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Forward-Looking Statements

This report may contain forward looking statements that are within the meaning of Section 27A of the Secunties Act of 1933 and Secuon 21E of the
Securities Exchange Act of 1934, These statements include, but are not limited to. discussions related o Apallo’s expectations reganding the performance of
its business, its liguidity and capital resources and the other non-historical statements in the discussion and analysis, These forward-looking stalements are
based on management's beliefs, as well as assumptions made by, and information currently available to, management. When used in this report, the wornds
"believe.” “anticipate.” “estimate,” "expect.” “intend” and similar expressions are intended to identify forward-looking statements. Although management
believes that the expectations reflected in these forward-looking statements are reasonable, it can give no assurance that these expectations will prove to have
been correct. These statements are subject to certain nsks, uncertuinties and assumptions, ncluding risks relating o our dependence on certain key personnel,
our ahility o raise new private eqguity, capital markets or real estate funds, market conditions, generally; our ability (0 manage our growth, fund performance,
changes in our regulatory environment and tax status, the variability of our revenues, net income and cash flow, our use of leverage o finance our businesses
and mvestments by our funds and htigation risks, among others. We believe these factors include but are not limited 10 those described under the section
entitled “Risk Factors” in this report, as such factors may be updated from tme to time in our periodic filings with the United States Secunities and Exchange
Commission ("SEC"), which are accessible on the SECs website at www.sec.gov. These factors should not be construed as exhaustive and should be read in
conjunction with the other cautionary statements that are included 1n this release and i other Dlings. We undertake no obligation o publicly update or review
any forward-looking statements. whether as a result of new information, future developments or otherwise. except as required by applicable law.

Terms Used in This Report
" llwr-ll L

In this report, references w " Apollo, us," "our'” and the "Company” refer collectively o Apollo Global Management, LLC and 1ts subsidiaries,
including the Apollo Operating Group and all of its subsidiaries.

“AMH” refers to Apollo Management Holdings, L.P., a Delaware limited partnership owned by APO Corp. and Holdings:

“Apollo funds” and "our funds” refer to the funds, alternative asset companies and other entities that are managed by the Apollo Operating Group.
"Apolle Operating Group” refers o
(1) the hmited parinerships through which our Managing Partners currently operate our businesses; and

(1) one or more limited partnerships formed for the purpose of, among other sctivities, holding certain of our gains or losses on our principal
investments i the funds, which we refer to as our “principal investments.”

“Apolle Operating Group” refers o (i) the limited partnerships through which our managing partners currently operate our businesses and (ii) one or
more limited partnerships formed for the purpose of, among other activities, holding certain of our gains or losses on our principal investments in the funds,
which we refer to as our “principal investments”

“Assets Under Management." or "AUM.” refers o the investments we manage or with respect to which we have control, including capital we have the
right to call from our investors pursuant to their capital commitments o vanous funds. Our AUM eguals the sum of:

(1) the fair value of our private equity investments plus the capital that we are entitled to call from our investors pursuant to the terms of their capital
commitments plus non-recallable capital to the extent a fund is within the commitment period in which manage ment fees are caleulated based on
total commitments to the fund;
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(1) the net asset value, or "NAV." of our capital markets funds, other than certain senior credit funds, which are struoctured as collateralized loan
obligations (such as Artus, which we measure by using the mark-to-market value of the aggregate principal amount of the underlying
collateralized loan obligations) or certain collateralized loan obligation and collateralized debt obligation credit funds that have a fee generating
basis other than mark-to-market asset values, plus used or available leverage andior capital commitments;

(i) the gross asset values or net asset values of our real estate entities and the structured portfolio vehicle investments included within the funds we
manage, which includes the leverage used by such structured portfolio vehicles;

{1v)  the incremental value associated with the reinsurance investments of the portfolio company assets that we manage; and

(v} the fair value of any other investments that we manage plus unused credit facilities, including capital commitments for investments that may
require pre-gualification before investment plus any other capital commitments available for investment that are not otherwise included in the
clawses above.

Our AUM measure includes Assets Under Management for which we charge either no or nominal fees. Our definition of AUM is not based on any
defimition of Assets Under Management contwined in our operating agreement or in any of our Apollo fund management agreements. We consider multiple
factors Tor determining what should be included in our definition of AUM. Such factors include but are not limited w (1) our ability to influence the
investment decisions for existing and available assets; (2) our ability to generate income from the underlying assets in our funds; and (3) the AUM measures
that we use internally or beligve are used by other investment managers. Given the differences in the investment strategies and structures among other
alternative investment managers, our calculation of AUM may differ from the calculations employed by other investment managers and, a5 a resolt. this
measure may not be directly comparable 1o similar measures presented by other investment managers.

Fee-generating AUM consists of assets that we manage and on which we earn management fees or monitoring fees pursuant o management agrecments
on i basis that vanes among the Apollo funds. Management fees are normally based on "net asset value,” "gross assets,” "adjusted par asset value," "adjusted
cost of all unrealized portfolio investments.” “capital commitments,” "adjusted assets.” "stockholders” equity.” “invested capital” or “capital contributions.”
each as defined in the applicable management agreement. Monitoring fees for AUM purposes are based on the total value of certain structured portfolio
vehicle mvestments, which normally mclude leverage, less any portion of such total value that 1= already considered in fee-generatimg ALM.

Mon-fee generating AUM consists of assets that do not produce management fees or monitoring fees. These assets generally consist of the following:
{a) furr value above invested capital for those funds that eam management fees based on mvested capatal, (b net asset values related to general partner and co-
investment ownership, (c) unused credit facilities, (d) available commitments on those funds that generate management fees on invested capital. (e) strectured
portfolio vehicle investments that do not generate monitoning fees and (I) the difference between gross assets and net asset value for those funds that earn
management fees based on net assel value. We use non-fee generating AUM combimed with fee-generating AUM as a performance measurement of our
investment activities, as well as to monitor fund size in relation to professional resource and infrastructure needs. Won-fee generating AUM includes assets on
which we could eamn camed interest ncome.

“carried interest,” "incentive income” and “carmied interest income” refer to interests granted o Apollo by an Apollo fund that entitle Apollo to receive
allocations, distributions or fees calculated by reference to the performance of such fund or 1ts underlyving imvestments;

“co-founded” means the individual joined Apollo in 1990, the vear in which the company commenced business operations;

4
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“contributing partners” refers (o those of our partners (and their related parties) who indirectly own (through Holdings) Apollo Operating Group units:

“distressed and event-driven hedge funds" refers to certain of our capital markets funds, including SYF, VIF, S0MA, AAOF and certain of our strategic
investment accounis:

“feeder funds” refer to funds that operate by placing substantially all of their assets in, and conducting substantially all of their investment and trading
activities through, a master fund. which is designed to facilitate collective investment by the participating feeder funds. With respect to certain of our funds
that are organized in a master-feeder structure, the feeder funds are permitted 1o make mvestments outside the master fund when deemed approprate by the
fund's investment manager:

“gross [RR" of a fund represents the cumulative investment-related cash flows for all of the investors in the fund on the basis of the sctual tming of
investment inflows and outflows (for unrealized investments assuming disposition on December 31, 2001 or other date specified) aggregated on a gross basis
quarterly, and the retumn is annualized and compounded before management fees, carried interest and certain other fund expenses (including interest incurred
by the fund wself) and measures the returns on the fund's mvestments as a whole without regard o whether all of the retwrns would, if distributed, be payable
o the fund's Investors:

“Holdings " means AP Professional Holdings, L.P.. a Cayman Islands exempted limited partnership through which our managing partners and
contributing partners hold their Apollo Operating Group units;

“IRS" refers o the Internal Revenue Service:

“managing partners” refers to Messrs. Leon Black., Joshua Harris and Mare Rowan collectively and, when used in reference (o holdings of interests in
Apollo or Holdings. includes certain related parties of such individuwals:

“net IRE" of a fund means the gross [RE applicable to all investors, including related parties which may not pay fees, net of management fees,
organizational expenses. transaction costs, and certain other fund expenses (including interest incurred by the fund itself) and realized carried interest all offset
to the extent of interest income, and measures returns based on amounts that, if distnbuted, would be paid o investors of the fund; o the extent that an Apollo
private equity fund exceeds all reguirements detailed within the applicable fund agreement. the estimated unrealized value 15 adjusted such that a percentage
of up o 20.0% of the unrealized gain i= allocated o the general parner, thereby reducing the balance attributable w fund investors:

“net return” for Value Funds, SOMA and AAOQF represents the caleulated return that 15 based on month-to-month changes in net assets and is calculated
using the returns that have been geometnically linked based on capital contributions, distributions and dividend reinvestments, as applicable;

“our manager” means AGM Management, LLC, a Delaware limited liability company that is controlled by our managing partners;

“permanent capital” means capital of funds that do not have redemption provisions or a requirement to retumn capital to investors upon exiting the
investments made with such capital, except as required by apphicable law, which currently consist of AAA, Apollo Investment Corporation and Apallo
Commercial Beal Estate Finance, Inc.; such funds may be required, or elect. o return all or a portion of capital gains and investment income;

“private equity investments" refers to (1) direct or indirect investments in existing and future private equity funds managed or sponsored by Apollo,

{11} direct or indirect co-investments with existing and future private equity funds managed or sponsored by Apollo. (11} direct or indirect investments in
securities which are not
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immediately capable of resale in a public market that Apollo identifies but does not pursue through its private equity funds, and (1v) investments of the type
described in (1) through (i) above made by Apollo funds; and

“Strategic Investors” refers o the California Public Employess’ Retirement System, or "CalPERS." and an affiliate of the Abu Dhabi Investment
Authority, or "ADIA”
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PART L.

ITEM 1. BUSINESS
Overview

Founded in 1990, Apollo 1s a leading global alternative investment manager. We are contranan, value-oriented investors in private equity, credit-
orented capital markets and real estate, with significant distressed imvestment expertise. We have a flexible mandate in the majorty of the funds we manage
that enables the funds to invest opportunistically across a company's capital structure. We ratse, nvest and manage funds on behalf of some of the world's
most prominent pension and endowment funds. as well as other institutional and individual investors. As of December 31, 20011, we had total AUM of §75.2
billion across all of our businesses. Owr latest private equity buyout fund, Fund VIL held a final closing in December 2008, raising a total of 514.7 billion, and
as of December 31, 2001 Fund V1T had $6.2 billion of uncalled commitments, or “dry powder”, remaining. We have consistently produced attractive long-
term investment returns in our private eguity funds, generating a 39% gross IRE and a 25% net IRE on a compound annual basis from inception through
[ecember 31, 201 1. A number of our capital markets funds have also performed well sinee their inception through December 31, 2011

Apollo is led by our managing partners, Leon Black, Joshua Harns and Mare Rowan, who have worked together for more than 20 years and lead a team
of 5348 employees, including 201 investment professionals, as of December 31, 2001, This team possesses a broad range of transaction, financial, managerial
and mvestment skalls. We have offices in New York, Los Angeles, Houston, London, Frankfurt, Luxembourg, Singapore, Hong Kong, and Mumba, We
operate our private eguity, capital markets and real estate businesses in a highly integrated manner, which we believe distinguishes us from other alternative
asset managers, Our investment professionals frequently collaborate across disciplines. We believe that this collaboration, including market insight,
management, banking and consultant contacts, and mvestment opportunities, enables us to more successfully invest across a company's capital structure. This
platform and the depth and experience of our investment team have enabled us w deliver strong long-term investment performance in our privite equity funds
throughout a range of economic cycles.

Or ohjective is to achieve superior long-term nsk-adjusted returns for our fund investors. The majonty of our investment funds are designed W mvest
capital over peniods of seven or more years from inception, thereby allowing us o generate attractive long-term returns throughout economic cyeles. Our
investment approach is value-oriented, focusing on nine core industries in which we have considerable knowledge and expenence, and emphasizing downside
protection and the preservation of capital. We are frequently contrarian in our investment approach, which is reflected in a number of ways, including:

«  our willingness to invest in industries that our competitors typically avoid:
+  the often complex structures we employ in some of our investments, including our willingness to pursue difficult corporate carve-out
transactions;

«  our experience investing during periods of uncertainty or distress in the economy or financial markets when many of our competitors simply
reduce their investment activity;

«  our orientation towards sole sponsored transactions when other firms have opted to partner with others; and

«  our willingness to undertake transsctions that have substantial business, regulatory or legal complexity.

We have applied this investment philosophy to dentify what we believe are attractive mvestment opportunities, deploy capital across the balance sheet
of industry leading, or "franchise.” businesses and create valee throughout economic cycles.

We rely on our deep industry, credit and financial structuring expenence, coupled with our strengths as value-onented, distressed investors, o deploy
significant amounts of new capital within challenging economic
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environments. As in prior market downturns and periods of significant volatility, in the current environment we have been purchasing distressed securities and
continue W opportunistically build positions in high guality companies with stressed balance sheets in industries where we have deep expertise. From the
fourth guarter of 2007 through December 31, 2001, Apollo’s private equity and capital markets funds have acquired approximately $15.6 Wllion of par value
of distressed debt and approximately $37.4 billion of par value of leveraged loans. both at significant discounts to par. Our approach tewards investing in
distressed situations often reguires us o purchase particular debt secunties as prices are declining. since this allows us both to reduce our average cost and
accumulate sizable positons which may enhance our ability to influence any restructuring plans and maximize the value of our distressed investments. As a
result, our investment approech may produce negative short-term unrealized returns in certain of the funds we manage. However, we concentrate on
generating attractive, long-term. risk-adjusted realized returns for our fund investors, amnd we therefore do not overly depend on short-term results and
quarterly fluctuations in the unrealized fair value of the holdings inour funds.

In addition te deploying capital in new investments, we seek w enhance value in the investment portfolios of the funds we manage. We have relied on
our transaction, restructuring and capital markets expenience o work proactively with our private equity funds' portfolio company management teams o
identify and execute strategic acguisitions, joint ventures, and other transactions, generate cost and working capital savings, reduce capital expenditures, and
oplimize capital structures through several means such as debt exchange offers and the purchase of portfolio company debt at discounts to par value,

We had total AUM of $75.2 billion as of December 31, 2011, consisting of 535.4 billion in our private equity business, 531.9 billion in our capital
markets business and 580 billion i our real estate business. We have grown our total AUM ata 311% compound annual growth rate, or "CAGR.” from
[recember 31, 2004 w December 31, 2011 In addition, we benefit from mandates with long-term capital commitments in our private squity. capital markets
and real estate businesses. Our long-lived capital base allows us to invest assets with a long-term focus. which is an important component in generating
attractive returns for our investors. We believe our long-term capital alzo leaves us well-positioned during economic downturns, when the fundraising
environment for alternative assets has historically been more challenging than during periods of economic expansion. As of December 31, 2001,

approzimately 92% of our AUM was in funds with a contractual life at inception of seven years or more, and 10% of our AUM was in permanent capital
vehicles with unlimated duration.

We expect our growth in AUM to continue over time by seeking to create value in our funds’ existing private equity., capital markets and real estate
investments, continuing o deploy our available capital in what we believe are atiractive investment opportunities, and raising new funds and investment
vehicles as market opportunities present themselves. See "liem 1AL Risk Factors—Risks Related to Our Businesses—We may not be successful in raising

new funds or in rassing more capital for certain of our funds and may face pressure on fee arrangements of our future funds.”

b
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Our Businesses

We have three business segments: private eguity, capital markets and real estate. We also manage (1) AAA, a publicly listed permanent capital vehicle,
which mvests substantially all of itz capital in or alongside Apollo-sponsored entities, funds and other investments, and (11) several strategic mvestment
accounts established w faciliate investments by third-party investors directly in Apollo-sponsored funds and other transactions. We have also raised a
dedicated natural resources fund, which we include within our private equity segment. that targets global private equity opportunities in energy, metals and
miming and select other natural resources sub-sectors. The diagram below summarizes our current businesses:

.'h|'m||1|- Global Management, LLC

Privaie Equity Capltal Markets Real Estaie
# Trdwicmal buvouts * Semior credi fends #  (ilobal oppormunity mvesimeats in
diswessed debi and equiry
P Dwtressad buyouis and deba = Mirsraning Mands retapsbali N HEASAT
L

# Drtrcsscd and gveni-driven hedgs # Senior and subordinsed deti

= Corpombe pariner bayouls el
# Commercial mongige bockod
F Myiural resoorces | dedicaied fand § # Non-performing boon fund i
e

W Investment Acoounts

Ceenerally imvessin or alonpside cemain A podlo fands and otker Apollo-spomsared ransactions

(1) All data is as of December 31, 201 1. The chart does not reflect legal entities or assets managed by former affiliates.
12y Includes funds that are denominated in Euros and translated into U8, dollars at an exchange vate of €1.000w0 51300 as of December 31, 2001,

Ohr financial results are highly variable, since comed imerest {which generally constitutes a large portion of the income from the funds we manage),
and the transaction and advisory fees that we recerve, can vary significantly from guarter o guarter and year o year. We manage our business and monitor our
performance with a focus on long-term performance. an approsch that mirrors the investment horizons of the funds we manage and is driven by the
investment returns of our funds.

Private Equity
FPrivate Equity Funds

A aresult of our long history of privale squity investing across market cveles, we believe we have developed a umgue set of sklls which we rely on o
make new investments and to maximize the value of our
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existing investments. As an example, through our experience with traditional private equity buyouts, we apply a highly disciplined approach towards
structuring and executing transactions, the key tenets of which include acguiring companies at below industry average purchase price multiples, and
establishing flexible capital structures with long-term debt maturities and few, if any, financial mantenance covenants.

We believe we have o demonstrated ability w adapt guickly to changing market environments and capitalize on market dislocations through our
traditional, distressed and corporate buvout approach. In prior penods of strained financial hguidity and economic recession, our private eguty funds have
made attractive investments by buying the debt of guality businesses (which we refer to as “classic” distressed debt), converting that debt w equity, seeking 1o
create value through active participation with management and ultimately monetizing the investment. This combination of traditional and corporate buyout
investing with a "distressed option” has been deploved through prior economic cyeles and has allowed our funds to achieve attracove long-term rates of retum
in different economic and market environments. In addition, during prior economic doewnturns we have relied on our restructuring experience and worked
closely with our funds" portfolio companies to maximize the value of our funds’ investments.

Traditivnal Buyouts

Traditional buyouts have historically comprised the majority of our investments. We generally target investments in companies where an
entreprencurial management team is comfortable operating in a leveraged environment. We also pursue acguisitions where we believe a non-core business
owned by a large corporation will function more effectively if structured as an independent entity managed by a focused, stand-alone management team. Cur
leveraged buyouts have generally been in situations that invelved consolidation through merger or follow-on acquisitions; carveouts from larger organizations
looking to shed non-core assets; situations regquinng structured ownership o meet a sellecs fnancial goals; or situations in which the business plan invelved
substantial departures from past practice to maximize the value of 15 assets.

Distressed Buyouls and Debt Tnvestmenis

Ower our history, approximately 46% of our private equity investments have involved distressed buyouts and debt investments. We target assets with
high-gquality operating businesses but low-guality balance sheets, consistent with our traditonal buyout strategies. The distressed securities we purchase
include bank debt. public high-vield debt and privately held instruments, often with significant downside protection in the form of a senior position in the
capital structure, and in certain situations we also provide debtor-in-possession ("DIP) financing o companies in bankruptey. Our investment professionals
generate these distressed buyout and debt investment opportuniies based on their many vears of expenence in the debt markets, and as such they are generally
Proprietary in nature.

We believe distressed buyouts and debt investiments represent a highly attractive nskéreward profile. Our investments in debt secunties have generally
resulted in two outcomes. The first has been when we succeed in taking control of a company through its distressed debt. By working proactively through the
restructuring process, we are able o eguitize our debt position, resulung in a well-financed buyout. Once we control the company, the investment team works
closely with management wward an eventual exit, typically over a three- 1o five-year period as with a traditional buyout. The second outcome for debt
investments has been when we do not gain control of the company. This 1s typically driven by an increase in the price of the debt beyond what is considered
an attractive acquisition valuation. The run-up in bond prices 1= usually a result of market interest or a strategic mvestors interest in the company at o higher
valuation than we are willing to pay. In these cases, we typically sell our securities for cash and seek to realize a high short-term internal rate of return.

Corporate Partner Buyoufs

Corporate partner buyouls or carve-out situations offer another way to capitalize on investment opportunities dunng environments in which purchase
prices for control of companies are at high multiplies of

i

EFTA00623402



Table of Contents

eamings, making them less attractive for traditional buyout investors. Corporate partner buyouts focus on companies in need of a financial partner in order 1o
consummate acguisitions. expand product lines, buy back stock or pay down debt In these investments, we do not seek control but instead make significant
investments that typically allow us to demand control rights stmilar to those that we would require in a raditional buyout, such as control over the direction of
the business and our ultimate exit. Although corporate partner buyouts historically have not represented a large portion of our overall investment sctivity, we
do engage in them selectively when we believe circumstances make them an attractive strategy.

Corporate partner buyouts typically have lower purchase multiples and a significant amount of downside protection, when compared with traditional
buyouts, Downside protection can come in the form of senority in the capital structure, a guaranteed minimum return from a creditworthy partner, or
extensive governance provisions. Importantly, Apollo has often been able to use its position as a prefermed security holder in several buyouts w weather
difficult times in a portfolio company's lifecycle and to create significant value in investments that otherwise would have been impaired.

Other Investments

In addion to our wadinonal, distressed and corporate pariner buyout activities, we also maintain the flexiblity w deploy capital of our private equity
funds in other types of investments such as the creation of new companies, which allows us to leverage our deep industry and distressed expertise and
colluborate with experienced management teams (o seek w capitalize on market opportunities that we have identified, particularly in asset-intensive industnes
that are m distress. In these types of situations, we have the ability to establish new entities that can acquire distressed assets at what we believe are altractive
valuations without the burden of managing an existing portfolio of legacy assets. Similar to our corporate partner buyout activities, other investments, such as
the creation of new companies, historically have not represented a large portion of our overall investment activities, although we do make these types of
investments selectively.

Natural Resvurces

Apollo recently established Apollo Matural Resources Partners, LLP. (together with any parallel fund or alternative investment vehicle, "ANREF), and
has assembled a team of dedicated investment professionals tw capatalize on private equity investment opportunities in the natural resources mdustry,
principally in the metals and mining, energy and select other natural resources sectors. As of December 31, 2001, ANRP had raised nearly S600 million of
capitul commitments.

Building Value in Porifolic Companies

We are a "hands-on” investor organized around nine core industries where we believe we have significant knowledge and expertise, and we remain
actively involved with the operations of our buyout investments for the duration of the investment. In connection with this strategy, we have established
relationships with operating execotives that assist i the diligence review of new opportumities and provide strategic and operational oversight for portfolio
investments. In addition. we have established a group purchasing program to leverage the combined corporate spending among Apollo and portfolio
companies of the funds it manages in order to seek to reduce costs, optimize payment terms and improve service levels for all program participants.

Exiting Invesimenis

We realize the value of the investments that we have made on behalf of our funds typically through either an initial public offering. or "[PO". of
comman stock on a nationally recognized exchange or through the private sale of the companies in which we have invested. We believe the advantage of
having long-lived funds and complete investment discretion 15 that we are able 1o tme our ext when we believe we may most appropriately maximize value.
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Our Portfolio Company Holdings

The following table presents the current list of portfolio companies included in our private equity funds as of December 31, 2011,

Solle
Year of [nitial Financial

Conipaiiy Lnww sl il Fumdis) Buvoul Type Lty Region S
Ascometal 21 Fund V11 & ANRP Comporate Parlner Malerials Western Eurape Yes
Brit Insurance 21 Fumd V11 Traditmmal Insurance Western Eurape W17
TR 2011 Fumd V1L Traditcmal Media, Emertamment & Cahble Morth Amserica Yes
Sprouls Farmers Markels 21 Fund W1 Traditmal Food Eetal Morth Aamerica s
Welspun M1 Fund VIl & ANRP Other Materials India Bio
Aderts Intermational A Fund V1L & V1 Dhstressed Busleling Procisets Cilabal Mo
— 2 Fund VI Other il & Cias North America Yes
CEE Restaurants Inc. i) (1] Fumd V11 Traditmmal Faood Eetal Morth Amerca Yes
Constelium (loemerly Alcan) D Fune VI Corporate Pariner Materials Western Euraps Mo
Evertes 204D Fuml W11 Traditmmmal Finamcaal Services Puerio Kico o t1]
Giala Cowal Giroup M0 Funsd VIL & V1 Dastressed Claming & Lewsare Western Eurape Mo
Lyomdell Basell 2N Fund VI & V1 Drstressed Chemicals Cilaabal Mo
Monser 20040 Fund V1L Dastresssd Bualdling Prochscts Western Europe Mo
Twin River 20K) Fuml V1L Dastressed Ciamanyg & Lessure Morth Amerca P
Werilable Mariizme el{) (1] Fund V11 Other Shipgang Morth America Yes
Charler Commumcalions 20N Fumd W1 & W1 Drstresssd Media, Emtertamnmnent & Cable HMorth Amenca Py
Dhsh TW 2k Fund V11 Other Media, Emertamnment & Cable India Mo
Caesars Entertimment (MK Fund W1 Traditnal Clamang & Lensure Morth Amsenca Mo
Morwegian Cruses Line 1 Fund V1 Corparate Pariner Cruise North America Yes
Skyhnk 2018 Fund W11 Traditonal Largastics North America Moy
Claire’s ] Fund Y1 Traditional Specialty Retail Cilobal Yes
Countrywide 20T Fund W1 Traditmmal Kezal Eslale Services Wesbern Europe Yiw
Jucures Brands KT Fund V1 Traditional Buslding Prosdscls Cilobal Yes
Morarks Alummam NI Fund W1 Traditnal Maternals Morth Amsenca Yes
Prestage Cruse Holdmgs 20017 Fund VI & V1 Corparate Pariner Cruise North America Yes
Realogy 2007 Fund V1 Traditmonal Heal Estate Services Morth America Wes
St & Pl ] Fund Y1 Traditional Food Retail Morth America Yes
Wanlium - 20007 Fuml V11 Other Busmess Services Morth Aamerica s
Berry Plastscs 2006 Fund ¥1 & Traditional Packagmg & Materals Morth America Yes
CEVA LUE'“W5I-] el 13 Fund V1 Traditmmal Losgastics Western Europe s
Hughes 'Eﬁkmﬂiﬂ 2006 Fund ¥ Traditional Satellite & Wireles North Amserica Yies
Rexnord” 20H Fund %1 Traditomal Diversilizel Industnal Morth Amernca es
SMFL'E'HUVHJ 20l Funal ¥ Traditcmal Fmameaal Services Morth Amserica Yes
Werso Paper 20HM Fund W1 Traditmal Paper Products Morth Aamerica s
Adfinion Group 20015 Fund ¥ Traditional Financial Services North America Yes
Metals UsA 2HIS Fuad W Traditmal Distnbubion & Transporalion Morth Amenca Yes
AMC Entertainment 2k Fuml ¥ Traditiomal Media, Emertamment & Cable North America [
PLASE Capatal 2iK3 Fumd W Traditmmmal Fmamcual Services Morth Amerca s
Core-Mark 212 Fumd ¥ Dastressesd Duisenbubion & Transporatson HMorth Amenca 77
Mementive Perdormance Materals 2OUEK 200 K Fun 1Y, W & V1 Traditiomal Chemicals Morth America Yes
Sirius XM Badio, lise. 1998 Fund IV Traditional Broadeasting Morth Amserica Yes
Quality nstnbution 1 44iR Fumns 1L Traditiomal Diseribution & Transporaion HNorth America Yes
Dbt Investment Vehacles—Fund VI Various Funed V11 Warius Warious Warious Wanoug
Dbl Investment Vehscles—Fund VI Warious Fund V1 Warus Warious Warous Wanous
Dbt Investmen! Yehscles—Fund W Varioug PFund V Varboug Various Warms Waraws
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{1y Proor e merger with Cowalence.

