to time for use in qualifying investments during the investment period, which generally lasts up to six years depending on how quickly capital is
deployed. The investment period for certain funds may be terminated upon supermajority vote (based on capital commitment) of the fund's limited partners or by
the fund's advisory committee. The term of our private equity funds generally last for 10 to 12 years and may last up to 15 years from the date of the fund's first or
last investment, subject to a limited number of extensions with the consent of the limited partners or the applicable advisory committee. Given the length of the
investment periods and terms of our private equity funds and the limited conditions under which such periods can be terminated and commitments may be
withdrawn, the AUM of our private equity funds provide a long-term stable capital base.

Each private equity fund's general partner is generally entitled to a carried interest that allocates to it 20% of the net profits realized by the limited partners
from the fund's investments. Our private equity funds since 2012 generally have a performance hurdle which requires that we return 7%, compounded annually, to
limited partners in the fund prior to receiving our 20% share of net profits realized by limited partners. Such performance hurdles are subject to a catch-up
allocation to the general partner after the hurdle has been reached. Our earlier private equity funds do not include a performance hurdle. The timing of receipt of
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carried interest in respect of investments of our private equity funds is dictated by the terms of the partnership agreements that govern such funds, and is distributed
to the general partner of a private equity fund only after all of the following are met: (i) a realization event has occurred (e.g. sale of a portfolio company, dividend,
etc.); (ii) the vehicle has achieved positive overall investment returns since its inception, in excess of performance hurdles where applicable, and is accruing carried
interest; and (iii) with respect to investments with a fair value below cost, cost has been returned to fund investors in an amount sufficient to reduce remaining cost
to the investments' fair value. For a fund that has a fair value above cost, overall, and is otherwise accruing carried interest, but has one or more investments where
fair value is below cost, the shortfall between cost and fair value for such investments is referred to as a "netting hole." See "Management's Discussion and
Analysis of Financial Condition and Results of Operations—Liquidity—Sources of Liquidity" for a discussion of netting holes. Net realized profit or loss is not
netted between or among funds. In addition, the agreements governing our private equity funds generally include a "clawback" provision that, if triggered, may
give rise to a contingent obligation that may require the general partner to return or contribute amounts to the fund for distribution to fund investors at the end of
the life of the fund. See "Management's Discussion and Analysis of Financial Condition and Results of Operations—Critical Accounting Policies—Recognition of
Carried Interest in the Statement of Operations" and "Risk Factors—The 'clawback’ provision in our governing agreements may give rise to a contingent obligation
that may require us to return or contribute amounts to our funds and fund investors."

We enter into management agreements with our private equity funds pursuant to which we receive management fees in exchange for providing the funds with
management and other services. Gross management fees for our private equity funds generally range from 1% to 2% of committed capital during the fund's
investment period and are generally 0.75% to 1.25% of invested capital after the expiration of the fund's investment period with subsequent reductions over time,
which causes the fees to be reduced as investments are liquidated. In addition, in connection with the expiration of the investment period, a private equity fund may
establish a reserve on its fund investors' capital commitments on which no fee is paid unless such capital is invested. These management fees are paid by private
equity fund investors, who generally contribute capital to the fund in order to allow the fund to pay the fees to us. Our private equity funds generally require that
management fees be returned to fund investors before a carried interest may be paid.

We also enter into monitoring agreements with our portfolio companies pursuant to which we receive periodic monitoring fees in exchange for providing them
with management, consulting and other services, and we typically receive transaction fees for providing portfolio companies with financial, advisory and other
services in connection with specific transactions. Monitoring agreements may provide for a termination payment following an initial public offering or change of
control, if certain criteria are satisfied. In some cases, we may be entitled to other fees that are paid by an investment target upon closing a transaction or when a
potential investment is not consummated. Since 2014, our private equity fund agreements typically require us to share 100% of any monitoring, transaction and
other fees that are allocable to a fund (after reduction for expenses incurred allocable to a fund from unconsummated transactions) with fund investors.

In addition, the agreements governing our private equity funds enable investors in those funds to reduce their capital commitments available for further
investments, on an investor-by-investor basis, in the event one or more "key persons" (for example, investment professionals who are named as "key executives"
for certain geographically or product focused funds) cease to be actively involved in the management of the fund. While these provisions do not allow investors in
our funds to withdraw capital that has been invested or cause a fund to terminate, the occurrence of a "key person" event could cause disruption in our business,
reduce the amount of capital that we have available for future investments, and make it more challenging to raise additional capital in the future.

Because private equity fund investors typically are unwilling to invest their capital in a fund unless the fund's manager also invests its own capital in the fund's
investments, our private equity fund documents generally require the general partners of the funds to make minimum capital commitments to the funds. The
amounts of these commitments, which are negotiated by fund investors, generally range from 2% to 8% of a fund's total capital commitments at final closing, but
may be greater for certain funds (i) where we are pursuing newer strategies, (ii) where third party investor demand is limited, and (iii) where a larger commitment
is consistent with the asset allocation strategy our balance sheet is pursuing. When investments are made, the general partner contributes capital to the fund based
on its fund commitment percentage and acquires a capital interest in the investment that is not subject to a carried interest or management fees.
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Real Assets
Energy

Our energy platform aims to deliver current returns to fund investors through distributions generated by producing and selling oil and natural gas reserves and
capital appreciation. The goal is to provide fund investors with exposure to commodity prices and optionality associated with future drilling and production. Our
energy platform targets real asset investment opportunities across the upstream and midstream segments of the oil and gas industry. We have acquired and operated
oil and natural gas properties in mature basins located primarily in the United States. In acquiring these properties, which are typically considered to be non-core by
their sellers, we seek to generate value through optimizing production, reducing operating costs, and optimizing commercial and marketing arrangements. In
addition, we have completed investments in oil and gas drilling development transactions with operating companies and have also acquired mineral and royalty
interests. We work closely with external teams of technical and operational experts to assist in the selection, evaluation and operation of investments. We invest in
these energy strategies primarily through KKR's energy funds. As of December 31, 2019, we have received $3.9 billion of capital commitments to our energy funds
and $1.0 billion of capital commitments to this strategy through separately managed accounts.

Infrastructure

Our infrastructure platform seeks to achieve returns including current income through the acquisition and operational improvement of assets important to the
functioning of the economy. We believe that the global infrastructure market provides an opportunity for the firm's private investment, operational improvement
capabilities and stakeholder engagement. Through this platform we have made investments in power and utilities, midstream, alternative energy, transportation,
asset leasing, water and wastewater, and telecommunications infrastructure. As of December 31, 2019, we had received $12.7 billion of capital commitments to our
infrastructure funds, and $1.9 billion of capital commitments to this strategy through separately managed accounts and co-investment vehicles.

Real Estate

Our real estate equity platform targets real estate investment opportunities globally, across the United States, Western Europe and Asia-Pacific. Our equity
investments include direct investments in real property, debt, special situations transactions and businesses with significant real estate holdings that can benefit
from KKR's involvement and operational expertise. We seek to partner with real estate owners, lenders, operators, and developers to provide flexible capital to
respond to transaction specific needs, including the outright purchase or financing of existing assets or companies and the funding of future development or
acquisition opportunities. Through this strategy, we have made real estate equity investments in residential and commercial assets. We have also established an
investment platform with a strategic partner to invest in commercial real estate in the United States. As of December 31, 2019, we have received $5.5 billion of
capital commitments through our real estate equity investment funds.

Our real estate credit platform provides capital solutions for real estate transactions with a focus on commercial mortgage-backed securities, whole loans and
subordinated debt. As of December 31, 2019, we managed approximately $3.3 billion of assets in our real estate credit strategy, which include KKR Real Estate
Finance Trust Inc. ("KREF"), a NYSE-listed real estate investment trust ("REIT"), and $2.0 billion of capital commitments through our real estate credit funds
focused on the risk retention tranches of CMBS transactions.

Real Asset Investment Process

Our energy, infrastructure and real estate funds have a similar investment process as that described under "—Private Equity." Investment teams for a particular
real asset strategy formally present potential investments to the applicable strategy oriented investment committee or the portfolio manager, as applicable, which
monitors our due diligence practices and approves an investment before it is made. Most of our real asset strategies also have a portfolio management committee
that works with our investment professionals from the date on which an investment is made until the time it is exited in order to ensure that strategic and
operational objectives are accomplished and that the performance of the investment is closely monitored. In addition to leveraging the resources of the firm, our
energy, infrastructure and real estate investment teams typically partner with technical experts and operators to manage our real asset investments.
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Real Asset Fund Structures

Our energy, infrastructure and real estate funds generally have investment periods of up to 6 years and generally have a fund term of up to 13 years.
Management fees for such funds generally range from 0.75% to 1.5% on committed capital, invested capital or net asset value during the investment period and on
invested capital or net asset value for investments thereafter, subject to certain adjustments. These funds generally have performance hurdles of 8% to 10% subject
to a catch-up allocation to the general partner after the hurdle has been reached. Thereafter the general partners of such funds generally share in 10% to 20% of net
profits realized by limited partners.

Core Investments Strategy

Our core investments strategy targets investments with a longer holding period and a lower risk profile than our traditional private equity or, in certain cases,
our real asset investments. The holding periods in core investments are generally longer than 15 years. In 2017, we established core investment vehicles with $6.0
billion of capital commitments from fund investors and $3.5 billion of capital commitments from KKR's balance sheet, through which we aim to make core
investments in private equity and real asset opportunities globally.

Public Markets

Through our Public Markets business line, we operate our combined credit and hedge funds platforms. Our credit business invests capital in (i) leveraged
credit strategies, including leveraged loans, high-yield bonds, opportunistic credit and revolving credit strategies, and (ii) alternative credit strategies, including
special situations and private credit strategies such as direct lending and private opportunistic credit (or mezzanine) investment strategies. The funds, CLOs,
separately managed accounts, investment companies registered under the Investment Company Act of 1940 (the "Investment Company Act"), including business
development companies ("BDCs"), and alternative investment funds ("AIFs") in our leveraged credit and alternative credit strategies are managed by KKR Credit
Advisors (US) LLC, which is an SEC-registered investment adviser, KKR Credit Advisors (Ireland) Unlimited Company, which is regulated by the Central Bank
of Ireland ("CBI"), and FS/KKR Advisor, LLC ("FS/KKR Advisor"), which is a strategic BDC partnership with Franklin Square Holdings, L.P. ("FS
Investments"). Our Public Markets business line also includes our hedge funds platform, which consists of strategic partnerships with third-party hedge fund
managers in which KKR owns a minority stake (which we refer to as "hedge fund partnerships"). Our hedge fund partnerships offer a variety of investment
strategies, including hedge fund-of-funds, equity hedge funds and credit hedge funds.

We intend to continue to grow the Public Markets business line by leveraging our global investment platform, experienced investment professionals and the
ability to adapt our investment strategies to different market conditions to capitalize on investment opportunities that may arise at various levels of the capital
structure and across market cycles.

On April 9, 2018, we completed the transaction (the "FS Investments Transaction") to form FS/KKR Advisor to provide investment advisory services to two
BDC:s previously advised and sub-advised by KKR Credit Advisors (US) LLC, and four BDCs previously advised by FS Investments. We own a 50% interest in
FS/KKR Advisor. In December 2018, one of the BDCs previously advised by KKR Credit Advisors (US) LLC and one of the BDCs previously advised by FS
Investments merged to create FS KKR Capital Corp., a BDC listed on the NYSE and advised by FS/KKR Advisor. In December 2019, the other four non-traded
BDCs were merged to create FS KKR Capital Corp. 11, which is advised by FS/KKR Advisor. As of December 31, 2019, our BDC platform had approximately
$16.5 billion in combined AUM. We report all of the AUM of the BDCs in our AUM.
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The following chart presents the growth in the AUM of our Public Markets business line from the commencement of its operations in August 2004 through
December 31, 2019.

Public Markets
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(1) For years 2006 through 2008, AUM are presented pro forma for the KPE Transaction and, therefore, exclude the net asset value of KPE and its former commitments to our investment

funds. AUM of acquired businesses and pro rata AUM of hedge fund partnerships in which KKR has made an investment are included in the years on and after the completion of the
respective acquisitions or transactions, as applicable.

2) In 2015 our definition of AUM was amended to include (i) KKR's pro rata portion of AUM managed by third-party hedge fund managers in which KKR holds a minority stake and
(ii) capital commitments for which we are eligible to receive fees or carried interest upon deployment of capital. AUM for all prior periods has been adjusted to include such changes.
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Credit

Performance

We generally review our performance in our credit business by investment strategy.

Our leveraged credit strategies principally invest through separately managed accounts, BDCs, CLOs and investment funds. In certain cases, these strategies

have meaningful track records and may be compared to widely-known indices. The following table presents information regarding larger leveraged credit strategies
managed by KKR from inception to December 31, 2019. However, the information presented below is not intended to be representative of any past or future
performance for any particular period other than the period presented below. Past performance is no guarantee of any future result.

Leveraged Credit Strategies: Inception-to-Date Annualized Gross Performance vs. Benchmark by Strategy

Benchmark
Gross Net Gross

($ in millions) Inception Date Returns Returns Benchmark Returns
Bank Loans Plus High Yield Jul 2008 7.70% 7.09%  65% S&P/LSTA Loan Index, 35% BoAML HY Master II Index ® 6.13%
Opportunistic Credit ) May 2008 11.85% 9.93%  50% S&P/LSTA Loan Index, 50% BoAML HY Master II Index © 6.42%
Bank Loans Apr 2011 5.24% 4.64%  S&P/LSTA Loan Index ¥ 4.30%
High-Yield Apr 2011 7.12% 6.54%  BoAML HY Master II Index © 6.40%
Bank Loans Conservative Apr2011 4.66% 4.07%  S&P/LSTA BB-B Loan Index © 4.34%
European Leveraged Loans Sep 2009 4.92% 4.40%  CS Inst West European Leveraged Loan Index ® 4.41%
High-Yield Conservative Apr 2011 6.51% 5.94% BoAML HY BB-B Constrained © 6.42%
European Credit Opportunities 7 Sept 2007 5.54% 4.60%  S&P European Leveraged Loans (All Loans) (' 4.23%
Revolving Credit 1" May 2015 N/A N/A N/A N/A

(1) The benchmarks referred to herein include the S&P/LSTA Leveraged Loan Index (the "S&P/LSTA Loan Index"), S&P/LSTA U.S. B/BB Ratings Loan Index (the "S&P/LSTA BB-B Loan
Index"), the Bank of America Merrill Lynch High Yield Master II Index (the "BoAML HY Master II Index"), the BofA Merrill Lynch BB-B US High Yield Index (the "BoAML HY BB-B
Constrained"), the Credit Suisse Institutional Western European Leveraged Loan Index (the "CS Inst West European Leveraged Loan Index"), and S&P European Leveraged Loans (All
Loans). The S&P/LSTA Loan Index is a daily tradable index for the U.S. loan market that seeks to mirror the market-weighted performance of the largest institutional loans that meet
certain criteria. The S&P/ LSTA BB-B Loan Index is comprised of loans in the S&P/LSTA Loan Index, whose rating is BB+, BB, BB-, B+, B or B-. The BOAML HY Master II Index is an
index for high-yield corporate bonds. It is designed to measure the broad high-yield market, including lower-rated securities. The BOAML HY BB-B Constrained is a subset of the BOAML
HY Master II Index including all securities rated BB1 through B3, inclusive. The CS Inst West European Leveraged Loan Index contains only institutional loan facilities priced above 90,
excluding TL and TLa facilities and loans rated CC, C or are in default. The S&P European Leveraged Loan Index reflects the market-weighted performance of institutional leveraged loan
portfolios investing in European credits. While the returns of our leveraged credit strategies reflect the reinvestment of income and dividends, none of the indices presented in the chart
above reflect such reinvestment, which has the effect of increasing the reported relative performance of these strategies as compared to the indices. Furthermore, these indices are not
subject to management fees, incentive allocations, or expenses.

(2) Performance is based on a blended composite of Bank Loans Plus High Yield strategy accounts. The benchmark used for purposes of comparison for the Bank Loans Plus High Yield
strategy is based on 65% S&P/LSTA Loan Index and 35% BoAML HY Master II Index.

(3) The Opportunistic Credit strategy invests in high-yield securities and corporate loans with no preset allocation. The benchmark used for purposes of comparison for the Opportunistic
Credit strategy presented herein is based on 50% S&P/LSTA Loan Index and 50% BoAML HY Master II Index. Funds within this strategy may utilize third-party financing facilities to
enhance investment returns. In cases where financing facilities are used, the amounts drawn on the facility are deducted from the assets of the fund in the calculation of net asset value,
which tends to increase returns when net asset value grows over time and decrease returns when net asset value decreases over time.

(4) Performance is based on a composite of portfolios that primarily invest in leveraged loans. The benchmark used for purposes of comparison for the Bank Loans strategy is based on the
S&P/LSTA Loan Index.

(5) Performance is based on a composite of portfolios that primarily invest in high-yield securities. The benchmark used for purposes of comparison for the High Yield strategy is based on the
BoAML HY Master II Index.

(6) Performance is based on a composite of portfolios that primarily invest in leveraged loans rated B-/Baa3 or higher. The benchmark used for purposes of comparison for the Bank Loans
Conservative strategy is based on the S&P/LSTA BB-B Loan Index.

(7) The returns presented are calculated based on local currency.

(8) Performance is based on a composite of portfolios that primarily invest in higher quality leveraged loans. The benchmark used for purposes of comparison for the European Leveraged
Loans strategy is based on the CS Inst West European Leveraged Loan Index.