12} Includes add-on mvestment in EGL Inc.
{3} Imcludes add-on avvestmsent in Ko

(4} Subsequent o merger with SOURCECORP.

Capital Markets

We believe our capital markets expertise has served as an integral component of our company’s growth and success. Cur credit-onented capital markets
operations commenced in 1990 with the management of a 535 billion high-vield bond and leveraged loan portfolio. Since that time. our capital markets
activities have grown significantly. and leverage Apollo’s integrated platform and utilize the same disciplined. value-orented investment philosophy that we
employ with respect to our private equity funds. Our capital markets operations, which include 95 imvestment professionals as of December 31, 2001, are led
by James Zelter, who has served as the managing director of the capital markets business sinee Apnl 2006, Our capital markets business had total and fee-
generating AUM of 531.9 billion and 526.6 billion, respectively, as of December 31, 2011 and grew its wotal and fee-generating AUM by a 53.9% and 50.2%
CAGR, respectively, from December 31, 2004 through December 31, 2011,

Our credit-oriented capital markets funds have been established (o capitalize upon our investment experience and deep industry expertise. We seek to
participate i capital markets businesses where we believe our industry expertise and experience can be used (o generate attractive investment returns, As
depicted in the chart below, our capital markets activities span a broad range of the credit spectrum. including non-performing loans, distressed debt,
mezzanine debt, senior bank loans and “value-oriented” fixed income. The value-onented fixed income segment of the capital markets spectrum is the most
recent mvestment area for Apollo, and it 15 charscternized by s ability to generate attractive risk-adjusted returns relative w traditional Axed income
investments,

Focus of Apollo's Private Equity & Capatal Mar Invesiment Activiles

Apallo Private Equity Apollo Capital Markets

As of December 31, 201 1. our capital markets funds included distressed and event-driven hedge funds with total AUM of 519 billion. mezzanine funds
with total AUM of 339 billion, senior credit funds with total AUM of 515.4 billion, and a European non-performing loan fund with total AUM of 519
ballion. Owur capital markets segment also includes a number of strategic investment sccounts, a fund focused on opportunities i the hife settlements industry,
and permanent capital vehicles including Apolle Senior Floating Rate Fund Ine. (" AFT"), Apollo Residential Mortgage, Inc. ("AMTG") and Athene Asset
Maunagement LLC, which provides asset management services tw certain annuity and life insurance providers.

13
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Disiressed and Event-Driven Hedge Funds

We curmently manage distressed and event-driven hedge funds that invest primarily in North Amernica, Europe and Asia. These funds had a total of 51,9
ballion i AUM as of December 31, 2001 Investors can mvest i several of our distressed and event-drven hedge funds as frequently as monthly. Our
distressed and event-driven hedge funds utilize similar value-oriented investment philosophies as our private equity business and are focused on capitalizing
on our substantial industry and credit knowledge.

Value Fands. We are the investment managers for our flagship distressed Value Funds, which utilize similar investment strategies. The Value Funds
seek o identify and capitalize on absolute-value doven investment opportumes. Apollo Yalee Investment Master Fund, LP., together with its feeder funds
{"WIF") began investing capital in October 2003 and is currently closed w new investors. Apallo Strategic Value Master Fund, L P_ wogether with its feeder
funds ("8VF") began investing capital in June 2006 and is currently open w new investors. The Value Funds had a combined net asset value of approximately
£765.6 million as of December 31, 2001, and had a net return of 50.0% simce inception and (9.6)% for the vear ended December 31, 2001,

The Value Funds' Mexible investment strategy primarily focuses on investments in distressed companies before, during, or after a restructuring, as well
as undervalued securities. Investments are executed pnmarnly through the purchase or sale of sentor secured bank debt. second hen debt, high vield debt. trade
claims, credit derivatives, preferred stock and equity. As of December 31, 201 1, the Value Funds' investments were pnimarily located in North America, and
comprised approximately 68% of the portfolio, with the remaining 32% of the total portfolio being investments made internationally.

SOMA. SOMA 15 a private investment fund we formed to manage for one of our Strategic Investors. SOMA seeks o0 generate attractive risk-adjusted
returns through mvestment in distressed opportunities, primanly in North Amernca and Europe. This fund's primary mandate 15 a very similar investment
strategy to our Valee Funds and is currently managed by the same investment professionals. SOMA began investing capital in March 2007 and represents a
commitment by one of our Strategic Investors of $800.0 million. The fund had a net asset value of approcimately 39630 million as of December 31, 2011,
including 37480 mullion in the primary mandate, which had a net return of 25 9% since inception and (10.5)% for the year ended December 31, 2001

Apoffe Asia Opportunity Fund, Apollo Asia Opportunity Fund (" AACQF") is an investment vehicle that seeks tw generate attrective nsk-adjusted retums
throughout economic cycles by capitalizing on investment opportunities in the Asian markets, excluding Japan, and targeting event-driven volatility scross
capital structures, as well as opportunities to develop proprictary platforms. AAOF began investing capital in February 2007, The fund had a net asset value of
approzimately 523006 million as of December 31, 2011, and had a net return of 7.4% since inception and {7.3)% for the year ended December 31, 2011

Mezzanine Fumds

We manage ULS. and European-based mexzanine funds and related investment vehicles with ttal AUM of 53.9 billion as of December 31, 2011,
including: (1) Apollo Investment Corporation ("AINY"), a US.-based permanent capital vehicle, which is a publicly traded, closed-end, non-diversified
management investment company that has elected to be treated as a business development company under the Investment Company Act of 1940, as amended
{“Investment Company Act”™) and to be treated for tx purposes as a regulated investment company under the Internal Revenue Code: (1) Apollo Investment
Europe I L.P. (" AIE 1"}, which is an unregistered private closed-end investment fund formed in June 2006: and (1ii} Apollo Investment Europe 1L LP. ("ALE
11"}, which s an unregistered private closed-end investment fund formed in April 2008, AIE [ and ALE 1T seek to captalize upon mezzanine and subordinated
debt opportunities with a focus on Western Europe.
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Apollo Investment Corporation. Apollo Investment Corporation’s common stock 1s quoted on the NASDACQ Global Select Market under the symbol
"AINY" and 15 currently a component of the &P MidCap 400 index. AINV raised over 3870 million of net permanent investment capital through its initial
public offering on the NASDAQ m Apnl 2004, Simce that time, AINWY has successfully completed several secondary offerings and raised approximately 1.9
hillion of net incremental permanent investment capital. Since inception in April 2004 through December 31, 2011, the annualized return on AINV's net asset
value was 3.9%. and as of December 31, 2001 1, AINV'S net asset value was approximately 51.6 billion. AINY has the ability to incur indebtedness by issuing

senior securities in amounts such that s asset coverage equals at least 200% after each 1ssuance.

Eurepean Mezzanine Fundy, AIE | and ALE 1. our European mezzanine funds, are unregistered private closed-end investment funds formed in June
2006 and April 2008, respectively, that seek to more fully capitalize upon mezzanine and subordinated debt opportunities with a primary focus on Western
Europe. As of December 31, 2001, AIE T and ALE IT had an investment portfolio of approximately 87% in secured and unsecured subordinated loans (also
referred o s mezzanine loans), senior secured loans and high-vield debt.

As of December 31, 200 1, ALE 1 had an investment portfolio of approximately 530.7 million at market value, based on an exchange rate of €1.00
S1.50 as of such date. Due w market conditions in 2008 and early 2009, AIE I's investment performance was adversely impacted, and on July 10, 200% 1=
shareholders approved a monetization plan. the primary ohjective of which is to maximize shareholder recovery value by (1) opportunistically selling AIE I's
assets over o three-year period from July 20009 w July 2012 (subject o o one-year extension with the consent of a majority of AIE I's shareholders) and
{11} reducing the overall costs of the fund. Subject w compliance with applicable law and maintaining adequate hguidity, available cash recetved from the sale
of assets will be returned 1o shareholders on a quarterly basis once all leverage in the fund is repaid.

The investment objective of AIE I 1= to generate both capital appreciation and current income through debt and equity mvestments. AIE [1 uolizes o
disciplined imvestment approach that seeks w evaluate the appropriate part of the capital structure in which to invest based on the risk/reward profile of the
investment opportunity. AIE [T invests primarily in European mezzanine investments, with a primary focus in Western Europe. AIE I participates in both the
primary and secondary credit markets based on the relative attractiveness of each at any given time.

As of December 31, 2001, AIE IT had an investment portfolio of approximately 52379 million at market value based on an exchange rate of €100 1o
51.30 as of such date, and had a net IRRE of 14.2% since inception until December 31, 2011 See "Ttem 7. Management's Discussion and Analysis of Financial
Condition and Results of Operations—The Historical Investment Performance of Our Funds" for reasons why AIE [I's returns might decrease from its
historical performance and the histoncal perfformances of our other funds.

Semior Credit Funds

We believe we are a leading manager of senior credit. We manage senior credit funds with wotal AUBM of 515.4 billion as of December 31, 2001, We
began to establish these funds, which are pnimanly onented towards the acguisition of leveraged loans and other performing senior debt, in late 2007 and
2008, in order o capitalize upon the supply-demand imbalances in the leveraged finance market. Since that time, we have been actively investing these funds
and have established new senior credit funds. Our senior credit funds together with our private egquity funds and certain other capital markets funds. as of
December 31, 2001, have deploved approximately £34.0 billion, including leverage, in sentor credit investments. We believe these funds benefit from the
broad range of investment opportunities that arse as a result of our deep industry and credit expertise. The following funds comprise the majority of our
senior credit funds' AUM.
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Apollo Credit Opportunity Fund 1, L.P. Apollo Credit Opportunity Fund L LP. ("COF 1) began investing in April 2008 and, as of December 31,
2011, had aggregate capital commitments of approximately 1.5 billion, primarily from one of our Strategic Investors. COF 1 principally imvests, through
pravately negotiated transsctions, in senior secured debt instruments, imcluding bank loans and bonds, as well as opportumstically investing in a varety of
other public and private debt instruments such as DIP Iinancings, rescue or “bridge” fnancings, and other debt instruments. COF [ may wse leverage o
finance portfolic investments, including as incurred by the fund's subsidiaries or special-purpose vehicles, and may enter inte credit facilities or other debt
transactions o leverage its nvestments.

Our capital commitment to COF [z equal to 2.0% of the aggregate capital commitments of COF I's limited partners (without regard to any co-
investment commitments). COF [ s closed o addinonal investors. As of December 31, 2001, COF [ had a net asset value of approcamately 519 ballion.

Apollo Credit Opportunity Fund I, LP. Apollo Credit Opportunity Fund 1L LP ("COF II") began mnvesting in June 2008 and has aggregate capital
commitments of approximately 1.6 billion as of December 31, 201 1. COF 11 principally invests, through privately negotiated transsctions. in senior secured
debt instruments. including bank loans and bonds, as well as opportunistically investing in a variety of other public and private debt instruments such as DIP
fmancings, rescue or "bridge” (nancings, and other debt mstruments. COF [T may use leverage w finance portfolio investments, including as incurred by the
fund's subsidiaries or special-purpose vehicles, and may enter into credit facilities or other debt ranssctions w leverage its imvestments.

Ohr capital commitment o COF 1T 15 equal to 1 5% of the aggregate capital commitments of COF II's imited partners (without regarnd to any co-
investment commitments). COF I1is closed o additional investors. As of December 31, 200 1. COF 1T had a net asset value of approximately 1.6 billion.

Apollo Credit Liguidity Fund, L.P. Apollo Credit Liguidity Fund, L.P. (" ACLF"} began investing capital in October 2007 and held its final closing on
Movember 13, 2007 with initial aggregate capital commitments of 56816 million. Subsequent 1o the fnal closing, ACLF accepted additional commitments of
S302 4 mllion, raising the aggregate capital commitments to $984.0 million by December 10, 2008, ACLF invests principally i sentor secured bank debt and
debt related securities in the United States and Western Europe. Additonally, up to 20% of ACLF's capital commitments may be invested in other types of
debt and debt related secunities, including non-senior bank debt. publicly traded debt secunities, “bridge” financings and the equity tranche of any
collateralized debt obligation fund sponsored by Apollo or others. Investments may be effected vsing a wide variety of investment types and transaction
structures, including the use of derivatives or other credit instruments, such as credit defaolt swaps, total return swaps and any other credit securities or other
credit instruments.

Or capital commitment to ACLF is equal o 2.4% of the aggregate capital commitments of ACLFs limited partners {without regard to any co-
investment commitments). ACLF s closed o additional investors. As part of the initial closing of ACLF, Apolle closed on a co-investment vehicle that has
the capacity to invest alongside ACLF on a pre-determined proportionate basis in senior debt investments, which we refer to as ACLF Co-Invest. As of
[ecember 31, 201 1, ACLF had net assets of 5586.1 million and was primanly invested in debt-related securities and varoos derivative instruments.

ApolfofArtus Investors 2007 1, LP. ApollodArus Investors 2007 L LP ("Artus") closed on October 19, 2007 with ageregate capital commitments of
5106.6 million, including a commitment from one of our Strategic Investors. In November 2007, Artus purchased certain collateralized loan obligations. The
collateralized loan obligations are secured by a diversified pool of approximately $005 billion in aggregate principal amount of commercial loans and cash as
of December 31, 2011,

Apollo Senior Floating Rate Fund. Dunng 2010, we formed AFT, a non-diversified. closed-end management mvestment company. The investment
objective of the fund is (o seek current income and preservation of capital primarily through investments in senior secured loans made Lo companies whose

debit 15
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rated below investment grade amd investments with similar economic charactenstics. During the first quarter of 2011, the fund issued 5309 million of
comman shares (3295 million net of offering costs) in it initial public offering and trades on the New York Stock Exchange under the symbol "AFT."

Apoffe Evropean Credit Fund, During 2011 we established Apollo Evropean Credit, LP. ("AEC"), which seeks to generate total retumns via both
capital gains and current income, with a secondary objective of capital preservation, by investing in a variety of fixed income investment opportunities in
Europe. We generally expect that at least T0% of AEC's investments will be made in secunties issued by, or loans made o, companies established or
operating in Europe, with a focus on Western Europe. As of December 51, 2011, AEC had wotal AUM of 3234 million.

Crulf Siream Asyef Management. In sddition to the funds listed above, on October 24, 2011, we completed the scguisition of Gulf Stream Asset
Munagement, LLC ("Gulf Stream”). a leading asset manager of ten collateralized loan obligations. or "CLOs", primarily focused on the ULS. corporate credit
markets. The Gulf Stream acquisiton increased Apollo’s AUM by 53 billion. We believe Gulf Stream is highly complementary o our existing CLO
management activities, and brings our otal number of CLOs under management o 14 as of December 31, 2011,

Non-Performing Loan Funds

Apollo Evropean Principal Finance Fund. Apollo European Principal Finance Fund LP. ("EPF”) 15 an mvestment fund laonched m May 2007 that
invests primarily in Evropean commercial and residential mortgage performing and non-performing loans (MPLs) and unsecured consumer loans. MPLs are
loans held by financial institutions that are in default of principal or interest payments for 90 days or more. We estimate that the size of the European NPL and
non-core asset market is approximately €1.7 million. Investment banks have tradinonally been the biggest buyers of NPLs, but almost all of these firms either
no longer exist or have exited the business during the past few years. In addition. despite the market size and decrease in natural competition, high barriers to
eniry have limited. and we believe will continue o limit. the number of credible competitors. We believe EPF 15 uniguely positioned to capitalize on this
opportunity through its 17 professionals based m London, Frankfurt and Dublin, combined with its captive pan-European loan servicing and property
management platform, The Lapithus Group. or "Lapithus.” Lapithus operates in six European countries and s directly servicing approximately 54,000 loans
secured by more than 19000 commercial and residential properties. As of December 31, 2001, EPF had portfolio investments throughout Europe with its
largest concentration i the United Kingdom, Germany and Spain.

EPF has approximately €1.3 billion (51.7 billion using an exchange rate of €1.00 to 51,30 as of December 31, 2001) 0 total capital commitments, EPT
15 structured with many characteristices typically assoctated with pnivate equity funds, meluding mulu-year capital commutments from the fund’s investors,
Through December 31, 2011, the fund had invested approximately €1.1 billion ($1.4 billion using an exchange rate of €1.00 w0 31.30 as of December 31,
2011 in 17 MPL investments in loan portfolios and three ancillary investments and had received net proceeds of approxmately 604% of invested capital. EPF
had a net asset value of approcimately 31,1 billion as of December 31, 2001 based on an exchange rate of €100 1o 5130 as of such date.

Dunng the second half of 2001, Apollo also began raising a second European non-performing loan fund (EPF I that will have an investment strategy
similar to EPF. As of December 31, 2011, EPF 1T had raised approximately $200 million of capital commitments.

Other Capital Markets Funds

Athene. Dunng 2009, Apallo formed Athene Asset Management LLC, an investment manager that provides asset management services to Athene
Holding Lid (together with its subsidiaries. " Athene"), a Bermuda holding
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company founded in 2008 to capitalize on favorable market conditions i the dislocated life insurance sector, and others. In addition, certain Apollo affiliates
manage assets for Athene Asset Management and earn sub-advisory fees for these services.

Athene is the parent of: Athene Life Re Ltd.. a Bermuda-based reinsurance company focused on the life reinsurance sector; Liberty Life Insurance
Company, a recently acguired Delaware-domiciled (formerly South Carolina domiciled) stock life insurance company focused on retail sales and reinsurance
in the retirement services market; Investors Insurance Corporation, o Delaware-domiciled stock hife insurance company focused on the retirement services
market; and Athene Life Insurance Company, an Indiana-domiciled stock life insurance company focused on the institutional guaranteed investment contract
{"GIC")y backed note and funding agreement markets.

As of December 31, 201 1. Athene represented approximately 585 billion of Apolle’s wial AUM, 32.1 billion of which was managed by other Apollo

funds and investment vehicles.

Apolfe Residential Mortgage, fnc. In 2011, we launched AMTG, a residential real estate finance company that is focused primarily on investing in,
fmancing, and managing residentiol morgage-backed secunties, residential mortgage loans, and other residential mortgage assets in the United States. Apolloe
Residential Mortgage, Inc. began trading on the New York Stock Exchange in July 2011 under the ticker "AMTG", raising approximately $200 million of
gross procesds in its initial public offering.

The principal ohjective of Apollo Residential Mongage is w provide attractive risk-adjusted returns to its stockholders over the long term, primarily
through dividend distributions and secondanly through capital appreciation. Apollo Residential Morgage aims o achieve this objective by selectively
constructing a portfolio of assets that will consist of Agency MBS, non-Agency MBS, residential mortgage loans and other residential morigage assets.

Financial Credit Investmend I, LP. In 2000, we established Financial Credit Investment I LP. ("FCI7). FCI seeks w capitalize on dislocations in the
lifee insurance market by acquiring large portfolios of life insurance policies. typically at discounts o face value. As of December 31, 20011, FCI had ol
AUM of 2521 million.

Real Estate

We have assembled a dedicated global investment management team to pursue real estate investment opportunities, which we refer o as Apollo Global
Feal Estate Management, L.P. ("AGRE") and which we believe benefits from Apollo's long-standing history of investing in real estite-related sectors such as
hotels and lodging, lewsure, and logistics. AGRE, which includes 27 investment professionals as of December 31, 2001, 15 led by Joseph Azrack, who joimed
Apollo in 2008 with 30 years of real estate investment management experience. having previously served as President and CEO of Citi Property Investors.

We believe our dedicated real estate platform benefits from. and contributes 1o, Apollo's integrated platform, and further expamds Apollo's deep real
estate industry knowledge and relatonships. As of December 31, 2011, our real estate business had wtal and fee-generating AUM of approgimately 58.0
ballion and $3.5 billion, respectively.

In addition to the funds described below, we may seek o serve as the manager of, or sponsor, additional real estate funds that focus on commercial real
estate-related debt mvestments and opportunistic mvestments in distressed debt and equity recapitalization transactions, including corporate real estate,
distress for control situations and the acquisition and recapitalization of real estate portfolios. platforms and operating companies, including non-performing
and deeply discounted loans,

CPI Business. On November 12, 2010, Apollo completed the acquisition of the CPL business, which was the real estate investment management
business of Citgroup Inc. The CPI business had AUM of approximately 53.5 billion as of December 31, 2001, CPLis an imtegrated real estate mvestment

platform with investment
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professionals located in Asia, Enrope and North America. As part of the acguisition. Apollo acguired general partner interests in, and advisory agreements
with, various real estate investment funds and co-invest vehicles and added o its team of real estate professionals.

Apoffo Commercial Real Estate Finance, Inc. In 2008, we launched Apollo Commercial Real Estate Finance, Inc. ("ARL"). a real estate investment
trust managed by Apollo that acguires, originates, invests in and manages performing commercial first mortgage loans, CMEBS, mezzanine mvestments and
other commercial real estate-related investments i the United States. The company trades on the New York Stock Exchange under the symbol "ARL" As of
December 31, 201 1, ARI had raised gross proceeds of 53543 million through equity offerings and subsequent private placements.

AGRE CMBS Accounts. In December 2009, we launched the AGEE CMBS Fund LP. ("AGREE CMBS Account”). a real estate strategic investment
account formed o invest principally in CMEBES and leverage those investments by borrowing from the TALF program and repurchase facilities. We
collectively refer to this account, wgether with the 2001 A4 Fund, LP. described below, as the "AGRE CMBS Accounts.” As of December 31, 2001, the
AGRE CMBS Account had total and fee-generating AUM of approximately 51.3 billion and 50.2 billion, respectively.

In Movember 2000, we lounched the 2001 A4 Fund, L.P., a real estate strategic mvestment account formed to mvest principally in CMBS and leverage
those investments through repurchase facilities. As of December 31, 2001, the 2001 A4 Fund had total and fee generating AUM of approximately 1.0 billion
and 501 billion, respectively.

AGRE U.S. Real Extate Fund, L.P. AGRE is sponsoring the AGRE US. Real Estate Fund, LP. ("AGRE U5, Real Estate Fund™), which will pursue
investment opportunities to recapitalize, restructure and scquire real estate assets, portfolios and companies primanly in the United States. The AGRE U S,
Feal Estate Fund's investment strategy will focus on opportunities created by the significant re-pricing and restructuring of the U 5. real estate industry that
have resulted from the financial market crisis and the ensuing deterioration of real estate fundamentals. As of December 31, 2011, the AGRE U.5. Real Estate
Fund had 5385 million of committed capital.

Sirategic Invesiment Vehicles

In addition to the funds described above, we manage other investment vehicles, including A4 and Apollo Palmetto Strategic Parmership, LLP.
{“Palmena”), which have been established o mnvest either directly n or alongside certain of our funds and certain other ransactions that we sponsor and
Mmanage.

AP Alternative Assets, L.P.

AP Alternative Assets, LP. ("AAA™) issued approcimately 31.9 billion of equity capital in its inital offering in June 2006, AAA is designed o give
investors in its common units exposures a5 o limited partner (o certain of the strategies that we employ and allows us 1o manage the asset allocations to those
strategies by mmvesting alongside our private equity funds and directly in our capital markets funds and certain other transactions that we sponsor and manage.
The common units of AAA, which represent limited pariner interests, are listed on NYSE Evronext Amsterdam. AAA 15 the sole hmited partner in AAA
Investments, the vehicle through which AAA's investments are made. and the Apallo Operating Group holds the economic general partnership interests in
AAA Investments.

Since its formation, AAA has allowed us w guickly target investment opporunities by capitalizing new investment vehicles formed by Apaollo in
advance of o lengthier third-party fundraising process. AAA Investments was the initial investor in one of our mezzanine funds, two of our distressed and

evenl-tnven hedge
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funds. our non-performing loan fund. one of our senior credit funds, and Athene. AAA Investments' current portfolio also includes private equity co-
investments in Fund %1 and Fund VII portfolio companies, certain opportunistic investments and temporary cash investments. AAA Investments may also
invest in additional funds and other opportunistc mvestments identified by Apollo Allemative Assets, LP_ the investment manager of AAA

AAA Investments generates management fees for us through the Apollo funds in which it imvests, In addition, AAA Investments generates management
fees and incentive mcome on the portion of 1z assets that 15 not invested divectly in Apollo funds or temporary imvestments. AAA Investments pays
management fees to Apollo Allernative Assets. LLP. its investment manager. which is 100% owned by the Apollo Operating Group, and pays incentive
income o AAA Associates, LP.

The following chart illustrates AAA Investments' 51.7 billion in investments as of December 31, 2011:
AAA Investments
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As 15 common with investments in private equity funds, AAA Investments may follow an over-commitment approsch when making investments in
order to maximize the amount of capital that 1= invested at any given time. When an over-commitment approach 1s followed, the aggregate amount of capital
commitied by AAA Investments to, or o co-investment programs with, private equity funds and capital markets funds at a given time may exceed the
aggregate amount of cash and available credit lines that AAA Investments has available for immediate investment. As of December 31, 2001, AAA
Investments was not overcommitled.

We are contractually committed to reinvest a certam amount of our carried mierest income from AAA into common umits or other equity interests of
AAAL us desenbed 1n more detul below under "—General Partner and Professionals Investments and Co-Investments—General Partner Investments.”

Strategic Invesiment Aceountys ("SLAs")

Institutional mvestors are expressing increasing levels of interest in 51As since these accounts can provide investors with greater levels of transparency.,
liguidity and control over their investments as compared to more traditional investment funds. Based on the trends we are currently witnessing among a select
eroup of large institutional investors, we expect our AUM that is managed throngh SLAs w continue to grow over ime. As of December 31, 2011,
approzmately 580 hillion of our total ATUM and $7.8 blhon of our fee-generating AUM was managed through SLAs.

20

EFTA00623412



Table of Contents

An example of a S1A managed by Apollo is Palmeto, which we manage on behalf of a single investor. As of December 31, 2001, the wtal capital
commitments to Palmetto were 515 billion from a large state pension fund and 518.0 million of current commitments from Apolle. Palmetto was established
to facilitate investments by such third-party investor directly in our private egquity and capital markets funds and certain other transactions that we sponsor and
manage. As of December 31, 2011, Palmetto had committed approximately $1.3 billion, net of non-recallable distributions received from investments which
have the ability to be recycled under the Palmetto limited partnership agreement for imvestments primarily in certain of our capital markets and private eguity
funds.