(9) Performance is based on a composite of portfolios that primarily invest in high-yield securities rated B or higher. The benchmark used for purposes of comparison for the High-Yield
Conservative strategy is based on the BOAML HY BB-B Constrained Index.

(10) Performance is based on a composite of portfolios that primarily invest in European institutional leveraged loans. The benchmark used for purposes of comparison for the European Credit
Opportunities strategy is based on the S&P European Leveraged Loans (All Loans) Index.

(11) This strategy has not called any capital as of December 31, 2019. As a result, the gross and net return performance measures are not meaningful and are not included above.
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Our alternative credit strategies primarily invest in more illiquid instruments through private investment funds, BDCs and separately managed accounts. The
following table presents information regarding our Public Markets alternative credit commingled funds where investors are subject to capital commitments from
inception to December 31, 2019. Some of these funds have been investing for less than 24 months, and thus their performance is less meaningful and not included
below. In addition, the information presented below is not intended to be representative of any past or future performance for any particular period other than the
period presented below. Past performance is no guarantee of any future result.

Alternative Credit Strategies: Fund Performance

Amount Fair Value of Investments
Gross

Multiple of Accrued

Public Markets Inception Gross Net Invested Carried

Investment Funds Date Commitment Invested () Realized (1 Unrealized Total Value IRR @ IRR @ Capital () Interest

(8 in Millions)

Special Situations Fund IT Dec 2014 $ 3,524.7 $ 2,655.3 $ 497.8 $ 2,448.6 $ 2,946.4 4.5% 2.4% 1.1 $ =

Special Situations Fund Dec 2012 2,2743 2,273.0 1,527.3 1,049.5 2,576.8 3.2% 1.2% 1.1 —

Mezzanine Partners Mar 2010 1,022.8 920.1 1,070.9 305.8 1,376.7 12.6% 8.2% 1.5 57.6
Private Credit Opportunities

Partners 11 Dec 2015 2,245.1 1,419.3 76.6 1,532.9 1,609.5 10.9% 8.0% 1.1 19.5

Lending Partners III Apr 2017 1,497.8 657.0 81.9 703.8 785.7 19.8% 16.2% .2 9.8

Lending Partners II Jun 2014 1,3359 1,179.1 1,090.1 435.7 1,525.8 10.3% 8.2% 1.3 43.1

Lending Partners Dec 2011 460.2 405.3 445.7 46.2 491.9 5.6% 4.0% 1.2 —

Lending Partners Europe Mar 2015 847.6 604.9 178.6 499.4 678.0 7.3% 4.3% 1.1 —

Other Alternative Credit Vehicles Various 10,738.3 4,813.7 3,180.6 3,391.3 6,571.9 N/A N/A N/A 124.8

Unallocated Commitments (4) Various 285.6 — — — — N/A N/A N/A —

All Funds $ 24,2323 $ 14,927.7 $ 8,149.5 $ 10,413.2 $ 18,562.7 $ 2548

(1) Recycled capital is excluded from the amounts invested and realized.

(2) These credit funds utilize third-party financing facilities to provide liquidity to such funds, and in such event IRRs are calculated from the time capital contributions are due from fund
investors to the time fund investors receive a related distribution from the fund. The use of such financing facilities generally decreases the amount of invested capital that would otherwise
be used to calculate IRRs, which tends to increase IRRs when fair value grows over time and decrease IRRs when fair value decreases over time. IRRs measure the aggregate annual
compounded returns generated by a fund's investments over a holding period and are calculated taking into account recycled capital. Net IRRs presented are calculated after giving effect to
the allocation of realized and unrealized carried interest and the payment of any applicable management fees. Gross IRRs are calculated before giving effect to the allocation of carried
interest and the payment of any applicable management fees.

(3) The multiples of invested capital measure the aggregate value generated by a fund's investments in absolute terms. Each multiple of invested capital is calculated by adding together the
total realized and unrealized values of a fund's investments and dividing by the total amount of capital invested by the investors. The use of financing facilities generally decreases the
amount of invested capital that would otherwise be used to calculate multiples of invested capital, which tends to increase multiples when fair value grows over time and decrease multiples
when fair value decreases over time. Such amounts do not give effect to the allocation of any realized and unrealized returns on a fund's investments to the fund's general partner pursuant
to a carried interest or the payment of any applicable management fees and are calculated without taking into account recycled capital.

(4) "Unallocated Commitments" represent unallocated commitments from our strategic investor partnerships.

For additional information regarding impact of market conditions on the value and performance of our investments, see "Risk Factors—Risks Related to Our
Business—Difficult market and economic conditions can adversely affect our business in many ways, including by reducing the value or performance of the
investments that we manage or by reducing the ability of our funds to raise or deploy capital, each of which could negatively impact our net income and cash flow
and adversely affect our financial prospects and condition" and "Risk Factors—Risks Related to the Assets We Manage—The historical returns attributable to our
funds, including those presented in this report, should not be considered as indicative of the future results of our funds or our balance sheet investments, of our
future results or the performance of our common stock."

Investment Approach

Our approach to making investments focuses on creating investment portfolios that seek to generate attractive risk-adjusted returns by selecting investments
that may be made at attractive prices, subjecting investments to regular monitoring and oversight, and, for more liquid investments, making buy and sell decisions
based on price targets and relative value parameters. The firm employs both "top-down" and "bottom-up" analyses when making investments. Our top-down
analysis involves, as appropriate, a macro analysis of relative asset valuations, long-term industry trends, business cycles, regulatory trends, interest rate
expectations, credit fundamentals and technical factors to target specific industry sectors and asset classes in which to invest. From a bottom-up perspective, our
investment decision is predicated on an investment thesis that is developed using our proprietary resources and knowledge and due diligence.
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Sourcing and Selecting Investments

We source investment opportunities through a variety of channels, including internal deal generation strategies and the firm's global network of contacts at
major companies, corporate executives, commercial and investment banks, financial intermediaries, other private equity sponsors and other investment and
advisory institutions. We are also provided with opportunities to invest, in certain strategies where appropriate, in the securities of KKR's private equity portfolio
companies, though there are limitations across the platform on the availability and maximum size of such KKR-affiliated investments.

Due Diligence and the Investment Decision

Once a potential investment has been identified, our investment professionals screen the opportunity and make a preliminary determination concerning
whether we should proceed with further diligence. When evaluating the suitability of an investment for our funds, we typically employ a relative value framework
and subject the investment to due diligence. This review considers many factors including, as appropriate, expected returns, capital structure, credit ratings,
historical and projected financial data, the issuer's competitive position, the quality and track record of the issuer's management team, margin stability, and industry
and company trends. Investment professionals use the services of outside advisors and industry experts as appropriate to assist them in the due diligence process
and, when relevant and permitted, leverage the knowledge and experience of our Private Markets investment professionals. Strategy-specific investment
committees monitor our due diligence practices.

Monitoring Investments

We monitor our portfolios of investments using, as applicable, daily, quarterly and annual analyses. Daily analyses include morning market meetings, industry
and company pricing runs, industry and company reports and discussions with the firm's Private Markets investment professionals on an as-needed basis. Quarterly
analyses include the preparation of quarterly operating results, reconciliations of actual results to projections and updates to financial models (baseline and stress
cases). Annual analyses involve conducting internal audits, and testing compliance with monitoring and documentation requirements.

Credit Strategies

Our credit business pursues investments in leveraged credit strategies, such as leveraged loans, high-yield bonds, opportunistic credit and revolving credit
strategies, and alternative credit strategies, such as special situations, direct lending and private opportunistic credit (or mezzanine) strategies. We pursue these
investments across a range of vehicles, including investment funds and separately managed accounts, for which we receive a fee and in certain cases an incentive
fee or carried interest.

We also manage structured credit vehicles in the form of CLOs that hold leveraged loans, high-yield bonds or a combination of both. CLOs are typically
structured as special purpose investment vehicles that acquire, monitor and, to varying degrees, manage a pool of credit assets. CLOs generally serve as long-term
financing for leveraged credit investments and as a way to reduce refinancing risk, reduce maturity risk and secure a fixed cost of funds over an underlying market
interest rate. We typically receive a fee for managing CLOs.

We also serve as the registered investment adviser or sub-adviser to registered investment companies. The management fees we are paid for managing
registered investment companies are generally subject to contractual rights that require their board of directors to provide prior notice in order to terminate our
investment management services. Following the FS Investments Transaction in April 2018, FS/KKR Advisor serves as the investment adviser to the BDCs in our
BDC platform.

Leveraged Credit. Our leveraged credit strategies are principally directed at investing in leveraged loans, high-yield bonds or a combination of both. Our
opportunistic credit strategy seeks to deploy capital across investment themes that take advantage of credit market dislocations, spanning asset types and
liquidity profiles. Our revolving credit strategy invests in senior secured revolving credit facilities.

Alternative Credit. Our alternative credit strategies consist of special situations and private credit strategies.
* Special Situations. We seek to make opportunistic investments largely in stressed or distressed companies through our special situations investment
strategy. These investments include distressed investments (including post- restructuring equity), control-oriented opportunities, rescue financing (debt

or equity investments made to address covenant, maturity or liquidity issues), debtor-in-possession or exit financing, and other event-driven investments
in debt or equity.
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* Private Credit. Our private credit strategies seek to leverage the knowledge and relationships developed in the leveraged credit business. These
strategies include direct lending and private opportunistic credit strategies. Through our direct lending strategy, we seek to make investments in
proprietarily sourced primarily senior debt financings for middle-market companies. Through our private opportunistic credit strategy, we seek to make
investments in directly sourced third-party mezzanine and mezzanine-like transactions and also seek asset-based credit and structured credit
opportunities across financial and hard assets. These investments often consist of mezzanine debt, which generates a current yield, coupled with
marginal equity exposure with additional upside potential.

Hedge Funds

Our hedge fund platform consists of strategic partnerships with third-party hedge fund managers in which KKR owns a minority stake. This includes a 39.6%
interest in Marshall Wace LLP (together with its affiliates, "Marshall Wace"), a global alternative investment manager specializing in long/short equity products,
and a 24.9% interest in BlackGold Capital Management L.P. ("BlackGold"), a credit-oriented investment manager focused on energy and hard asset investments.
We also own a 39.9% interest in, and are entitled to receive certain other payments from, PAAMCO Prisma Holdings, LLC ("PAAMCO Prisma"), an investment
manager focused on liquid alternative investment solutions, including hedge fund-of-fund portfolios.

Public Markets AUM and Vehicle Structures

As of December 31, 2019, our Public Markets business line had $99.1 billion of AUM, comprised of $41.1 billion of assets managed in our leveraged credit
strategies (which include $4.7 billion of assets managed in our opportunistic credit strategy and $2.0 billion of assets managed in our revolving credit strategy),
$6.6 billion of assets managed in our special situations strategy, $24.5 billion of assets managed in our private credit strategies, $26.1 billion of assets managed
through our hedge fund platform, and $0.8 billion of assets managed in other strategies. Our private credit strategies include $17.9 billion of assets managed in our
direct lending strategy and $6.6 billion of assets managed in our private opportunistic credit strategy. Our BDC platform has approximately $16.5 billion in
combined assets under management, all of which are reflected in the AUM of our leveraged credit strategies and alternative credit strategies above. We report all of
the assets under management of the BDCs in our BDC platform. We report only a pro rata portion of the AUM of our strategic partnerships with third-party hedge
fund managers based on KKR's percentage ownership in them.
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The table below presents information as of December 31, 2019, based on the investment funds, vehicles or accounts offered by our Public Markets business
line. Our funds, vehicles and accounts have been sorted based upon their primary investment strategies. However, the AUM and FPAUM presented for each line in
the table includes certain investments from non-primary investment strategies, which are permitted by their investment mandates, for purposes of presenting the

fees and other terms for such funds, vehicles and accounts.

Typical Incentive Fee /
Management Carried Preferred Duration
($ in millions) AUM FPAUM Fee Rate Interest Return of Capital
Leveraged Credit:
Leveraged Credit SMAs/Funds 22,802 21,199 0.10%-1.10% Various Various (V Subject to redemptions
CLOs 15,311 15,311 0.40%-0.50% Various Various 10-14 Years @
Total Leveraged Credit 38,113 36,510
Alternative Credit: ®
Special Situations 6,847 4,646 0.90%-1.75% @ 10.00-20.00% 7.00-12.00% 8-15 Years @
Private Credit 11,578 5,729 0.50%-1.50% 10.00-20.00% 5.00-8.00% 8-15 Years @
Total Alternative Credit 18,425 10,375
Hedge Funds © 26,082 20,947 0.50%-2.00% Various Various Subject to redemptions
BDCs © 16,460 16,460 0.60% 8.00% 7.00% Indefinite
Total 99,080 84,292

(1) Certain funds and CLOs are subject to a performance fee in which the manager or general partner of the funds share up to 20% of the net profits earned by investors in excess of
performance hurdles (generally tied to a benchmark or index) and subject to a provision requiring the funds and vehicles to regain prior losses before any performance fee is earned.

(2) Duration of capital is measured from inception. Inception dates for CLOs were between 2013 and 2019 and for separately managed accounts and funds investing in alternative credit

strategies from 2009 through 2019.

(3) Our alternative credit funds generally have investment periods of three to five years and our newer alternative credit funds generally earn fees on invested capital during the investment

period.

(4) Lower fees on uninvested capital in certain vehicles.

(5) Hedge Funds represent KKR's pro rata portion of AUM and FPAUM of our hedge fund partnerships.

(6) Consists of our BDC platform advised by FS/KKR Advisor. We report all of the AUM of the BDCs in our AUM and FPAUM.
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Fundraising and Composition of Fund Investors

We have a Client & Partner Group that is responsible for raising capital for us globally across all products, expanding our client relationships across asset
classes and across types of fund investors, developing products to meet our clients' needs, and servicing existing fund investors and products. We also provide
fundraising services to certain third-party fund managers in our hedge fund partnerships. As of December 31, 2019, we had over 90 executives and professionals
dedicated to our Client & Partner Group.

As of December 31, 2019, we had approximately 1,040 investors in funds across all our strategies, which reflect the addition of 75 investors during the year.
On average, a fund investor is invested in approximately two of our strategies as of December 31, 2019. The following charts detail our investor base by type and

geography as of December 31, 2019.

Fund Investor Base by Type ® Fund Investor Base by Geography

Endowment Foundation
Craporate: We 1%

Famaily Offiee HNW: 6%
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Funds: 3%

Mubdle Faoxl: T

1) Based on the AUM of our Private Markets investment funds, Private Markets co-investment vehicles, and Public Markets separately managed accounts and Public Markets
investment funds. These charts exclude general partner commitments, assets managed through CLOs, and assets managed by other asset managers with which KKR has formed
strategic partnerships where KKR does not hold more than a 50% ownership interest. Allocations are assigned to a type or geographic region according to subscriptions received from
a limited partner.

Capital Markets

Our Capital Markets business line is comprised of our global capital markets business, which is integrated with KKR’s other business lines, and serves our
firm, our portfolio companies and third-party clients by developing and implementing both traditional and non-traditional capital solutions for investments or
companies seeking financing. These services include arranging debt and equity financing, placing and underwriting securities offerings, and providing other types
of capital markets services that may result in the firm receiving fees, including underwriting, placement, transaction and syndication fees, commissions,
underwriting discounts, interest payments and other compensation, which may be payable in cash or securities, in respect of the activities described above.

Our capital markets business underwrites credit facilities and arranges loan syndications and participations. When we are sole arrangers of a credit facility, we
may advance amounts to the borrower on behalf of other lenders, subject to repayment. When we underwrite an offering of securities on a firm commitment basis,
we commit to buy and sell an issue of securities and generate revenue by purchasing the securities at a discount or for a fee. When we act in an agency capacity or
best efforts basis, we generate revenue for arranging financing or placing securities with capital markets investors. We may also provide issuers with capital
markets advice on security selection, access to markets, marketing considerations, securities pricing, and other aspects of capital markets transactions in exchange
for a fee. Our capital markets business also provides syndication services in
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respect of co-investments in transactions participated in by KKR funds or third-party clients, which may entitle the firm to receive syndication fees, management
fees and/or a carried interest.

The capital markets business has a global footprint, with local presence and licenses to carry out certain broker-dealer activities in various countries in North
America, Europe, Asia-Pacific and the Middle East. Our flagship capital markets subsidiary is KKR Capital Markets LLC, an SEC-registered broker-dealer and a
member of the Financial Industry Regulation Authority ("FINRA").

Principal Activities

Through our Principal Activities business line, we manage the firm's own assets on our balance sheet and deploy capital to support and grow our business
lines. Typically, the funds in our Private Markets and Public Markets business lines contractually require us, as general partner of the funds, to make sizable capital
commitments from time to time. We believe making general partner commitments assists us in raising new funds from limited partners by demonstrating our
conviction in a given fund's strategy. We also use our balance sheet to acquire investments in order to help establish a track record for fundraising purposes in new
strategies. We may also use our own capital to seed investments for new funds, to bridge capital selectively for our funds' investments or finance strategic
acquisitions and partnerships, although the financial results of an acquired business or hedge fund partnership may be reported in our other business lines.

Our Principal Activities business line also provides the required capital to fund the various commitments of our Capital Markets business line when
underwriting or syndicating securities, or when providing term loan commitments for transactions involving our portfolio companies and for third parties. Our
Principal Activities business line also holds assets that may be utilized to satisfy regulatory requirements for our Capital Markets business line and risk retention
requirements for our CLOs.

We also make opportunistic investments through our Principal Activities business line, which include co-investments alongside our Private Markets and Public
Markets funds as well as Principal Activities investments that do not involve our Private Markets or Public Markets funds.