Recent Developments

During December 2011, Apnlln announced an agreement o merge Stone Tower 'Cd.pi[d] LLC and its related management companies (“Stone Tower"), a
leading alternative credit manager, into Apollo's capital markets business. The transaction s expected to close in Apnl. subject to the satisfaction of closing
conditions. Apallo belisves the Stone Tower transaction will bolster Apollo's position as one of the world's largest and most diverse credit managers by

adding significant scale and several new credit product capabilities. Stone Tower manages approximately 518 billion of AUM that was not included in
Apollo's AUM as of December 31, 2001,

Om January 31, 2002, Apollo entered inte definitive documentation for a long-term strategic parnership with Teacher Betirement System of Texas
{"TRS"). The elements of the strategic parinership include $3 ballion of long-term commtted capatal for new funds and mvestment strategies: sigmificant
recycle provisions for the commitments: discretionary deployment of the capital within agreed upon product baskets; customized fee and priority return
provisions to recognize that the capital will be deployed across numerous product categories over an extended period; considerable nsk mitigation for TRS as
investments across multiple product categones will be made through a single parinership; and significant collaboration between Apollo's investment teams

and the Private Markets staff at TRS.

Fundraising and Investor Relations

We believe our performance track record across our funds has resulted in strong relationships with our fund investors, Our fund mvestors include many
of the world's most prominent pension funds. university endowments and financial institutions, as well as individuals. We maintain an imternal team dedicated
o imvestor relations across our private equity, credit-oriented capital markets and real estate businesses,

In our private equity business, fundraising activities for new funds begin once the investor capital commitments for the current fund are largely invested
or committed to be mmvested. The investor base of our private equity funds includes both investors from prior funds and new mvestors. In many mstances,
investors in our private equity funds have increased their commitments o subseguent funds as our private equity funds have increased in size. During our
Fund VI fundraising effort, investors representing over 88% of Fund Vs capital committed to the new fund. During our Fund VI fundraising effort. investors
representing over 84% of Fund VI's capital committed to Fund WL The single largest unaffiliated investor represents only 6% of Fund ¥1's commitments and
7% of Fund VII's commitments. In addition. our investment professionals commit their own capital w each private equity fund.

Dunng the management of a fund, we mamtain an active dialogue with our fund investors. We host quarterly webcasts for our fund investors led by
members of our senior management team and we provide guarterly reports to our fund investors detailing recent performance by investment. We also organize
an annual meeting for our private equity investors that consists of detailed presentations by the senior management teams of many of our current investments,

From tme to time, we also hold meetings for the advisory board members of our private equity funds.

AAA 1S an important component of our business strategy, as 1t has allowed us o guickly target attractive investment opportunities by capitalizing new
investment vehicles formed by Apollo in advance of a lengthier
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third-party fundraising process. In particular, we have used AAA capital to make initial investments in AIE 1 SYF, AAOQF. a senior credit fund, EPF and
Athene. The common units of AAA are listed on Euronext Amsterdam by NYSE Euronext and AAA complies with the reporting reguirements of that
exchange. AAA provides monthly information and quarterly reports w0, and hosts guanerly conference calls with, our AAA investors.

In our capital markets business, we have raised capital from prominent institutional investors, similar o our private equity and real estate businesses,
and have also raised capital from public market investors, as i the case of AINV, AFT and AMTG. AINY provides quarterly reports o, and hosts conference
calls with, investors that highlight investment activities. AINY is listed on the NASDACQ Global Select Market and complies with the reporting requirements
of that exchange. AFT and AMTG are listed on the New York Stock Exchange and comply with the reporting requirements of that exchange.

Similar to our private equity and capital markets businesses, in our real estate business we have raised capital from an nsttutional investor for the
AGRE CMBS Accounts, and we have also rased capital from public market investors with respect 1o ARL ARI provides quarterly reports 1o, and hosts
conference calls with, investors that highlight investment activities. AR is listed on the Mew York Stock Exchange and complies with the reporting
reguirements of that exchange.

[nvestment Process

We maintain a ngorous investment process and a comprehensive due diligence approach across all of our funds. We have developed policies and
procedures, the adeguacy of which are reviewed annually, that govern the investment practices of our funds. Moreover, each fund is subject (o certain
investment critera set forth i s governing documents that generally contain requirements and limitations for investments, such as limitations relating w the
amount that will be invested in any one company and the geographic regions in which the fund will invest. Our investment professionals are thoroughly
familiar with our investment policies and procedures and the investment criteria applicable to the funds that they manage, and these limitations have generally
not impacted our ability to invest our funds,

Owr investment professionals mteract frequently across our businesses on a formal and informal basis. In addition, members of the private eguity
investment committee currently serve on the mvestment commitees of each of our capital markets funds. We believe this structure 15 uncommon and provides
us with 1 competitive advantage.

We have in place certain procedures o allocate investment opportunities among our funds. These procedures are meant Lo ensure that esch fund 15
treated fairdy and that transactions are allocated inoa way that 1= equitable, fair and in the best interests of each fund, subject to the terms of the governing
agreements of such funds. Each of our funds has a primary mvestment mandate, which 1= carefully considered in the allocation process.

Private Equity

Or private eguity investment professionals are responsible for selecting, evaluating. structuning, diligencing, negotiating, executing. monitoring and
exiting investments for our traditional private equity funds, as well as pursuing operational improvements in our funds’ portfolio companies. These investment
professionals perform significant research imto each prospective investment. including a review of the company's financial statements, comparisons with other
public and private companies and relevant imdustry data. The due diligence effort will also typically include:

o Dn-sile visils;

« nterviews with management, employees, customers and vendors of the potential portfolio company;
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«  research relating to the company's management, industry, markets, products and services, and competitors; and

+  background checks.

Adfter an initial selection, evaluation and diligence process, the relevant team of investment professionals will prepare a detailed analysis of the
investment opportunity for our private eguity mmvestment committes. Our private equity investment committee generally meets weekly o review the
investment activity and performance of our private equity funds.

After discussing the proposed transaction with the deal team, the investment committee will decide whether to give 1ts prelimimary approval to the deal
team to continue the selection. evaluation, diligence and negotiation process. The investment committee will typically conduect several lengthy meetings to
consider a particular investment before finally approving that investment and its terms. Both at such meetings and in other discussions with the deal team, our
managing partners and pariners wall provide gudance to the deal team on strategy, process and other pertinent considerations. Every pnivate equity mvestment
reguires the approval of our three managing partners.

Or private eguity investment professionals are responsible for monitoring an investment once it 15 made and for making recommendations with respect
o exiting an investment. Disposition decisions made on behalf of our private equity funds are subject to careful review and approval by the private eguity
investment committee, including all three of our managing partners.

AAAL Investment decisions on behall of AAA are subject 10 investment policies and procedures that have been adopted by the board of directors of the
managing seneral partner of AAA. Those policies and procedures provide that all AAA investments (except for lemporary investments) must be reviewed and
approved by the AAA investment committee. In addition, they provide that over time AAA will invest approximately 90% or more of its capital in Apollo
funds and Apollo sponsored private eguity transactions and, subject w0 market conditions, target approximately 509 or more in private eguity ransactions.
Pending those uses, AAA capital 15 invested in temporary hguid investments. AAAS investments do not need 1o be exited within iixed pernods of tme or in
any specified manner. AAA is. however. generally reguired to exit any traditional private equity co-investments it makes with an Apollo fund at the same time
and on the same terms as the Apollo fund in guestion exits its investment. The AAA investment policies and provedures provide that the AAA investment
commitiee should review the policies and procedures on a regular basis and, of necessary. propose chunges o the board of directors of the managing general
partner of AAA when the committee believes that those changes would further assist AAA in achieving its objective of building a strong investment base and
creating long-term value for its unitholders.

Capital Markets and Real Extate

Each of our capital markets funds and real estate funds maintains an investment process similar to that described above under "—Prvate Equity.” Our
capital markets and real estate investment professionals are responsible for selecting, evaluating, structuring, diligencing. negotiating, executing, monitoring
and exiting mvestments for our capital markets funds and real estate funds, respectively. The investment professionals perform significant research mto and
due diligence of each prospective investment, and prepare analyses of recommended investments for the investment committee of the relevant fund.

Invesiment decisions are carefully scrutinized by the investment committees where applicable, who review potential transsctions. provide input
regarding the scope of due diligence and approve recommended investments and dispositions. Close attention is given to how well a proposed investment is
aligned with the distinet investment objectives of the fund in gueston, which in many cases have specific geographic or other focuses. At least one of our
managing partners approves every significant capital markets and real estate fund investment decision. The investment committes of each of our capital
markets funds and real estate funds generally is provided with a summary of the investment sctvity and performance of the relevant funds on ot least a
monthly basis,
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Overview of Fund Operations

Investors in our private equity funds and our real estate equity funds make commitments to provide capital at the outset of a Tund and deliver capital
when called by us as investment opportunities become available. We determine the amount of initial capital commitments for any mven private equity fund by
tuking into account current market opportunities and conditions, as well as investor expectations. The general partner’s capital commitment 15 determined
through negotiation with the fund's investor base, The commitments are generally available for six years during what we call the investment period. We have
typrcally mvested the capital committed to our funds over a three to four vear perniod. Generally, as each mvestment 15 realized, our pnvate equity funds first
return the capital amd expenses related to that investment and any previously realized investments to fund investors and then distribute any profits. These
profits are typically shared 80% to the investors in our private eguity funds and 20% to us so long as the investors receive at least an 3% compounded annual
return on their mvestment, which we refer to as a “preferved return” or “hurdle.” Our private equity fumds typically terminate ten years after the final closing.
subject o the potential for two one-year extensions. After the amendments we sought in order o deconsolidate most of our funds, dissolution of those funds
can be accelerated upon a majority vide of investors not affilisted with us and, in any case, all of our funds also may be terminated upon the ocourrence of
certuin other events. Ownership interests o our prvate equity funds and ceraim of our capital markets and real estate funds, are not, however, subject (o
redemption prior to termination of the funds.

The processes by which our capital markets funds and our fixed income real estate funds receive and invest capital vary by type of fund. AINV, for
instance, raises capital by selling shares in the public markets and it can also issue debt. Our distressed and event-driven hedge funds sell shares or limited
partner inferests, subscriptions for which are pavable in full upon a fund's acceptance of an investor's subscription, via private placements. The investors in
S0MA, EPF. ALE 1L COF [ and COF I made a commitment o provide capital at the formation of such funds and deliver capital when called by us as
investment opportunities become available. As with our private equity funds, the amount of initial capital commitments for our capital markets funds is
determined by taking into account current market opportunities and conditions, as well as investor expectations. The general partner commitments for our
capital markets funds that are structured as limited partnerships are determined through negotiation with the funds’ investor base. The fees and incentive
income we earn for management of our capital markets funds and the performance of these funds and the terms of such funds governing withdrawal of capital
and fund terminanon vary across our capital markets funds and are desenbed in detal below,

We conduct the management of our private equity, capital markets and real estate funds primarily through a partnership structure, in which limited
partnerships organized by us accept commitments andfor funds for investment from mvestors. Funds are generally organized as hmited partnerships with
respect o private equity funds and other U8, domiciled vehicles and limited partnership and limited lability (and other similar) companies with respect 1o
non-LUL5, domiciled vehicles, Typically. each fund has an investment advisor affilisted with an advisor registered under the Advisers Act. Responsibility for
the day-to-day operations of the funds 1= typreally delegated to the funds’ respective investment advisors pursuant to an mvestment advisory {or similar)
agreement. Generally. the material terms of our investment advisory agreements relate to the scope of services to be rendered by the investment advisor 1o the
applicable funds, certain rghts of termination in respect of our investment advisory agreements and, generally, with respect o our capital markets funds (as
these matters are covered in the limited parinership agreements of the private equity funds), the calculation of management fees o be borne by iInvestors m
such funds, as well as the calculation of the manner and extent 1o which other fees received by the investment advizor from fund portfolio companies serve Lo
offset or reduce the management fees pavable by investors in our funds. The funds themselves generally do not register as investment companies under the
Investment Company Act, in relance on Section 3ic)(7) or Section 7(d) thereof or, typcally in the case of funds formed prior to 1997, Section 3(c)i 1) thereol.
Section 3(cHT) of the Investment Company Act excepts from ils registration requirements funds privately placed in the United States whose securities ane
owned exclusively by persons whao, at the time of acquisition of such securities, are “gualified purchasers" or “knowledgeable emplovess” for purposes of the
Investment Company Act. Section o)1) of the Investment Company Act excepts from its registration reguirements privately placed funds whose secunibes
are beneficially owned by not
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muore than 100 persons. In addinon, under current interpretations of the SEC. Section 7id) of the Investment Company Act exempts from registralion any non-
LS. fund all of whose outstanding secunties are beneficially owned either by non-ULS. residents or by ULS. residents that are qualified purchasers.

In addition te having an investment advisor, each fund that is a limited partnership, or “partnership” fund, also has o general partner that makes all
policy and investment decisions relating to the conduct of the fund's business. The general pariner is responzible for all decisions concerning the making,
monitoring and disposing of investments, but such responsibilities are typically delegated to the fund's investment advisor pursuant o an investment advisory
{or similar) agreement. The limited partners of the partnership funds take no part in the conduct or control of the business of the funds, have no right or
authority o act for or bind the funds and have no influence over the voting or disposition of the securities or other assets held by the funds. These decisions
are made by the fund's general partner in its sole discrenon, subject o the investment mitations set forth in the agreements governing each fund. The limited
partners often have the right to remove the general partner or investment advisor for cause or cause an early dissolution by 2 majority vote. In connection with
the private offering transactions that cccurred in 2007 pursuant o which the Company sold shares to certain imitial purchasers and accredited investors in
transactions exempt from the registration reguirements of the Securities Act of 1933, as amended (the "Prvate Offering Transactions"), we amended the
governing agreements of certain of our consolidated private equity funds (with the exception of AAA) and capital markets funds o provide that a simple
majority of a fund's mvestors have the right to accelerate the dissolution date of the fund.

In addition. the governing agreements of our private equity funds and certain of our capital markets funds enable the Imited partners holding o
specified percentage of the mterests entitled o vote not o elect to continue the limited partners’ capital commitments for new portfolio mvestments in the
event certain of our managing partners do not devote the reguisite time w managing the fund or in connection with certain Triggenng Events (as defined
below ). In addition to having a significant. immeasurable negative impact on our revenue, net income and cash fow, the cccumence of such an event with
respect o any of our funds would likely result in significant reputational damage to us. Further, the loss of one or more our of managing partners may resoll in
the acceleration of our debt. The loss of the services of any of our managing partners would have a material adverse effect on us, including our ability to retain
and attract investors and raise new funds, and the performance of our funds. We do not carry any “key man” insurance that would provide us with proceeds in
the event of the death or disability of any of our managing partners.

General Pariner and Professionals Investmenis and Co-Investments
General Partner Investments

Certuin of our management companies and general partners are committed to contribute o the funds and affibates. As a limited partner, general partner

and manager of the Apollo funds, Apollo hed unfunded capital commitments of 51379 million and % 140.6 million at December 31, 20011 and 2000,
respectively.

Apolle has an engoing oblization w acquire sdditional common units of AAA In an amount egual o 25% of the aggregate after-tax cash distributions,
if amy. that are made o s affiliates pursuant (o the carned interest distribution rights that are applicable w investments made through AAA Investments.

Muanaging Pariners and Other Professionals Invesiments

To further align our interests with those of investors in our funds. cur managing partners and other professionals have invested their own capital in our
funds. Cur managimg partners and other professionals will either re-mvest their carried interest o fund these investments or use cash on hand or funds
borrowed from third parties. On oceasion, we have provided goarantees (o lenders in respect of funds barrowed by some of our professionals to fund their
capital commitments. We do not provide guarantees for our managing partners or other senior executives. We generally have not historically charged
management fees or carned mterest on capital invested by our managing pariners and other professionals directly in our private equity and capatal markets
fumds.
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Co-Investmrenis

Investors in many of our funds, as well as other investors, may have the opportunity to make co-investments with the funds. Co-investments are
investments in portfolio companies or other assets generally on the same terms and conditions as those o which the apphcable fund 15 subject.

Regulatory and Compliance Matters

Our businesses, as well as the financial services industry generally, are subject to extensive regulation in the United States and elsewhere.

All of the investment advisors of our funds are affilistes of certain of our subsidiaries that are registered as investment advisors with the SEC.
Registered investment advisors are subject to the requirements and regulations of the Investment Advisers Act of 1940, as amended (“Investment Advisers
Act"). Such requirements relate to, among other things, Dduciary duties o clients. maintaining an effective compliance program, solicitation agreements,
conflicts of interest. recordkeeping and reporting requirements, disclosure reguirements, limitations on agency cross and principal transactions between an
advisor and advisory clients and general anti-fraud prohibitions.

AFT is a registered investment company under the Investment Company Act, as amended and 15 subject to the requirements and regulations of the
Investment Company Act and the rules thereunder.

AINY elected o be treated as a busmess development company under the Investment Company Act.

In order o maintain its status as a regulated investment company under Subchapter M of the Internal Revenue Code, AINY is reguired 1o distrbute at
least $0% of 1= ordinary income and realized, net short-term captal gains in excess of realized net long-term capital losses, if any, to its shareholders. In
addition. in order to avoid excise tax, it needs to distribute at least 98% of its income (such income to include both ordinary income and net capital gains ).
which would ke into account short-term and long-term capital gains and losses. AIC, at its discretion, may carry forward taxable income in excess of
calendar vear distnibutions and pay an excise lax on this income. In addition, as a business development company, AINY must not acguire any assets other
than “gqualifying assets” specified in the Investment Company Act unless, at the tme the acquisition i= made. at least 7T0% of AINYS ol assets are qualifying
assets (with certain limited exceptions), Qualifying assets include investments in “eligible portfolio companies.” In late 2006, the SEC adopted rules under the
Investment Company Act to expand the defimtion of "elgible portfolio company™ to include all private companies and compames whose securities are not
listed on a nutional secunties exchange. The rules also permit AINV w include as gualifying assets certain follow-on investments in companics that werne
eligible portfolio companies at the ime of initial investment but that ne longer meet the definition.

ARI elected to be taxed as a real estate investment trust, or REIT, under the Internal Revenue Code commencing with its taxable year ended
December 31, 200% To maintain its statos as o REIT, ARD must distribute at least 905 of s taxable income to its shareholders and meet, on a continuing
basis, certain other complex requirements under the Internal Revenue Code. AMTG also intends (o elect to be taxed as a REIT under the Internal Revenue
Code, commencing with its fiscal year ending December 31, 2011,

During 2011, the Company formed Apollo Global Securities, LLC (" AGS"). which 15 a registered broker dealer with the SEC and is 2 member of the
Financial Industry Regulatory Authority, or “FINEA". From time to time, this entity 15 involved in transactions with affiliates of Apollo, including portfolio
companies of the funds we manage. wherehy AGS will earn underwnting and transaction fees for its services.

Broker-dealers are subject to regulations that cover all aspects of the securities business, mcluding sales methods, trade practices among broker-dealers,
capital structure, record keeping, the financing of customers’
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purchases and the conduct and gualifications of directors, officers and employees. In particular, as a registered broker-dealer and member of a self regulatory
organization, we are subject to the SECs uniform net capital role, Bule 15¢3-1. Bule 15¢3-1 specifies the minimum level of net capital a broker-dealer must
maintain amd also requires that a significant part of o broker-dealer's assets be kept in relatvely liquid form. The SEC and vanous self-regulatory
organizations impose rules that regquire notfication when net capital falls below certain predefined criteria, limit the ratio of subordinated debt to eguity in the
regulatory capital composition of a broker-dealer and constrain the ability of a broker-dealer to expand its business under certain circumstances. Additionally,
the SEC's uniform net capital rule imposes certain reguirements that may have the effect of prohibiing a broker-dealer from distributing or withdrawing
capital and requiring prior mtice to the SEC for certain withdrawals of capital.

Apollo Management International LLP 15 regulated by the UK. Financial Services Authority.
The SEC and varous self-regulatory organizations have in recent years increased their regulatory activities in respect of asset management firms.

Certain of our businesses are subject to compliance with laws and regulations of ULS. Federal and state governments, non-U.5. governments, their
respective agencies andfor various self-regulatory organizations or exchanges relating to, among other things, the privacy of chient information, and any
failure to comply with these regulations could expose us to liability andfor reputational damage. Our businesses have operated for many years within a legal
framework that requires our being able to monitor and comply with a broad range of legal and regulatory developments that affect our activities,

However. additional legislation, changes in rules promulgated by self-regulatory organizations or changes in the interpretation or enforcement of
existing laws and rules, either in the United States or elsewhere, may directly affect our mode of operation and profiabilivy.

Rigorous legal and compliance analysis of our businesses and investments 15 important te our culture, We stive o maintain a culture of compliance
through the wse of policies and procedures such as oversight complisnce, codes of ethics, compliance systems, communication of compliance guidance and
employes education and training. We have a compliance group that moniters our compliasnce with all of the regulatory requirements o which we are subject
and manages our compliznee policies and procedures. Our Chiel Legal Officer serves as the Chiel Compliance Officer and supervises our compliance group,
which 1= responsible for addressing all regulatory and compliance matters that affect our scivines, Our complance policies and procedures address a variety
of regulatory and compliance risks such as the handling of material non-public information, position reporting. personal securities trading. valuation of
investments on & fund-specific basis, document retention, potential conflicts of interest and the allocation of investment opportunities.

We generally operate without information barriers between our businesses. In an effort to manage possible risks resulting from our decision not to
implement these barners, our compliance personnel mamtain a list of issuers for which we have access to matenial, non-public imformation and for whose
securities our funds and investment professionals are not permitted o trade. We could in the future decide that it s advisable to establish information barriers.
particularly as our business expands and diversifies. In such event our ability o operate as an imegrated platform will be restricted.

Competition

The as=et management industry is intensely competitive, and we expect it o remain so. We compete both globally and on a regional, imdustry and niche
bhasis.
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We face competition baoth in the pursuit of outside investors for our funds and in scquinng investments in attractive portfolio companies and making
other investments. We compete for outside investors based on a variety of fectors, including:

«  Investment perfommance:

« nvestor perception of investment managers’ drive, focus and alignment of mterest;
«  guality of service provided to and duration of relationship with investors:

«  business reputation; and

+  the level of fees and expenses charged for services.

Ower the past several years, the size and number of private equity funds. capital markets and real estate funds has continued o increase, heightening the
level of compettion for investor capital.

In addition. fund managers have increasingly adopted investment strategies raditionally associated with the other. Capital markets funds have become
active in taking control positions in companies. while private equity funds have acquired minority andfor debt positions in publicly listed companies. This
convergence could heighten our competitive risk by expanding the range of asset managers seeking private eguily investments and making 1t more difficult
for us to differentiate ourselves from managers of capital markets funds.

Drepending on the investment, we expect to face competition in acquisitions primarily from other private egquity funds, specialized funds, hedge fund
spomsors, other financial institutions, corporate buyers and other parties. Many of these competitors in some of our businesses are substantially larger and have
considerably greater financial, technical and marketing resources than are avarlable w s, Several of these competitors have recently rased, or are expected
raise, significant amounts of capital and many of them have similar investment objectives to us, which may create additional competition for investment
opportunities. Some of these competitors may also have a lower cost of capital and access o funding sources that are not available to us, which may create
competitive disadvantages for us with respect o investment opportunities. In additon, some of these competitors may have higher risk wlerances, different
risk assessments or lower return thresholds, which could allow them to consider a wider vanety of investments and to bid more aggressively than us for
investments that we want to make. Corporate buyers may be able tw achieve synergistic cost savings with regard to an investment that may provide them with
a competitive advantage in bidding for an mvestment. Lastly, the allocation of mcreasing amounts of capital to alternative mvestment strategies by
institutional and individoal investors could well lead to a reduction in the size and duration of pricing mefficiencies that many of our funds seek w0 exploi.

Competition 15 also intense for the attraction and retention of qualified employees. Our ability to continue o compete effectively in our businesses will
depend upon our ability to atiract new employees and retain and motivate our existing employees,

For additional information concerning the competitive risks that we face, see "ltem 1A, Risk Factors—Risks Related w Our Businesses—The investment
management business is intensely competitive, which could materially adversely impact us.”
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ITEM 1A. RISK FACTORS
Risks Related to Our Businesses

FPoor performance of our funds wonld cawse a decline in our revenue and results of operations, may obligate us o repay incemtive income previous{y paid
to us and wonld adversely affect onwr ability to raise capital for future funds.,

We derive revenues in part from:
«  management fees, which are based generally on the amount of capital invested in our funds;
«  transaction and advisory fees relating 1o the investments our funds make;
«  Incentive income, based on the performance of our funds: and

«  mvestment income from our investmenis as general partner.

If & fund performs poorly, we will receive little or no incentive income with regard 1o the fund and litde income or possibly losses from any principal
investment i the fund. Furthermore, af, as a result of poor performance of later investments i a povate equity fund's or a certaim capital markets fund'’s hife,
the fund does not schieve wotal investment retums that exceed a specified investment return threshold for the life of the fund. we will be obligated w repay the
amount by which mcentive income that was previously distributed to us exceeds amounts to which we are ulumately entitled. Our fund investors and potential
fund mvestors continually assess our funds' performance and our abality W rase capital. Accordingly, poor fund performance may deter future investment m
our funds and thereby decrease the capital invested in our funds and ultimately, our management fee income.

We depend on Leon Black, foshua Harris and Marc Rowan, and the foss of any of their services wonld have a material adverse effect om us.

The success of our businesses depends on the efforts, judgment and personal reputations of our managing partners, Leon Black, Joshua Harris and Marc
Fowan. Their reputations, expertise in investing. relationships with our fund investors and relationships with members of the business community on whom
our funds depend for investment opportunities and financing are esch critical elements in operating and expanding our businesses. We believe our
performance 15 strongly correlated to the perfformance of these mdividuals. Accordingly, our retention of cur managing partners is crucial to our success.
Fetaining our managing partners could reguire us o incur significant compensation expense after the expiration of their current employment agreements in
2012, Owur managing pariners may resign, join our competitors or form a competing firm at any tme. I§any of our managing partners were o join or form a
competitar, some of our mvestors could choose w mvest with that competior rather than in our funds. The loss of the services of any of our managing
partners would have a material adverse effect on us, including our abality 1o retain and attract investors and raise new funds, and the performance of our funds.
We do not carry any “key man” insurance that would provide us with proceeds in the event of the death or disability of any of our managing partners. In
addition, the loss of one or more of our managing partners may result in the termimation of our role as general partner of one or more of our funds and the
acceleration of our debt.

Although in connection with the Strategic Investors Transaction, our managing partners entered into employment. non-competition and non-solicitation
agreements, which impose certain restrictions on competition and solicitation of our employees by our managing partners if they terminate their employment.
acourt may not enforce these provisions. See “ltem 11, Executive Compensation—Narrative Disclosure to the Summary Compensation Table and Grants of
Plan-Based Awards Table—Employment. Non-Competition and Non-Solicitation Agreement with Chief Executive Officer” for a more detailed desceription of

the terms of the agreement for one of our managing partners. In additon. although the Agreement Among Managing Partners imposes vesting and forfeiture
requirernents on the managing pariners in the event any of them terminates their employment, we, our shareholders (other than the Strategic Investors, as
described under "ltem 13, Certan
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Relationships and Related Party Transactions—Lenders Rights Agreement—Amendments 0 Managing Partner Transfer Restrictions” and the Apollo
Operating Group have no ability 1o enforce any provision of this agreement or to prevent the managing partners from amending the agreement or waiving any
of its provisions, ncluding the forfeiture provisions. See “llem 13, Certain Relationships and Related Party Transactions—Agreement Among Managing
Partners" for a more detailed description of the terms of this agreement.

Changes in the debt financing markets have negatively impacted the ability of our funds and their portfolie companies to obtain attractive financing for
their investments and have increased the cost of such financing if it is obtained, which could lead to lower-yielding investments and potentiolly decreasing
our nel income.

Since the latter half of 2007, the markets for debt financing have contracted significantly, particularly in the area of acquisition financings for private
equity and leveraged buyout transactions. Large commerncial and investment banks, which have raditionally provided such financing, have demanded higher
rates, higher equily reguirements as part of private squity investments, more restictive covenants and generally more onerous terms in order to provide such
financing, and in some cases are refusing o provide financing for scquisitions. the type of which would have been readily financed in earlier vears.

In the event that our funds are unable o ohtain committed debt financing for potential scguisitions or can only obtain debt at an increased interest rate
or om unfavorable terms, our funds may have difficulty completing otherwise profitable acquisitions or may generate profits that are lower than would
otherwize be the case, either of which could lead o a decrease in the investment income eamed by us. Any failure by lenders to provide previously commtted
financing can also expose us to potential claims by sellers of businesses which we may have contracted o purchase. Similarly, the portfolic companies owned
by our prvate equity funds regularly utilize the corporate debt markets in order to obtain financing for their operations. To the extent that the current credit
markets have rendered 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 the current markets make it difficult or impessible o refinance
debt that 15 maturing in the near term, the relevant portfolio company may face substantial doubt as o its status as a geing concern (which may result in an
event of default under various agreements) or be unable w repay such debt at maturity and may be forced to sell assets, undergo a recapitabzation or seek
bankruptcy pritection.

Dxifficult market conditions may adversely affect onr businesses in many ways, including by reducing the value or hampering the performance of the
investments made by our funds or reducing the abifity of our funds te raise or deploy capital, each of which could materially reduce our revenue, net
income and cash flow and adversely affect our financial prospects and condition.

Or businesses are matenally affected by conditions in the global financial markets and economic conditions throughout the world, such as interest
rates, avalabality 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, terronst acts or security operations). These factors
are outside our control and may affect the level and volatility of securities prices and the hguidity and the value of investments, and we may not be able to or
may choose not o manage our exposure to these conditions. Global financial markets have expenenced considerable volatlity in the valuations of equity and
debt securities, a contraction in the availability of credit and an increase in the cost of fnancing. The lack of credit has materially hindered the mitation of
new, large-sized transactions for our private equity segment and, wgether with volatlity in valuations of equity and debt securities, adversely impacted our
operating results in recent penods reflected in the financial statements included in this report. I market conditions further deteriorate, our business could be
affected in different ways. These events and general economic trends are likely to impact the performance of portfolio companies in many industries,
particularly industries that are more impacted by changes in consumer demand, such as travel and leisure, gaming and real estate. The performance of our
pravate equity funds and our performance may be adversely affected 1o the extent our fund portfolio companies in these indusines experience adverse
performance or additional pressure due to downward trends.
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O profitability may also be 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 further decreases in net income or increases innet losses relating o changes in market and economic conditions.

The financial downtumn that began in 2007 adversely affected our operating results in a number of ways, and if the economy were to re-enter a period of
recession, it may cause our revenue and results of operations o decline by causing:

«  our AUM o decrease. lowering management fees from our funds:

+ ncreases incosts of financial instruments;

«  adverse conditions for our portfolio companies (e.g., decreased revenues, liguidity pressures, increased difficulty in obtaining sccess (o inancing
and complying with the terms of existing financings as well as increased financing costs);

o lower investment returns, reducing mcentive mcome:;
«  higher interest rates, which could increase the cost of the debt capital we use to acguire companies in our private equity business; and

«  material reductions i the value of our private equity fund investments in portfolio companies, affecting our ability o realize carried interest from
these investments.

Lower investment returns and such matenal reductions in value may result, among other reasons, becavse duning periods of difficult market conditions
or slowdowns (which may be across one or more industries, sectors or geographies), companmies in which we invest may expenence decreased revenues,
financial losses, difficulty in obtaining access to financing amd increased funding costs. Dunng such periods, these companies may also have difficulty in
expanding their businesses and operations and be unable 1o meet their debt service obligations or other expenses as they become due, including expenses
payable to us. In addition, donng penods of adverse economic conditions, we may have difficulty sccessing financial markets, which could make 1t more
difficult or impossible for us to obtain funding for additional investments and harm our AUM and operating results. Furthermore, such conditions would also
increase the nsk of default with respect o investments held by our funds that have significant debt investments, such as our mezzanine funds, distressed and
event-tnven hedge funds and sentor credit funds. Our funds may be affected by reduced opportunities w exit and realize value from their investments, by
lower than expected returns on investments made prior o the deterioration of the credit markets, and by the fact that we may not be able to find suitable
investments for the funds w effectively deploy capital, which could adversely affect our ability to raise new funds and thus adversely impact our prospects for
future growth.

A decline in the poce of investmrent in owr private equity funds wonld resalt in our receiving less revenne from transaction and advisory fees.

The transaction and advisory fees that we eam are driven in part by the pace at which our private equity funds make investments. Any decline in that
pace would reduce our transaction and advisory fees and could make 1t more difficult for us o raise capital. Many Tactors could cause such a decline in the
pace of investment, including the imability of our investment professionals to identify attractive investment opportunities, competition for such opportunities
among other potential soquirers, decreased availability of capital on attractive terms and our failure o consummate identified investment opportunities
because of business. regulatory or legal complexities and adverse developments in the U5 or global economy or financial markets. In particular, the lack of
financing options for new leveraged buyouts resulting from the recent credit market dislocation, significantly reduced the pace of tradiional buyout
investments by our private equity funds.
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If one or more of our managing partners or sther investment professionals leave our company, the commitment periods of certain private equity funds
may be terminated, and we may be in default under our credit agreement.

The governing agreements of our private equity funds provide that in the event certuin “key persons” (such as one or more of Messrs. Black, Harris and
Fowan andfor certain other of our investment professionals) fail o devote the requisite time o managing the fund, the commitment period will erminate if a
certain percentage in interest of the investors do not voete to continue the commitment period. This is true of Fund Y1 and Fund YIL on which our near-to
medium-term performance will heavily depend. EPF has a similar provision. In addition to having a significant negative impact on our revenue, net income
and cash flow, the occurrence of such an event with respect to any of our funds would likely result in significant reputational damage o s

In addition. it will be an event of default under the April 20, 2007 credit facility that AMH, one of the entities in the Apollo Operating Group, entered
into (“the AMH credit facility” ), under which AMH borrowed a 510 hillion variable-rate term loan if either (1) Mr. Black. together with related persons or
trusts, shall cease as a group o participate to a material extent i the beneficial ownership of AMH or (i) two of the group constituting Messes. Black, Harris
and Bowan shall cease to be actively engaged in the management of the AMH loan parties. If such an event of default oceurs and the lenders exercise their
right to aceelerate repayment of the 31.0 billion loan. we are unlikely o have the funds o make such repayment and the lenders may take control of us, which
15 likely to matenally adversely impact our results of operations. Even if we were able to refinance our debt, our financial condition and results of operations
wonld be matenally adversely affected.

Messrs. Black, Harms and Eowan may terminate their emplovment with us at any time.

We may not be successful in raising new funds or in raising more capital for certain of our funds and may foce pressure on fee arrangements of onr
JSuture funds.

Ohr funds may not be successful in consummating their current capital-rassing efforts or others that they may undertake, or they may consummate them
at investment levels far lower than those currently anticipated. Any capital raising that our funds do consummate may be on terms that are unfavorable o ws or
that are otherwise different from the terms that we have been able 10 obtain in the past. These risks could occur For reasons beyond our control, including
general economic or market conditions, regulatory changes or mcreased compettion,

Owver the last few vears, a large number of institutional investors that invest i alternative assets and have histonically mvested i our funds expenenced
negative pressure across their investment portfolios, which may affect our ability to raise capital from them. As a result of the global economic downtown
during 2008 and 2009, these mstitutional investors expenenced, among other things, a significant decline in the value of their public eguity and debt holdings
and a lack of realizations from their existing private equity portfolios. Consequently, many of these investors were left with disproportionately outsieed
remaining commitments to a number of private equity funds, and were restricted from making new commitments o third-party managed private equity funds
such as those managed by us. To the extent economic conditions remain volatile and these issues persist, we may be unable to raise sufficient amounts of
capital to support the mvestment activities of our future funds.

In addition, certain mstitutional imvestors have publicly criticized certain fund fee and expense structures, including management fees and transaction
and advisory fees. In September 2009, the Institutional Limited Partners Association, or "ILPA" published a set of Private Equity Principles, or the
"Principles.” which were revised in January 200 1. The Principles were developed in order to encourage discussion between limited parners and general
partners regarding private eguity fund partnership terms. Certain of the Principles call for enhanced “alignment of interests” between general partners and
limited partners through modifications of some of the terms of fund arrangements, including proposed pudelines for fees and comed interest structures.

We provided ILPA our endorsement of the Principles, representing an indication of our general support for the efforts of ILPA. Although we have no
obligation to modify any of our fees with respect to our existing funds,
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we may experience pressure o do so. For example. on April 200 2010, we announced a new strategic relationship agreement with CalPERS. wherebhy we
agreed o reduce management and other fees charged to CalPERS on funds we manage. or in the future will manage. solely for CalPERS by 5125 million over
a five-year period or as close a period as required to provide CalPERS with that benefit.

The failure of our funds to raise capital in sufficient amounts and on satisfactory terms could result in a decrease in AUM and management fee and
transaction fee revenue or us being unable o achieve an increase in AUM and management fee and transaction fee revenve, and could have a matenal adverse
effect on our financial condition and results of operations. Similarly, any modification of our existing fee arrangements or the fee structures for new funds
could adversely affect our results of operations.

Third-party investors in our funds with commitment-based structures may nof satixfy their contractual obfigation to_fund capital calls when requested by
ws, which could adversely affect a fund's operations and performance.

Investors in all of our private eguity and certain of our capital markets and real estate funds make capital commitments w those funds that we are
entitled o call from those investors at any tme durning prescribed periods. We depend on investors Tulfilling their commitments when we call capital from
them in order for those funds to consummate investments and otherwise pay their ohligations when dee. Any investor that did not fund a capital call would be
subject o several possible penalties, including having a significant amount of its existing investment forfeited in that fund. However. the impact of the penalty
15 directly correlated to the amount of capital previously invested by the mvestor in the fund and if an mvestor has mvested little or no capital, for instance
early in the life of the fund, then the forfeiture penalty may not be as meaningful. If investors were to fail o satisfy a significant amount of capital calls for
any particular fund or funds, the operation and performance of those funds could be materially and adversely affected.

The historical returns attributable to our funds showld not be considered as indicative of the future results of our funds or of eur future resalts or of any
returns expected on an investment in owr Class A shares.

We have presented in this report the retums relating te the historical performance of our private equity funds and capital markets funds, The returns are
relevant to us primarily insofar as they ane indicative of incentive mcome we have earned in the past and may earn m the future, our reputation and our ability
o ratse new funds. The returns of the funds we manage are not. however. directly linked to returns on our Class A shares. Therefore, you should not conclude
that continued positive performance of the funds we manage will necessarily result in positive retums on an investment in Class A shares. However, poor
performance of the funds we manage will cause a decline in our revenue from such funds, and would therefore have a negative effect on our performance and
the value of our Class A shares. An investment in our Class A shares is not an investment in any of the Apolle funds. Moreover, most of our funds have not
been consolidated in our Anancial statements for periods since either August 1, 2007 or Movember 30, 2007 as a result of the deconsolidation of most of our
funds as of Augost 1, 2007 and November 30, 2007

Muorzover, the historical returns of our funds should not be considered indicative of the future returns of these or from any future funds we may raise, in
part because:

«  market conditions during previous penods were significantly more favorable for generating positive performance, particularly in our private
cquity business. than the market conditions we have experienced for the last few years and may experience in the future;

+  our funds’ returns have benefited from investment opportunities and general market conditions that currently do not exist and may nol repeat
themselves, and there can be no assurance that our current or future funds will be able to avail themselves of profitable mvestment opportunities;

o our private equity funds' rates of returns, which are caleolated on the basis of net asset value of the funds’ investments, reflect unrealized gains,
which may never be realized:
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«  our funds’ returns have benefited from investment opportunities and general market conditions that may not repeat themselves, including the
avatlability of debt capital on attractive terms and the availability of distressed debt opportumibes, and we may not be able 0 achieve the same
returns or profitable investment opportunities or deploy capital as guickly;

«  the historical retuns that we present in this repont derive largely from the performance of our earlier private equity funds, whereas future fund
returns will depend increasingly on the performance of our newer funds, which may have little or no realized mvestment track record;

+  Fund VI and Fund ¥IT are several times larger than our previous private equity funds, and this additional capital may not be deploved as
profitably as our prior funds:

«  the attractive returns of certain of our funds have been driven by the rapid return of invested capital, which has not sccurred with respect o all of
our funds and we believe is less likely to occur in the future;

+  our track record with respect o our capital markets funds and real estate funds 15 relatively short as compared (o our private equity funds;

«  Inrecent years, there has been increased competition for privale equity investment opportunities resulting from the increased amount of capital
invested i private equity funds and high hguedity i debt markets; and

+  our newly established funds may generate lower returns during the period that they take to deploy their capital.

Finally, our private eguity [RRs have historically vaned greatly from fund to fund. Accordingly, you should realize that the IRE going forward for any
current or future fund may vary considerably from the historical IRE generated by any particular fund. or for our private equity funds as a whole. Future
returns will also be affected by the nisks desenbed elsewhere in this report, including nsks of the industries and businesses i which a particolar fund invests.

See "ltem 7. Management's Discussion and Analysis of Financial Condition and Results of Operations—The Historical Investment Performance of Our
Funds.”

Cur reported nel asset values, rates of return and incentive income from affiliates are bosed in large part upon estimates of the foir value of our
investmenis, which are based on subjective standards and may prove to be incorrect.

A large number of investments in our funds are illiguid and thus have no readily ascertainable market prices. We value these investments based on our
estimate of their fur value as of the date of determination. We estimate the fair value of our imvestments based on third-party models, or models developed by
us, which include discounted cash flow analyses and other technigues and may be based, at least in part. on independently sourced market parameters. The
material estimates and assumptions used in these models include the timing and expected amount of cash fows, the appropriateness of discount mtes used,
and, in some cases, the ability o execute, the tming of and the estimated proceeds from expected Anancings. The actual results related w any partcular
investment often vary materally as a result of the inaccuracy of these estimates and assumptions. In addition, because many of the illiguid investments held
by our funds are in industries or sectors which are unstable, in distress, or undergoing some uncertainty. such investments are subject to rapid changes in value
canzed by sudden company-specific or industry-wide developments.

We include the fair value of illiguid assets inthe calculations of net asset values, returns of our funds and our AUM. Furthermore, we recognize
incentive moeome from affiliates based in part on these estimated fuir values. Because these valuations are inherently uncertan, they may fluctuate greatly

from period o period. Also, they may vary greatly from the prices that would be obtained if the assets were to be liguidated on the date of the valuation and
often do vary greatly from the prices we eventually realize.
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In addition. the values of our investments in publicly traded assets are subject o significant volatility, including doe to a number of factors beyond our
control. These inclede actual or anticipated fluctuations in the quarterly and annual results of these companies or other companies in their industries, market
perceptions concerning the availubility of addiional securities for sale, general economic, soctal or poliical developments, changes m industry conditions or
government regulations, changes in management or capital structure and significant acquisitions and dispositions. Because the market prices of these
securities can be volatile, the valuation of these assets will change from penod o period, and the valuation for any particular period may not be realized at the
time of disposition. In addition, because our private equity funds often hold very large amounts of the secunties of their portfolio companies, the disposition
of these securities often takes place over a long period of time, which can further expose us to volatility risk. Even if we hold a guantity of public securities
that may be difficult to sell in a single ransaction, we do not discount the market price of the security for purposes of our valuations.

If we realize value on an investment that is significantly lower than the valoe at which it was reflected in a fund's net asset values, we would suffer
losses in the applicable fund. This could in turn lead o a decline in asset management fees and a loss egual w the portion of the incentive income from
affiliates reported in prior periods that was not realized upon disposition. These effects could become applicable to a large number of our investments if our
estimates and assumptions used in estimating their fair values differ from futere valuations due o market developments. See “lem 7. Management's
Discussion and Analysis of Financial Condition and Results of Operations—Segment Analysis” for information related to fund activity that is no longer
consolidated. If asset values tum oot to be materially different than values reflected 1n fund net asset values, fund investors could lose conflidence which could,
in turn, result in redemptions from our funds that permit redemptions or difficulties in raising additional investments.

We have experienced rapid growih, which may be difficult to sustoin and wihich may place sipnificant demands on our administrative, operational and
Sfinancial resources.

Our AUM has grown significantly in the past. despite recent fluctuations, and we are pursuing further growth in the near future. Our rapid growth has
caused, and planned growth, if successful, will continue to cause, significant demands onoour legal, accounting and operational infrastructare, and increased
expenses. The complexity of these demands, and the expense required to address them, 15 a funcuon not simply of the amount by which our AUM has grown,
but of the growth in the variety, including the differences in strategy between. and complexity of, our different funds. In addition, we are required o
continuously develop our systems and infrastructure in response to the increasing sophistication of the investment management market and legal, accounting,
regulatory and tax developments,

Ohr future growth will depend in part, on our ability 10 maimtaim an operating platform and management system sufficient to address our growth and
will require us to incur significant additional expenses and o commit additional senior management and operational resources. As a resull, we Face significant
challenges:

«  In maintaining sdeguate financial, regulatory and business controls:
+« amplementing new or updated information and financial systems and procedures; and
« In training. managing and appropriately sieing our work force and other components of our businesses on a tmely and cost-effective basis,

We may not be able to manage our expanding operations effectively or be able to continue o grow, and any fatlure o do so could adversely affect our
ahility to generate revenue and control our expenses.
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Extensive regulation of sur businesyes affects our activities and creates the potential for significant liabilities and penalties. The possibility of increased

regulatory focus conld resalt in additional burdens on our businesses. Changes in fax or law and other legislative or regulatory changes conld adversely
affect us.

Cverview of Our Regulatory Environment. We are subject to extensive regulation. including periodic examinations, by governmental and self-
regulatory organizations in the jurtsdictions in which we operate around the world, Many of these regulators, including ULS. and foreign government agencies
and self-regulatory orgamzations, as well as stale securities commissions in the United States, are empowered o conduct investigations and administrative
procecdings that can result in fines, suspensions of personnel or other sanctions, including censure, the issuance of cease-and-desist onders or the suspension
or expulsion of an investment advisor from registration or memberships. Even if an investigation or proceeding did not result in a sanction or the sanction
imposed against us or our personnel by o regulator were small in monetary amount, the adverse publicity relating to the investigation, proceeding or
imposition of these sanctions could harm our reputation and cause ws o lose existing investors or fail W gain new investors. The regquirements imposed by our
regulators are designed primarily to ensure the integrity of the financial markets and (o protect investors in our funds and are not designed w0 protect our
shareholders. Consequently, these regulations often serve to limit our activities.

A aresult of highly publicized financial scandals, investors have exhibited concerns over the imtegrity of the 115, financial markets and the regulatory
environment in which we operate both in the United States and outside the United States 1= particularly likely to be subject o further regulation. There has
been an active debate both nationally and internationally over the appropriate extent of regulation and oversight of private investment funds and their
managers. Any changes in the regulatory framework applicable to our businesses may impose additional expenses on ws, require the attention of senior
management or result in limitations in the manner in which our business 1s conducted. On July 21, 2000, President Obama signed into law the Dodd-Frank
Wall Street Reform and Consumer Protection Act, or the "Dodd-Frank Act” which imposes significant new regulations on almost every aspect of the LS.
fmancial services mdustry, incleding aspects of our business and the markets in which we operate. Among other things, the Dodd-Frank Act requires private
equity and hedge fund advisers w register with the SEC, under the Investment Advisers Act. (0 maintain extensive records and to file reports if deemed
necessary for purposes of systemic nsk assessment by certain governmental bodies. Importantly, many of the provisions of the Dodd-Frank Act are subject 1o
further rulemaking and o the discretion of regulatory bodies, such as the Financial Stabality Oversight Council. As a result, we do not know exactly what the
final regulations under the Dodd-Frank Act will reguire or how significantly the Dodd-Frank Act will affect us.

Exceptions from Certain Laws. We regularly rely on exemptions from vanous requirements of the Secarities Act of 1933 ("the Secunties Act”), the
Exchange Act, the Investment Company Act and the Employment Retirement Income Security Act, or "ERISA," in conducting our sctivities. These
exemplions are sometimes highly complex and may in centain circumstances depend on compliance by third parties whom we do not control. IF for any reason
these exemplions were to become unavailable to ws, we could become subject to regulatory action or third-party claims and our businesses could be materially
and sdversely affected. See, for example, "—Risks Related o Our Organization and Structure—If we were deemed an investment company under the
Investment Company Act, applicable restrictions could make it impractical for us (e continue our businesses as contemplated and could have a material
adverse effect on our businesses and the price of our Class A shares "

Fund Regulatory Environment. The regulatory environment in which our funds operate may affect our businesses. For example, changes in antitrust
luws or the enforcement of antitrust laws could affect the level of mergers and acquisitions activity, and changes in state laws may limit investment activities
of state pension plans. See “ltem 1. Business—Regulatory and Compliance Matters” for a further discussion of the regulatory environment in which we
conduct our businesses.

Future Regulation. We may be adversely affected as a result of new or revised legislation or regulations imposed by the SEC, other U5, or non-1.5.
governmental regulatory authonties or self-regulatory organizations
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that supervise the financial markets. As calls for sdditional regulation have increased. there may be a related increase in regulatory investigations of the
trading and other investment activities of alternative asset management funds. including our funds. Such investigations may impose additional expenses on us,
may require the attention of sentor management and may result in fines if any of our funds are deemed 10 have violated any regulations.

We also may be adversely affected by changes in the interpretation or enforcement of existing laws and rules by these governmental authortes and
sell-regulatory orgamzatons. New laws or regulations could make comphiance more difficult and expensive and affect the manner in which we conduct
business.

Apolle provides investment management services through registered investment advisers. Investment advisers are subject to extensive regulation in the
United States and in the other countries in which our investment activities oceur. The SEC oversees our activities as a registered investment adviser under the
Investment Advisers Act. In the United Kingdom, we are subject to regolation by the UK. Financial Services Authority. Our other European operations, and
our investment activities around the globe, are subject w a varety of regulatory regimes that vary country by country. A failure o comply with the obligations
imposed by regulatory regimes to which we are subject. including the Investment Advisers Act could result in investgations, sanctions and reputational
damage.

In June 2000, the SEC adopted a new “pay-to-play” rule that restricts politically active investment advizors from managing state pension funds, The rule
prohibits, among other things, a covered mvestment advisor from receiving compensation for advisory services provided to a government entity (such as o
state pension fund) for a two-year period after the advisor, certain covered employees of the advisor or any covered political sction committee controlled by
the advisor or its employees makes a political contribution o certain government of ficials, In addition, a covered investment advisor 1 prohibited from
engaging n political fundraising activities for certuin elected officials or candidates 1n jurisdicuons where such advisor 1s providing or seeking governmental
business. This new rule complicates and increases the compliznce burden for our investment advisors. It will be imperative for a covered investment advisor
to adopt an effective complisnce program in light of the substantial penalties associated with the rule.

In Nowember 2010, the Evropean Parliament adopted the Directive on Alternative Investment Fund Managers, or the "AIFM.” The AIFM was entered
into force mearly 2001 and EU member states are reguired o implement the AIFM mto their national Lows within two years (by early 2003, The AIFM
imposes significant new regulatory reguirements on investment managers operating within the EUL incleding with respect to conduct of business, regulatory
capital, valuations. disclosures and marketing. Alternative investment funds organized outside of the EL in which interests are marketed within the EU would
be subject to significant conditions on their operations, including satsfying the competent authonty of the robusiness of mternal arrangements with respect
risk management, in particular Bguidity risks and additional operational and counterparty risks associated with short selling: the management and disclosure
of conflicts of interest; the fair valuation of assets; and the securty of depository/custodial arrangements. Such rules could potentally impose significant
additional costs on the operation of our business i the EU and could limit our operatng fexibility within that junisdiction.

In Denmark and Germany. legislative amendments have been adopted which may limit deductibility of interest and other Anancing expenses in
companies in which our funds have invested or may invest i the future. In boef, the Danish legislanve amendments generally entail that annual net financing
expenses in excess of 2 certain threshold amount (approximately €2.9 million in 20017 will be limited on the basis of earnings before interest and taxes andfor
asset tux values, According to the German legislative amendments, under the German interest barrier rule, the tax deduction available to a company in respect
of net interest expense (interest expense less interest income ) 1s lmited w 30% of its tax EBITDA (interest expense that does not exceed the threshold of £3m
can be deducted without any limitations for income tax purposes). Interest expense in excess of the interest deduction limitation may be carried forwand
indefinitely (subject o change in ownership restrictions ) and used in future periods against all profits and gains, In respect of a tax group, interest paid by the
German Lax group
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enfities o non-tax group parties (e.g. interest on bank debt, capex facility and working capital facility debt) will be restricted to 30% of the tx group's tax
EBITDA. However, the interest barmer rule may not apply where German company’s gearing under [FES accounting principles is at maximum of 2% higher
than the overall group’s leverage ratio at the level of the very wp level entity which would be subject o IFRS consolidation {the "escape clause test™). This test
is failed where any worldwide company of the entire group pays more than 109 of its net interest expense on debt to substantial (e, greater than 25% )
shareholders, related parties of such shareholders (that are not members of the group) or secured third parties (although secunity granted by group members
should not be harmiul). If the group does not apply IFRS accounting principles, EU member countries’ GAAP or US GAAP may also be accepted for the
purpose of the escape clanse test. It should be noted that for trade tax purposes, there is principally a 25% add back on all deductible interest paid or acerued
by any German entity. These amendments may in tum impact the profitability of companies affected by the rules. Our businesses are subject to the risk that
similar measures might be introduced in other countries i which they currently have investments or plan to invest in the future, or that other legislative or
regulatory measures might be promulgated in any of the countries in which we operate that adversely affect our businesses. In particular, the US. Federal
income tax laow that determines the tax conseguences of an investment in Class A shares 15 under review and 1 potentially subject o adverse legislative,
Judicial or administrative change, possibly on a retroactive basis, including possible changes that would result in the treatment of a portion of our carried
interest income as ordinary income., that would cause us to become taxable as a comporation andfor would have other adverse effects. See "—Risks Related o
Cur Organization and Structure.” Although not enacted, the U5, Congress has considered legislation that would have: (1) in some cases after a ten-year
transition period, precluded ws from gualifyving as o partnership or required us w hold carried interest through taxable corporations; and (i) taxed certain
income and gains at increased rates. If similar legislation were to be enacted and apply toous, the valoe of the Class A Shares could be adversely affected. In
addition. U5, and foreign labor unions have recently been agitating for greater legislative and regulatory oversight of private equity firms and transsctions.
Labor untons have also threatened (o use their influence to prevent pension funds from investing in private equity funds.

Antitrust Regufation, 1t has been reported in the press that a few of our competitors in the private equity industry have received information reguests
relating o prvate equity transactions from the Antitrust Division of the 1S, Department of Justice. In addition, the UK. Financial Services Authority
recently published a discussion paper on the impact that the growth in the private equity market has had on the markets in the United Kingdom and the
suitability of its regulatory approsch in addressing risks posed by the private eguity market.