We endeavor to use our balance sheet strategically and opportunistically to generate an attractive risk-adjusted return on equity in a manner that is consistent
with our fiduciary duties, in compliance with applicable laws, and consistent with our one-firm approach.
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The chart below presents the holdings of our Principal Activities business line by asset class as of December 31, 2019.

Holdings by Asset Class

Energy 3%

Real Estate
8%

Infrastructure
5%

Alternative

-y
Private Equity Eede.3%

66%
CLOs 5%

Other 6%

(1) General partner commitments in our funds are included in the various asset classes shown above. Assets and revenues of other asset managers with which KKR has formed strategic
partnerships where KKR does not hold more than 50% ownership interest are not included in our Principal Activities business line but are reported in the financial results of our other
business lines. Private Equity includes KKR private equity funds, co-investments alongside such KKR-sponsored private equity funds, certain core equity investments, and other

opportunistic investments. Equity investments in other asset classes, such as real estate, special situations and energy appear in these other asset classes. Other Credit consists of certain
leveraged credit and specialty finance strategies.
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Competition

We compete with other investment managers for both fund investors and investment opportunities. The firm's competitors consist primarily of sponsors of
public and private investment funds, real estate development companies, BDCs, investment banks, commercial finance companies and operating companies acting
as strategic buyers. We believe that competition for fund investors is based primarily on investment performance, investor liquidity and willingness to invest,
investor perception of investment managers' drive, focus and alignment of interest, business reputation, duration of relationships, quality of services, pricing, fund
terms including fees, and the relative attractiveness of the types of investments that have been or are to be made. We believe that competition for investment
opportunities is based primarily on the pricing, terms and structure of a proposed investment and certainty of execution. In addition to these traditional competitors
within the global investment management industry, we also face competition from local and regional firms, financial institutions and sovereign wealth funds in the
various countries in which we invest. In certain emerging markets, local firms may have more established relationships with the companies in which we are
attempting to invest. These competitors often fall into one of the aforementioned categories but in some cases may represent new types of fund investors, including
high net worth individuals, family offices and state-sponsored entities.

There are numerous funds focused on private equity, real assets, growth equity, credit and hedge fund strategies that compete for investor capital. Fund
managers have also increasingly adopted investment strategies outside of their traditional focus. For example, funds focused on credit and equity strategies have
become active in taking control positions in companies, while private equity funds have acquired minority equity or debt positions in publicly listed companies.
This convergence could heighten competition for investments. Furthermore, as institutional fund investors increasingly consolidate their relationships for multiple
investment products with a few investment firms, competition for capital from such institutional fund investors may become more acute. However, such
consolidation may also lead institutional fund investors to prefer more established investment firms, which could help us compete against newer entrants or
investment firms that are smaller in size or offer more limited types of investment strategies.

Some of the entities that we compete with as an investment firm may have greater financial, technical, marketing and other resources and more personnel than
us and, in the case of some asset classes, longer operating histories, more established relationships or greater experience. Several of our competitors also have
raised, or may raise, significant amounts of capital and have investment objectives that are similar to the investment objectives of our funds, which may create
additional competition for investment opportunities. Some of these competitors may also have lower costs of capital and access to funding sources that are not
available to us, which may create competitive advantages for them. In addition, some of these competitors may have higher risk tolerances, different risk
assessments or lower return thresholds, which could allow them to consider a wider range of investments and to bid more aggressively than us for investments.
Strategic buyers may also be able to achieve synergistic cost savings or revenue enhancements with respect to a targeted portfolio company, which may provide
them with a competitive advantage in bidding for such investments.

Our capital markets business competes primarily with investment banks and independent broker-dealers in North America, Europe, Asia-Pacific and the
Middle East. We principally focus our capital markets activities on the firm, our portfolio companies and fund investors, but we also seek to service other third
parties. While we generally target customers with whom we have existing relationships, those customers may have similar relationships with the firm's competitors,
many of whom will have access to competing securities transactions, greater financial, technical or marketing resources or more established reputations than us.

Competition is also intense for the attraction and retention of qualified employees and consultants. Our ability to continue to compete effectively in our
businesses will depend upon our ability to attract new employees and consultants and retain and motivate our existing employees and consultants.

Employees, Consultants and Advisors

As of December 31, 2019, we employed 1,384 people worldwide:

Investment Professionals 480
Other Professionals 624
Support Staff 280
Total Employees® 1,384

(1) Does not include 69 operating consultants of KKR Capstone and other consultants who provide services to us or our funds. KKR acquired KKR Capstone on January 1, 2020.
See "—KKR Capstone" below.
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Investment Professionals

Our 480 investment professionals come from diverse backgrounds in private equity, real assets, credit and other asset classes and include executives with
operations, strategic consulting, risk management, liability management and finance experience. As a group, these professionals provide us with a strong global
team for identifying attractive investment opportunities, creating value and generating superior returns.

Other Professionals

Our 624 other professionals come from diverse backgrounds in capital markets, economics, capital raising, client services, public affairs, finance, tax, legal,
compliance, human resources, and information technology. As a group, these professionals provide us with a strong team for overseeing investments and
performing capital markets activities, servicing our existing fund investors and creating relationships with new fund investors globally. Additionally, a majority of
these other professionals are responsible for supporting the global infrastructure of KKR.

KKR Capstone

We have developed an institutionalized process for creating value in investments. As part of our effort, we utilize a team of 69 operating professionals at KKR
Capstone, who work exclusively with our investment professionals and portfolio company management teams or our designees. With professionals in North
America, Europe and the Asia-Pacific, KKR Capstone provides additional expertise for assessing investment opportunities and assisting managers of portfolio
companies in defining strategic priorities and implementing operational changes. During the initial phases of an investment, KKR Capstone's work seeks to
implement our thesis for value creation. These operating professionals may assist portfolio companies in addressing top-line growth, cost optimization and efficient
capital allocation and in developing operating and financial metrics. Over time, this work shifts to identifying challenges and taking advantage of business
opportunities that arise during the life of an investment. On January 1, 2020, KKR acquired KKR Capstone.

Senior Advisors and Other Advisors

To complement the expertise of our investment professionals, we have a team of senior advisors and other advisors. While not KKR employees, they provide
us with additional operational and strategic insights. The responsibilities of senior advisors and other advisors include serving on the boards of our portfolio
companies, helping us source and evaluate individual investment opportunities and assisting portfolio companies with operational matters. These individuals
include current and former chief executive officers, chief financial officers and chairpersons of major corporations and others holding leading positions of public
agencies worldwide.
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Organizational Structure

The following simplified diagram illustrates our organizational structure as of February 10, 2020, unless otherwise noted. Certain entities depicted below may
be held through intervening entities not shown in the diagram.
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(1)KKR Management LLP is the sole holder of Class B common stock of KKR & Co. Inc. KKR Management LLP is owned by senior KKR employees.

(2)KKR Holdings is the holding vehicle through which certain of our current and former employees and other persons indirectly own their interest in KKR. KKR Group Partnership Units that
are held by KKR Holdings are exchangeable for shares of Class A common stock on a one-for-one basis, subject to customary conversion rate adjustments for stock splits, stock
dividends and reclassifications and compliance with applicable vesting and transfer restrictions. As limited partner interests, these KKR Group Partnership Units are non-voting and do
not entitle KKR Holdings to participate in the management of our business and affairs. As of January 1, 2020, KKR Holdings had approximately a 34.2% interest in our business
indirectly through its limited partner interests in KKR Group Partnership. KKR Holdings also holds Class C common stock that entitles it to cast a number of votes equal to the number
of KKR Group Partnership Units that it holds, with respect to the limited matters upon which our Class A common stockholders are entitled to vote.

(3)On January 1, 2020, KKR completed the Reorganization, in which KKR Management Holdings L.P. and KKR International Holdings L.P., which were formerly intermediate holding
companies for KKR's business, were combined with another intermediate holding company, KKR Fund Holdings L.P., which changed its name to KKR Group Partnership L.P. and
became the sole intermediate holding company for KKR's business.

(4)Includes Kohlberg Kravis Roberts & Co. L.P., the SEC-registered investment adviser, which in turn is the parent company of KKR's other management and capital markets subsidiaries,
including KKR Credit Advisors (US) LLC, KKR Credit Advisors (Ireland) Unlimited Company, KKR Alternative Investment Management Unlimited Company and KKR Capital
Markets Holdings L.P., the holding company for KKR Capital Markets LLC. Kohlberg Kravis Roberts & Co. L.P. is also the parent company of KKR Capstone Holdings LLC, the
holding company for KKR Capstone entities.

(5)40% of the carried interest earned from our investment funds, and, beginning with the quarter ended September 30, 2016, 40% of the management fees that would have been subject to a
management fee refund for investment funds that have a preferred return, are allocated to a carry pool, from which carried interest is allocable to our current and former employees and
other persons associated with KKR. Beginning with the quarter ended September 30, 2017, 43% of carried interest generated by certain then-current and future funds is allocated to the
carry pool instead of 40% of carried interest. For impacted funds, the incremental 3% replaces the amount of certain management fee refunds that would have been calculated for those
funds as performance income compensation. No carried interest has been allocated with respect to co-investments acquired from KPE in the KPE Transaction. See "Management's
Discussion and Analysis of Financial Condition and Results of Operations—Key Financial Measures Under GAAP—Expenses—Compensation and Benefits."

(6)Includes KKR Financial Holdings LLC and KKR Group Finance Co. Holdings Limited, which in turn owns the issuers of KKR's outstanding senior notes.
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Regulation

Our operations are subject to regulation and supervision in a number of jurisdictions. The level of regulation and supervision to which we are subject varies
from jurisdiction to jurisdiction and is based on the type of business activity involved. We, in conjunction with our outside advisors and counsel, seek to manage
our business and operations in compliance with such regulation and supervision. The regulatory and legal requirements that apply to our activities are subject to
change from time to time and may become more restrictive, which may make compliance with applicable requirements more difficult or expensive or otherwise
restrict our ability to conduct our business activities in the manner in which they are now conducted. Changes in applicable regulatory and legal requirements,
including changes in their enforcement, could materially and adversely affect our business and our financial condition and results of operations. As a matter of
public policy, the regulatory bodies that regulate our business activities are generally responsible for safeguarding the integrity of the securities and financial
markets and protecting fund investors who participate in those markets rather than protecting the interests of our stockholders.

United States
Regulation as an Investment Adviser

We conduct our advisory business through our investment adviser subsidiaries, including Kohlberg Kravis Roberts & Co. L.P. and its wholly-owned
subsidiary KKR Credit Advisors (US) LLC, each of which is registered as an investment adviser with the SEC under the Investment Advisers Act of 1940 (the
"Investment Advisers Act"). The investment advisers are subject to the anti-fraud provisions of the Investment Advisers Act and to fiduciary duties derived from
these provisions, which apply to our relationships with our advisory clients globally, including funds that we manage. These provisions and duties impose
restrictions and obligations on us with respect to our dealings with our fund investors and our investments, including for example restrictions on agency cross and
principal transactions. Our registered investment advisers are subject to periodic SEC examinations and other requirements under the Investment Advisers Act and
related regulations primarily intended to benefit advisory clients. These additional requirements relate, among other things, to maintaining an effective and
comprehensive compliance program, record-keeping and reporting requirements and disclosure requirements. The Investment Advisers Act generally grants the
SEC broad administrative powers, including the power to limit or restrict an investment adviser from conducting advisory activities in the event it fails to comply
with federal securities laws. Additional sanctions that may be imposed for failure to comply with applicable requirements include the prohibition of individuals
from associating with an investment adviser, the revocation of registrations and other censures and fines.

KKR Credit Advisors (US) LLC is also subject to regulation under the Investment Company Act as an investment adviser to a registered investment company.
The KKR Income Opportunities Fund is a closed-end management investment company registered under the Investment Company Act. The closed-end
management investment company and KKR Credit Advisors (US) LLC are subject to the Investment Company Act and the rules thereunder, which among other
things regulate the relationship between a registered investment company and its investment adviser and prohibit or restrict principal transactions and joint
transactions.

Regulation as a Broker-Dealer

KKR Capital Markets LLC, one of our subsidiaries, is registered as a broker-dealer with the SEC under the Exchange Act and in all 50 U.S. States and U.S.
territories, and is a member of the FINRA. As a registered broker-dealer, KKR Capital Markets LLC is subject to periodic SEC and FINRA examinations and
reviews. A broker-dealer is subject to legal requirements covering all aspects of its securities business, including sales and trading practices, public and private
securities offerings, use and safekeeping of customers' funds and securities, capital structure, record-keeping and retention and the conduct and qualifications of
directors, officers, employees and other associated persons. These requirements include the SEC's "uniform net capital rule," which specifies the minimum level of
net capital that a broker-dealer must maintain, requires a significant part of the broker-dealer's assets to be kept in relatively liquid form, imposes certain
requirements that may have the effect of prohibiting a broker-dealer from distributing or withdrawing its capital and subjects any distributions or withdrawals of
capital by a broker-dealer to notice requirements. These and other requirements also include rules that limit a broker-dealer's ratio of subordinated debt to equity in
its regulatory capital composition, constrain a broker-dealer's ability to expand its business under certain circumstances and impose additional requirements when
the broker-dealer participates in securities offerings of affiliated entities. Violations of these requirements may result in censures, fines, the issuance of cease-and-
desist orders, revocation of licenses or registrations, the suspension or expulsion from the securities industry of the broker-dealer or its officers or employees or
other similar consequences by regulatory bodies.
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Ireland

We have a number of subsidiaries which are authorized and regulated by the Central Bank of Ireland, or CBI. The CBI is responsible for, among other things,
regulating and supervising firms that provide financial services in Ireland, including broker-dealers and investment firms. The CBI also develops and maintains
regulatory policies for Ireland's financial services sector. The CBI has the authority to approve applications from financial services providers in Ireland, monitor
compliance with its standards, and take enforcement action for non-compliance. Violation of the CBI's requirements may result in administrative sanctions;
investigations; refusal, revocation or cancellation of authorization or registrations; criminal prosecution; and/or reports to other agencies.

KKR Alternative Investment Management Unlimited Company, KKR Credit Advisors (Ireland) Unlimited Company and KKR Capital Markets (Ireland)
Limited Company are regulated by the CBI. KKR Alternative Investment Management Unlimited Company is an authorized EU alternative investment manager
permitted to conduct portfolio management, risk management and certain administrative activities. KKR Credit Advisors (Ireland) Unlimited Company is
authorized to carry out a number of regulated activities including receiving and transmitting orders, portfolio management and providing investment advice. KKR
Capital Markets (Ireland) Limited Company is authorized to engage in a number of regulated activities regulated under Markets in Financial Instruments Directive,
known as "MIFID," including dealing as principal or agent, making arrangements in relation to certain types of specified investments, and arranging the
safeguarding and administration of assets. KKR Capital Markets (Ireland) Limited also benefits from a passport under the single market directives to offer services
cross border into all countries in the European Economic Area.

United Kingdom

We have several subsidiaries which are authorized and regulated by the United Kingdom Financial Conduct Authority (the "FCA") under the Financial
Services and Markets Act 2000 ("FSMA"). FSMA and related rules govern most aspects of investment business, including investment management, sales, research
and trading practices, provision of investment advice, corporate finance, use and safekeeping of client funds and securities, regulatory capital, record-keeping,
margin practices and procedures, approval standards for individuals, anti-money laundering, periodic reporting and settlement procedures. The FCA is responsible
for administering these requirements and our compliance with the FSMA and related rules. Violations of these requirements may result in censures, fines,
imposition of additional requirements, injunctions, restitution orders, revocation or modification of permissions or registrations, the suspension or expulsion from
certain "controlled functions" within the financial services industry of officers or employees performing such functions or other similar consequences.

KKR Capital Markets Limited has permission to engage in a number of regulated activities regulated under FSMA, including dealing as principal or agent and
arranging deals in relation to certain types of specified investments and arranging the safeguarding and administration of assets. KKR Capital Markets Limited also
currently benefits from a passport under the single market directives to offer services cross border into all countries in the European Economic Area and Gibraltar.
Although this benefit is expected to cease upon the scheduled expiration of the Brexit transitional period on December 31, 2020, KKR Capital Markets (Ireland)
Limited will continue to benefit from passporting rights. Kohlberg Kravis Roberts & Co. Partners LLP has permission to engage in a number of regulated activities
including advising on and arranging deals relating to corporate finance business in relation to certain types of specified investments. KKR Credit Advisors (EMEA)
LLP has permission to engage in a number of regulated activities including managing, advising on and arranging deals in relation to certain types of specified
investments.

Other Jurisdictions

Certain other subsidiaries or funds that we advise are registered with, have been licensed by or have obtained authorizations to operate in their respective
jurisdictions outside of the United States. These registrations, licenses or authorizations relate to providing investment advice, broker-dealer activities, marketing of
securities and other regulated activities. Failure to comply with the laws and regulations governing these subsidiaries and funds that have been registered, licensed

or authorized could expose us to liability and/or damage our reputation.

In Canada, KKR Capital Markets LLC is also registered as an international dealer under the Securities Act (Ontario). This registration permits us to trade in
non-Canadian equity and debt securities with certain types of investors located in Ontario, Canada.

In Japan, KKR Capital Markets Japan Ltd. is registered as a Type I and Type II Financial Instruments Business Operator (broker-dealer) under the Financial
Instruments and Exchange Act of Japan, and a money lender under the Money Lending Business Act of Japan.

30



Table of Contents

In the United Arab Emirates, KKR MENA Limited, a Dubai International Financial Centre company, is licensed to arrange deals in investments, advise on
financial products and arrange custody, and is regulated by the Dubai Financial Services Authority.

In Saudi Arabia, KKR Saudi Limited is licensed by the Capital Market Authority of Saudi Arabia and is authorized for the activity of arranging in the
securities business.

In Australia, KKR Australia Pty Limited and KKR Australia Investment Management Pty Limited are Australian financial services licensed and are authorized
to provide advice on and deal in financial products for wholesale clients, and are regulated by the Australian Securities and Investments Commission.

In Hong Kong, KKR Capital Markets Asia Limited is licensed by the Securities and Futures Commission in Hong Kong to carry on dealing in securities and
advising on securities regulated activities.

In Singapore, KKR Singapore Pte. Ltd. holds a capital markets services license to conduct fund management for qualified investors only, and is regulated by
Monetary Authority of Singapore.

In Mauritius, KKR Holdings Mauritius, Ltd. and KKR Account Adviser (Mauritius), Ltd. are unrestricted investment advisers authorized to manage portfolios
of securities and give advice on securities transactions, and are regulated by the Financial Services Commission, Mauritius.

In India, we have subsidiaries that are registered with the Securities Exchange Board of India ("SEBI") (i) as a foreign portfolio investor or a foreign venture
capital investor to make investments in Indian securities, (ii) as a merchant bank to execute capital market mandates, underwrite issues, offer investment advisory
and other consultancy services in connection with securities, and (iii) as an investment manager and sponsor of alternative investment funds. In addition, certain
subsidiaries are registered with the Reserve Bank of India as non-deposit taking non-banking financial companies and are authorized to undertake lending and
financing activities.

From time to time, one or more of our investment funds or their related investment vehicles may be regulated as a mutual fund by the Cayman Islands
Monetary Authority, regulated as an investment limited partnership by CBI, listed on the Irish Stock Exchange, notified with the Financial Services Agency of
Japan for sale pursuant to certain private placement exemptions and/or for investment pursuant to certain exemption, registered with the Financial Supervisory
Service of the Republic of Korea, licensed by or granted in principal approval from SEBI, subject to the regulatory supervision of the Commission de Surveillance
du Secteur Financier of Luxembourg, notified with the Netherlands Authority for Financial Markets for sale pursuant to certain private placement exemptions, or
registered under the Investment Company Act.

There are a number of legislative and regulatory initiatives in the United States and in Europe that could significantly affect our business. See "Risk Factors—

Risks Related to Our Business—Extensive regulation of our businesses affects our activities and creates the potential for significant liabilities and penalties. The
possibility of increased regulatory focus or legislative or regulatory changes could materially and adversely affect our business."
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Website and Availability of SEC Filings

Our website address is www.kkr.com. Information on our website is not incorporated by reference herein and is not a part of this report. We make available
free of charge on our website or provide a link on our website to our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on
Form 8-K, and any amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act, as soon as reasonably practicable after
those reports are electronically filed with, or furnished to, the SEC. To access these filings, go to the "Stockholder (KKR & Co. Inc.)" section of our "Investor
Center" page on our website, then click on "SEC Filings." In addition, these reports and the other documents we file with the SEC are available at a website
maintained by the SEC at www.sec.gov.

From time to time, we may use our website as a channel of distribution of material information. Financial and other material information regarding our
company is routinely posted on and accessible at www.kkr.com. In addition, you may automatically receive e-mail alerts and other information about our company
by enrolling your e-mail address by visiting the "Email Alerts" section under the "Stockholder (KKR & Co. Inc.)" section of the "Investor Center" page at
www.kkr.com.

ITEM 1A. RISK FACTORS

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

Risks Related to Our Business

Difficult market and economic conditions can adversely affect our business in many ways, including by reducing the value or performance of the investments
that we manage or by reducing the ability of our funds to raise or deploy capital, each of which could negatively impact our net income and cash flow and
adversely affect our financial prospects and condition.

Our business and the businesses of the companies in which we invest are materially affected by financial markets and economic conditions or events
throughout the world, such as interest rates, availability of credit, inflation rates, economic uncertainty, changes in laws (including laws relating to taxation), trade
barriers, commodity prices, currency exchange rates and controls and national and international political circumstances (including wars, terrorist acts or security
operations). For example, the turmoil in the global financial markets during 2008 and 2009 provoked significant volatility of securities prices, contraction in the
availability of credit and the failure of a number of companies, including leading financial institutions, and had a material adverse effect on our businesses and the
businesses of the companies in which we invest. Similarly, the imposition of tariffs in 2019 have weighed on the global economy, and although an initial trade deal
was reached in January 2020 between the two countries, ongoing trade disputes could create uncertainty and volatility in the market that can adversely affect our
business. See "Management's Discussion and Analysis of Financial Condition and Results of Operations—Business Environment" for a discussion of recent
developments in market and business conditions that may affect our business.

Such financial markets and economic conditions are outside our control and may affect the level and volatility of securities prices and liquidity and as a result,
the value of our investments and our financial results. In addition, we may not be able to or may choose not to manage our exposure to these conditions and/or
events. If not otherwise offset, declines in the equity, commodity and debt in the markets would likely cause us to write down our investments and the investments
of our funds. For example, during the global financial crisis in 2008 and 2009, valuations of our private equity funds declined across all geographies, with
investments in private equity funds marked down to as low as 67% of original cost and multiples of invested capital reaching as low as 0.5x, 0.6x, 0.7x and 0.8x for
the European Fund II, European Fund III, 2006 Fund and Asian Fund, respectively, as of March 31, 2009. Our profitability may also be materially and adversely
affected by our fixed costs and the possibility that we would be unable to scale back other costs within a time frame sufficient to match any decreases in net income
relating to a downturn in market and economic conditions.

Unfavorable market and economic conditions may reduce opportunities for our funds to make, exit and realize value from their investments. Challenging

market and economic conditions, including those caused by changes in tax laws and other regulatory restrictions, may make it difficult for us to find suitable
investments for our funds or secure financing for
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investments on attractive terms. Such conditions may also result in reduced opportunities for our funds to exit and realize value from their existing investments and
lower-than-expected returns on existing investments. Although the equity markets are not the only means by which we exit investments, in challenging equity
markets, our funds may experience greater difficulty in realizing value from investments. In addition, when financing is not available or becomes too costly, it is
difficult for potential buyers to raise sufficient capital to purchase our funds' investments. Consequently, we may earn lower-than-expected returns on investments,
which could cause us to realize diminished or no carried interest.

We generally raise capital for a successor fund following the substantial and successful deployment of capital from the existing fund. In the event of poor
performance by existing funds, our ability to raise new funds is impaired. Our fundraising may also be negatively impacted by any change in or rebalancing of fund
investors' asset allocation policies. During periods of unfavorable fundraising conditions, fund investors may negotiate for lower fees, different fee sharing
arrangements for transaction or other fees, and other concessions. The outcome of such negotiations could result in our agreement to terms that are materially less
favorable to us than for prior funds we have managed. Our current funds, including all our recent private equity funds, have performance hurdles, which require us
to generate a specified return on investment prior to our right to receive carried interest. This requirement will likely be in all our future funds, and the hurdle rate
could increase for our future funds. In addition, successor funds raised by us when such unfavorable circumstances described above exist would also likely result in
smaller funds than our comparable predecessor funds. Fund investors may also seek to redeploy capital away from certain of our credit or other non-private equity
investment vehicles, which permit redemptions on relatively short notice, in order to meet liquidity needs or invest in other asset classes or with other managers.
Any of these developments could materially and adversely affect our future revenues, net income, cash flow, financial condition or ability to retain our employees.
See "—Our inability to raise additional or successor funds (or raise successor funds of a comparable size as our predecessor funds) could have a material adverse
impact on our business" and "—Our investors in future funds may negotiate to pay us lower management fees, reimburse us for fewer expenses or change the
economic terms of our future funds, including with respect to transaction fees, management fees or monitoring fees, to be less favorable to us than those of our
existing funds, which could materially and adversely affect our revenues or profitability."

During periods of difficult market or economic conditions or slowdowns (which may occur across one or more industries, sectors or geographies), companies
or assets in which we have invested may experience decreased revenues, financial losses, credit rating downgrades, difficulty in obtaining access to financing and
increased funding costs. These companies may also have difficulty in expanding their businesses and operations or be unable to meet their debt service obligations
or pay other expenses as they become due, including amounts payable to us. Negative financial results in our funds' portfolio companies may result in lower
investment returns for our investment funds, which could materially and adversely affect our operating results and cash flow. To the extent the operating
performance of such portfolio companies (as well as valuation multiples) deteriorate or do not improve, our funds may sell those assets at values that are less than
we projected or even at a loss, thereby significantly affecting those funds' performance and consequently our operating results and cash flow and resulting in lower
or no carried interest being paid to us. Adverse conditions may also increase the risk of default with respect to private equity, credit and other investments that we
manage or the abandonment or foreclosure of our real asset investments. Even if economic and market conditions do improve broadly, adverse conditions in
particular sectors may also cause our performance to suffer. Finally, low interest rates related to monetary stimulus, economic stagnation or deflation may
negatively impact expected returns on all types of investments as the demand for relatively higher return assets increases and the supply decreases.

In addition, our capital markets business generates fees through a variety of activities in connection with the issuance and placement of equity and debt
securities and credit facilities, with the size of fees generally correlated to overall transaction sizes. As a result, adverse conditions in financial markets as described
above, as well as lower level of transaction activities involving our funds' investments, which can be unpredictable and outside our control, may negatively impact
both the frequency and size of fees generated by our capital markets business.

Changes in the debt financing markets may negatively impact the ability of our investment funds, their portfolio companies and strategies pursued with our
balance sheet assets to obtain attractive financing for their investments or to refinance existing debt and may increase the cost of such financing or refinancing
if it is obtained, which could lead to lower-yielding investments and potentially decrease our net income.

In the event that our funds are unable to obtain committed debt financing for potential acquisitions or can only obtain debt at an increased interest rate or on
unfavorable terms, our funds may have difficulty completing otherwise profitable acquisitions or may generate profits that are lower than would otherwise be the
case, either of which could lead to a decrease in the investment income earned by us. Any failure by lenders to provide previously committed financing can also
expose us to potential claims by sellers of businesses that we may have contracted to purchase. Similarly, certain of the strategies pursued with our balance sheet
assets rely on the use of leverage, including the issuance of CLOs, and other secured and unsecured borrowings. Our ability to generate returns on these assets
would be reduced to the extent that changes in market conditions,
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including an increase by the U.S. Federal Reserve of its benchmark interest rate, cause the cost of our financing to increase relative to the income that can be
derived from the assets acquired and financed. Similarly, our portfolio companies regularly utilize the corporate debt markets in order to obtain financing for their
operations. To the extent that credit markets render such financing difficult to obtain or more expensive, this may negatively impact the operating performance of
those portfolio companies and, therefore, the investment returns on our funds. In addition, to the extent that conditions in the credit markets impair the ability of our
portfolio companies to refinance or extend maturities on their outstanding debt, either on favorable terms or at all, the operating performance of those portfolio
companies may be negatively impacted, which could impair the value of our investment in those portfolio companies and lead to a decrease in the investment
income earned by us. In some cases, the inability of our portfolio companies to refinance or extend maturities may result in the inability of those companies to
repay debt at maturity or pay interests when due, and may cause the companies to sell assets, undergo a recapitalization or seek bankruptcy protection, any of
which would also likely impair the value of our investment and lead to a decrease in investment income earned by us.

Transition away from LIBOR as a benchmark reference for interest rates may affect the cost of capital and may require amending or restructuring existing
debt instruments and related hedging arrangements for us, our investment funds and our portfolio companies, and may impact the value of floating rate
securities based on LIBOR we or our investment funds hold or may hold in the future, which may result in additional costs or adversely affect our or our
funds' liquidity, results of operations and financial condition.

A substantial portion of the long-term indebtedness incurred by us, our investment funds and our portfolio companies bears interest at fluctuating interest rates,
primarily based on the London interbank offered rate ("LIBOR"). In July 2017, the U.K. Financial Conduct Authority (the authority that regulates LIBOR)
announced that it intends to stop compelling banks to submit rates for the calculation of LIBOR after 2021. Such announcement indicates that LIBOR 1in its current
form will likely cease to exist after 2021, and instead, a new method of calculating LIBOR or an alternative reference rate will be established. For example, the
Alternative Reference Rates Committee, a steering committee comprised of large U.S. financial institutions, identified the Secured Overnight Financing Rate
("SOFR") as its recommended alternative reference rate, which measures the cost of borrowing cash overnight collateralized by U.S. Treasury securities. However,
it is unknown whether SOFR or any other alternative reference rates will attain market acceptance as replacements for LIBOR, and various industry organizations
are still developing workable transition mechanisms. As such, it is not possible to predict all potential effects of these changes on U.S. and global credit markets.
While agreements governing our corporate revolving credit facility and our capital markets revolving credit facilities either mature before the end of 2021 or
contain a "fallback" provision providing for alternative rate calculations in the event LIBOR is unavailable, we, our investment funds and our portfolio companies
have other LIBOR-based debt instruments and related hedging arrangements that are likely to require amending or restructuring, which may be difficult, costly and
time consuming. In addition, from time to time our funds invest in floating rate loans and investment securities whose interest rates are indexed to LIBOR.
Uncertainty as to the nature of alternative reference rates and as to potential changes or other reforms to LIBOR, or any changes announced with respect to such
reforms, may result in a sudden or prolonged increase or decrease in the reported LIBOR rates and the value of LIBOR-based loans and securities, including those
of other issuers we or our funds currently own or may in the future own, and may impact the availability and cost of hedging instruments and borrowings, including
potentially, an increase to our and our funds' interest expense and cost of capital. Any increased costs or reduced profits as a result of the foregoing may adversely
affect our liquidity, results of operations and financial condition.

We have significant liquidity requirements, and adverse market and economic conditions may adversely affect our sources of liquidity, which could adversely
affect our business operations in the future.

We expect that our primary liquidity needs will consist of cash required to:

e continue to grow our business lines, including seeding new strategies, funding our capital commitments made to existing and future funds, co-investments
and any net capital requirements of our capital markets companies and otherwise supporting investment vehicles that we sponsor;

» warehouse investments in portfolio companies or other investments for the benefit of one or more of our funds, accounts or CLOs pending the
contribution of committed capital by the investors in such vehicles, and advancing capital to them for operational or other needs;

»  service debt obligations including the payment of obligations at maturity, on interest payment dates or upon redemption, as well as any contingent
liabilities that may give rise to future cash payments;

»  fund cash operating expenses and contingencies, including for litigation matters;
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*  payment of additional corporate income taxes following the Conversion;

*  pay amounts that may become due under our tax receivable agreement with KKR Holdings;

*  pay cash dividends in accordance with our dividend policy for our Class A common stock or the terms of our preferred stock;
* underwrite commitments, advance loan proceeds and fund syndication commitments within our capital markets business;

* acquire other assets for our Principal Activities business line, including our office space, other businesses, investments and assets, some of which may be
required to satisfy regulatory requirements for our capital markets business or risk retention requirements for CLOs (to the extent it continues to apply);
and

*  repurchase our Class A common stock pursuant to the share repurchase program or other securities issued by us.

These liquidity requirements are significant and, in some cases, involve capital that will remain invested for extended periods of time. As of December 31,
2019, we have approximately $5.2 billion of remaining unfunded capital commitments to our investment funds. Our commitments to our funds will require
significant cash outlays over time, and there can be no assurance that we will be able to generate sufficient cash flows from realizations of investments to fund
them. We have also used our balance sheet to provide credit support to our general partner's obligations to our funds, to provide certain guarantees in commercial
real estate financing transactions and to support certain transactions by our funds.

In addition, as of December 31, 2019, we had $27.0 billion of indebtedness outstanding under our credit facilities and debt securities on a GAAP basis and
$4.0 billion of indebtedness outstanding under our credit facilities and debt securities on a non-GAAP basis, and $2.3 billion of cash and cash equivalents on a
GAAP basis and $2.8 billion of cash and short-term investments on a non-GAAP basis. The non-GAAP based measures exclude the assets and liabilities of our
investment funds, CLOs and CMBS, and other consolidated entities that are not subsidiaries of KKR & Co. Inc., but include debt obligations of KKR Financial
Holdings LLC ("KFN"), which as of December 31, 2019, consisted of $948.5 million, which do not provide for recourse to KKR beyond the assets of KFN. Our
$1.0 billion corporate revolving credit facility is scheduled to mature in 2023. Depending on market conditions, we may not be able to refinance or renew all or part
of these senior notes or our corporate revolving credit facility, or find alternate sources of financing (including issuing equity), on commercially reasonable terms
or at all. Furthermore, the incurrence of additional debt by us or our subsidiaries in the future could result in downgrades of our existing corporate credit ratings,
which could limit the availability of future financing and increase our costs of borrowing.

In addition, the underwriting commitments for our capital markets business may require significant cash obligations, and these commitments may also put
pressure on our liquidity. The holding company for our capital markets business has entered into a credit agreement that provides for revolving borrowings of up to
$500 million, which can only be used in connection with our capital markets business, including placing and underwriting securities offerings, and a 364-day
revolving credit agreement that provides for revolving borrowings of up to $750 million, which can only be used to facilitate the settlement of debt transaction
syndicated by our capital markets business. To the extent we commit to buy and sell an issue of securities in firm commitment underwritings or otherwise, we may
be required to borrow under these revolving credit facilities to fund such obligations, which, depending on the size and timing of the obligations, may limit our
ability to enter into other underwriting arrangements or similar activities, service existing debt obligations or otherwise grow our business. Further, these facilities
are scheduled to mature in 2021 and 2020, respectively, and depending on the market conditions, we may not be able to refinance or renew them on commercially
reasonable terms or at all. Regulatory net capital requirements may also limit the ability of our broker-dealer subsidiaries to participate in underwriting or other
transactions or to allocate our capital more efficiently across our businesses.