Use of Placement Agents. We sometimes use placement agents Lo assist in marketing certain of the imvestment funds that we manage. Varous state
attormeys general and federal and state agencies have inttated industry-wide investugations mto the wse of placement agents in connection with the solicitation
of investments, particularly with respect to investments by public pension funds. Certain affiliates of Apollo have received subpoenas and other requests for
information from varous government regulatory agencies and investors in Apollo’s funds, seeking information regarding the use of placement agents. Apallo
15 cooperating with all such investigations and other reviews. Any unanticipated developments from these or future investgations or changes in industry
practice may adversely affect our business. Even if these investigations or changes in industry practice do not directly affect our business, adverse publicity
could harm our reputation, may cause us o lose existing mvestors or fail w gain new investors, may depress the price of our Class A shares or may have other
negative Consequences.

Chur revenue, mef tncome and cash flow are all highly variable, which may make if difficult for us o achieve sieady earnings growth on a guarterly basis
and may cause the price of our Class A shares to decline.

Ohr revenue, net income and cash fow are all highly vanable, primanly doe w the fact that carried interest from our private equity funds, which
constitutes the largest portion of income from our combined businesses. and the transaction and advisory fees that we receive can vary significantly from

quarter w0 guarter and year to year. In addition, the investment returns of most of our funds are volatile. We may also expenence fluctuations in our results
from guarter o guarter and year 1o year due to a number of other factors, including changes in the values
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of our funds’ investments, changes in the amount of distributions. dividends or interest paid in respect of investments, changes in our operating expenses, the
degree to which we encounter competition and general economic and market conditions. In addition, carried interest income from our private equity funds and
certuwin of our capital markets and real estate funds 15 subject w contingent repayment by the general partner if, upon the final distributon, the relevant fund's
general partner has received cumulative carried interest on individual portfolio investments in excess of the amount of carried imterest it would be entitled o
from the profits calculated for all portfolio mvestments in the aggregate. Such vanability may lead to volatlity in the trading price of our Class A shares and
canse our results for a particular period not o be indicative of our performance in o future penod. It may be difficult for us w schieve steady growth i net
income and cash flow on o quanterly basis, which could in turn lead o large sdverse movements in the price of our Class A shares or increased volatility in
our Class A share price generally.

The timing of carmied interest generated by our private eguity funds is uncertain and will contribute to the volatlity of our results. Camed interest
depends on our private eguity funds’ performance. It takes a substantial period of tme w identify attractive investment opportunities, tw raise all the funds
needed o make an imvestment and then to realize the cash value or other proceeds of an investment through a sale, public offenng, recapitalization or other
exit. Even if an investment proves to be profitable, it may be several years before any profits can be realized in cash or other proceeds. We cannot predict
when, or if, any realization of investments will ocour. Although we recognize carried mterest income on an accrual basis, we receive private equity carried
interest payments only upon disposition of an imvestment by the relevant fund, which contributes 1o the volanlity of our cash flow. IF we were 1o have a
realization event in a particular gquarter or year. it may have a significant impact on our results for that particular guarter or year that may not be replicated in
subsequent periods. We recognize revenue on investments i our funds based on our allocable share of realized and unrealized gains (or losses) reported by
such funds, and a decline in realized or unrealized gams, or an increase in realized or unrealized losses, would adversely affect our revenue, which could
further increase the volatility of our results.

With respect to a number of our capital markets funds, our incentive income s paid annually. semi-annoally or quarterly, and the varving frequency of
these payments will contribute to the volatility of our revenues and cash flow. Furthermore, we earn this incentive income only if the net asset value of a fund
has increased or, i the case of certain funds, increased beyond a particular threshold. Our distressed and event-driven hedge funds also have “high water
marks” with respect to the investors in these funds. If the high water mark for a particular investor i= not surpassed. we would not earn incentive income with
respect o such investor during a particular period even though such investor had positive retumns in such period as a result of losses in prior periods. If such an
investor expeniences losses, we will not be able to earn mcentive income from such mvestor until it surpasses the previous high water mark. The incentive
income we earn 1s therefore dependent on the net asset value of investors” investments in the fund, which could lead to significant volatility in our results.

Because our revenue, net income and cash flow can be highly variable from guarter to guarter and vear o year, we plan not to provide any gudance
regarding our expected quarterly and annual operating results. The lack of guidance may affect the expectations of public market analysts and could caose
increased volatility in our Class A share price.

The investment management business iy infensely competitive, which could materially adversely impact s,

Ower the past several years, the size and number of private equity funds and capital markets funds has continued to increase. If this trend continues. it is
possible that it will bevome imcreasingly difficult for our funds 1o raise capital as funds compete for investments from a limited number of qualified investors,
As the size and number of private equity and capital markets funds increase, 1t could become more difficult o win attractive investment opportuniies at
favorable prices. Due to the global economic downturn and generally poor returns in allernative asset investment businesses during the crisis, institutional
investors have suffered from decreasing returns, liguidity pressure, increased volatility and difficulty mamntaining targeted asset allocations, and a significant
number of mvestors have matenally decreased or temporanly stopped making new fund investments during this period. As the economy beging w recover,
such investors may elect o reduce their overall portfolio
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allocations o alternative investments such as private equity and hedge funds, resulting in a smaller overall pool of available capital in our industry. Even if
such Investors continee o invest at historic levels, they may seek o negotiate reduced fee structures or other modifications to fund structures as a condition o
investing.

In the event all or part of this analysis proves true, when trying to raise new capital we will be competing for fewer total available assels inan
increasingly competitive environment which could lead to fee reductions and redemptions as well as difficulty in rising new capital. Such changes would
adversely affect our revenues and profitability.

Competition among funds is based on a vanety of factors, incloding:

«  nvestment performance;

«  Imvestor liquidity and willingness o invest;

« mvestor perception of investment managers’ drive, focus and alignment of mterest:
«  guality of service provided to and duration of relationship with investors;

«  business reputation; and

+  the level of fees and expenses churged for services.

We compete in all aspects of our businesses with a large number of investment management firms, private equity fund sponsors, capital markets fund
spomsors and other financial institutions. A number of factors serve to increase our competitive risks:

+  fund investors may develop concerns that we will allow a business to grow to the detriment of its performance;

o Imvestors may reduce their investments in our funds or not make additonal investments in our funds based upon current market conditions, their
avatlable capital or their perception of the health of our businesses;

«  some of our competitors have greater capital, lower targeted retums or greater sector or investment strategy-specific expertise than we do, which
creates competitive disadvantages with respect to investment opportunities;

o some of our 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 ma}'ﬁ:rc:i'-:l: risk differently than we do, which could allow them either to outhid us for investments in particular sectors
or, generally, to consider a wider vanety of imvestments;

«  some of our funds may not perform as well as competitons” funds or other available investment products;

«  our competitors that are corporate buyers may be able 1o schieve synergistic cost savings in respect of an investment, which may provide them
with a competitive advantage i bidding for an investment:

«  some fund investors may prefer o invest with an investment manager that 15 not publicly traded;
«  there are relatively few barmiers 1o entry impeding new private equity and capital markets fund management firms, and the successful efforts of

new entrants into our various businesses, including former “star” portfolio managers at large diversibed Gnancial institutions as well as such
mstitutions themselves, will continue o result in increased competition:

+  there are no barriers o entry o our businesses, implementing an integrated platform similar 10 ours or the strategies that we deploy at our funds,
such as distressed investing. which we believe are our competitive strengths, except that cur competitors would need o lire professionals with
the investment expertise or grow il internally; and

«  other industry participants continuously seek (o recruit our investment professionals away from us.
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In addition. fund managers have increasingly adopted investment strategies traditionally associated with the other. Capital markets funds have become
active in taking control positions in companies. while private equity funds have assumed minority positions in publicly listed companies. This convergence
could heighten our competitive risk by expanding the range of asset managers secking private equity investments and making it more difficult for us w
differentiate ourselves from managers of capital markets funds.

These and other factors could reduce our earmings and revenoes and matenally adversely affect our businesses. In additon, if we are forced to compete
with other alternative asset managers on the basis of price. we may not be able (o maintain our current management fee and incentive income structures. We
have historically competed prnmarily on the performance of cur funds, and not on the level of our fees or incentive income relative w those of our
competitars. However, there 1s a risk that fees and incentive income in the allernative investment management industry will decline, without regard 1o the
historical performance of a manager. Fee or incentive income reductions on existing or future funds, without corresponding decreases in our cost structure,
would adversely affect our revenues and profitability.

Crur ability to retain our investment professionals is eritical to onur success and onr ability to grow depends on our ability to atfroct additional key
persarmel.

Owur success depends on our ability 10 retain our investment professionals and recruit additional qualified personnel. We anticipate that it will be
necessary for us W add mvestment professionals as we pursue our growth strategy. However, we may not succeed in recrutting additional personnel or
retaining current personnel, as the market for gqualified investment professionals is extremely competitive. Our investment professionals possess substantial
experience and expertise in investing, are responsible for locating and executing our funds’ investments, have significant relationzhips with the institutions that
are the source of many of our funds’ investment opportunities, and m certain cases have key relationships with our fund investors. Therefore, if our investment
professionals join competitors or form competing companies it could result in the loss of significant investment opportunities and certain existing fund
investors. Legislation has been proposed in the U5, Congress to treat portions of carried interest as ordinary income rather than as capital gain for U5,
Federal income tax purposes. Because we compensate our mvestment professionals in large part by giving them an equity mterest i our business or a nght to
receive carried interest, such legislation could adversely affect our ability to recruit. retain and motivate our curent and future investment professionals. See
"—Hisks Related to Taxation—Our structure invelves complex provisions of U5, Federal income tax law for which no clear precedent or authority may be
available, Our structure 15 also subject o potential legislative, judicial or administrative change and diffening mterpretatiions, possibly on a retroactive basis.
The loss of even a small number of our investment professionals could jeopardize the performance of our funds, which would have a material sdverse effect
on our results of operations. Efforts to retain or attract investment professionals may result in significant additional expenses, which could adversely affect our
profitability.

We may not be successful in expanding into new investment strategies, markets and businesses.

We actively consider the opportunistic expansion of our businesses, both geographically and into complementary new investment strategies. We may
not be successful in any such attempted expansion. Atlempts o expand our businesses involve a number of special nsks, ncluding some or all of the
following:

+  the diversion of management's attention from our core businesses;

+  the disruption of our ongoing businesses;

«  entry into markets or businesses in which we may have limited or no experience:
+  increasing demands on our operational systems;

«  polential increase in investor concentration; and

«  the broademng of our geographic footprint, mcreasing the nsks associated with conducting operations i foreign jurnsdictions.
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Additionally, any expansion of our businesses could result in significant increases inoour outstunding indebtedness and debt service requirements, which
would increase the nsks in investing in our Class A shares and may adversely impact our results of operations and fnancial condition.

We also may not be successful in identifving new investment strategies or geographic markets that increase our profitability. or in identifying and
acquiring new businesses that increase our profitability. Becoause we have not yet identified these potential new investment strategies, geographic markets or
businesses, we cannot identify for you all the nsks we may face and the potential adverse consequences on us and vour investment that may result from our
attempled expansion. We also do not know how long it may take for us o expand. if we do so at all. We have total discretion, at the direction of our manager,
without needing (o seek approval from cur board of directors or sharcholders, 1o enter into new investment strategies, geographic markets and businesses,
other than expansions involving transactions with affihates which may reguire imited board approval.

Many of our funds invest in relatively high-risk, iliquid assets and we may fal to realize any profits from these activities for a considerable period of time
or lose some or all of the principal amount we invest in these activities.

Many of our funds invest in secunties that are not publicly traded. In many cases, our funds may be prohibited by contract or by applicable secunties
laws from selling such securities for a period of time. Our funds will generally not be able to sell these securities publicly unless their sale is registered under
applicable securities laws, or unless an exemption from such registration requirements is available. Accordingly, our funds may be forced., under certain
conditions, o sell securities at a loss. The ability of many of our funds, particularly our private equity funds, o dispose of investments 15 heavily dependent on
the public equity markets, inasmuch as the ability to realize value from an investment may depend upon the ability to complete an initial public offening of the
portfolio company in which such investment is held. Furthermore, large holdings even of publicly traded equity securities can often be disposed of only over a
substantial pentod of ime, exposing the nvestment returns to risks of downward movement in market proces during the disposition period.

Dependence on significant leverage in investments by our funds could adversely affect our ability to achieve aftractive rates of return on those
investments,

Because many of our private equity funds’ investments rely heavily on the wse of leverage, our abihty o schieve attractive rates of return on
investments will depend on our continued ability to access sufficient sources of indebtedness at attractive rates. For example, in many private eguity
investments, indebtedness may constitute TP or more of a portfolio company's wtal debt and equity capitalization, including debt that may be incurred in
connection with the investment, and a portfolio company's leverage will ofien increase in recapitalization transactions subsequent to the company's acguisition
by a prvate eguity fund. The absence of available sources of senior debt financing for extended periods of time could therefore matenially and adversely affect
our private equity funds. An increase in either the general levels of mterest rates or in the risk spread demanded by sources of indebtedness would make i
more expensive Lo finance those investments. Increases inointerest rates could also make it more difficult w locate and consummate private egquity investments
because other potential buyers. including operating companies acting as strategic buyvers, may be able to bid for an asset at a higher price due to a lower
overall cost of capital. In addition, a portion of the indebtedness used 1o finance private equity investments often includes high-yield debt securities issued in
the capital markets. Availability of capital from the high-vield debt markets 15 subject o sigmificant volatility, and there may be umes when we might not be
ahle o access those markets at attractive rates, or at all. For example, the dislocation in the credit markets which we believe began in July 2007 and the record
backlog of supply in the debt markets resulting from such dislocation has materially affected the ability and willingness of banks to underwrite new high-vield

debt securities.
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Investments in highly leveraged entities are inherently more sensitive o declines in revenues, increases in expenses and interest rates and sdverse
eoomomic, market and industry developments. The incurrence of a significant amount of indebtedness by an entity could, among other things:

«  give rise woan obligation 1w make mandatory prepayments of debt using excess cash flow, which might limit the entity’s ability o respond 1o
changing industry conditions to the extent addinonal cash is needed for the response, w make unplanned but necessary capital expenditures or o
take wdvantage of growth opporunities;

«  allow even moderate reductions in operating cash flow o render it unable to service its indebtedness, leading to a bankruptey or other
reorgantzation of the entity and a loss of part or all of the equity investment in it;

«  limit the entity's ability to adjust to changing market conditions, thereby placing it at a competitive disadvantage compared o its competitors who
have relatively less deby;

«  limit the entity's ability o engage in strategic acguisitions that might be necessary o generate atiractive retums or further growth; and

«  limit the entity's ability to obtain additional financing or increase the cost of obtaining such financing, including for capital expenditures, working
capital or general corporate purposes.

As a result, the risk of loss associated with a leveraged entity is generally greater than for companies with comparatively less debt. For example, many
investments consummated by private equity sponsors during the past three years which utilized sigmificant amounts of leverage are experiencing severe
evonomic stress and may default on their debt obligations due to o decrease in revenues and cash flow precipitated by the recent economic downturn.

When our private equity funds' existing portfolio investments reach the point when debt incurred to finance those investments matures in significant
amounts and must be either repaid or refinanced, those investments may materially suffer if they have generated mmsufficient cash fow w repay maturing debt
and there i= insufficient capacity and availability in the financing markets w0 permit them to refinance matunng debt on satisfactory terms, or at all. If the
current unusually limited availability of financing for such purposes were o persist for several years, when significant amounts of the debt incurred to finance
our private equity funds' existing portfolio investments start to come due, these funds could be matenally and adversely affected.

Or capital markets funds may choose w use leverage as part of their respective investment programs and regularly borrow a substantial amount of their
capital. The use of leverage poses a significant degree of nsk and enhances the possibility of a significant loss in the valoe of the investment portfolio. The
fund may borrow money from time to ime © purchase or carry securities. The interest expense and other costs incurred in connection with such bormowing
may not be recovered by appreciation in the securities purchased or carried, and will be lost—and the tming and magniude of such losses may be accelerated
or exacerbated—in the event of a decline in the market value of such securities. Gains realized with borrowed funds may cause the fund's net asset value o
increase at a faster rate than would be the case without borrowings. However, if investment results fail o cover the cost of borrowings, the fund's net asset
value could also decrease faster than if there had been no borrowings. In addition, as a business development company under the Investment Company Act,
AIC 15 permitted to issue senior securties in amounts such that its asset coverage ratio equals at least 20008 after each issuance of senior securities. AIC's
ahility to pay dividends will be restricted if its asset coverage ratio falls below at least 200% and any amounts that it uses W service its indebtedness are not
available for dividends to its common stockholders. An increase in interest rates could also decrease the value of fixed-rate debt imvestments that our funds
make. Any of the foregoing circumstances could have a material adverse effect on our financial condition, results of operations and cash fow.
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Cur internal contral over financial reporting dees not currently meet all of the standards contemplated by Section 404 of the Sarbanes-Oxley Act, and
Suilure to achieve and maintain effective infernal control over financial reporting in accordance with Section 404 of the Sarbanes-Cocley Act could have a
material adverse effect on our businesses and stock price.

We have not previously been reguired to comply with the requirements of the Sarbanes-Cadey Act, including the internal control evaluation and
certification regquirement of Section 404 of that statute, and we will not be reguired o comply with all those reguirements until after we have been subject o
the requirements of the Exchange Act for a specified penod. We are in the process of sddressing our miernal control over, and policies and processes related
o, finuncial reporting and the identification of key financial reporting risks, assessment of their potential impaect and linkage of those nsks w specific aneas
and setivities within our organization.

We have begun the process of documenting and evaluating cur internal control procedures pursuant o the requirements of Section 404, which requires
annual management assessments of the effectiveness of our internal control over fnancial reporting and a report by our independent registered public
accounting firm addressing these assessments. I we are not able w implement the requirements of Section 404 oo timely manner or with adeguate
compliance. our independent registered public accounting firm may not be able o certify as o the effectiveness of our internal control over financial
reporting. Matters impacting our mternal controls may cause us o be unable 10 report our fiinancial information on a omely basis and thereby subject us to
adverse regulatory conseguences, including sanctions by the SEC or violations of applicable stock exchange listing rules, and result in a breach of the
covenants under the AMH credit facility. There could al=o be a negative reaction in the financial markets dee to a loss of investor confidence in us and the
reliahality of our financial statements. Conflidence in the relability of our financial statements 15 also hkely o suffer if our mdependent registered public
accounting firm reports a material weakness in our internal control over financial reporting. This could materially adversely affect us and lead to a decline in
our share price. In addition, we will incur incremental costs inorder to improve our internal control over financial reporting and comply with Section 404,
including ncreased anditing and legal fees and costs associated with hiring additional accounting and sdmimstrative staff.

The potential requirement to convert our financial statements from being prepared in conformily with accounfing principles generally accepted in the
United States of America to International Financial Reporting Standards may strain our resowrces and increase our annual expenses,

As a public entity, the SEC may require in the future that we report our financial results under International Financial Reporting Standards, or "IFRS,”
instead of under generally accepted sceounting principles in the United Stutes of Amernica, or "US. GAAP." [FRS is a set of accounting principles that has
been gaining acceptance on a worldwide basis. These standards are published by the London-based International Accounting Standards Board, or "LASE,” and
are more focused on objectives and principles and less rehant on detaled rules than U5, GAAP. Today, there remain significant and material differences m
several key areas between LS. GAAP and [FRS which would affect Apollo. Addiionally. US. GAAP provides specific guidance in classes of accounting
transactions for which eguivalent guidance in IFES does not exist. The adoption of IFES is highly complex and would have an impact on many aspects and
operations of Apollo, meludimg but not limited o financial accounting and reporting systems, mternal controls, taxes, borrowing covenants and cash
management. [t is expected that a significant amount of tme, internal and external resources and expenses over a multi-vear pericd would be required for this
conversion.

Cperational risks relating to the execution, confirmation or settfement of transactions, onr dependence on our headgquarters in New York City and third-
party providers may disrupi ouwr businesses, resalf in losses or it our growith.

We foce operational risk from errors made in the execution, confirmation or settlement of ransactions. We also face operational nsk from transactions
not being properly recorded, evalwated or accounted for inour funds. In partcular, our credit-oriented capital markets business 15 highly dependent on our

ahility to process and
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evaluate, on a daily basis, transsctions scross markets and geographies in a ume-sensitive, efficient and accurate manner. Consequently, we rely heavily on
our financial. sccounting and other daty processing systems. New investment products we may introduce could create a significant risk that our existing
systems may not be adequate to adentify or control the relevant nisks in the mvestment strategies emploved by such new investment products. In addition, our
information systems and technology might net be able to accommodate our growth, and the cost of maintaining such systems might increase from its current
level. These risks could cause us w suffer financial loss, a disruption of our businesses, lability to our funds, regulatory intervention and reputational damage.

Furthermaore, we depend on our headguarters, which is located in Mew York City. for the operation of many of our businesses. A disaster or a disruption
in the infrastructure that supports our businesses, including a disruption involving electronic communications or other services used by us or third parties with
whom we conduct business, or directly affecung our headguarters, may have an adverse impact on our ability o continue to operate our businesses without
interruption which could have a material adverse effect on us. Although we have disaster recovery programs in place, these may not be sufficient o mitigate
the harm that may result from such a disaster or disruption. In addition, insurance and other safeguards might only partially reimburse ws for our losses.

Finally, we rely on third-party service providers for certain aspects of our businesses, including for certain information systems, technology and
administration of our funds and complisnee matters. Any interruption or detenioration i the performance of these third parties could impair the guality of the
funds’ operations and could impact our reputation and adversely affect our businesses and limit our ability to grow.

We rely on our information systems to conduct our business, and failure to protect these systems against security breaches could adversely affect our
businesy and resuls of operations. Additionally, if these systems fail or become unavailable for any significant period of time, owr business could be
harmed.

The efficient operation of our business is dependent on computer hardware and software systems. Information systems ane vulnerable 1o security
breaches by computer hackers and cyber terrorists. We rely on industry accepted secunty measures and technology o securely maintain confidentiol and
proprietary information maintned on owr information systems. However, these measures and technology may not adequately prevent security breaches. In
addition. the unavailability of the information systems or the fallure of these systems o perform as anticipated for any reason could disrupt our business and
could result in decreased performance and increased operating costs, causing our business and results of operations o suffer. Any significant interruption or
failure of our information systems or any significant bregch of security could adversely affect our business and resulls of operations.

We derive a substantial portion of our revenues from funds managed pursuant to management agreements that may be terminated or fund partnership
agreements that permit fund investors te request lguidetion of investments in onr funds on short nofice.

The terms of our funds generally give either the seneral partner of the fund or the fund's board of directors the right o lerminate our mvestment
management agreement with the fund. However, insofar as we control the general partner of our funds that are limited partnerships. the risk of termination of
investment management agreement for such funds is hmited, subject o our Aduciary or contractual duties as general partner. This nisk is more significant for

certain of our funds, which have independent boards of directors.

With respect to our funds that are subject to the Investment Company Act, each fund’s imvestment management agreement must be approved annually
by such funds” board of directors or by the vote of 2 majority of the shareholders and the majority of the independent members of such fund's board of
directors amd, as reguired by law, The funds’ investment management agreement can also be erminated by the majority of the sharcholders. Termination of
these agreements would redoce the fees we eam from the relevant funds, which
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could have o material adverse effect on our results of operations. Currently. AIC is the only Apollo fund that is subject to these provisions of the Investment
Company Act, as it has elected o be treated as a business development company under the Investment Company Act.

In addition. in connection with the deconsolidation of certain of our private equity and capital markets funds. the governing documents of those funds
were amended to provide that a simple majority of a fund's unaffilisted investors have the nght w liguidate that fund, which would cause management fees
and meentive mcome o termainate. Our ability o realize incentive income from sech funds also would be adversely affected if we are reguired o hgmdate
fund investments at a time when market conditions resull in our obtaining less for investments than could be obtained at later times. Because this right is a
new one, we do not know whether, and under what circumstances, the investors inoour funds are likely o exercize such nght.

In addition. the management agreements of our funds would terminate if we were to experience o change of control without obaining investor consent.
Such a change of contral could be deemed o occur in the event our managing partners exchange enough of their interests i the Apollo Operating Group into
our Class A shares such that our managing partmers no longer own a controlling mterest in us. We cannot be certain that consents required for the assignment
of our management agreements will be obtained if such a deemed change of control ocours. Termination of these agreements would affect the fees we ecarn
from the relevant funds and the transaction and advisory fees we earn from the underlying portfolio companies, which could have a matenal adverse effect on
our results of operations.

Cur use of leverage to finance our buyinesses will expose us to substantial risks, which are exacerbated by our funds' use of leverage fo finance
investments.

We have a term loan outstanding under the AMH credit facility. We may choose to finance our business operations through further borrowings. Our
existing and future indebtedness exposes us o the tvpical nsks associated with the use of leverage, including those discussed below under "—Dependence on
significant leverage in imvestments by our funds could adversely affect our ability 1o achieve attractive rates of return on those investments.” These nsks are
exacerbated by certain of our funds’ use of leverage to finance investments and, if they were to oceur. could cause ws o suffer a decline in the credit ratings
assigned w our debt by rating agencies, which might result in an increase in our borrowing costs or result in other material adverse effects on our businesses.

Bormowings under the AMH credit facility mature on either April 20, 2014 or January 3, 2017, As these borrowings and other indebtedness matures, we
will be reguired to either refinance them by entering into new facilities, which could result in higher borrowing costs, or issuing equity, which would dilute
existing shareholders. We could also repay them by using cash on hand or cash from the sale of our assets. We could have difficulty entening mto new
facilities or issuing equity in the future on attractive terms, or at all.

Bormowings under the AMH credit facility are either LIBOR or ABR-based floating-rate ohligations. As a result, an increase in short-term interest rates
will increase our interest costs o the extent such bormowings have not been hedged inte fixed rates.

We are subject to third-party littpation that could resalt in significant labilities and reputational harm, which could materially adversely affect our resnlts
of aperations, financial condifion and liguidity.

In general, we will be exposed to nsk of litgation by our investors if our management of any fund is alleged o constitute bad faith, gross negligence,
willful misconduct, fraud, willful or reckless disregand for our duties o the fund or other forms of misconduct. Investors could sue us 1o recover amounts lost
by our funds due to our alleged misconduct, up to the entire amount of loss. Further, we may be subject to litigation arising from investor dissatisfaction with
the performance of our funds or from allegations that we improperly exercised control or influence over companies in which our funds have large
investments. By way of example, we, our funds and certain of our employees are each exposed to the nsks of liigation relating to investment activities in our

funds
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and setions taken by the officers and directors (some of whom may be Apolle employees) of portfolio companies, such as the risk of sharsholder lingation by
other sharcholders of public companies in which our funds have large investments. We are also exposed to risks of litgation or investigation relating 1o
transactions that presented conflicts of interest that were not properly addressed. In addition, our fghts © indemnification by the funds we manage may not be
upheld if challenged. and our indemnification rights generally do not cover bad faith, gross negligence, willful misconduct. fraud, willful or reckless disregard
for our duties o the fund or other forms of misconduct. If we are required to incur all or a portion of the costs arising out of litigation or investigations as a
result of inadeqguate insurance proceeds or fatlure to obtain indemmification from our funds, our results of operations, Gnancial condion and lgudity woold
be materially adversely affected.