In the event that our liquidity requirements were to exceed available liquid assets for the reasons specified above or for any other reasons, we could be forced
to sell assets or seek to raise debt or equity capital on unfavorable terms. For further discussion of our liquidity needs, see "Management's Discussion and Analysis

of Financial Condition and Results of Operations—Liquidity."

The "clawback" provisions in our governing agreements may give rise to a contingent obligation that may require us to return or contribute amounts to our
funds and fund investors.

The partnership documents governing our carry-paying funds, including funds relating to private equity, growth equity, infrastructure, energy, real estate,
special situations, private credit opportunities, direct lending, revolving credit and core
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investments, generally include a "clawback" provision that, if triggered, may give rise to a contingent obligation requiring the general partner to return amounts to
the fund for distribution to the fund investors at the end of the life of the fund. Under a clawback obligation, upon the liquidation of a fund, the general partner is
required to return, typically on an after-tax basis, previously distributed carry to the extent that, due to the diminished performance of later investments, the
aggregate amount of carry distributions received by the general partner during the term of the fund exceed the amount to which the general partner was ultimately
entitled, including the effects of any performance thresholds. We would continue to be subject to the clawback obligation even if carry has been distributed to
current or former employees or other personnel through our carry pool, and we would be required to seek other sources of liquidity to fund such an obligation if
such carry is not returned to us by them. As of December 31, 2019, $36.9 million of carried interest was subject to this clawback obligation, assuming that all
applicable carry-paying funds were liquidated at their December 31, 2019 fair values. Had the investments in such carry-paying funds been liquidated at zero value,
the clawback obligation would have been approximately $2.5 billion.

Carry distributions may give rise to clawback obligations that may be allocated to us and our principals who participate in the carry pool. In addition,
guarantees of or similar arrangements relating to clawback obligations in favor of third-party investors in an individual investment partnership by entities we own
may limit distributions of carried interest more generally.

Strategic investor partnerships have longer investment periods and invest in multiple strategies, which may increase the possibility of a "'netting hole," which
will result in less carried interest for us, as well as clawback liabilities.

We have entered into strategic partnerships with certain investors, generally through separately managed accounts, which have longer investment periods,
often of 20 years or more, and provide for investments across different investment strategies (which we refer to as "strategic investor partnerships"). Compared to
our traditional private equity fund structure, these partnerships may offer reduced fees for fund investors and may require netting across various funds in which
they invest. Generally, if a fund's investments have fair values above cost overall, but one or more of its investments has a fair value that is below cost, the shortfall
between cost and fair value for such investment (which we refer to as a "netting hole") must be "filled" by returning invested capital to such fund's limited partners
in an amount equal to such shortfall before any realized gains on individual investments can be distributed to the general partner as carried interest. The longer
investment period and cross-fund netting feature of the strategic investor partnerships increase the possibility of netting holes compared to our traditional private
equity fund structure, which, if present, will reduce the carried interest we otherwise would earn. Similarly, the longer duration of these partnerships can increase
the risk of clawback, because over a longer investment period, a period of reduced performance following periods of performance adequate to realize carried
interest is more likely to occur. See "—The 'clawback' provisions in our governing agreements may give rise to a contingent obligation that may require us to return
or contribute amounts to our funds and fund investors."

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

Our earnings are highly variable from quarter to quarter due to the volatility of investment returns of most of our funds, other investment vehicles and our
balance sheet assets and the transaction and other fees earned from our businesses. We recognize earnings on investments in our funds based on our allocable share
of realized and unrealized gains (or losses) reported by such funds and for certain of our recent funds, when a performance hurdle is achieved. During times of
market volatility the fair value of our funds and our balance sheet assets are more variable, and as publicly traded equity securities currently represent a significant
proportion of the assets of many of our funds and balance sheet assets, volatility in the equity markets may have a significant impact on our reported results. See
"Management's Discussion and Analysis of Financial Condition and Results of Operations—Ceritical Accounting Policies—Fair Value Measurements" for a
discussion of the impact of equity markets on the value of private equity investments. A decline in realized or unrealized gains, a failure to achieve a performance
hurdle or an increase in realized or unrealized losses, would adversely affect our net income.

Fee income, which we recognize when contractually earned, can vary due to fluctuations in AUM, the number of investment transactions made by our funds,
the number of portfolio companies we manage, the fee provisions contained in our funds and other investment products and transactions by our capital markets
business. In any particular quarter, fee income may vary significantly due to the variances in size and frequency of monitoring fees (including termination
payments), transaction fees or fees received by our capital markets business. Our total management, monitoring and transaction fees (net of fee credits) for the
years ended December 31, 2019, 2018 and 2017 were $1,504.6 million, $1,569.1 million and $1,309.0 million, respectively, on a GAAP basis, and $1,861.5
million, $1,853.9 million and $1,502.0 million, respectively, on a non-GAAP basis. We may create new funds or investment products or vary the terms of our
funds or investment products (for example our funds now include performance hurdles), which may alter the composition or mix of our income from time to time.
In particular, in our private equity and other funds raised since 2014, we credit all monitoring and transaction fees generated by the fund's investments against fund
management fees, which resulted in a decrease of our monitoring and transaction fee income.
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We may also experience fluctuations in our results from quarter to quarter, including our revenue and net income, due to a number of other factors, including
changes in the values of our funds' investments, changes in the amount of distributions or interest earned in respect of investments, changes in our operating
expenses, the degree to which we encounter competition and general market and economic conditions. In addition, our earnings and cash flows are dependent in
part on the performance of KFN, a specialty finance company that we acquired in 2014, and are subject to the risks to KFN's businesses as described elsewhere in
the report. Although KFN is a subsidiary of KKR, KFN has its own indebtedness outstanding. The terms of its indebtedness impose limitations on KFN's current
and future operations and may restrict its ability to make distributions to KKR. For the years ended December 31, 2019, 2018 and 2017, our net income attributable
to KKR & Co. Inc. Class A Common Stockholders was $1,971.7 million, $1,097.7 million and $984.9 million, respectively, and our after-tax distributable earnings
was $1,405.3 million, $1,597.2 million and $1,355.6 million, respectively. Such fluctuations may lead to variability in the value of interests in our business and
cause our results for a particular period not to be indicative of our performance in future periods. It may be difficult for us to achieve steady growth in net income
and cash flow on a quarterly basis, which could in turn lead to large adverse movements in the value of interests in our business.

The timing and receipt of carried interest from our investment funds are unpredictable and will contribute to the volatility of our cash flows. For example, with
respect to our private equity funds, carried interest is distributed to the general partner of a private equity fund with a clawback provision only after all of the
following are met: (i) a realization event has occurred (e.g., sale of a portfolio company, dividend, etc.); (ii) the fund has achieved positive overall investment
returns since its inception, in excess of performance hurdles where applicable, and is accruing carried interest; and (iii) with respect to investments with a fair value
below cost (which we refer to as a netting hole), cost has been returned to fund investors in an amount sufficient to reduce remaining cost to the investments' fair
value. Carried interest payments from investments depend on our funds' performance and opportunities for realizing gains, which may be limited. It takes a
substantial period of time to identify attractive investment opportunities, to raise all the funds needed to make an investment and then to realize the cash value (or
other proceeds) of an investment through a sale, public offering or other exit. To the extent an investment is not profitable, no carried interest will be received from
our funds with respect to that investment and, to the extent such investment remains unprofitable, we will only be entitled to a management fee on that investment.
Furthermore, certain vehicles and separately managed accounts may not provide for the payment of any carried interest at all. Even if an investment proves to be
profitable, it may be several years before any profits can be realized in cash. We cannot predict when, or if, any realization of investments will occur. In addition, if
finance providers, such as commercial and investment banks, make it difficult for potential purchasers to secure financing to purchase companies in our investment
funds' portfolio, it may decrease potential realization events and the potential to earn carried interest. A downturn in the equity markets would also make it more
difficult to exit investments by selling equity securities. If we were to have a realization event in a particular quarter, the event may have a significant impact on our
cash flows during the quarter that may not be replicated in subsequent quarters. A decline in realized or unrealized gains, or an increase in realized or unrealized
losses, would adversely affect our investment income, which could further increase the volatility of our quarterly results.

The timing and receipt of carried interest also vary with the life cycle of certain of our funds. Our carry-paying funds that have completed their investment
periods and are able to realize mature investments, sometimes referred to as being in a "harvesting period," are more likely to make larger distributions than our
carry-paying funds that are in their fund raising or investment periods that precede the harvesting period. During times when a significant portion of our AUM is
attributable to carry-paying funds that are not in their harvesting periods, we may receive substantially lower carried interest distributions.

In addition, we have formed strategic partnerships with third-party hedge fund managers in which KKR owns a minority stake (which we refer to as "hedge
fund partnerships"). These third-party hedge fund managers offer a variety of investment strategies, including hedge fund-of-funds, equity hedge funds and credit
hedge funds. As a result, we are indirectly exposed to the volatility and fluctuations in financial results of these hedge fund managers. For example, certain funds
managed by the hedge fund managers have "high-water mark" provisions whereby if the funds have experienced losses in prior periods, the fund managers will not
be able to earn incentive fees with respect to a fund investor's account until the net asset value of the fund investor's account exceeds the highest period end value
on which incentive fees were previously paid. The incentive fees the hedge fund managers earn are therefore dependent on the net asset value of these funds, which
could add to volatility in our quarterly results and cash flow.

A decline in the pace or size of investment by our funds would result in our receiving less revenue from fees.
The transaction and management or monitoring fees that we earn are driven in part by the pace at which our funds make investments and the size of those
investments. Any decline in that pace or the size of investments would reduce our revenue from transaction and management or monitoring fees. Likewise, during

an attractive selling environment, our funds may capitalize on increased opportunities to exit investments. Any increase in the pace at which our funds exit
investments, if not offset by new commitments and investments, would reduce future management fees. Additionally, in certain of our funds that
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derive management fees only on the basis of invested capital, the pace at which we make investments, the length of time we hold such investment and the timing of
disposition will directly impact our revenues. Many factors could cause such a decline in the pace of investment or the transaction and management or monitoring
fees we receive, including:

« the inability of our investment professionals to identify attractive investment opportunities;
e competition for such opportunities among other potential acquirers;

* unfavorable market and economic conditions;

* decreased availability of capital or financing on attractive terms;

e our failure to consummate identified investment opportunities because of business, regulatory or legal complexities and adverse developments in the U.S.
or global economy or financial markets;

* terms we may agree with or provide to our fund investors or investors in separately managed accounts with respect to fees such as increasing the
percentage of transaction or other fees we may share with our fund investors; and

* new regulations, guidance or other actions provided or taken by regulatory authorities.

Our inability to raise additional or successor funds (or raise successor funds of a comparable size as our predecessor funds) could have a material adverse
impact on our business.

Our current private equity funds and certain other funds and investment vehicles have a finite life and a finite amount of commitments from fund investors.
Once a fund nears the end of its investment period, our success depends on our ability to raise additional or successor funds in order to keep making investments
and, over the long term, earning management fees (although our funds and investment vehicles continue to earn management fees after the expiration of their
investment periods, they are generally at a reduced rate). Even if we are successful in raising successor funds, to the extent we are unable to raise successor funds
of a comparable size to our predecessor funds or the extent that we are delayed in raising such successor funds, our revenues may decrease as the investment period
of our predecessor funds expire and associated fees decrease. For example, European Fund IV was smaller than its predecessor fund and North America Fund XI
was smaller than its predecessor fund. The performance of our funds also impacts our ability to raise capital, and deterioration in the performance of our funds
would result in challenges to future fundraising. The evolving preferences of our fund investors may necessitate that alternatives to the traditional investment fund
structure, such as separately managed accounts, smaller funds and co-investment vehicles, become a larger part of our business going forward. This could increase
our cost of raising capital at the scale we have historically achieved. Furthermore, in order to raise capital for new strategies and products without drawing capital
away from our existing products, we will need to seek new sources of capital such as individual investors.

Our ability to raise new funds could also be hampered if the general appeal of private equity and alternative investments were to decline. An investment in a
limited partner interest in a private equity fund is less liquid than an exchange traded instrument and the returns on such investment may be more volatile than an
investment in securities for which there is a more active and transparent market. Private equity and alternative investments could fall into disfavor as a result of
concerns about liquidity and short-term performance. Institutional investors in private equity funds that have suffered from decreasing returns, liquidity pressure,
increased volatility or difficulty maintaining target asset allocations may materially decrease or temporarily suspend making new investments in private equity
funds. Such concerns could be exhibited, in particular, by public pension funds, which have historically been among the largest investors in alternative assets.
Many public pension funds are significantly underfunded and their funding problems have been, and may in the future be, exacerbated by economic downturn.
Concerns with liquidity could cause such public pension funds to reevaluate the appropriateness of alternative investments, and other institutional investors may
reduce their overall portfolio allocations to alternative investments. This could result in a smaller overall pool of available capital in our industry. There is no
assurance that the amount of commitments investors are making to alternative investment funds will continue at recent levels or that our ability to raise capital from
investors will not be hampered.

In addition, the asset allocation rules or regulations or investment policies to which such third-party investors are subject could inhibit or restrict the ability of
third-party investors to make investments in our investment funds. Coupled with a lack of distributions from their existing investment portfolios, many of these
investors may have been left with disproportionately outsized remaining commitments to, and invested capital in, a number of investment funds, which may
significantly limit their ability to make new commitments to third-party managed investment funds such as those advised by us.
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Fund investors may also seek to redeploy capital away from certain of our credit or other non-private equity investment vehicles, which permit redemptions on
relatively short notice in order to meet liquidity needs or invest in other asset classes. We believe that our ability to avoid excessive redemption levels primarily
depends on our funds' continued satisfactory performance, although redemptions may also be driven by other factors important to our fund investors, including
their need for liquidity and compliance with investment mandates, even if our performance is superior. Investors' liquidity needs tend to be more pronounced
during periods of market volatility. Any such redemptions would decrease our AUM and revenues.

In addition, the Dodd Frank Wall Street Reform and Consumer Protection Act (the "Dodd-Frank Act"), under what has become known as the "Volcker Rule,"
broadly prohibits depository institution holding companies (including foreign banks with U.S. branches, agencies or commercial lending companies and certain
insurance companies), insured depository institutions and their subsidiaries and controlled affiliates, or "banking entities," from investing in "covered funds,"
including third-party private equity funds like ours. As a result, banking entities, subject to certain limited exemptions, had to conform their existing covered fund
investments and relationships to the Volcker Rule, and are limited in their ability to undertake new contractual commitments to private equity funds like ours. In
addition to federal law, changes in state and local law may limit investment activities of state pension plans and insurance companies.

The number of funds raising capital varies from year to year, and in years where relatively few funds are raising capital, the growth of our AUM, FPAUM and
associated fees may be significantly lower. There is no assurance that fundraises for new strategies or successor funds will experience similar success as our
existing or predecessor funds in the future.

Our investors in future funds may negotiate to pay us lower management fees, reimburse us for fewer expenses or change the economic terms of our future
funds, including with respect to transaction fees, management fees or monitoring fees, to be less favorable to us than those of our existing funds, which could
materially and adversely affect our revenues or profitability.

In connection with raising new funds or securing additional investments in existing funds, we negotiate terms for such funds and investments with our fund
limited partners. The outcome of such negotiations could result in our agreement to terms that are materially less favorable to us than the terms of prior funds we
have advised or funds advised by our competitors. Such terms could restrict our ability to raise investment funds with investment objectives or strategies that
compete with existing funds, reduce fee revenues we earn, reduce the percentage of profits on third-party capital in which we share, increase the performance
hurdle required to be generated on investment prior to our right to receive carried interest, add expenses and obligations for us in managing the fund or increase our
potential liabilities. Furthermore, as institutional investors increasingly consolidate their relationships with investment firms and competition becomes more acute,
we may receive more requests to modify the terms in our new funds. Certain of our newer funds also include more favorable terms for fund investors that commit
to early closes for our funds. Additionally, in certain funds, we have agreed to charge management fees based on invested capital or net asset value as opposed to
charging management fees based on committed capital. In certain cases, we have provided "fee holidays" to certain investors during which we do not charge
management fees for a fixed period of time (such as the first six months). Agreement to terms that are materially less favorable to us could result in a material
decrease in our profitability.

Certain institutional investors have also publicly criticized certain fund fee and expense structures, including monitoring fees and transaction fees. We have
received and expect to continue to receive requests from a variety of fund investors and groups representing such investors to decrease fees and to modify our
carried interest and incentive fee structures, which could result in a reduction or delay in the timing of receipt of the fees and carried interest and incentive fees we
earn. The SEC has focused on certain fund fees and expenses, including whether such fees and expenses were appropriately disclosed to fund limited partners, and
such focus may lead to increased publicity that could cause fund investors to further resist our receipt of certain fees and expense reimbursements. In our flagship
private equity funds, we have increased the percentage of transaction and monitoring fees that are credited against fund management fees to 100% of the amount of
the transaction and monitoring fees attributable to that fund.

In addition, certain institutional investors, including sovereign wealth funds and public pension funds, have demonstrated an increased preference for
alternatives to the traditional investment fund structure, such as separately managed accounts, specialized funds and co-investment vehicles. We also have entered
into strategic investor partnerships with specific investors whereby we manage that investor's capital across a variety of our products on separately negotiated
terms. There can be no assurance that such alternatives will be as profitable to us as the traditional investment fund structure, and the impact such a trend could
have on our results of operations, if widely implemented, is unclear. Moreover, certain institutional investors are demonstrating a preference to in-source their own
investment professionals and to make direct investments in alternative assets without the assistance of investment advisers like us. Such institutional investors may
become our competitors and could cease to be our clients.
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Any agreement to or changes in terms less favorable to us could materially and adversely affect our revenues and profitability.
The investment management business is intensely competitive, which could have a material adverse impact on our business.

We compete as an investment manager for both fund investors and investment opportunities. The investment management business is highly fragmented, with
our competitors consisting primarily of sponsors of public and private investment funds, real estate development companies, BDCs, investment banks, commercial
finance companies and operating companies acting as strategic buyers of businesses. We believe that competition for fund investors is based primarily on:

*  investment performance;

e investor liquidity and willingness to invest;

e investor perception of investment managers' drive, focus and alignment of interest;

¢ business reputation;

» the duration of relationships with fund investors;

» the quality of services provided to fund investors;

e pricing;

«  fund terms (including fees);

« the relative attractiveness of the types of investments that have been or will be made; and
»  consideration for environmental, social and governance issues.

We believe that competition for investment opportunities is based primarily on the pricing, terms and structure of a proposed investment and certainty of
execution.

A number of factors serve to increase our competitive risks:

* anumber of our competitors in some of our businesses may have greater financial, technical, marketing and other resources and more personnel than we
do, and, in the case of some asset classes or geographic regions, longer operating histories, more established relationships, greater expertise or better
reputation;

» fund investors may materially decrease their allocations in new funds due to their experiences following an economic downturn, the limited availability of
capital, regulatory requirements or a desire to consolidate their relationships with investment firms;

*  some of our competitors may have agreed to terms on their investment funds or products that are more favorable to fund investors than our funds or
products, such as lower management fees, greater fee sharing or higher performance hurdles for carried interest, and therefore we may be forced to match
or otherwise revise our terms to be less favorable to us than they have been in the past;

*  some of our funds may not perform as well as competitors' funds or other available investment products;

e our competitors have raised or may raise significant amounts of capital, and many of them have similar investment objectives and strategies to our funds,
which may create additional competition for investment opportunities and may reduce the size and duration of pricing inefficiencies that many alternative
investment strategies seek to exploit;

*  some of these competitors may also have a lower cost of capital and access to funding sources that are not available to us, which may create competitive
disadvantages for us with respect to investment opportunities;

* some of our competitors may have higher risk tolerances, different risk assessments or lower return thresholds, which could allow them to consider a
wider variety of investments and to bid more aggressively than us for investments;
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*  some of our competitors may be subject to less regulation or less regulatory scrutiny and accordingly may have more flexibility to undertake and execute
certain businesses or investments than we do and/or bear less expense to comply with such regulations than we do;

» there are relatively few barriers to entry impeding the formation of new funds, including a relatively low cost of entering these businesses, and the
successful efforts of new entrants into our various lines of business, including major commercial and investment banks and other financial institutions,
have resulted in increased competition;

* some fund investors may prefer to invest with an investment manager that is not publicly traded, is smaller or manages fewer investment products; and
«  other industry participants will from time to time seek to recruit our investment professionals and other employees away from us.

We may lose investment opportunities in the future if we do not match investment prices, structures and terms offered by competitors. Our competitors that are
corporate buyers may be able to achieve synergistic cost savings in respect of an investment, which may provide them with a competitive advantage in bidding for
an investment. Alternatively, we may experience decreased investment returns and increased risks of loss if we match investment prices, structures and terms
offered by competitors. Moreover, as a result, if we are forced to compete with other investment firms on the basis of price, we may not be able to maintain our
current fund fee, carried interest or other terms. There is a risk that fees and carried interest in the alternative investment management industry will decline, without
regard to the historical performance of a manager. Fee or carried interest income reductions on existing or future funds, without corresponding decreases in our cost
structure, could materially and adversely affect our revenues and profitability.

In addition, if interest rates were to rise or if market conditions for competing investment products become or are more favorable and such products begin to
offer rates of return superior to those achieved by our funds, the attractiveness of our funds relative to investments in other investment products could decrease.
This competitive pressure could materially and adversely affect our ability to make successful investments and limit our ability to raise future funds, either of
which would adversely impact our business, results of operations and cash flow.

We are subject to increasing focus by our fund investors, our stockholders and regulators on environmental, social and governance (""ESG") matters.

Our fund investors, stockholders, regulators and other stakeholders are increasingly focused on ESG matters. Certain fund investors, including public pension
funds, have considered our record of socially responsible investing and other ESG factors in determining whether to invest in our funds. Similarly, certain of our
stockholders, particularly institutional investors, use third-party benchmarks or scores to measure our ESG practices, and decide whether to invest in our common
stock or engage with us to require changes to our practices. If our ESG practices do not meet the standards set by these fund investors or stockholders, they may
choose not to invest in our funds or exclude our common stock from their investments, and we may face reputational challenges by other stakeholders. The
occurrence of any of the foregoing could have a material adverse impact on new fundraises and negatively affect the price of our stock. In addition, there has also
been an increased regulatory focus on ESG-related practices by investment managers. The SEC has examined the methodology used by ESG funds for determining
socially responsible investments and EU legislators are expected to adopt new rules to standardize the definition of environmentally sustainable investing. If
regulators disagree with the procedures or standards we use for ESG investing, or new regulation or legislation, if adopted, requires a methodology of measuring or
disclosing ESG impact that is different from our current practice, our business and reputation could be adversely affected.

Changes in relevant tax laws, regulations or treaties or an adverse interpretation of these items by tax authorities could adversely impact our effective tax rate
and tax liability.

Our effective tax rate and tax liability is based on the application of current income tax laws, regulations and treaties. These laws, regulations and treaties are
complex, and the manner which they apply to us and our funds is sometimes open to interpretation. Significant management judgment is required in determining
our provision for income taxes, our deferred tax assets and liabilities and any valuation allowance recorded against our net deferred tax assets. Although
management believes its application of current laws, regulations and treaties to be correct and sustainable upon examination by the tax authorities, the tax
authorities could challenge our interpretation resulting in additional tax liability or adjustment to our income tax provision that could increase our effective tax rate.
Regarding the impact of the Conversion on our income taxes, see Item 8. Financial Statements and Supplementary Data—Note 11 "Income Taxes."
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In addition, tax laws, regulations or treaties newly enacted or enacted in the future may cause us to revalue our net deferred tax assets and have a material
change to our effective tax rate and tax liabilities. For example, the Tax Cuts and Jobs Act, which was enacted in December 2017 and amended various aspects of
U.S. federal income tax legislation (the "2017 Tax Act"), has resulted in various changes to U.S. tax laws, including meaningful reduction to the U.S. federal
corporate income tax rate and a partial limitation on the deductibility of business interest expense, which could have a material effect on our business operations
and our funds' investment activities. These and other changes from the 2017 Tax Act, including the changes to the carryback and carryforward of net operating
losses, U.S. taxation on earnings from international business operations and certain modifications to the Section 162(m) of the Code, could also have a significant
effect on the business of our portfolio companies. In December 2019, the Internal Revenue Service (the "IRS") released proposed regulations under Section
162(m), which addressed changes made by the 2017 Tax Act and, among other things, extended the coverage of Section 162(m) to include compensation paid by a
partnership for services performed for it by a covered employee of a corporation that is a partner in the partnership. The proposed regulations, if they become
effective in their current form, could meaningfully reduce the amount of tax deductions available to us. Additionally, foreign and state and local governments may
enact tax laws in response to the 2017 Tax Act that could result in further changes to foreign and state and local taxation and materially affect our financial position
and results of operations.

The U.S. Congress, the Organization for Economic Co-operation and Development (the "OECD") and other government agencies in jurisdictions in which we
and our affiliates invest or do business have maintained a focus on issues related to the taxation of multinational companies, such as KKR. The OECD, which
represents a coalition of member countries, is contemplating changes to numerous long-standing tax principles through its base erosion and profit shifting
("BEPS") project, which is focused on a number of issues, including profit shifting among affiliated entities in different jurisdictions, interest deductibility and
eligibility for the benefits of double tax treaties. Several of the proposed measures, including measures covering treaty abuse (including an anti-abuse "principal
purpose" test that would deny treaty benefits to the extent that obtaining such benefit was one of the principal purposes of any arrangement or transaction that
resulted directly or indirectly in such benefit), the deductibility of interest expense, local nexus requirements, transfer pricing and hybrid mismatch arrangements
are potentially relevant to some of our structures and could have an adverse tax impact on our funds, investors and/or our portfolio companies. Some member
countries have been moving forward on the BEPS agenda but, because timing of implementation and the specific measures adopted will vary among participating
states, significant uncertainty remains regarding the impact of BEPS proposals. If implemented, these and other proposals could result in a loss of tax treaty
benefits and increased taxes on income from our investments. In addition, the OECD is working on a "BEPS 2.0" initiative, which is aimed at (1) shifting taxing
rights to the jurisdiction of the consumer and (2) ensuring all companies pay a global minimum tax. New rules could be recommended by the end of 2020 and if
implemented could have a significant impact on KKR, its portfolio companies and its investment structures. The timing and scope of any provisions currently are
subject to significant uncertainty.

We depend on our founders and other key personnel, the loss of whose services could have a material adverse effect on our business, results of operations and
financial condition.

We depend on the efforts, skills, reputations and business contacts of our employees, including our founders, Henry Kravis and George Roberts, and other key
personnel, the information and deal flow they and others generate during the normal course of their activities and the synergies among the diverse fields of
expertise and knowledge held by our professionals. Accordingly, our success depends on the continued service of these individuals, who are not obligated to
remain employed with us. The loss of the services of any of them could have a material adverse effect on our revenues, net income and cash flows and could harm
our ability to maintain or grow AUM in existing funds or raise additional funds in the future.

Our employees and other key personnel possess substantial experience and expertise and have strong business relationships with investors in our funds and
other members of the business community. As a result, the loss of these personnel could jeopardize our relationships with investors in our funds and members of
the business community and result in the reduction of AUM or fewer investment opportunities. For example, if any of our key personnel were to join or form a
competing firm, our business, results of operations and financial condition could suffer.

Furthermore, the agreements governing our committed capital funds generally provide that in the event certain "key persons" (for example, investment
professionals who are named as "key executives" for certain geographically or product focused funds) cease to actively manage a fund or be substantially involved
in KKR activities, investors in the fund will be entitled to reduce, in whole or in part, their capital commitments available for further investments on an investor-by-
investor basis. In the case of certain of our fully paid-up funds, investors may be permitted to terminate their investment in the event a "key persons" provision is
triggered, which could possibly lead to a liquidation of those funds. In addition, the occurrence of such a "key person" event could cause us to agree to less
favorable ongoing terms with respect to the affected fund. Although we periodically engage in discussions with the limited partners of our funds regarding a waiver
of such provisions with respect to executives involved in geographically or product focused funds whose departures have occurred or are anticipated, such
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waiver is not guaranteed, and our limited partners' refusal to provide a waiver may have a material adverse effect on our revenue, net income and cash flow.

If we cannot retain and motivate our employees and other key personnel and recruit, retain and motivate new employees and other key personnel, our business,
results of operations and financial condition could be materially and adversely affected.

Our most important asset is our people, and our continued success is highly dependent upon the efforts of our employees and other key personnel, and to a
substantial degree on our ability to retain and motivate our employees and other key personnel and to strategically recruit, retain and motivate new talented
employees, including qualified investment professionals. However, we may not be successful in these efforts as the market for talented and qualified candidates is
extremely competitive. Our ability to recruit, retain and motivate our employees is dependent on our ability to offer highly attractive incentive opportunities. Under
the 2017 Tax Act, investments must be held for more than three years, rather than the prior requirement of more than one year, for carried interest to be treated for
U.S. federal income tax purposes as capital gain. The longer holding period requirement may result in some of our carried interest being treated as ordinary
income, which would materially increase the amount of taxes that our employees and other key personnel would be required to pay, thereby adversely affecting our
ability to offer attractive incentive opportunities. In addition, following the 2017 Tax Act, the tax treatment of carried interest may continue to be an area of focus
for policymakers and government officials, which could result in a further regulatory action by federal or state governments. For example, certain states, including
New York and California, have proposed legislation to levy additional state tax on carried interest, which may also negatively affect our ability to attract and retain
employees and key personnel. Similarly, changes in the United Kingdom with respect to the taxation of carried interest, including the treatment of certain carried
interest returns as income, which became effective from April 6, 2016, may impact our ability to recruit, retain and motivate employees and key personnel in the
United Kingdom. In addition, there have been proposed laws and regulations that sought to regulate the compensation of certain of our employees. See "—
Extensive regulation of our business affects our activities and creates the potential for significant liabilities and penalties. The possibility of increased regulatory
focus or legislative or regulatory changes could materially and adversely affect our business." The loss of even a small number of our investment professionals
could jeopardize the performance of our funds and other investment products, which would have a material adverse effect on our results of operations. Efforts to
retain or attract employees, including our investment professionals, may result in significant additional expenses, which could materially and adversely affect our
profitability.

Many of our employees hold interests in our business through KKR Holdings. These individuals historically received financial benefits from our business in
the form of distributions and amounts funded by KKR Holdings and through their direct and indirect participation in the value of KKR Group Partnership Units
held by KKR Holdings. While all of our employees receive base salaries from us, annual cash bonuses for certain employees were historically borne by KKR
Holdings from its cash reserves based upon distributions on a portion of KKR Group Partnership Units held by KKR Holdings. However, substantially all units in
KKR Holdings have been allocated to certain employees, and upon their vesting, distributions on vested units would belong to such unitholders and not be
available to fund annual cash bonuses. In addition, under its dividend policy, KKR intends to make equal quarterly dividends to holders of its Class A common
stock in a fixed amount per share per quarter. In 2019, no annual cash bonuses were borne by KKR Holdings. Although KKR Holdings may fund a portion of the
cash bonus payments from its cash reserves, if any, in future periods, we likely will continue to utilize our own funds for most, if not all, of the cash bonus
payments. In that event, either our profit margins or our employee retention or both may be adversely impacted. There can be no assurance that the carry pool will
have sufficient cash available to continue to make such cash payments in the future and fluctuations from the distributions generated from the carry pool, if not
offset by funds from other sources, including other performance-based income, could render our compensation less attractive. In any of these circumstances, a
higher percentage of our revenue would be paid out in the form of cash compensation, which could have a material adverse impact on our profit margins. Currently
40% or 43%, as applicable, of the carried interest earned from our investment funds is allocated to our carry pool. We are not permitted under our certificate of
incorporation to increase the percentage of carried interest allocable to the carry pool without the consent of a majority of our independent directors.

We have granted equity awards from our Equity Incentive Plans and expect to grant equity awards from our 2019 Equity Incentive Plan, which has caused and
will cause dilution. If we increase the use of equity awards in the future, expense associated with equity-based compensation may increase materially. For example,
in connection with compensation in 2019, we allocated equity awards relating to 4.7 million shares of Class A common stock under our Equity Incentive Plans, and
no KKR Holdings units were granted. KKR Holdings awards granted, if any, come from outstanding but previously unallocated units of KKR Holdings, and
consequently these grants do not increase the number of KKR Holdings units outstanding or outstanding shares of KKR Class A common stock on a fully-diluted
basis. The value of our Class A common stock may drop in value or be volatile, which may make our equity less attractive to our employees.

In July 2015, the SEC proposed rules, as mandated by the Dodd-Frank Act, requiring companies to develop and enforce recovery policies that in the event of

an accounting restatement, "claw back" from current and former executive officers incentive-based compensation they would not have received based on the
restatement. In April and May 2016, the SEC also
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issued for public comment revised proposed rules designed to prohibit certain incentive-based compensation arrangements deemed to encourage inappropriate risk
taking by covered financial institutions by providing "excessive" compensation, fees or benefits or that could lead to material losses. Although the SEC has not
adopted the proposed rules to date, the clawback proposal was included in the SEC's 2019 fall short-term rule making agenda. Depending on the outcome of the
rule making process, the application of these rules to us could require us to substantially revise our compensation strategy, increase our compensation and other
costs, and materially and adversely affect our ability to recruit and retain qualified employees. In addition, less carried interest from the carry pool may be allocated
to certain of our employees, which may result in less cash payments to such employees. To the extent our equity incentive or carry pool programs are not effective,
we may be limited in our ability to attract, retain and motivate talented employees and other key personnel and we may need to increase the level of cash
compensation that we pay.

In addition, there is no guarantee that the confidentiality and restrictive covenant agreements to which our employees and other key personnel are subject,
together with our other arrangements with them, will prevent them from leaving us, joining our competitors or otherwise competing with us. Depending on which
entity is a party to these agreements and/or the laws applicable to them, we may not be able to, or may choose not to, enforce them or become subject to lawsuits or
other claims, and certain of these agreements might be waived, modified or amended at any time without our consent. Even when enforceable, these agreements
expire after a certain period of time, at which point each of our employees and other key personnel are free to compete against us and solicit our fund investors and
employees. See "Certain Relationships and Related Transactions, and Director Independence—Confidentiality and Restrictive Covenant Agreements."

We strive to maintain a work environment that reinforces our culture of collaboration, motivation and alignment of interests with fund investors. If we do not
continue to develop and implement the right processes and tools to manage our changing enterprise and maintain our culture, our ability to compete successfully
and achieve our business objectives could be impaired, which could materially and adversely affect our business, results of operations and financial condition.

Operational risks and data security breaches may disrupt our businesses, result in losses or limit our growth.