In addion, with a workforce that includes many very highly paid investment professionals, we face the risk of lawsuits relating o claims for
compensation, which may individually or in the aggregate be significant in amount. Such claims are more likely to ccour in the current environment where
individual employees may experience significant volatility in their year-to-year compensation due to trading performance or other issues and in situations
where previously highly compensated employees were terminated for performance or efficiency reasons. The cost of setthing such claims could adversely
affect our results of operations.

If any lawsuits brought against us were to result in a finding of substantial legal lability, the lowsuit could, in addition to any fnancial damage, caose
significant reputational harm o us, which could seriously harm our business. We depend to a large extent on our business relationships and our reputation for
integnty and high- caliber professional services o attract and retain investors and to pursue mvestment opportunities for our funds. As a resolt, allegations of
improper conduct by private litigants or regulators, whether the ultimate outcome is favorable or unfavorable to us, as well as negative publicity and press
speculation about us, our investment activities or the private eguity industry in general, whether or not valid. may harm our reputation, which may be more
damaging to our business than o other types of businesses,

Chur failure to deal appropriately with conflicts of interest could damage our reputation and adversely affect owr businesses.

As we have expanded and as we continue o expand the number and scope of our businesses, we increasingly confront potential conflicts of interest
relating o our funds' investment activities. Certain of our funds may have overlapping investment objectives, including funds that have different fee
structures, and potential conflicts may arse with respect o our decisions regarding how to allocate investment epportunities among those funds. For example.
a decision to acguire material non-public information about a company while pursuing an investment opportunity for a particular fund gives nse o a potential
conflict of mterest when it results in our having to restrict the ability of other funds to ake any action. In sddiion, fund imvestors (or holders of Class A
shares) may perceive conflicts of interest regarding investment decisions for funds in which our managing partners, who have and may continue to make
significant personal investments in a variety of Apollo funds. are personally invested. Similarly. conflicts of interest may exist in the valuation of our
investments and regarding decisions about the allocation of specific investment opportunities among us and our funds and the allocation of fees and costs
among us, our funds and their portfolio companies.

Pursuant to the terms of our operating agreement, whenever a potential conflict of interest exists or anses between any of the managing partners, one or
more directors or their respective affiliates, on the one hand, and us. any of our subsidianes or any shareholder other than a managing partner. on the other,
any resolution or course of action by our board of directors shall be permitted and deemed approved by all shareholders if the resolution or course of action
(1) has been specifically approved by a majorty of the voting power of our outstanding voting shares (excluding votng shares owned by our manager or its
affiliates) or by a conflicts committes of the board of directors composed entirely of one or more independent directors. (ii) 15 on terms no less favorable (o ous
or our shareholders (other than a managing partner) than those generally being provided to or available from unrelated third parties or (1ii) 1t is fair and
reasomable toous and our shareholders taking into account the wtality of the relanonships between the parties involved. All conflicts of interest descnbed 1n
this
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report will be deemed to have been specifically approved by all shareholders. Notwithstanding the foregoing. it 15 possible that potential or perceived conflicts
could give rise to investor dissatisfaction or litigation or regulatory enforcement actions. Appropriately dealing with conflicts of interest is complex and
difficult and our reputation could be damaged 1f we fail, or appear tw Fail, o deal appropoately with one or more potential or actual conflicts of interest.
Fegulatory scrutiny of, or litgation in connection with, conflicts of interest would have a material sdverse effect on our reputation which would materially
adversely affect our businesses in a number of ways, including as a result of redemptions by our investors from our funds, an inability to raise sdditional funds
and a reluctance of counterparties o do business with us.

Chur organizattonal documents do ot limit owr ability fo ender info new lines of businesses, and we may expand info wew invesiment stralegies, geographic
markets and businesses, each of which may result in addiional risks and uncertainties in our businesses.

We intend, to the extent that market conditions warrant, to grow our businesses by increasing AUM i existing businesses and expanding into new
investment strategies, geographic markets and businesses. Our organizational documents, however, do not limit us o the investment management business.
Accordingly, we may pursue growth through acguisitions of other investment management companics, acguisitions of critical business partmers or other
strategic imitiatives, which may include entering nto new lines of business, such as the insurance, broker-dealer or financial advisory idustries. In addition,
we expect opportunities will arise w acguire other alternative or traditional asset managers. To the extent we make strategic investments or acguisitions,
undertake other strategic initistives or enter into a new line of business, we will face numerous risks and uncertainties, including risks associated with (i) the
reguired investment of capital and other resources, (i) the possibility that we have insufficient expertise to engage i such activities profitably or without
incurring imapproprate amounts of risk. (111) combining or integrating operational and management systems and contrelds and (iv) the broadening of our
geographic footprint, including the rsks associated with conducting operations in foreign jurisdictions. Entry into certain lines of business may subject us o
new laws and regulations with which we are not familiar, or from which we are comrently exempt, and may lead (o increased htigation and regulatory nsk. If a
new business generates insufficient revenues or if we are unable o efficiently manage our expanded operations, our results of operations will be adversely
affected. Our strategic initiatives may include joint ventures, in which case we will be subject 1w additional rsks and uncertainties in that we may be
dependent upon, and subject o habihity, losses or reputational damage relating o, systems, controls and personnel that are not under our control.

Employee misconduct conld harm us by impairing owr ability to attract and refain investors and by subjecting us fo significant legal liability, regulatory
serutiny and reputational harm.

Or reputation is critical w maintaining and developing relationships with the investors in our funds, potential fund mmvestors and third parties with
whom we do business. In recent vears. there have been a number of highly publicized cases involving fraud. conflicts of interest or other misconduct by
individuals in the financial services industry. There 15 a nsk that our employees could engage in misconduct that sdversely affects our businesses. For
example, if an employee were to engage i illegal or suspicious activities, we could be subject o regulatory sanctions and suffer seriows harm o our
reputation, financial position, investor relationships and ability to attract future investors. It s not always possible o deter employee misconduct, and the
precautions we take o detect and prevent this activity may not be effective in all cases. Misconduct by our employees, or even unsubstantisted allegations,
could result in a material adverse effect on our reputation and our businesses.

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

Before making investments in private equity and other investments, we conduct due diligence that we deem reasonable and appropriste based on the
facts and circumstances applicable w each investment. When conducting due diligence, we may be reguired to evaluate important and complex business,
financial, tax, accounting, environmental and legal 1ssues. Outside consultants, legal advisors, accountants and investment banks may be
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involved in the due diligence process in varying degrees depending on the type of investment. Nevertheless, when conducting due diligence and making an
assessment reganding an investment, we rely on the resources available wous, including information provided by the target of the investment and, in some
circumstances, third-party investigations. The due diligence investigation that we will carry ot with respect (0 any investment opportunity may not reveal or
highlight all relevant facts that may be necessary or helpiul in evaluating such investment opportunity. Moreover, such an investigation will not necessarily
result in the investment being successful.

Certain of our funds witlize special situation and distressed debt investment strategies that involve sigmificant risks.

Our funds often invest in obligors and issuers with weak financial conditions, poor operating results, substantial financial needs, negative net worth
andfor special competitive problems. These funds also invest in obligors and issuers that are involved in bankruptey or reorganization proceedings. In such
situations, it may be difficult o obtain full information as o the exact financial and operating conditions of these obligors and 1ssuers. Additionally, the fair
values of such investments are subject to abrupt and erratic market movements and significant price volatility if they are publicly traded securities, and are
subject o significant uncertainty in general if they are not publicly traded securities. Furthermore, some of our funds” distressed investments may not be
widely traded or may have no recognized market. A fund's exposure to such investments may be substantial in relation o the market for those investments,
and the assets are likely to be illiguid and difficult w sell or transfer. As a result, it may take 2 number of years for the market value of such investments to
ultimately reflect their intrinsic value as peroeived by us.

A central feature of our distressed imvestment strategy s our ability to successfully predict the occurrence of certain corporate events, such as debt
andfor equity offerings, restructurings, reorganizations, mergers, takeover offers and other ransactions, that we believe will improve the condition of the
business. If the corporate event we predict 1= delayed, changed or never completed, the market price and value of the applicable fund's investment could
decline sharply.

In addition. these investments could subject us o certain potential additional labilities that may exceed the value of our original investment. Under
certain circumstances, payments or distributions on certain investments may be reclaimed if any such payment or distribution is later determined to have been
i fraudulent conveyance, a preferential payment or similar transaction under applicable bankruptey and msolvency laws. In addivon, under certam
circumstances, a lender that has inappropriately exercised control of the management and policies of a debtor may have its claims subordinated or disallowed.
or may be found hiable for damages suffered by parties as a result of such sctions. In the case where the investment in secunties of troubled companies s
made in connection with an attempt o influence a restructuring proposal or plan of reorganization in bankruptey, our funds may become involved in
substantial litigation.

We often pursue investment opportunities that invoelve business, regulatory, legal or other complexities.

As an element of our mvestment style, we often pursue unusually complex investment opportunities. This can often take the form of substantial
business, regulatory or legal complexity that would deter other investment managers. Our tolerance for complexity presents risks, as such transactions can be
more difficult, expensive and tme-consuming e finance and execute; it can be more difficult to manage or realize value from the assets acguired in such
transactions; and such transactions sometimes entail a higher level of regulatory serutiny or a greater risk of contngent lsbilites. Any of these nsks could
harm the performance of our funds.

Cur funds make investments in companies that we do not contrl,

Investments by our capital markets funds (and, in certain mstances, our private equity funds) will include debt mstroments and equity secunities of
companies that we do not control. Such instruments and securities may be acquired by our funds through trading activities or through purchases of securities
from the issuer. In the
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future, our private equity funds may seek to sequire minority squity interests more freguently and may also dispose of a portion of their majority eguity
investments in portfolio companies over time in a manner that results in the funds retaining a minonty investment. Those investments will be subject 1o the
risk that the company in which the imvestment is made may make bousiness, financial or management decisions with which we do not agree or that the majority
stakeholders or the management of the company may take risks or otherwise act in a manner that does not serve our interests. 1§ any of the foregoing were to
oceur, the values of investments by our funds could decrease and our financial condition, results of operations and cash flow could suffer as a result

Our funds may _face risks relating to undiversified investments.

While diversification is generally an objective of our funds, we cannot give assurance as to the degree of diversification that will actually be achieved in
any fumd investments. Because a significant portion of a fund's capital may be invested in a single investment or portfolio company. a loss with respect o such
investment or portfolio company could have a sigmiicant adverse impact on such fund'’s capital. Accordingly, a lack of diversification on the part of a fund
could adversely affect a fund's performance and therefore, our financial condition and results of operations.

Some of our fundy invest in foreign countries and securities of issuers located outside of the United States, which may invelve foreign exchange, political,
soctal and economic ancerfainties and risks.

Some of our funds invest all or a portion of their assets in the eguity. debt. loans or other securities of ssuers located outside the United States,
including, Germany., China and Singapore. In addition to business uncertainties, such investments may be affected by changes in exchange values as well as
political, social and economic uncertaimty affecting a country or region. Many financial markets are not as developed or as efficient as those i the United
States, and as o result. liguidity may be reduced and price volatility may be higher. The legal and regulatory environment may also be different, particularly
with respect to bankruptey and reorganization. Financial accounting standards and practices may differ, and there may be less publicly available information
in respect of such companies.

Restrictions imposed or sctions taken by foreign governments may adversely impact the value of our fund investments, Such restrictions or actions
could include exchange controls, senzure or nationalization of foreign deposits or other assets and adoption of other governmental restrictions that sdversely
affect the prices of securities or the ability o repatriate profits on investments or the capital invested itself. Income received by our funds from sources in
some countries may be reduced by withholding and other taxes, Any such taxes paid by a fund will reduce the net income or return from such investments.
While our funds will tuke these factors mto consideration 1in making investment decisions, including when hedging positions, our funds may not be able o
fully avord these risks or generate sufficient nsk-adjusted returns.

Third-party investors in our funds will have the right under certain circumstances to ferminate commitment periods or fo dissolve the funds, and investors
in onr hedge funds may redeem their imvesiments in onr hedge funds af any time after an initial holding peried of 12 to 36 months, These events would
lead to a decrease in our revennes, which could be substantial,

The governing agreements of certain of our funds allow the limited partners of those funds o (1) erminate the commitment period of the fund in the
event that certain "key persons” (for example, one or more of our managing pariners andfor certain other investment professionals) fal w devote the requisite
time to managing the fund, (it} (depending on the fund) terminate the commitment period. dissolve the fund or remove the general partner if we, as general
partner or manager, or certain key persons engage in certain forms of misconduct, or (i) dissolve the fund or terminate the commitment period upon the
affirmative vote of a specified percentage of hmited partner interests entitled w vote. Both Fund V1 and Fund VIL on which our near- to mediom-term
performance will heavily depend. include o number of such provisions. Also, in order to deconsolidate most of
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our funds for financial reporting purposes, we amended the governing documents of those funds o provide that a simple majority of a fund's unaffiliated
investors have the nght to liguidate that fund. In addition to having a significant negative impact on our revense, net income and cash fow, the occurrence of
such an event with respect w any of our funds would hikely result in significant reputational damage w us.

Investors in our hedge funds may also generally redeem their investments on an annual, semiannual or quarterly basis following the expiration of a
specified pertod of tme when capital may not be redeemed (typieally between one and five vears). Fund mvestors may decide to move therr capital away
from us to other investments for any number of reasons in addition o poor investment performance. Factors which could result in investors leaving our funds
include changes in interest rates that make other investments more attrective, changes in investor perception regarding our focus or alignment of interest,
unhappiness with changes in or broadening of a fund's investment strategy, changes m our reputation and departures or changes in responsibilies of key
investment professionals. In a declining market, the pace of redemptions and conseguent reduction in our Assets Under Management could accelerate. The
decrease in revenues that would result from significant redemptions in these funds could have o material adverse effect on our businesses, revenues, net
income and cash flows.

In addion, the management agreements of all of our funds would be terminated upon an “assignment,” without the requisite consent, of these
agreements. which may be deemed o oceur in the event the investment advisers of our funds were to experience o change of control. We cannot be certain
that consents reguired to assignments of our mvestment management agreements will be obtained if a change of control occurs. In addition, with respect 1o
our publicly traded closed-end mezzanne funds, each fund's investment management agreement must be approved annuvally by the independent members of
such fund's board of directors and. in certain cases. by its stockholders, as reguired by law. Termination of these agreements would cause us to lose the fees
wie earn from such funds.

Crur financial projections for portfolio companies could prove inaccurate.

Our funds generally establish the capital structure of portfolio companies on the basis of fnancial projections for such portfolio companies. These
projected operating results will normally be based primarily on management judgments. In all cases, projections are only estimates of future results that are
based upon assumptions made at the tme that the projections are developed. General economic conditions, which are not predictable, along with other factors
may cause actual performance to fall short of the financial projections we used w establish a given portfolio company's capital structure. Because of the
leverage we typically employ in our investments, this could cause a substantial decrease in the value of our eguity holdings in the portfolio company. The
inaceuracy of financial projections could thes cavse our funds’ performance o fall shor of our expectations.

Chur private equity funds' performance, and our performance, may be adversely affected by the financial performance of our portfolio companies and the
innstries in which onr funds invest.

Owr performance and the performance of our private equity funds is significantly impacted by the value of the companies in which our funds have
invested. Our funds invest in companies in many different industries, each of which s subject w volatility based upon economic and market factors. Owver the
lust few years, the credit crisis has caused significant fluctuations in the value of secunties held by our funds and the global economic recession had o
significant impact in overall performance activity and the demands for many of the goods and services provided by portfolio companies of the funds we
manage. Although the US. economy has improved, there remain many obstacles w continued growth in the economy such as high unemployment, global
geopolitical events, rsks of inflation and high deficit levels for governmental agencies in the U5, and abroad. These factors and other general economic
trends are likely w impact the performance of portfolio companies in many industries and i particolar, industries that are more impacted by changes in
consumer demand, such as travel and leisure. gaming and real estate. The performance of our private eguity funds, and our performance, may be adversely
affected to the extent our fund portfolio companies in these industries experience adverse
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performance or additional pressure due to downward trends. For example, performance of theatre exhibition companies could be adversely affected by poor
box office performance. increased competition from other forms of out-of-home entertainment, as well as the continued increase in wse of alternative film
delivery methods. Similarly, the gaming mdustry 15 highly competitive, and in recent peniods, supply has typically grown at a faster pace than demand in some
markets. The expansion of existiing casing entertainment properties, the increase in the number of properties and the aggressive marketing strategies
{including pricing pressure ) of gaming companies have increased competition in many markets, and such competitive pressures have and ane expected to
continue W adversely affect financial performance of gaming companies i such markets. Cruise ship operations are also susceptible o adverse changes i the
ecomomic climate, such as higher fuel prices, as increases in the cost of fuel globally would increase the cost of cruise ship operations. Economic and political
conditions in certain parts of the world make it difficult to predict the price of fuel in the future. In addition, cruise ship operators could experience increases
in other operating costs, such as crew, insurance and security costs, due 1o market forces and economice or political instability beyond their control. In respect
of real estate, even though the 1.8, residential real estate market has recently shown some signs of stabilizing from a lengthy and deep downturn, various
factors could halt or limit a recovery in the housing market and have an adverse effect on the companies” performance, including, but not limited to, continued
high unemployment, a low level of consumer confidence in the economy and/or the residential real estate market and rising mortgage nterest rates.

The performance of certain of our portfolio companics in the chemical and refining industries is subject to the cyclical and volatle nature of the supply-
demand balance in these industries. These mdustries histoncally have expenenced alternating periods of capacity shortages leading o tght supply conditions,
causing prices and profit margins w0 increase, followed by periods when substantial capacity is added, resulting in oversupply, declining capacity utilization
rates and declining prices and profit margins. In additon to changes in the supply and demand for products, the volatlity these industries expenience occurs as
aresult of changes i energy prices, costs of raw materials and changes in vanous other economic conditions around the world. The performance of
investments we may make in the commodities markets is also subject 1o a high degree of business and market risk. as it is substantially dependent upon
prevailing prices of oil and natural gas. Prices for oil and natural gas are subject to wide fuctuation in response to relatively minor changes in the supply and
demand for o1l and natural gas, market uncertamty and a vanety of additonal factors that are beyond our control, such as level of consumer product demand,
the refining capacity of oil purchasers, weather conditions, government regulations, the price and availability of alternative fuels, political conditions, foreign
supply of such commodities and overall economic conditions. 1t 15 common in making investments in the commodities markets o deploy hedging strategies o
protect against pricimg fuctuations (but that may or may not protect our investments).

O funds’ investments in commercial mortgage loans and other commercial real-estate related loans are subject w risks of delinguency and foreclosure,
and risks of loss that are greater than similar nsks associated with mortgage loans made on the security of residential properties. If the net operating income of
the commercial property is reduced, the borrower's ability to repay the loan may be impaired. Net operating income of a commercial property can be affected
by various fectors, such as success of tenant businesses, property management decisions, competition from comparable types of properties and declines in
regional or local real estate values and rental or occupancy rates.

Fraud and other deceptive practices conld harm fund performance.

Instances of fravd and other deceptive practices commuitted by senior management of portfolio companies in which an Apollo fund invests may
undermine our due diligence efforts with respect o such companies, and if such fraud is discovered. negatively affect the valuation of a fund's investments. In
addition. when discovered, financial froud may contribute to overall market volatility that can negatively impact an Apollo fund’s investment program. As a
result, instances of fraud could result in fund performance that 1= poorer than expected.
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Contingent labilities could harm fund performance.

We may cause our funds o scquire an investment that 15 subject to contingent liabilities. Such contingent liabilities could be unknown to us at the time
of scquisition or, if they are known o us, we may not accurately assess or protect against the nsks that they present. Acguired contingent habilities could thus
result in unforeseen losses for our funds. In addition. in connection with the disposition of an investment in a portfolio company. a fund may be required 1o
make representations about the business and financial affairs of such portfolio company typical of those made in connection with the sale of a business. A
fund may also be required to indemmnify the purchasers of such investment to the extent that any such representations are inaccurate. These arrangements may
result in the incurrence of contingent liabilittes by a fund, even after the disposition of an investment. Accordingly. the inaccuracy of representations and
warranties made by a fund could harm such fund's performance.

Chur funds may be forced to dispose of investments af a disedvantageous time.

Our funds may make investments that they do not advantageously dispose of prior o the date the applicable fund is dissolved, either by expiration of
such fund's term or otherwise. Although we generally expect that investments will be disposed of pror to dissolution or be suitable for in-kind distribution at
dizsolution, and the general partners of the funds have a limited ability W extend the term of the fund with the consent of fund mvestors or the advisory board
of the fund, as applicable. our funds may have w sell, distnbute or otherwise dispose of investments at a disadvantageous time a5 a result of dissolution. This
would result in a lower than expected return on the investments and, perhaps, on the fund itself.

Possession of material, non-public information conld prevent Apolle funds from undertaking advantageous transactions; our infernal controls could fail;
we conld determine to establish information barriers.

Our managing partners, investment professionals or other emplovees may acquire confidential or matenal non-public information and, as a result, be
restricted from imtiating transactions in certain secunbies. This nsk affects us more than it does many other investment managers, as we generally do not use
information barriers that many firms implement o separate persons who make investment decisions from others who might possess material, non-public
information that could influence such decizions. Our decision not 1o implement these barmiers could prevent our investment professionals from undertaking
advantageous mvestments or dispositions that would be permizsible for them otherwise.

In order o0 manage possible nsks resulting from our decision not o implement information bamers, our complisnce personnel mantain a list of
restricted securities as w which we have access 1o matenial, non-public information and in which our funds and investment professionals are not permitted o
trade. This internal control relating to the management of material non-public information could fail and with the result that we, or one of our investment
professionals, might trade when at least constructively in possession of material non-public information. Inadvertent trading on material non-public
information could have adverse effects on our reputation. result in the imposition of regulatory or financial sanctions and as a consequence, negatively impact
our financial condition. In sddition. we could in the future decide that it 1= advisable w establish information barmiers, particularly as our business expands and
diversifies. In such event, our ability to operate as an integrated platform will be restneted. The establishment of such imformaton barmers may also lead o
operational dismuptions and result in restructuring costs, including costs related w hiring additional personnel as existing investment professionals are
allocated o either side of such barriers, which may sdversely affect our business.

Repulations governing AINV's operation ay a businesy development company affect its ability to raise, and the way in which it raiyes, additional capital.

As a business development company under the Investment Company Act, AINV may issue debt securities or preferred stock and borrow money from
banks or other financial instwtions, which we refer o collectively as
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"senior securities,” up o the maximum amount permitted by the Investment Company Act. Under the provisions of the Investment Company Act, AINV 15
permitted Lo issue sentor securities only in amounts such that its asset coverage. s defined in the Investment Company Act, equals at least 2009 after each
issuance of semor securities. IF the value of its assets declines, 1t may be unable o satisfy this west. If that happens, 1t may be required (o sell a portion of s
investments and. depending on the nature of its leverage, repay a portion of its indebtedness at a ome when such sales may be disadvantageous.

Busmess development companies may issue and sell common stock at a price below net asset value per share only in hmited circumstances, one of
which 1= during the one-year period after stockholder approval. AINV's stockholders have, in the past. approved a plan so that during the subsequent 12-
month pericd, AINY may, in one or more public or private offerings of its common stock, sell or otherwise issue shares of its common stock at a price below
the then current net asset value per share, subject to certamn conditions including parameters on the level of permissible dilution, approval of the sale by a
majorty of its independent directors and a reguirement that the sale price be not less than approximately the market price of the shares of its commaon stock at
specified times, less the expenses of the sale. AINY may ask its stockholders for additional approvals from year to year. There is no assurance such approvals
will be obtamed.

Our hedge funds are subject lo numerous additional risks.
Our hedge funds are subject w numerous additional risks, including the risks set forth below.

«  Generally, there are few limitations on the execution of these funds’ investment strategies, which are subject o the sole discretion of the
management company or the general partner of such funds.

+  These funds may engage 1in short-selling, which is subject w a theoretically unlimited nsk of loss.

+  These funds are exposed w the risk that a counterparty will not settle a transaction in accordance with its terms and conditions becaose of a
dispute over the terms of the contract (whether or not bona fide) or because of a credit or higudity problem, thus causing the fund to suffer a loss.

+  Credit nsk may anse through a default by one of several large mstitutions that are dependent on one another o meet their guidity or operational
needs, so that a default by one institution causes a series of defaulis by the other institutions.

«  The efficacy of investment and trading strategies depend largely on the ability to establish and maintain an overall market position in a
combination of financial instruments, which can be difficult w execute.

+  These funds may make investments or hold trading positions in markets that are volatile and which may become illiguid.

«  These funds’ investments are subject o risks relating to investments in commodities, futures, options and other derivatives, the prices of which
are highly volatile and may be subject to a theoretically unlimited risk of loss in certain circumstances,

Risks Relaied to Our Class A Shares

The market price and trading volnme of our Class A shares may be volatile, which could result in rapid and substantial fosses for our shareholders.

The market price of our Class A shares may be highly volatile and could be subject to wide fluctuations. In addition. the trading volume in our Class A
shares may fluctuate and cause significant price vardations to occur. If the market price of our Class A shares declines significantly, vou may be unable 1o
resell your Class A shares at or above your purchase price, if at all. The market price of our Class A shares may floctuate or decline significantly i the future.
Some of the factors that could negatively affect the price of our Class A shares or result in fluctuations in the price or trading volume of our Class A shares
include:

«  varistions in our guarterly operating results or distributions, which variations we expect will be substantial;
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«  our policy of taking a long-term perspective on making investment, operational and strategic decisions, which is expected to resull in significant
and unpredictable vanations in our guarterly returns;
«  fuilure to meet analysts’ eamings estimates;
«  publication of research reports about us or the investment management industry or the Tailure of securities analysts w cover our Class A shares;
«  additions or departures of our managing partners and other key management personnel;
o  adverse markel resction o any indebtedness we may incur or securities we may issue in the future;
«  achons by sharcholders:
«  changes in market valuations of similar companies;
«  speculation in the press or invesiment community:

+  changes or proposed changes in laws or regulations or differing interpretations thereof affecting our businesses or enforcement of these laws and
regulations, or announcements relating to these matters;

o alack of hguidity in the trading of our Class A shares:

+  adverse publicity about the asset management industry generally or ndividual scandals, specifically; and

«  general market and economic conditions.

In addition, from tme o bme, management may also declare special quarterly distnbutions based on investment realizations. Valatility in the market
price of our Class A shares may be heightened at or around tmes of investment realizations as well as following such realization, as a result of speculation as
to whether such a distnbution may be declared.

Am investment in Class A shares ts not an investment in any of our funds, and the assels and revenues of our funds are not direcily available to us.

Class A shares are securities of Apollo Global Management. LLC only. While our historical consolidated and combined financial information includes
financial information, including assets and revenues, of certain Apollo funds on a consolidated basis, and our future financial information will continue to
consolidate certamn of these funds, such assets and revenues are available to the fund and not o us except through management fees, incentive meome,
distributions and other proceeds ansing from agreements with funds, as discussed in more detail in this report.

Cur Class A share price may decline due to the large number of shares eligible for future sale and for exchange into Class A shares.