We rely heavily on our financial, accounting and other data processing systems and on the systems of third parties who provide services to us. If any of these
systems do not operate properly or are disabled, we could suffer financial loss, a disruption of our businesses, liability to our funds, regulatory intervention or
reputational damage. In addition, we operate in businesses that are highly dependent on information systems and technology. For example, we face operational risk
from errors made in the execution, confirmation or settlement of transactions. We also face operational risk from transactions not being properly recorded,
evaluated or accounted for in our funds. In particular, our Public Markets business line is highly dependent on our ability to process and evaluate, on a daily basis,
transactions across markets and geographies in a time-sensitive, efficient and accurate manner. Our and our third-party service providers' information systems and
technology may not continue to be able to accommodate our growth, may not be suitable for new products and strategies and may be subject to security risks, and
the cost of maintaining such systems and technology may increase from our current level. Such a failure to accommodate growth, or an increase in costs related to
such information systems and technology, could have a material adverse effect on our business. We are also dependent on an increasingly concentrated group of
third-party vendors that we do not control for hosting solutions and technologies. A disaster or a disruption in technology or infrastructure that supports our
businesses, including a disruption involving electronic communications or other services used by us, our vendors or third parties with whom we conduct business,
or directly affecting our principal offices, could have a material adverse impact on our ability to continue to operate our business without interruption. Our business
continuation or disaster recovery programs may not be sufficient to mitigate the harm that may result from such a disaster or disruption. In addition, insurance and
other safeguards might only partially reimburse us for our losses, if at all. Furthermore, most of our administrative personnel and our information system and
technology infrastructure are located in our New York City office. Any disruption in the operation of, or inability to access, our New York City office could have a
significant impact on our business, and such risk of disruption or inaccessibility could be heightened during our planned move of our New York City office in
2020.

Our operations rely on the secure processing, storage and transmission of confidential and other information in our computer systems and networks. We face
various security threats on a regular basis, including ongoing cyber-security threats to and attacks on our information technology infrastructure that are intended to
gain access to our proprietary information, destroy data or disable, degrade or sabotage our systems. Although we take protective measures and endeavor to modify
them as circumstances warrant, our computer systems, software and networks may be vulnerable to unauthorized access, theft, misuse, computer viruses or other
malicious code, and other events that could have a security impact. We may be exposed to a more significant risk if these acts are taken by state actors. We and our
employees have been and expect to continue to be the target of fraudulent calls and emails, and the subject of impersonations and fraudulent requests for money,
and other forms of activities. The costs related to cyber or other security threats or disruptions may not be fully insured or indemnified by other means. In addition,
cyber-security has become a top priority for regulators around the world. Many jurisdictions in which we operate have
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laws and regulations relating to data privacy, cyber-security and protection of personal information, including the General Data Protection Regulation in the
European Union that became effective in May 2018 and the California Consumer Privacy Act that became effective in January 2020. Some jurisdictions have also
enacted laws requiring companies to notify individuals of data security breaches involving certain types of personal data. Breaches in security could potentially
jeopardize our, our employees' or our fund investors' or counterparties' confidential and other information processed and stored in, and transmitted through, our
computer systems and networks, or otherwise cause interruptions or malfunctions in our, our employees', our fund investors', our counterparties' or third parties'
operations, which could result in significant losses, increased costs, disruption of our business, liability to our fund investors and other counterparties, regulatory
intervention or reputational damage. Furthermore, if we experience a cyber-security incident and fail to comply with the relevant laws and regulations, it could
result in regulatory investigations and penalties, which could lead to negative publicity and may cause our fund investors and clients to lose confidence in the
effectiveness of our security measures. Finally, we rely on third-party service providers for certain aspects of our business, including for certain information
systems, legal services, technology, administration, tax and compliance matters. These third-party service providers could also experience any of the above cyber-
security threats, fraudulent activities or security breaches, and as a result, unauthorized individuals could improperly gain access to our confidential data. Any
interruption or deterioration in the performance of these third parties or cyber-security incidents involving these third parties could impair the quality of our and our
funds' operations and could impact our reputation and materially and adversely affect our businesses and limit our ability to grow.

Our portfolio companies also rely on data processing systems and the secure processing, storage and transmission of information, including payment and
health information. A disruption or compromise of these systems could have a material adverse effect on the value of these businesses. Our funds may invest in
strategic assets having a national or regional profile or in infrastructure, the nature of which could expose them to a greater risk of being subject to a terrorist attack
or security breach than other assets or businesses. Such an event may have material adverse consequences on our investment or assets of the same type or may
require portfolio companies to increase preventative security measures or expand insurance coverage.

Our organizational documents do not limit our ability to enter into new lines of businesses, and we may expand into new investment strategies, geographic
markets and businesses, each of which may result in additional risks and uncertainties in our businesses.

We intend, to the extent that market conditions warrant, to seek to grow our businesses by increasing AUM in existing businesses, pursuing new investment
strategies (including investment opportunities in new asset classes), developing new types of investment structures and products (such as separately managed
accounts and structured products), and expanding into new geographic markets and businesses. We have in the past opened offices in Asia and the Middle East,
and also developed a capital markets business in the United States, Europe, the Middle East and Asia-Pacific, which we intend to grow and diversify. We have also
launched a number of new investment initiatives in areas such as real estate, energy, infrastructure, growth equity and core investments. Introducing new types of
investment structures and products could increase the complexities involved in managing such investments, including to ensure compliance with regulatory
requirements and terms of the investment. See "—We may not be successful in executing upon or managing the complexities of new investment strategies, markets
and businesses, which could adversely affect our business, results of operations and financial condition."

Our organic growth strategy focuses on providing resources to foster the development of new product offerings and business strategies by our investment
professionals and launching successor and related products, such that our new strategies achieve a level of scale and profitability. Given our diverse platform, these
initiatives could create conflicts of interests with existing products, increase our costs and expose us to new market risks, and legal and regulatory requirements.
The success of our organic growth strategy will also depend on, among other things, our ability to correctly identify and create products that appeal to the limited
partners of our funds and vehicles. While we have made significant expenditures to develop these new strategies and products, there is no assurance that they will
achieve a satisfactory level of scale and profitability. To raise new funds and pursue new strategies, we have and expect to continue to use our balance sheet to
warehouse seed investments, which may decrease the liquidity available for other parts of our business. If a new strategy or fund does not develop as anticipated
and such investments are not ultimately transferred to a fund, we may be forced to realize losses on these retained investments.

We have and may continue to pursue growth through acquisitions of other investment management companies, acquisitions of critical business partners,
strategic partnerships or other strategic initiatives, which may include entering into new lines of business. In addition, we expect opportunities will arise to acquire
other alternative or traditional investment managers. For example, we have expanded our European credit business with our acquisition of Avoca in 2014. We have
also made minority investments in hedge fund managers, and we have entered into joint ventures with third parties to participate in new real estate investment
strategies. On April 2018, we completed our transaction to form FS/KKR Advisor, a strategic BDC partnership with FS Investments, to provide investment
advisory services to BDCs previously advised by us and FS Investments. To the extent
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we make strategic investments or acquisitions, undertake other strategic initiatives or enter into a new line of business, we will face numerous risks and
uncertainties, including risks associated with:

*  our ability to successfully negotiate and enter into beneficial arrangements with our counterparties;
* the required investment of capital and other resources;
* the incurrence of substantial transaction-related costs including non-recurring transaction-related costs;

*  delays or failure to complete an acquisition or other transaction in a timely manner or at all due to a failure to obtain shareholder or regulatory approvals
or satisfy any other closing conditions, which may subject us to damages or require us to pay significant costs;

»  lawsuits challenging an acquisition or unfavorable judgments in such lawsuits, which may prevent the closing of the transaction, cause delays, or require
us to incur substantial costs including in costs associated with the indemnification of directors;

» the possibility that we have insufficient expertise to engage in such activities profitably or without incurring inappropriate amounts of risk or liability or
have not appropriately planned for such activities;

» the possibility of diversion of management's time and attention from our core business;

* the possibility of disruption of our ongoing business;

» the failure to realize the anticipated benefits from an acquired business or strategic partnership in a timely manner, if at all;

*  combining, integrating or developing operational and management systems and controls including an acquired business's internal controls and procedures;
*  integration of the businesses including the employees of an acquired business;

*  potential increase in concentration of the investors in our funds;

« disagreements with joint venture partners or other stakeholders in our hedge fund partnerships and our strategic partnerships;

« the additional business risks of the acquired business and the broadening of our geographic footprint, including the risks associated with conducting
operations in foreign jurisdictions such as taxation;

*  properly managing conflicts of interests;

*  our ability to obtain requisite regulatory approvals and licenses without undue cost or delay and without being required to comply with material
restrictions or material conditions that would be detrimental to us or to the combined organization; and

*  regulatory scrutiny or litigation exposure due to the activities of the acquired business, hedge fund partners or joint venture partners.

Entry into new strategies or certain lines of business may subject us to new laws and regulations with which we are not familiar, or from which we are
currently exempt, and may lead to increased litigation and regulatory risk and costs. If a new business generates insufficient revenues or if we are unable to
efficiently manage our expanded operations, our results of operations will be adversely affected. Our strategic initiatives include joint ventures or the acquisition of
minority interests in third parties, in which case we will be subject to additional risks and uncertainties in that we may be dependent upon, and subject to liability,
losses or reputational damage relating to, systems, controls and personnel that are not under our control.

We may not be successful in executing upon or managing the complexities of new investment strategies, markets and businesses, which could adversely affect
our business, results of operations and financial condition.

Our growth strategy is based, in part, on the expansion of our platform through selective investment in, and development or acquisition of, businesses,

products and investment strategies complementary to our business. The expansion into new products and geographies has demanded greater management attention
and dedication of resources to manage the increasing complexity
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of operations and regulatory compliance. For example, we developed and completed several structured transactions in which KKR provides subordinated or equity
financing and third party investors provide senior financing to an investment vehicle that invests in our funds. In addition to the increased operational complexity
and cost that arise from the structure and bespoke terms of these transactions, because of the subordinated nature of KKR's interests, we are at risk of losing all of
our capital committed to these transactions ahead of any third party if the vehicle's investments do not perform as expected.

This growth strategy involves a number of risks, including the risk that: the expected synergies from a newly developed product or strategic alliance will not
be realized; the expected results will not be achieved; new strategies are not appropriately planned for or integrated into the firm; the new strategies may conflict,
detract from or compete against our existing businesses; the investment process, controls and procedures that we have developed around our existing platform will
prove insufficient or inadequate; or our information systems and technology, including related security systems, may prove to be inadequate.

We have also entered into strategic investor partnerships and established separately managed accounts, which lack the scale of our traditional funds and are
more costly to administer. The prevalence of these accounts may also present conflicts and introduce complexity in the deployment of capital. The offering of
investment products to retail investors, including any funds registered under the Investment Company Act, BDCs and KREF, may result in increased compliance
and litigation costs. We may also incur significant charges in connection with such investments, which ultimately may result in significant losses and costs. Such
losses could adversely impact our business, results of operations and financial condition, as well as harm our professional reputation.

If we are unable to syndicate the securities or indebtedness or realize returns on investments financed with our balance sheet assets, our liquidity, business,
results of operations and financial condition could be materially and adversely affected.

Our balance sheet assets provide us with a significant source of capital to grow and expand our business, increase our participation in our transactions and
underwrite commitments in our capital markets business. We have used our balance sheet assets to underwrite loans, securities or other financial instruments,
which we generally expect to syndicate to third parties. We also entered into an arrangement with a third party that reduces our risk associated with holding unsold
securities when underwriting certain debt transactions, which enables our capital markets business to underwrite a larger amount. To the extent that we are unable
to syndicate our commitments to third parties or our risk reduction arrangement does not fully perform as anticipated, we may be required to sell such investments
at a significant loss or hold them indefinitely. If we are required to retain investments on our balance sheet for an extended period of time, our results would be
directly impacted by the performance of such investments and it would also impair our capital markets business' ability to complete additional transactions, either
of which could materially and adversely affect our business, results of operations and financial condition.

We generally have a larger balance sheet than many of our competitors, and consequently, the performance of these balance sheet assets has a greater impact
on our results of operations. In particular, during a period when our balance sheet assets are concentrated in a limited number of investments, results from a small
number of investments can have a significant impact on our balance sheet performance. Our success in deploying our balance sheet assets and generating returns on
this capital will depend, among other things, on the availability of suitable opportunities after giving priority in investment opportunities to our advised investment
funds, the level of competition from other companies that may have greater financial resources and our ability to value potential development or acquisition
opportunities accurately and negotiate acceptable terms for those opportunities. To the extent we are unsuccessful in deploying our balance sheet assets, our
business and financial results may suffer. In addition, our balance sheet assets have been a significant source of capital for new strategies and products. To the
extent that such strategies or products are not successful or our balance sheet assets cease to provide adequate liquidity, we would realize losses on our balance
sheet investments or become limited in our ability to seed new businesses or support our existing business as effectively as contemplated. For example, we
developed and completed several structured transactions in which our balance sheet provides subordinated or equity financing and third party investors provide
senior financing to an investment vehicle that invests in our funds. In addition to the increased operational complexity and cost that arise from the structure and
bespoke terms of these transactions, because of the subordinated nature of KKR's interests, we are at risk of losing all of our interests in these transactions ahead of
any third party if the investments do not perform as expected. As of December 31, 2019, total balance sheet investments made by KKR in these structured
transactions were approximately $620 million. See "—We may not be successful in executing upon or managing the complexities of new investment strategies,
markets and businesses, which could adversely affect our business, results of operations and financial condition."

Extensive regulation of our businesses affects our activities and creates the potential for significant liabilities and penalties. The possibility of increased
regulatory focus or legislative or regulatory changes could materially and adversely affect our business.

Our business is subject to extensive regulation, including periodic examinations, inquiries and investigations by governmental and self-regulatory
organizations in the jurisdictions in which we operate around the world. Many of these
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regulators, including U.S. federal and state and foreign government agencies and self-regulatory organizations, are empowered to impose fines, suspensions of
personnel or other sanctions, including censure, the issuance of cease-and-desist orders or the suspension or expulsion of applicable licenses and memberships. Any
of the foregoing may damage our relationships with existing fund investors, impair our ability to raise capital for successor funds, impair our ability to carry out
certain investment strategies, or contravene provisions concerning compliance with law in agreements to which we are a party. Even if a sanction is not imposed or
the sanction imposed against us or our personnel by a regulator were small in monetary amount, the adverse publicity relating to the regulatory activity or
imposition of these sanctions could harm our reputation and cause us to lose existing fund investors or fail to gain new fund investors.

In recent years, the private equity industry has come under increased regulatory and news media scrutiny with governmental officials and regulators, including
the SEC, focusing on the private equity industry's fees, allocation of expenses to funds, valuation practices, allocation of fund investment opportunities, particularly
co-investment opportunities, and disclosures to fund investors. The SEC's recent focus areas included, among others, the acceleration of monitoring fees, the
allocation of broken-deal expenses, the disclosure, use and compensation of operating partners or consultants, outside business activities of firm principals and
employees, group purchasing arrangements, disclosure of affiliated service providers, general conflicts of interest disclosures, electronic messaging, cyber-security,
data privacy and protection, foreign bribery and corruption, and policies covering insider trading, business continuity and transition planning. The SEC is
continuing its pursuit of these or other focus areas. The SEC's 2020 examination priorities specifically identified private fund managers as a priority and, in
particular, highlighted its focus on managers that have a greater impact on retail investors, controls with respect to the misuse of material non-public information,
and conflicts of interest including missing or inadequate disclosure of fees and expenses and the use of affiliated service providers for clients. Any actions by the
SEC or other regulators against us or other investment managers can cause changes in business practices that could materially and adversely affect our business,
results of operations and financial condition.

Any changes or potential changes in the regulatory framework applicable to our business, including the changes and potential changes described below, as
well as adverse news media attention, may: impose additional expenses or capital requirements on us; limit our fundraising for our investment products; result in
limitations in the manner in which our business is conducted; have an adverse impact upon our results of operations, financial condition, reputation or prospects;
impair employee retention or recruitment; and require substantial attention by senior management. It is impossible to determine the extent of the impact of any new
laws, regulations, initiatives or regulatory guidance that may be proposed or may become law on our business or the markets in which we operate. If enacted, any
new law, regulation, initiatives or regulatory guidance could negatively impact our funds and us in a number of ways, including: increasing our costs and the cost
for our funds of investing, borrowing, hedging or operating; increasing the funds' or our regulatory operating costs; imposing additional burdens on the funds' or
our staff; and potentially requiring the disclosure of sensitive information. In addition, we may be materially and adversely affected by changes in the interpretation
or enforcement of existing laws and rules by these governmental authorities and self-regulatory organizations. New laws, regulations, initiatives or regulatory
guidance could make compliance more difficult or more expensive, affect the manner in which we conduct business and divert significant management and
operational resources and attention from our business. Moreover, an increase in regulatory investigations and new or enhanced reporting requirements of the
trading and other investment activities of alternative investment management funds and firms, including our funds and us, is possible. Such investigations and
reporting requirements could impose additional expenses on us, require the attention of senior management, increase the complexity of managing our business, or
result in fines or other sanctions if we or any of our funds are deemed to have violated any law or regulations.

Recent and Potential Regulatory Changes in the United States. In recent years, there have been a number of changes in the regulatory framework applicable
to our business, including those required under the Dodd-Frank Act. These changes have, among other things: increased regulatory scrutiny of our industry;
increased our recordkeeping, reporting and disclosure requirements; and placed restrictions on the growth or type of activities certain financial institutions may
pursue. In addition, under the prior administration, regulatory agencies proposed several regulations that, if adopted as proposed, may increase our compliance
costs and affect our profitability in various ways. Although the current administration is not presently pursuing all of these proposed regulatory actions, it or future
administrations could redirect their attention to these or other areas at any time. We discuss below several recent or potential regulatory changes that may further
impact our business.

Financial Stability Oversight Council (the "FSOC"). Established under the Dodd-Frank Act, the FSOC is an inter-agency body charged with, among other
things, designating systemically important nonbank financial companies for heightened prudential supervision and making recommendations regarding the
imposition of enhanced regulatory standards regarding capital, leverage, conflicts and other requirements for financial firms deemed to pose a systemic threat to
U.S. financial stability. On December 4, 2019, the FSOC finalized interpretive guidance on non-bank financial company designations that prioritizes an "activities-
based" approach to identify, assess, and address potential risks to U.S. financial stability and reserves entity-specific designations for instances when a potential
risk cannot be adequately addressed through an activities-based
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approach. Pursuant to guidance, which became effective on January 29, 2020, the FSOC applies a two-step activities-based approach to identify and address risks
to financial stability from certain activities, products or practices. If the FSOC identifies a product, activity, or practice that could pose a risk to financial stability, it
will, during the first step, evaluate the extent to which certain characteristics could "amplify" risks to financial stability. These characteristics include asset
valuation risk or credit risk; leverage arising from debt, derivatives, off-balance sheet obligations, and other arrangements; liquidity risk or maturity mismatch;
counterparty risk; transparency of financial markets; and operational risks. If the FSOC identifies a potential risk to financial stability, it will progress to step two,
during which it would work with relevant financial regulators to seek the implementation of actions to address the identified potential risk and coordinate among
member agencies to ensure the risk is addressed. There currently is little precedent or guidance specifically addressing the FSOC's approach or methodology to
evaluating and identifying activities that could pose a risk to financial stability. It is possible that the FSOC could identify one or more of our product lines,
activities, or practices as a potential risk to U.S. financial stability and, along with other regulators, could take the actions described above to address such risk,
which may result in additional compliance costs. If the FSOC finds that the regulators' efforts have not adequately addressed the potential risk or if the potential
threat arises "outside the jurisdiction or authority" of financial regulatory agencies and the potential risk could be addressed by an FSOC designation, the FSOC
may designate a nonbank financial company systemically important. If the FSOC were to designate us as a systemically important nonbank financial company, we
would become subject to supervision by the U.S. Federal Reserve and a heightened degree of regulation, including more stringent standards relating to capital,
leverage, liquidity, risk management, resolution planning, credit exposure reporting and concentration limits, restrictions on acquisitions, and annual stress testing
by the U.S. Federal Reserve. There can be no assurance that nonbank financial firms such as us will not become subject to the aforementioned restrictions or other
requirements for financial firms deemed to be systemically important to the financial stability of the U.S. economy.

On December 18, 2014, the FSOC issued a notice seeking public comment on potential systemic risks from asset management products and activities,
focusing in particular on (1) liquidity and redemption risks, (2) use of leverage, (3) operational functions and (4) resolution-related issues. On November 16, 2016,
the FSOC reiterated its focus on these risk areas, as well as securities lending, in a public statement on its review of asset management products and activities.
According to the notice and statement, the FSOC has not made any final determination regarding the existence or nature of any potential risks to financial stability
posed by the asset management industry.

Regulation of Swaps. The Commodity Futures Trading Commission (the "CFTC") administers a comprehensive regulatory framework for swaps that was
largely adopted under Title VII of the Dodd-Frank Act. As a result:

*  Operating pooled funds that trade swaps, or providing investment advice to clients that trade swaps is a basis for registration with the CFTC, absent an
applicable exemption. Operating our funds in a manner consistent with one or more exemptions from registration with the CFTC may limit the activities
of certain of our funds, and monitoring and analysis of these exemptions requires management and operational resources and attention. Registration with
the CFTC, if required, could impact our operations and add additional costs associated with ongoing compliance.

e The CFTC's swap rules also impose regulatory requirements on the trading of swaps, including requirements that most swaps be executed on an exchange
or "swap execution facility" and cleared through a central clearing house. Although these requirements presently apply only to certain classes of interest
rate swaps and credit default swaps, the CFTC may mandate central execution and clearing with respect to additional classes of swaps in the future.

e CFTC regulations employ quantitative tests and thresholds to determine whether entities are "swap dealers" or "major swap participants" that must
register in the appropriate category and comply with capital, margin, record keeping, reporting and business conduct rules. Our funds could become
subject to the requirement to register as major swap participants due to changes to the funds' investment strategy or valuations, or revisions to the
thresholds for registration.

e The proposed CFTC rulemaking to expand position limits or apply aggregation rules to additional derivative instruments could also limit or restrict the
ability of our funds to use, trade or invest in futures and swaps and increase the cost of engaging in these transactions. The Dodd-Frank Act also
authorizes the SEC to establish position limits on security-based swaps, which rules could have a similar impact on our business.

*  The SEC, CFTC and banking regulators have adopted rules regarding margin and capital requirements for most uncleared or "over-the-counter" swaps.
These rules generally require swap dealers and major swap participants to collect and post a minimum amount of margin when trading with other covered
entities and financial end-users. These requirements could increase the cost of trading in the derivative markets, which could in turn make it more
expensive and difficult, and in certain cases impractical, for us or our funds to enter into swaps and other derivatives in the
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normal course of our business and reduce the effectiveness of the funds' and our investment strategies. These rules could also adversely impact liquidity in
derivatives markets, which could expose our funds and us to greater risks and reduce hedging opportunities in connection with their trading activities.

e In September 2016, the U.S. Federal Reserve issued for public comment a proposed rule that, if adopted as proposed, would impose significant capital and
other prudential requirements on the physical commodities activities of certain banking organizations. The implementation of these or other new
regulations could increase the cost of trading in the commodities and derivative markets, which could in turn make it more expensive and difficult for us
or our funds to enter into swaps and other derivatives in the normal course of our business. Moreover, these increased regulatory responsibilities and
increased costs could reduce trading levels in the commodities and derivative markets by a number of market participants, which could in turn adversely
impact liquidity in the markets and expose our funds to greater risks in connection with their trading activities.

Other Regulations under the Dodd-Frank Act. The Dodd-Frank Act amended the Exchange Act to compensate and protect whistleblowers who voluntarily
provide original information to the SEC and establishes a fund to be used to pay whistleblowers who will be entitled to receive a payment equal to between 10%
and 30% of certain monetary sanctions imposed in a successful government action resulting from the information provided by the whistleblower. The CFTC has
adopted a similar whistleblower program. In addition, in October 2011, the SEC adopted a rule requiring certain advisers to private funds to periodically file
reports on Form PF, as required under the Dodd-Frank Act. Large private fund advisers including advisers with at least $1.5 billion in assets under management
attributable to hedge funds and advisers with at least $2 billion in assets under management attributable to private equity funds are subject to more detailed and in
certain cases more frequent reporting requirements. The information is to be used by the FSOC in monitoring risks to the U.S. financial system. These regulations
increase our compliance costs and could result in adverse regulatory actions against us.

Although it is possible that Congress or the current administration could modify and relax regulatory requirements and restrictions that were adopted in
response to the financial crisis, the timing and scope of such modifications remain uncertain and may not materialize.

EU-Wide Regulations. The EU Alternative Investment Fund Managers Directive (the "AIFMD"), which became effective on July 22, 2013, established a
comprehensive regulatory and supervisory framework for alternative investment fund managers ("AIFMs") managing or marketing alternative investment funds
("AIFs") in the European Union. The AIFMD imposes various substantive regulatory requirements on AIFMs, which could have a material adverse effect on our
businesses by (i) imposing disclosure obligations and restrictions on distributions by EU portfolio companies, (ii) requiring changes to our compensation structures
for key personnel, thereby potentially affecting our ability to recruit and retain these personnel, (iii) increasing the cost and complexity of raising capital for our
funds, which may slow the pace of fundraising, and (iv) generally increasing our compliance costs. In addition, there are areas of the AIFMD that are subject to
legal uncertainty, including the scope of the legal structures qualifying as AIFs subject to AIFMD. Failure to comply with AIFMD, even in areas where there is
legal uncertainty, can result in enforcement action, including, but not limited to, fines.

Although a subsidiary of ours is registered as an AIFM with the Central Bank of Ireland, we may not be able to benefit from an "EU passport" under the
AIFMD to market all of our funds to professional investors throughout the European Union, and the EU marketing passport may not apply to marketing to
investors in the United Kingdom when its withdrawal from the European Union becomes effective. See "—Brexit" below.

The Markets in Financial Instruments Directive ("MiFID II") and related regulation ("MiFIR"), which began applying to our European operations from
January 2018, introduced a number of new requirements for providing investment services and trading financial instruments in regards to transaction reporting,
transparency, market infrastructure, securities and derivatives trading, and conduct of business rules, including new harmonized rules for authorization of EU
branches of third-country firms seeking to provide certain investment services in the European Union. The application of MiFID II and MiFIR have increased
regulatory burdens on a number of our subsidiaries, which could result in increased costs, and any failure to comply with the requirements, even in areas where
there is legal uncertainty, could result in enforcement action, including, but not limited to, fines.

In July 2016, the Market Abuse Regulation ("MAR") became effective. Under MAR, certain of our European subsidiaries are required to, among other things,
implement systems and controls regarding inside information, follow record keeping and other prescribed procedures for market soundings, and provide conflicts
of interest and other relevant disclosure when providing investment recommendations. These requirements increased the regulatory and compliance burden for a
number of our European subsidiaries, which will result in increased costs, and any failure to comply with the requirements could result in enforcement action,
including, but not limited to, fines. Any expansion in the scope of MAR, including to extend its applicability to certain foreign exchange contracts as proposed by
the European Securities and Markets Authority, likely will increase the regulatory burden on our European operations and increase costs to our business.

50



Table of Contents

In the European Union, credit institutions and certain investment firms are subject to the provisions of the Capital Requirements Directive IV ("CRD IV") and
the Capital Requirements Regulation. These pieces of legislation implement the capital and liquidity standards promulgated by the Basel Committee on Banking
Supervision (commonly referred to as "Basel I1I"), and impose various governance and remuneration obligations. CRD IV has enhanced our financial reporting
obligations and subjected us to new reporting requirements, which increases costs and the risk of non-compliance. Compliance with Basel III may result in
significant costs to banking organizations, which, in turn, could result in higher borrowing costs for us and our portfolio companies, and may reduce access to
certain types of credit.

Three of our subsidiaries (established in the UK and Ireland) are subject to the remuneration-related requirements of CRD IV, as well as similar requirements
under the AIFMD. Additionally, the European Banking Authority has published final guidelines on sound remuneration policies under CRD IV which set out the
requirements for remuneration policies, group application and proportionality, along with criteria for the allocation of remuneration as fixed and variable and
details on the disclosures required under the Capital Requirements Regulation. These measures required changes in our compensation structures for key personnel,
thereby potentially affecting these subsidiaries' ability to recruit and retain these personnel.

Other EU bank regulatory initiatives that could result in higher borrowing costs for us and our portfolio companies or reduce access to certain types of credit
include the European Banking Authority's guidelines on limits to exposures to shadow banking entities which carry out banking activities outside a regulated
framework under EU law (including funds employing leverage on a substantial basis, within the meaning of AIFMD and its implementing rules, and credit funds),
which entered into force on January 1, 2017, and guidelines on leveraged lending, proposed in November 2016 and modeled on U.S. leveraged lending guidelines.

The regulation on OTC Derivatives, Central Counterparties and Trade Repositories (also known as the European Market Infrastructure Regulation, or
"EMIR") applies to derivatives transactions in which one of the parties is established in the European Union, and may in some circumstances apply to transactions
between two non-EU counterparties where these contracts have a direct, substantial and foreseeable effect within the European Union. Recent amendments to
EMIR expanded the scope of the regulation to classify all AIFs, including UK, EU and non-EEA AIFs, managed by an AIFM as financial counterparties subject to
the regulation. EMIR requires reporting of derivative trades, central clearing of standardized over-the-counter derivative contracts, and monitoring and mitigating
of operational risks associated with derivative trades. Implementing EMIR increases the cost of trading in the commodities and derivative markets, which could in
turn make it more expensive and difficult for us or our funds to enter into swaps and other derivatives in the normal course of our business. Moreover, these
increased regulatory responsibilities and increased costs could reduce trading levels in the commodities and derivative markets by a number of market participants,
which could in turn adversely impact liquidity in the markets and expose our funds to greater risks in connection with their trading activities.

A number of other EU financial regulatory initiatives have the potential to materially and adversely affect our business. For example, the new Securitisation
Regulation that became effective in 2019 established requirements for, among other things, due diligence, risk retention and disclosure regarding certain of our
European investments, subsidiaries and CLOs. Also, future acquisitions by KKR or our funds could lead to application of the European Union's Financial
Conglomerates Directive, which establishes a prudential regime for financial conglomerates to address perceived risks associated with large cross-sector
businesses, and could increase the costs of investing in insurance companies, investment firms and banks located in the European Union. Other EU financial
regulatory initiatives such as the Short Selling Regulation, which limits naked short selling of sovereign bonds and stocks, the Bank Recovery and Resolution
Directive, which established a recovery and resolution framework for EU credit institutions and investment firms, and a new regulation on reporting and
transparency of securities financing transactions, which requires all such transactions to be reported to trade repositories, places additional reporting requirements
on investment managers and introduces prior risk disclosures and written consent before assets are rehypothecated, may all impact the complexity and cost of
conducting our business in the European Union. Finally, the European Union has adopted, and may in the future adopt, additional risk retention and due diligence
requirements in respect of various types of EU-regulated investors that, among other things, restrict investors from taking positions in securitization, increase the
capital costs of originator, sponsor or original lender of a securitization, and require retaining a larger net economic interest in the securitization, which may
adversely affect the profitability of us, our funds or our CLOs and the leveraged loan market generally. The implementation of these new requirements could
increase our and our funds' or CLOs' costs and the complexity of managing our business and could result in fines if we or any of our funds or CLOs were deemed
to have violated any of the new regulations.

The General Data Protection Regulation, which became effective in May 2018, imposes stringent data protection requirements and provides for significant

penalties for noncompliance. Any inability, or perceived inability, to adequately address privacy and data protection concerns, or comply with applicable laws,
regulations, policies, industry standards,
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contractual obligations, or other legal obligations, even if unfounded, could result in additional cost and liability and could damage our reputation and materially
and adversely affect our business.

Brexit. On January 31, 2020, the United Kingdom exited the European Union. The related withdrawal agreement ("EUWA") provides for the implementation
of a transitional period through December 31, 2020. During the transition period, our subsidiaries located in the European Union and the United Kingdom will have
largely the same rights as they currently have, including in relation to the exercise of passporting rights. However, the EUWA does not detail the terms of the future
relationship between the European Union and the United Kingdom following the cessation of the transitional period. The nature and extent of the future
relationship is currently subject to negotiation and remain unclear. The United Kingdom may leave the European Union without any agreement as to the terms of
their future relationship. The resulting legal and regulatory uncertainty in this regard may impact our business in a number of ways, not all of which are currently
readily apparent, with the materiality of any risks dependent in large part on actions to be taken by the United Kingdom and the European Union. This uncertainty
may adversely affect our ability to source investments and the value of our investments that are located in the United Kingdom, or those that conduct business in or
derive revenues from, the United Kingdom. Following the cessation of the transitional period, our subsidiaries that are authorized and regulated by the FCA may no
longer be able to avail themselves of passporting rights to provide services in other EU Member States, while our CBI-authorized alternative investment fund
manager may no longer benefit from the EU marketing passport to market products to investors in the United Kingdom. While we have sought to take protective
measures to allow us to continue to conduct our business in both the United Kingdom and the European Union, Brexit may increase our cost of raising capital,
underwriting and distributing securities and conducting business generally, including the cost of complying with two regimes, and interfere with our ability to
market our products and provide our services. Changes in regulation may also impair our ability to recruit, retain and motivate new employees and retain key
employees.

Other Financial Markets Regulation. Certain requirements imposed by regulators, as well as certain legislation and proposed legislation, are designed
primarily to ensure the integrity of the financial markets or other objectives and are not designed to protect our stockholders. These laws and regulations often serve
to limit our activities. In addition to many of the regulations and proposed regulations described above under "—Recent and Potential Regulatory Changes in the
United States" and "—EU-Wide Regulations," U.S. federal bank regulatory agencies and the European Central Bank have issued leveraged lending guidance
covering transactions characterized by a degree of financial leverage, although in the United States, the status of this guidance is uncertain as the U.S. Government
Accountability Office determined, in October 2017, that the guidance is subject to review under the Congressional Review Act. If applied by the U.S. federal bank
regulatory agencies in its current form, such guidance would limit the amount or availability of debt financing available to borrowers and may increase the cost of
financing we are able to obtain for our transactions and may cause the returns on our investments to suffer.

In 2016, the SEC proposed a rule that would require registered investment advisers to adopt and implement written business continuity plans and transition
plans based upon the particular risks associated with the individual adviser's operations and address several specified factors. While it remains to be seen what the
final rule, if adopted, will require, compliance with such a rule may impose additional costs on us.

In June 2019, the SEC approved a rule that requires a broker-dealer, or a natural person who is an associated person of a broker-dealer, to act in the best
interest of a retail customer when making a recommendation of any securities transaction or investment strategy involving securities, without placing the financial
or other interest of the broker, dealer or natural person who is an associated 