The market price of our Class A shares could dechne as a result of sales of a large number of our Class A shares or the perception that such sales could
oceur. These sales, or the possibility that these sales may occur, also might make it more difficult for us to sell egquity securities in the future at a time and
price that we deem appropriate. As of December 51, 2011, we had 123,923,042 Class A shares outstanding. The Class A shares reserved under the Eguity
Plan are mcreased on the first day of each fiscal year by (1) the amount (i any} by which (a) 15% of the number of outstanding Class A shares and Apollo
Operating Group units exchangeable for Class A shanes on a fully converted and diluted basis on the last day of the immediately preceding fiscal year exceeds
(b} the number of shares then reserved and available for issuance under the Equity Plan, or (11) such lesser amount by which the administrator may decide 1o
increase the number of Class A shares. Taking into sccount grants of RSUs and options made through December 31, 2001, 41,900,162 Class A shares
remained available for future grant under our equity imcentive plan. In addition, Holdings may at any time exchange its
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Apaollo Operating Group units for up to 240,000,000 Class A shares on behall of our managing partners and contributing partners. We may also elect 1o sell
additional Class A shares in one or more future primary offerings.

Our managing partners and contributing partners, through their parmership interests in Holdings, owned an aggregate of 65.9% of the Apolle Operating
Grroup units as of December 31, 2011, Subject o certain procedures and restrictions (including the vesting schedules applicable to our managing partners and
contributing partners and any applicable transfer restrictions and lock-up agreements) each managing partner and contnbuting partner has the nght. upon 6{
days’ notice prior to a designated gquarterly date, o exchange the Apollo Operating Group units for Class A shares. These Class A shares are eligible for resale
from time to dme, subject to certain contractual restrictions and Securities Act limitations.

Our managing partners and contributing partners {through Holdings) have the ability w cause us o register the Class A shares they acquire upon
exchange of their Apollo Operating Group units. Such nights will be exercisable beginning two years after the mital public offering of our Class A shares.

The Strategic Investors have the ability to cause us (o register any of their non-voting Class A shares beginning two years after the initial public offering
of our Class A shares, and, generally, may only transfer their non-voting Class A shares prior to such tme to 1ts controlled affiliates.

We have on file with the SEC a registration statement on Form 5-8 covering the shares issuable under our eguity incentive plan. Subject to vesting and
contractual lock-up arrangements, such shares will be freely trudable.

We cannof assure you that our intended quarterly distributions will be paid each quarter or at all.

Or intention 15 o distnbute to our Class A shareholders on a quarterly basis substantally all of our net after-tax cash flow from operations in excess of
amounts determined by our manager to be necessary or appropriate o provide for the conduect of our businesses, to make appropriate investments in our
businesses and our funds, w comply with applicable laws and regulations, o service our indebtedness or to provide for future distibotions woour Class A
shareholders for any ensuing gquarter. The declaration, payment and determination of the amount of our gquarterly dividend, if any, will be at the sole discrenon
of our manager. who may change our dividend policy at any tme. We cannot assure you that any distributions. whether guarterly or otherwise, will or can be
paid. In making decisions regarding our guarterly dividend., our manager considers general economic and business conditions, our strategic plans and
prospects, our businesses and investment opportunities, our financial condition and operating results, working capital requirements and anticipated cash needs,
contractual restrictions and oblizations, legal, tax. regulatory and other restrictions that may have implications on the payment of distributions by us o our
comman shareholders or by our subsidiaries 1o s, and such other factors as our manager may deem relevant.

Cur managing partners beneficial ownership of interests in the Class B share that we have isswed to BRI, the contrel exercised by our manager and anti-
takeover provisions in our charfer documents and Delaware low conld delay or prevent a change in conirol.

Our managing partners, through their ownership of BEH. beneficially own the Class B share that we have issued o0 BRH. The managing partners
interests in such Class B share represented 79.0% of the total combined votng power of our shares entitled 1o vote as of December 51, 2001, As a result, they
are able toexercise control over all matters requiring the approval of shareholders and are able W prevent a change in control of our company. In addition, cur
operating agreement provides that so long as the Apollo control condition is satisfied. our manager, which is owned and controlled by our managing pariners,
manages all of our operations and activities. The control of our manager will make it more difficult for 2 potential acguirer to assume control of us. her
prowisions in our operating agreement may also make it more difficult and expensive for a third party to
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acguire control of us even if a change of control would be beneficial to the interests of our shareholders. For example, our operating agreement reguires
advance notice for proposals by shareholders and nominations, places limitations on convening shareholder meetings, and aothorizes the issuance of preferred
shares that could be 1ssued by our board of directors o thwart a takeover attempt. In addition, certain provisions of Delaware law may delay or prevent a
transaction that could cause a change in our control. The market price of our Class A shares could be adversely affected o the extent that our managing

partners’ control ever us, the control exercised by our manager as well as provisions of our operating agreement discourage potential takeover attempts that
our shareholders may favor,

We are a Delaware limited liakility company, and there are certain provisions in our operating agreement regarding evealpation and indemnification of
our officers and directors that differ from the Delmware General Corporation Law (IM:CL) in a manner that may be less prodective of the inferests of our
Class A sharefolders.

Our operating agreement provides that to the fullest extent permitted by applicable law our directors or officers will not be liable w ws. However, under
the DGCL, a director or officer would be liable o us for (1) breach of doty of loyalty o us or our shareholders, (i) intentional misconduct or knowing
violations of the law that are not done in good faith, (11) improper redemption of shares or decluration of dividend, or (iv) a transaction from which the
director derived an improper personal benefit. In addition, our operating agreement provides that we indemnify our directors and officers for acts or omissions
o the fullest extent provided by law. However, under the DGCL, a corporation can only indemnify directors and officers for acts or omissions if the director
or officer soted in good faith, i a manner he reasonably believed o be i the best interests of the corporation, and, 1n criminal action, if the officer or director
had no reasonable cause to believe his conduct was unlawful. Accordingly. our operating agreement may be less prodective of the interests of our Class A
shareholders, when compared to the DGCL, insofar as it relates o the exculpation and indemnification of our officers and directors.

Risks Related to Our Organization and Structure

Although not enacted, the U.S. Congress has considered legislation that would have: (i) in some cases after a ten-year transition period, preciuded us
Sfrom gualifving as a partnership or required uy to hold carried interest through tavable corporations; and (i) foxed certain income and gains af increased
rates. If similar legislation were to be enacted and apply to us, the value of owr Class A shares could be adversely affected.

The U.S. Congress, the [RS and the U.5. Treasury Department have recently examined the US. Federal income tax treatment of private equity funds,
hedge fund= and other kinds of investment partnerships. The present ULS. Federal income tax treatment of a holder of Class A shares and/or our own taxation
may be adversely affected by any new legislation, new regulations or revised interpretations of existing tax law that arise as a result of such examinations. In
May 20000, the ULS. House of Representatives passed legislation ithe “May 2010 House Bill”) that would have, in general, treated income and gains, including
gain on sale, attributable to an interest in an investment services partnership interest (ISP as income subject 0 a new blended tax rate that is higher than
under current law, except to the extent such [SPL would have been considered under the legislation o be a gualified capital interest. The interests of Class A
shareholders and our interests in the Apollo Operating Group that are entitled o receive carmied interest may be classified as 1SPLs for purposes of this
legislation. The United States Senate considered, but did not pass, similar legislation. On February 14, 2012, Representative Levin introduced similar
legslation (the "2012 Levin Ball") that would tax camed interest al ordinary mcome rates {which would be higher than the proposed blended rate in the May
2010 House Bill). It 1s unclear when or whether the ULS. Congress will pass such legislation or what provisions would be included in any legislation, if
enacted.

Both the bMay 2000 House Bill and the 2012 Levin Bill provide that, for tixable years beginning ten years after the date of enactment. income derived
with respect 1o an ISPI that is not a gualified capital interest and that is treated as ordinary meome under the mles discussed above would not meet the

qualifying income reguirements
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under the publicly traded partnership rules. Therefore, if similar legislation were (o be enscted, following such ten-year period. we would be precluded from
qualifying as a partnership for U85, Federal income tax purposes or be reguired to hold all such ISPLs through corporations, possibly U8, corporations. If we
wiere twed as a US. corporation or reguired to hold all 1SPLs through corporations, our effective tax rate would increase sigmbicantly. The federal statotory
rate for corporations is currently 35%. In addition. we could be subject to increased state and local taxes. Furthermore, holders of Class A shares could be
subject W0 tax on our conversion into a corporation or any restructuring reguired in order for us to hold our ISPLs through a corporation.

Om September 12, 201 1. the Obama administration submitted similar legislation to Congress in the Amencan Jobs Act that would tax income and gain,
now treated as capital gains, including gain on disposition of interests attributable o an ISPL at rates higher than the capital gains rate applicable w such
income under current low, with an exception for certwin qualified capital interests. The proposed legislation would also charsctenze certain income and gain n
respect of ISPLs as non-gualifying income under the publicly traded partnership rules afier a ten-year transition period from the effective date. with an
exception for certain gualified capital interests. This proposed legislation follows several prior statements by the Obama administration in support of changing
the taxation of carried mterest. Furthermore, in the proposed Amencan Jobs Act, the Obama admimstration proposed that current law regarding the treatment
of carried interest be changed for taxable years ending after December 31, 2012 to subject such income o ordinary income tax. [nits published revenue
proposal for 2003, the Obama administration proposed that the current law regarding treatment of carmied interest be changed 1o subject such income 1o
ordinary income tax. The Obama administration’s published revenue proposals for 2000, 2011 and 2002 contained similar proposals.

States and other junsdictions have also considered legislation o merease taxes with respect o carried mterest. For example, New York has periodically
considered legislation under which you could be subject to Mew York state income tax on income in respect of our common units as a result of certain
activities of our affiliates in Mew York, although it is unclear when or whether such legislation would be enacted.

On February 22, 2012, the Obama administration announced its framework of key elements w change the U.S. federal income tax rules for businesses.
Few specifics were included, and 1t is unclear what any actual legislation could provide, when it would be proposed, or its prospects for ensciment. Several
parts of the framework, if enacted. could adversely affect us. Fiest, the framework could reduce the deductubility of interest for corporations mn some manner
not specified. A reduction in interest deductions could increase our tax rate and thereby reduce cash available for distibution o investors or for other uses by
us. Such a reduction could alse limit our ability o finance new transactions and increase the effective cost of fnancing by companies in which we invest,
which could reduce the value of our cormed interest in respect of such companies. The framework also suggests that some entities currently reated as
partnerships for tax purposes could be subject to an entity-level income tax similar to the corporate income tax. I such a proposal caused us o be subject to
additional entity-level taxes, it could reduce cash available for distribution o investors or for other uses by us, The framework refterates the President’s
support for treatment of carned interest as ordinary income, as provided in the President's revenue proposal for 2003 described above. However, whether the
President's framework will actually be enacted by the government is unknown, and the ultimate conseguences of tax reform legislation, if any, are also
presently not known.

Our shareholders do net elect onr manager or vote and have lmited ability to influence decisions regarding our businesses.

S0 long as the Apollo control condition 15 satisfied. our manager. AGM Management. LLC. which is owned by our managing partners, will manage all
of our operations and activities. AGM Management, LLC 15 managed by BREH, a Cayman entity owned by our managing partners and managed by an
executive commiitee composed of our managing partners. Cur shareholders do not elect our manager, 115 manager or its manager's executive committes and,
unlike the holders of common stock in a corporation. have only limited voting rights on matters affecting our businesses and therefore limited ability to
influence decisions regarding our businesses, Furthermore, if our sharchelders are dissatisfied with the performance of our manager, they will have litle
ahality
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to remove our manager. As discussed below. the managing partners collectively had 7905 of the voting power of Apallo Global Management, LLC as of
[recember 31, 201 1. Therefore. they have the ability to control any shareholder vote that occurs, including any vote regarding the removal of our manager.

Control by onr managing partners of the combined voting power of onr shares and holding their economic inferests through the Apollo Operating Group
may give rise to conflicts af inferests.

Our managing partners controlled 7900 of the combined voting power of our shares entitled w vote as of December 31, 200 1. Accordingly, our
managing partners have the ability to control our management and affairs w the extent not controlled by our manager. In addioon, they are able o determine
the outeome of all matters requiring shareholder approval (such as a proposed sale of all or substantially of our assets, the approval of a merger or
consolidation involving the company, and an election by our manager to dissolve the company ) and are able to cause or prevent a change of control of our
company and could preclude any unsolicited acquisition of our company. The control of voling power by our managing parners could deprive Class A
shareholders of an opportunity to receive a premium for their Class A shares as part of a sale of our company, and might ultimately affect the market price of
the Class A shares.

In addition. our managing partners and contributing partners, through their partnership interests in Holdings, are entitled to 65.9% of Apollo Operating
Grroup’s economic returns through the Apollo Operating Group units owned by Holdings as of December 31, 2011 Because they hold their economic interest
in our businesses directly through the Apollo Operating Group, rather than through the issuer of the Class A shares, our managing pariners and contributing
partners may have conflicting interests with holders of Class A shares. For example. our managing partners and contributing pariners may have different tax
positions from us, which could infleence their decisions regarding whether and when to dispose of assets, and whether and when o incur new or refinance
existing indebtedness, espectally in light of the existence of the tax receivable agreement. In addition, the structuning of future transactions may take mto
consideration the managing partners’ and contributing partners’ tax considerations even where no similar benefit would acerue to us.

We qualify for, and rely on, exceptions from certain corporate governance and other requirements under the rules of the NYSE.

We gualily for exceptions from certamn corporate governance and other requirements under the rules of the NYSE. Pursuant to these exceptions, we
have elected not to comply with certain corporate governance regquirements of the KYSE, including the requirements (1) that a majonty of our board of
directors conzist of independent directors, (i) that we have a nominating/corporate governance committee that is composed entirely of independent directors
and (i) that we have a compensation commuttes that 15 composed entirely of independent directors. In addition, we are not reguired to hold annual meetings
of our shareholders. Accordingly, you will not have the same protections afforded to equityholders of entities that are subject to all of the corporate
governance reguirements of the NYSE.

Potential conflicts of interest may artse among our manager, on the one hand, and us and our shareholders on the other hand., Our manager and ity
affiliates have limited fiductary duties to ws and owr shareholders, whick may permit them to favor their own interests to the detriment of us and our
shareholders.

Confhcts of mterest may anse among our manager, on the one hand, and us and our shareholders, on the other hand. As a result of these conflicts, our
manager may favor its own interests and the interests of its affiliates over the interests of us and our shareholders. These conflicts include, among others, the
conflicts described below,

+  Dur manager determines the amount and timing of our investments and dj:lputii.li.l::ﬂ'_.li. indebtedness, issuances of additional stock and amounts of
reserves, each of which can affect the amount of cash that 15 avalable for distribution o youw.
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+ Dur manager is allowed 1o take into account the interests of parties other than us in resolving contlicts of interest, which has the effect of limiting
15 duties (including fiduciary duties) to our shareholders; for example, our affiliates that serve as general partners of our funds have fiduciary and
contractual obligations to our fund investors, and such obligations may cause such affiliates 1w regularly ake sctons that might adversely affect
our near-term resulls of operations or cash flow: our manager has no obligation o mtervene m, or to notify our shareholders of, such actions by
such affiliates.

«  Because our managing partners and contrbuting partners hold their Apello Operating Group units through entities that are not subject to
corporate income taxation and Apollo Global Management, LLC holds the Apollo Operating Group units in part through a whollyv-owned
subsidiary that is subject o corporate income taxation, conflicts may arse between our managing partners and contributing partners, on the one
hand, and Apollo Global Management, LLC, on the other hand. relating to the selection and structuring of investments.

+  Oither than as set forth in the non-competition, non-solicitabion and confidentiality agreements to which our managing partners and other
professionals are subject, which may not be enforceable, affiliates of our manager and existing and former personnel employed by our manager
are not prohibited from engaging in other businesses or activities, including those that might be in direct competition with us.

+«  Dwr manager has hmited 1ts habibity and reduced or elminated s duties (imcloding fiduciary duties) under our operating agreement, while also
restricting the remedies available to our shareholders for sctions that, without these limitations, might constitute breaches of duty (including
fiduciary duty). In addition. we have agreed (o indemnify our manager and its affiliates to the fullest extent permitted by law, except with respect
to conduct invelving bad fuith, fraud or willful misconduct. By purchasing our Class A shares, you will have agreed and consented o the
provisions set forth in our operating agreement. including the provisions rrf;urding contlicts of interest situations that. in the absence of such
provisions, might constitute a breach of fduciary or other duties under applicable state law.

«  Owr operating agreement does not restrict our manager from causing us to Fu}l itor its affiliates for any services rendered, or from entering into
additional contractual arrangements with any of these entities on our behall, so long as the terms of any such additional contractual arrangements
are fair and reasonable to us as determined under the operatiing agreement.

+«  Owr manager determines how much debt we incur and that decision may adversely affect our credit ratings.
+  Our manager determines which costs incurred by it and its affiliates are reimbursable by us.

«  Dwur manager controls the enforcement of obligations owed to us by it and its affiliates.

Our manager decides whether to retain separate counsel, accountants or others o perform services for us. See "llem 13, Cenain Relationships and
Related Party Transactions" for a more detatled discussion of these conflicts.

Chur operating agreement contains provisions that reduce or eliminate duties (including fidweiary duties) of our manager and limit remedies available to
shareholders for actions that might otherwise constitute a breach of duty. It will be difficult for a shareholder to challenge a resolution of a conflict of
interest by our manager or by ity conflicts committee.

Our operating agreement contains provisions that waive or consent to conduct by our manager and its affilistes that might otherwise raise issues about
compliance with fduciary duties or applicable law. For example, our operating agreement provides that when our manager is acting in its individual capacity,
as opposed w0 m it capacity as our manager, it may act without any fiduciary obligations o us or our shareholders whatsoever. When our manager. in s
capacity as our manager, is permitted o or required o make a decision in its “sole discretion” or *discretion” or that it deems "necessary or appropriate” or
"necessary or advisable.” then our manager will be entitled o consider only =uch interests and factors as it desires, including its own interests,

6}

EFTA00623452



Table of Contents

and will have no duty or ohligation { fduciary or otherwise) to give any consideration to any interest of or factors affecting us or any of our shareholders and
will nit be subject to any different standards imposed by our operating agreement, the Delaware Limited Liability Company Act or under any other law, rule
or regulation or in equity.

Whenever a potential conflict of interest exists between us and our manager, our manager may resolve such conflict of interest. 1§ our manager
determines that itz resolution of the conflict of mterest is on terms no less favorable 1o ws than those generally bemng provided 1o or available from unrelated
third parties or 1s fair aml reasonable to us, taking into account the wtality of the relatonships between us and our manager, then it will be presumed that in
making this determination, our manager acted in good fuith, A shareholder seeking o challenge this reselution of the conflict of interest would bear the
burden of overcoming such presumption. This 1= different from the siuaton with Delaware corporations, where a conflict resolution by an nterested party
would be presumed to be unfair and the interested party would have the burden of demonstrating that the resolution was fair.

The above modifications of fiduciary duties are expressly permitted by Delaware law. Hence. we and our shareholders will anly have recourse and be
ahle o seck remedies against our manager if our manager breaches its obligations pursuant to our operating agreesment. Unless our manager breaches s
obligations pursuant to our operating agreement, we and our unitholders will not have any recourse against our manager even if our manager were (o act ina
manner that was inconsistent with traditional fidueiary duties. Furthermore, even if there has been a breach of the obligations set forth in our operating
agreement, our operating agreement provides that our manager and its officers and directors will not be liable o us or our sharcholders for ermors of judgment
or for any acts or omissions unless there has been a final and non-appealable judgment by a court of competent junsdiction determining that the manager or its
officers and directors scted in bad faith or engaged in fraud or willful misconduct. These provisions are detrimental o the shareholders because they restrct
the remedies available to them for actions that without those imitations might constitute breaches of duty, including fideciary duties.

Also. if our manager obtains the approval of its conflicts committee, the resolution will be conclusively deemed to be fair and reasonable o us and nota
breach by cur manager of any duties it may owe to us or our shareholders. This is different from the siuation with Delaware corporations, where a conflict
resolution by a commuttes consisting solely of independent directors may, i certam circumstances, merely shift the burden of demonstrating unfuirness to the
plainuff. If you purchase a Class A share, vou will be treated as having consented (o the provisions set forth in the operating agreement, including provisions
regarding conflicts of mterest situations that, in the absence of such provisions, might be considered a breach of fiduciary or other duties under applicable
state law. As a result, shareholders will, as a practical matter, not be able 1o successfully challenge an informed decision by the conflicts commitiee.

The control of our manager may be transferred to a third party without shareholder consent.

Our manager may transfer its manager interest to a third party in a merger or consolidation or in a transfer of all or substantially all of its assets without
the consent of our shareholders. Furthermore, at any time, the partners of our manager may sell or transfer all or part of their partnership interests m our
manager without the approval of the shareholders, subject to certain restrictions as described elsewhere in this report. A new manager may not be willing or
ahle o form new funds and could form funds that have investment objectives and governing terms that differ materially from those of our current funds, A
new owner could also have a different investment philosophy, employ mvestment professionals who are less expenenced. be unsuccessful in identfying
investment opportunities or have a track record that is not as successful as Apollo's track record. IF any of the foregoing werne to oceur, we could experience
difficulty in making new investments, and the value of our existing investments, our businesses, our results of operations and our financial condition could
matertally suffer.
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Cur ability to pay regular distributions may be limited by our holding company structure. We are dependent on distributions from the Apollo Operating
Grroup fo pay distributions, toces and other expenses.

As a holding company, our ability to pay distnbutions will be subject to the ability of our subsidiaries o provide cash o us. We mtend to distnibute
quarterly distributions o our Class A shareholders. Accordingly, we expect to canse the Apollo Operating Group to make distributions o its unitholders (in
other words, Holdings, which is 1004 owned, directly and indirectly, by our managing parners and our contributing partners, and the three intermediate
holding compantes, which are 1006 owned by us). pro rata i an amount sufficient to enable us o pay such distnbutions o our Class A shareholders;
however, such distnbutions may not be made. In addition, our manager can reduce or eliminate our dividend at any tme, in its diseretion. The Apollo
Operating Group intends to make periodic distributions to its unitholders in amounts sufficient to cover hypothetical income tax obligations attributable o
allocations of taxable income resulting from their ownership interest in the various hmited partnerships makmg up the Apollo Operating Group, subject to
compliance with any financial covenants or other ohligations. Tax distributions will be calculated assuming each shareholder was subject to the maximum
{corporate or individeal, whichever is higher) combined U5, Federal, New York State and New York City tax rates, without regard 1o whether any
shareholder was subject to income tax hability at those rates. IF the Apollo Operating Group has insufficient funds, we may have o borrow additional funds or
sell assets, which could materially adversely affect our liguidity and financial condition. Furthermore, by paying that cash distnbution rather than investing
that cash in our business, we might nzk slowing the pace of our growth or not having a sufficient amount of cash o fund our operations, new iInvestments or
unanticipated capital expenditures, should the need anse. Because tax distributions to unitholders are made without regard (o thear particolar tax situation, tax
distributions to all unitholders. including our intermediate holding companies, were increased e reflect the disproportionate income allocation to our
managing partners and contributing pariners with respect to “built-in gam” assets at the tme of the Private Offening Transactions.

There may be circumstances under which we are restricted from paying distnbutions under applicable law or regulation (for example, due to Delaware
limited partnership or limited hability company act hmitations on making distributions if habilities of the entity after the distnbuton would exceed the value
of the entity's assets). In addition, under the AMH credit facility, Apollo Management Holdings is restricted in its ability to make cash distributions o us and
may be forced o use cash to collaeralize the AMH credit Tacility, which would reduce the cash it has available o make distributions.

Tax consegquences to our managing partners and contributing partners may give rise fo conflicts of inferests,

As a result of unrealized built-in gain attributable to the value of our assets held by the Apollo Operating Group entities at the time of the Private
Offening Transactions, upon the sale, refinancing or disposition of the assets owned by the Apolle Operating Group entities, our managing partners and
contributing partners will incur different and sigmificantly greater tax habalies as a result of the disproportionately greater allocations of ems of taxable
income and gain o the managing partners and contributing partners upon a realization event. As the managing partners and contributing partners will not
receive a cormesponding greater distribution of cash proceeds, they may. subject to applicable fiduciary or contractual duties, have different ohjectives
regarding the appropriate prcing, tming and other matenal terms of any sale, refinancing, or disposition, or whether to sell such assets at all. Decisions made
with respect 1o an accelerastion or deferral of income or the sale or disposition of assets with unrealized built-in gains may also influence the tming and
amount of payments that are received by an exchanging or selling founder or partner under the tax receivable agreement. All other factors being equal, earlier
disposition of assets with unrealized butlt-in gains following such exchange wall tend 10 accelerate such payments and increase the present value of the ax
receivable agreement. and disposition of assets with unrealized built-in gains before an exchange will increase o managing partner's or contributing partner's
tux liabality without giving rise o any rights o receive payments under the tax receivable agreement. Decisions made regarding a change of control also could
have a material influence on the timing and amount of payments recerved by our managing partners and contributing partners pursuant o the tax receivable
agreement.
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We are required to pay Holdings for most of the actual tax benefits we realize as a result of the tax basiy step-up we receive in connection with faxable
exchanges by our units held in the Apollo Cperating Group entities or our acquisitions of units from onr managing partners and coniributing partners.

Om a quarterly basis, each managing partner and contributing partner has the nght o exchange the Apollo Operating Group units that he holds through
his partnership interest in Holdings for our Class A shares in a partially taxable transaction. These exchanges, as well as our acguisitions of units from our
managing partners or contributing partners, may result in increases in the tax basis of the intangible assets of the Apollo Operating Group that otherwise
would not have been avalable. Any such incresses may reduce the amount of tax that APO Corp. would otherwise be required to pay m the future. The IRS
may challenge all or part of these increased deductions and tax basis increases and a court could sustain such a challenge.

We have entered into a tax receivable agreement with Holdings that provides for the payment by APO Corp. to our managing partners and contributing
partners of 85% of the amount of actual tax savings, if any. that APO Corp. realizes (or 1s deemed to realize in the case of an early termination payment by
APO Corp. or a change of control, as discussed below) as a result of these increases in tax deductions and tax basis of the Apolle Operating Group. In April
2011 and April 2010, the Apolle Operating Group made a distribution of 5398 million and 31520 million, respectively, o APO Corp., and APO Comp. made
payment o satisfy the liability under the tax recervable agreement 1o the managing partners and contributing partners from a realized tax benefit for the 2010
and 2000 w@x year. In Apnl 20089, APO Corp. made payment of 591 million pursuant o the tax recetvable agreement. Proor to 2000, the distribution
percentage was governed by a special allocation as discussed in footnote 15 of our consolidated financial statements and as a result. the Apollo Cperating
Grroup made a total distribution of 327.0 million in 2008 w APO Corp. and Holdings, respectively, in accordance with their pro rata interests, (o satisfy the
lability under the tax receivable agreement. OF the distribution, 5179 million was distributed to the managing pariners and contnibuting pariners i 2009 from
arealized tax benefit for the 2008 twx year. Future payments that APO Comp. may make o our managing partners and contributing partners could be material
in amount. In the event that other of our current or future subsidiaries become taxable 15 corporations and acguire Apollo Operating Group units in the future,
or if we become taxable as o corporation for U.S. Federal income tax purposes, we expect, and have agreed that, each will become subject 1o a tax receivable
agreement with substantially similar terms.

The IRS could challenge our claim 0 any increase in the tax basis of the assets owned by the Apollo Operating Group that results from the exchanges
entered intoe by the managing partners or contributing partners. The [RS could also challenge any additional tax depreciation and amontization deductions or
other tax benefits (including deductions for imputed interest expense associated with payments made under the tax recervable agreement) we claim as a result
of, or m connection with, such increases m the tax basis of such assets. I the IRS were 1o successfully challenge a tax basis increase or tax benefits we
previously claimed from a tax basis increase. Holdings would not be obligated under the tax receivable agreement to reimburse APO Corp. for any payments
previously made to them (although any future payments would be adjusted 1w reflect the result of such challenge). As a resull, in cenain circumstances,
payments could be made 1o our managing pariners and contributing partners under the tax recervable agreement i excess of 85% of the actual aggregate cash
tax savings of APO Corp. APO Corp's ability o achieve benefits from any tax basis increase and the pavments to be made under this agreement will depend
upon a number of factors, including the timing and amount of its future income.

In addition. the tax receivable agreement provides that, upon a merger, asset sale or other form of business combination or certain other changes of
control, APO Corp's (or its successor's) obhgatons with respect to exchanged or acquired units (whether exchanged or acquired before or after such change
of control) would be based on certain assumptions. including that APO Corp. would have sufficient taxable income to fully utilize the deductions ansing from
the increased tax dedoctions and tax basis and other benefits related to entering into the tax receivable agreement. See “ltem 13, Certain Relationships and
Related Party Transactions—Tax Recervable Agreement.”
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If we were deemed an investment company under the Investment Company Act, applicable restrictiony conld make if impractical for us fo confinue our
businesyes ax confemplofed and could have o maferial adverse effect on our businesses and the price of onr Class A shares.

We do not behieve that we are an “investment company” under the Investment Company Act because the nature of our assets and the income derived
from those assets allow us o rely on the exception provided by Rule 3a-1 issued under the Investment Company Act. In addition. we believe we are not an
investment company under Section 3(b)i1) of the Investment Company Act because we are pnimarily engaged in non-investment company businesses, We
intend to conduct our operations so that we will not be deemed an investment company. However, if we were to be deemed an investment company, we would
be taxed as a corporation and other restnctions imposed by the Investment Company Act. including limitations on our capital structure and our ability o
transact with affiliates that apply to us, could make it impractical for us o continue our businesses as contemplated and would have o material adverse effect
om our businesses and the price of our Class A shares,

Risks Related to Taxation
You may be subject to U.S. Federal income tax on youwr share of onr taxable income, regardless of whether you receive any cash disiributions from as.

Under current law. so long as we are not reguired o register as an investment company under the Investment Company Act and 90% of our gross
income for each taxable year constitutes "gualifving income” within the meaning of the Internal Revenue Code on a continuing basis, we will be treated. for
L5, Federal income tax purposes, as a partnership and not as an association or a publicly traded partnership taxable as a corporation. You will be subject to
LS. Federal, state. local and possibly, in some cases, foreign income taxation on your allocable share of our items of income. gain, loss, dedection and credit
for each of our twxable years ending with or within your taxable year, regardless of whether or not you receive cash distibutions from us, Accordingly, you
may be reguired to make tax payments m connection with your ownership of Class A shares that signmificantly exceed your cash distnbotions in any specific
wedr.

If we are treated as a corporation for US. Federal income tax purposes, the vafue of the Class A shares wonld be adversely affected.

The value of your investment will depend in part on our company being treated as a partnership for US. Federal income tax purposes. which requires
that 90% or more of our gross income for every taxable year consist of gualifying income. s defined in Section 7704 of the Internal Revenue Code. and that
we are nol reguired to register as an investment company under the Investment Company Act and related rules. Although we intend to manage our affairs so
that our partnership will meet the $0% test descrbed above in each taxable year, we may not meet these requirements or, as discussed below, current law may
change o as 1o cause, in either event, our partnership to be treated as 1 corporation for U5, Federal income tax purposes. I we were treated as a corporation
for U5, Federal income tax purposes, (1) we would become subject to corporate income tax and (1) distributions to shareholders would be taxable as
dividends for ULS. Federal income tax purposes to the extent of our earmings and profits.

Current law may change, causing us to be treated as a corporation for ULS. federal or state income tax purposes or otherwise subjecting us o entity level
tuxation. See "—Risks Related wo Our Organization and Structure—The US. Congress has considered legislation that would have (1) in some cases after a
ten-year period, precluded us from gualifying as a partnership or required us (o hold carmied interest through taxable subsidiary corporations and (11) taxed
certain income and gains at mereased rates. If any simlar legislation were to be enscted and apply 1o us, the after tax mcome and gain related 0 our business,
a5 well as the market price of our units, could be redoced.” Because of widespread state budget deficits, several states are evaluating ways to subject
partnerships to entity level taxation through the imposition of state income, franchise or other forms of taxation. IF any state were to impose a ax upon us as
an entity, our distributions w you would be redoced.
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Cur structure involves complex provisions of U.S. Federal income tax faw for which no clear precedent or authority may be available. Our structure i
also subject fo potential legisiative, fudicial or administrative change and differing inferpretations, possibly on a retroactive basis,

The U5, Federal income tax treatment of holders of Class A shares depends in some instances on determinations of fact and interpretations of complex
prowisions of U5, Federal income tax law for which no clear precedent or authority may be available. You should be aware that the ULS. Federal income tax
rules are constantly under review by persons involved in the legislative process, the [RS and the U5, Treasury Department, frequently resulting in revised
interpretations of established concepts, statutory changes, revisions o regulabions and other modifications and interpretations. The TRS pays close attention to
the proper application of tax laws to partnerships and entities taxed a5 partnerships. The present US. Federal income tax treatment of an investment in our
Clazs A shares may be modified by administrative, legislative or judicial mterpretation at any time, and any such action may affect investments and
commitments previously made. Changes to the TLS. federal income tax laws and interpretations thereof could make it more difficult or impossible to meet the
exception for us o be treated as a partnership for U5, federal income tax purposes that is not taxable as a corporation, affect or cause us to change our
investments and commitments, affect the tax considerations of an investment in us, change the character or treatment of portions of our income (including, for
instance, the treatment of carried mterest as ordinary meome rather than capital gain) and adversely affect an investment m our Class A shares. For example,
a5 discussed above under "— Risks Related to Our Organization and Structure— Although not enacted, the US. Congress has considered legislation that
would have: (1) in some cases after a ten-year transition penod. precluded us from qualifying as a partnership or reguired ws to hold camied interest through
taxable corporations; and (i) taxed certam income and gains al increased rates. 1§ similar legislation were to be enacted and apply o us, the value of our
Class A shares could be adversely affected.” the U8, Congress has considered various legislative proposals to treat all or part of the capital gain and dividend
income that is recognized by an investment partnership and allocable to a partiner affiliated with the sponsor of the partnecship (Le., a portion of the carried
interest) as ordinary income to such partner for LS. federal income tax purposes.

Or operating agreement permils our manager to modify our operating agreement from tme to time, without the consent of the holders of Class A
shares, to address certain changes i U5, Federal income tax regulations. legislation or interpretation. In some circumstances, such revisions could have a
material adverse impact on some or all bolders of Class A shares. For instance, our manager could elect at some point (o treat us as an association taxable as o
corporation for US. Federal (and applicable state) income tax purposes. If our manager were to do this, the U5, Federal income tax conseguences of owning
our Class A shares would be materially different. Moreover. we will apply certain assumptions and conventions in an attempt o comply with applicable rules
and to report income, gain, deduction, loss and credit w holders of Class A shares in o manner that reflects such beneficial ownership of items by holders of
Class A shares, taking mto account vanation in ownership interests dunng each taxable vear because of trading activity. However, those assumptions and
conventions may not be in complianee with all aspects of applicable tax requirements. It is possible that the IRS will assent successfully that the conventions
and assumptions used by us do not satisfy the technical requirements of the Internal Revenue Code andfor Treasury regulations and could reguire that items of
income, gaimn, deductions, loss or credit, mcluding interest deductions, be adjosted, reallocated or disallowed m a manner that adversely affects holders of
Class A shares.

Chur interesty in cerfain of vur businesses are held through entiffes that are treated as corporations for US. Federal income tax purposes; such
corporations may be lable for significant taxes and may create other adverse fax consequences, which conld potentiafly, adversely affect the value of your
investmen.

In light of the publicly traded partnership rules under ULS. Federal income tax law and other requirements, we hold our interests in certain of our
businesses through entities that are treated as corporations for US. Federal income tax purposes. Each such corporation could be hable for significant ULS.
Federal income taxes and applicable state, local and other taxes that would not otherwise be incurred, which could sdversely affect the value of your
investment. Furthermore, it is possible that the IRS could challenge the manner in which such corporation’s taxable income is computed by us.
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Changes in UK. tax low could adversely affect vur ability to raise funds from certain foreign investors.

Under the ULS. Foreign Account Tax Complianee Act, or FATCA, all entities in a broadly defined class of foreign financial institutions, or FFLs, are
reguired to comply with a complicated and expansive reporting regime or, beginning m 2014, be subject to a 304 United States withholding tax on certain
LS. payments (and beginning in 2015, a 30% withholding tax on gross proceeds from the sale of US. stocks and secunties) and non-U_S. entities which are
not FFl= are reguired o either centafy they have noe substantial U5, beneficial ownership or to report certain information with respect to their substantial U5,
beneficial ownership or, beginning in 2004, be subject to a 30% US. withholding tax on certaim U5, payments (and beginmng in 2005, a 30% withholding
tax on gross procecds from the sale of ULS. stocks and securities). The reporting obligations imposed under FATCA require FFIs 1o enter inte agreements with
the [RS w0 obtain and disclose information about certain investors to the IRS. Regulations implementing FATCA have not vet been finalized. Recently 1ssued
proposed regulations of finalized would delay the implementation of certain reporting requirements under FATCA bul no assurance can be given that the
proposed regulations will be finalized or that any final regulations will include any delay. Accordingly, some foreign investors may hesitate to invest in LS.
funds untal there is more certainty around FATCA implementation. In addition, the administrative and economic costs of compliance with FATCA may
discourage some foreign nvestors from investing in ULS. funds, which could adversely affect our abality to ranse Tunds from these investors.

We may hold or acquire certain investments through an entity classified ay a PFIC or CFC for US. Federal income tax purposes.

Certain of our investments may be in foreign corporations or may be acquired through a foreign subsidiary that would be classified as o corporation for
L5, Federal income tax purposes. Such an entity may be o passive foreign investment company, or 2 “PFIC." or a controlled foreign corporation, or o "CFC."
for U5, Federal income tax purposes. For example, APO(FC). LLC 15 considered to be a CFC for UL, Federal income tax purposes. Class A shareholders
indirectly owning an interest in a PFIC or a CFC may experience adverse UL, ax conseguences, including the recognition of tuxable income prior to the
receipl of cash relating o such mcome. In addion, gam on the sale of a PFIC or CFC may be taxable at ordinary mcome tax rates.

Complying with certain tax-related requirements may cause us to forego otherwise aftractive business or invesiment opportunities or enter info
acquisitions, borrowings, financings or arrangements we may nof have otherwive enfered into.

In order for s to be treated as a partnership for LS. Federal mncome tax purposes. and not as an assoctation or publicly traded partnership taxable as o
corporation. wie must meet the gualifying income exception discussed above on a continuing basis and we must not be reguired to register as an investment
company under the Investment Company Act. In onder o effect such treatment we (or our subsidiaries) may be required o invest through foreign or domestic
corporations, forego attractive business or investment opportunities or enter inte borrowings or financings we may nol have otherwise entered mto. This may
cause us to incur additional tax lability andior adversely affect our ability to operate solely w maximize our cash fow. Owr structure also may impede our
ahility to engage in certain corporate scguisitive ransections because we generally intend tw hold all of our assets through the Apollo Operating Group. In
addition, we may be unahle to participate in certain corporate reargantzation transactions that would be tax free to our holders if we were a corporation. To the
exlent we hold assets other than through the Apollo Operating Group, we will make appropriate adjustments to the Apollo Operating Group agreements so
that distributions to Holdings and us would be the same as if such assets were held at that level. Moreover, we are precluded by a contract with one of the
Strategic Investors from acquinng assets inoa manner that would cause that Strategic Investor to be engaged in a commercial activity within the meaning of

Section 892 of the Internal Bevenoe Code.

Tax gpain or foss on disposition of vwr Class A shares could be more or less than expected.

I you sell your Class A shares, you will recognize a gain or loss equal to the difference between the amount realized and your adjusted tax basis
allocated o those Class A shares. Prior distributions to vow in excess of the
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total met taxable income allocated e you will have decreased the tax basis in your Class A shares. Therefore, such excess distributions will increase your
taxable gain, or decrease your taxable loss, when the Class A shares are sold and may result in a taxable gain even if the sale price is less than the orginal
cost. A portion of the amount realized, whether or not representing gain, may be ordinary income to you.

We cannol mateh fransferors and transferees of Class A shares, and we have therefore adopted cerfain income tax accounting conventions that may not
conform with all aspects of applicable tax requirements. The IRS may challenge this treatment, which conld adversely affect the value of our Class A
shares.

Because we cannot match transferors and transferees of Class A shares. we have adopted depreciation, amortization and other tax accounting positions
that may not conform with all aspects of existing Treasury regulations. A successful IRS challenge w those positions could adversely affect the amount of tax
benefits available w holders of Class A shares. It also could affect the timing of these tax benefits or the amount of gain on the sale of Class A shares and
could have a negative impact on the value of Class A shares or result in audits of and adjustments to the tax retums of holders of Class A shares.

The sale or exchange of 50% or more of our capital and profit interests will result i the termmation of our partnership for U5, federal income tax
purposes. We will be considered to have been terminated for ULS. federal income tax purposes if there 15 a sale or exchange of 50% or more of the total
interests in our capital and profits within a twelve-month period. Our termination would, among other things, result in the closing of our taxable year for all
holders of Class A shares and could result in a deferral of depreciation deductions allowable in computing our taxable income.

Non-U.S. persons foce unigue US. tax issues from owning Class A shares that may result in adverse tax consequences to them.

In light of our investment activities, we may be, or may become, engaged in a ULS. rade or business for ULS. federal income tax purposes, in which
case some portion of our income would be treated as effectively connected income with respect 1o non-U S holders of our Class A shares, or "ECL"
Moreover, dividends paid by an investment that we make in a real estate investment trust, or "REIT.” that are atnbutable to gains from the sale of U, real
property interests and sales of certain investments in interests in U5, real property, imcluding stock of certain ULS. corporations owning significant U.S. real
property, may be treated as ECLHwith respect to non-U_S. holders of our Class A shares_ In addition, certwin income of non-U.5_ holders from U.S_ sources not
connected o any U8, trade or business conducted by us could be reated as ECL To the extent our income is treated as ECL each non-U.5. holder generally
would be subject o withholding tax on its allocable share of such income, would be required to file a ULS. federal income tax return for such year reporting its
allocable share of income effectively connected with such trade or business and any other income treated as ECL and would be subject 1o U8, federal income
tax at regular TS, tax rates on any such income (stute and local income taxes and flings may also apply in that event). Non-ULS. holders that are corporations
may also be subject o a 304 branch profits tax on their allocable share of such income. In sddition, certain income from LS. sources that 1 not ECL
allocable o non-1U.5. holders may be reduced by withholding taxes imposed at the highest effective applicable tax rate.

Am investment in Class A shares will give rise to UBTY to certain tax-exempt holders.

We will not make investments through taxable U.S. corporations solely for the purpose of limiting UBTI from “debt-financed” property and, thus, an
investment m Class A shares will give rise to UBT] o tax-exempt holders of Class A shares. APO Asset Co, LLC may borrow funds from APO Corp. or
third parties from time to tme o make investments. These imvestments will give rise to UBTI from “debt-financed” property. Moreover, if the [R5
successiully asserts that we are engaged in o trade or business, then sddiional amounts of income could be treated as UBTIL
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We do nid intend to make, or cause to be made, an election under Section 754 of the Imternal Revenne Coude to adjust vur asset basis or the asset basix of

certain of the Group Parinerships. Thas, a holder of Class A shares could be alfocated more taxable income in respect of those Class A shares prior to
disposition than if such an election were made.

We did not make and currently do not intend to make, or cause to be made, an election w adjust asset basis under Section 754 of the Internal Revenue
Code with respect o us, Apollo Principal Holdings 1. L.P., Apolle Principal Holdings [1, L.P. Apollo Principal Holdings [1L L.P., Apollo Principal Holdings
IV, L.P.. Apollo Poncipal Holdings ¥, L_P., Apollo Poncipal Holdings VI, LP.. Apollo Principal Holdings VIL LP. Apollo Poncipal Holdigs YII1L LP.
and Apollo Principal Holdings IX. L.P. If no such election is made, there will generally be no adjustment for a ransferee of Class A shares even if the
purchase price of those Class A shares is higher than the Class A shares' share of the aggre gate tax basis of our assets immediately prior w the transfer. In that
case, om a sale of an assel, gain allocable o a transferee could include built-in gam allocable W the transferor at the time of the ransfer, which built-in gam
would otherwise generally be eliminated if 2 Section 754 election had been made.

Class A shareholders may be subject to state and local taces and refurn filing requirements as a resulf of investing in our Class A shares.

In addiion to ULS. federal income taxes, our Class A sharcholders may be subject to other taxes, mncluding state and local taxes, unincorporated
business taxes and estate, inheritance or intangible taxes that are imposed by the varous jurisdictions in which we do business or own property now or in the
future, even if our Class A shareholders do not reside in any of those jurisdictions. Our Class A shareholders may also be required to file state and local
income tux returns and pay state and local income taxes insome or all of these junsdictions. Further, Class A shareholders may be subject o penalties for
failure to comply with those requirements. It is the responsibility of each Class A sharcholder to file all US. federal, state and local tax returns that may be
required of such Class A sharcholder.

We may not be able to furnish to each Class A shareholder specific tax information within 90 days after the close of each calendar year, which means that
holders of Class A shares who are ULS. taxpavers should anticipate the need o file annually a request for an extension of the due date of their income tax
return. In addition, i is posyible that Class A shareholders may be required to file amended income fox refurns.

As a publicly traded parinership, our operating results, mcluding distnbutions of income, dividends, gams, losses or deductions and adjustments (o
carrying basis, will be reported on Schedule K-1 and distributed to each Class A shareholder annually. It may require longer than 90 days after the end of our
fiscal year o obtain the reguisite information from all lower-tier entities so that K-1s may be prepared for us. For this reason, Class A sharchelders who are
LS. taxpayers should anticipate the need to file annoally with the IRS {and certam states) a request for an extension past April 15 or the otherwise applicable
due date of their income tax return for the taxable year.

In addition. it is possible that a Class A shareholder will be required to file amended income tax returns as a result of adjustments w items on the

commesponding income tax returns of the partnership. Any obligation for a Class A sharcholder o file amended income tax returns for that or any other reason.
including any costs incurred in the preparation or fling of such retums, are the responsibility of each Class A shareholder.

ITEM 1B. UNRESOLVED STAFF COMMENTS

MNone.
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ITEM 2. PROPERTIES

Our principal executive offices are located in leased office space at 9 West 57th Street, New York, NMew York, We also lease the space for our offices in
Purchase, MY, California, Houston, London, Singapore, Frankfurt, Mumba, Hong Kong and Luxembourg. We do not own any real property. We consider
these facilities to be suitable and adequate for the management and operation of cur businesses.

ITEM 3. LEGAL PROCEEDINGS

We are, from tme fo tme, party to vanous legal actions ansing in the ondinary course of business, including claims and bgabon, reviews,
investigations and procesdings by governmental and self-regulatory agencies regarding our business.

Om July 16, 2008, Apollo was joined as a defendant in a pre-existing purported class action pending in Massachusetts federal count agaimst, among other
defendants, numerous private eguity firms. The suit alleges that beginning in mid-2003, Apollo and the other private equity firm defendants violated the TS,
antitrust laws by forming "bidding clubs" or "consortia” that, among other things, rnigged the bidding for control of various public corporations, restricted the
supply of private equity financing. fixed the prices for target companies at artificially low levels, and allocated amongst themselves an alleged market for
private equity services in leveraged buyouts. The suit seeks class action certification, declaratory and imjunctive relief, unspecified damages. and attorneys’
fees. On August 27, 2008, Apollo and its co-defendants moved to dismiss plaintiffs" complaint and on Novemnber 20, 2008, the Count granted Apollo’s motion.
The Court also dismissed two other defendants, Permira and Merrill Lynch. In an order dated August 18, 2000, the Court granted in part and denied in part
plaintiffs’ motion to expand the complaint and 1o obtain additional discovery. The Court ruled that plaintffs could amend the complaint and obtain discovery
in a secomd discovery phase limited 1o eight additional transactons. The Court gave the pluaintiffs unol September 17, 2000 w0 amend the complamt o include
the additional eight transactions. On September 17, 2010, the plaintiffs fGled a motion to amend the complaint by adding the additional epght transactions and
adding Apollo as a defendant. On October 6. 2000, the Court granted plaintiffs’ motion to file the fourth amended complaint. Plaintiffs' fourth amended
complaint, filed on October 7, 2000, adds Apollo Global Management, LLC, as a defendant. On November 4, 2000, Apollo moved o dismiss, arguing that the
claims against Apolle are time-barred and that the allegations agamst Apollo are insufficient (o state an antitrust conspiracy claim. On Febroary 17, 2011, the
Court denied Apollo's motion to dismiss, ruling that Apoelle should raise the statute of Imitations issues on summary judgment after discovery is completed.
Apollo filed its answer o the fourth smended complaint on March 21, 2001 Cn July 11, 2001, the plantiffs filed a motion for leave to file a Gfth amended
complaint that adds ten additional ransactions and expands the scope of the class seeking relief. On September 7, 2011, the Court denied the motion for leave
tor amend without prejudice and gave plaintiffs permission to take mited discovery on the ten additional transactions. The Court set Apral 17, 2002, as the
deadline for completing all fact discovery. Currently, Apollo does not believe that a loss from liability in this case is etther probable or reasonably estimable.
The Court granted Apollo's motion o dismiss plaintiff=" initial complaint in 2008, ruling that Apollo was released from the only transaction in which it
allegedly was involved. While plamntiffs have survived Apollo’s motion to dismiss the fourth amended complaint, the Court stated in denving the motion that
it will consider the statute of hmitations (one of the bases for Apollo's motion o dismiss) at the summary judgment stage. Based on the applicable statute of
limitations, among other reasons, Apollo believes that plamuffs’ claims lack factual and legal merit. For these reasons, no estimate of possible loss, if any, can
be made at this time.

WVarious state attorneys general and federal and state agencies have initiated industry-wide investigations into the wse of placement agents in connection
with the =olicitation of investments, particularly with respect o investments by public pension funds. Certain affiliates of Apollo have received subpoenas and
other reguests for mformation from vanous government regulatory agencies and investors i Apollo’s funds, seeking mformation regarding the wse of
placement agents. CalPERS, one of our Strategic Investors, announced on October 14, 2009, that it had initiated a special review of placement agents and
related issues. The report of the CalPERS Special
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Review was issued on March 14, 200 1. That report does not allege any wrongdoing on the part of Apollo or its affiliates. Apallo 1s continuing o cooperate
with all such investigations and other reviews. In addition, on May 6. 2000, the California Attomey General filed a civil complaint against Alfred Yillalobos
and his company, Arveo Capital Research, LLC (" Arveo”) {a placement agent that Apallo has used) and Fedenco Buenrostro Ir. the former CEG of
CalPERS, alleging conduct in violation of certain California laws in connection with CalPERS's purchase of securities in various funds managed by Apollo
and another asset manager. Apollo is not a party to the civil lawsuit and the lawsoit does not allege any misconduct on the part of Apollo. Apollo believes tha
it has handled 1ts use of placement agents i an appropriate manner. Finally, on December 29, 201 1, the United States Bankruptey Court for the District of
Mevada approved an application made by Mr. Villalobos, Arveo and related entities (the "Arveo Debtors™) in their consolidated bankruptey proceedings o
hire special litigation counsel to pursue certain claims on behalf of the bankrupley estates of the Arveo Debtors, including potential claims against Apollo

{a) for fees that Apollo purportedly owes the Arveo Debtors for placement agent services and (b) for mdemmnification of legal fees and expenses arising oul of
the Arveo Debtors' defense of the California Attomey General action described above. To date, no such claims have been brought. Apollo denies the merit of
any such claims and will vigorously contest them, if they are brought

Although the ultimate outcome of these matters cannot be ascertaimed at this tme, we are of the opinion, after consultation with counsel, that the

resolution of any such matters to which we are o party at this time will not have a material adverse effect on our consolidated financial statements, Legal
actions matertal o us could, however, anse in the future.

ITEM 4. MINE SAFETY DISCLOSURES
Mot Applicable
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ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER PURCHASES OF
EQUITY SECURITIES

Ohr Class A shares are traded on the Mew York Stock Exchange ("NYSE") under the symbaol “APO" Our Class A shares began trading on the NYSE
on March 30, 2011.

The number of holders of record of our Class A shares as of March 7, 2012 was 6. This does not imclude the number of shareholders that hold shares in
“street name” through banks or broker-dealers.

Cash Distribution Policy

With respect to fscal vear 2001, we have pud four cash distributions of 0017, 5022, 5024 and $0.20 per Class A share on
January 14, June 1. August 29 and December 2, 2001 (aggregating 50.83 per Class A share) to record holders of Class A shares and we have declared an
additional cash distribution of $0.46 per Class A shares o shareholders in respect of the fourth guarter of 2011 payable on February 29, 2012 to holders of
record of Class A shares at the close of business on February 23, 20012, These distnbutions related to fscal year 2001 represented our net after-tax cash fow
from operations in excess of amounts determined by our manager to be necessary or appropriate to provide for the conduct of our business, 0 make
appropriate imvestments inoour business and our funds, w comply with applicable law. any of our debt instruments or other agreements, or to provide for
future distributions to our shareholders for any ensuing guarter.

The following table sets forth the high and low mira-day sales prices per unit of our Class A shares, for the penods indicated, as reported by the NYSE:

Sales Price
2011 Higl Laww
First Quarter 5 19,00 % 17.91
Second Quarter 18.91 15.27
Third Cuarier 17.94 983
Fourth Quarter 14.21 .85

Ohr current intention 15 o distnbuote to our Class A shareholders on a quarterly basis substantially all of our net after-tax cash flow from operations in
excess of amounts determined by our manager (o be necessary or appropriate to provide for the conduct of our businesses, 1w make appropriate investments in
our businesses and our funds, to comply with applicable law, o service our indebledness or o provide for future distributions to our Class A shareholders for
any ensuing quarter. Because we will not know what our actual available cash flow from operations will be for any year until sometime afier the end of such
wear, we expect that a fourth guarter distribution may be adjusted o take into sccount actual net after-tax cash flow from operations for that year.

The declaration. payment and determination of the amount of cur guarterly distribution will be at the sole discretion of our manager, which may change
our cash distribution policy at any tme. We cannot assure you that any distributions, whether guarterly or otherwise, will or can be paid. In making decisions
regarding our quarterly distribution, our manager will take mto sccount general economic and business conditions, our strategic plans and prospects, our
businesses and investment opportunities. our Anancial condition and operating results, working capital requirements and anticipated cash needs. contractual
restrictions and obligations, legal, tax and regulatory resinctions, resirctions and other implications on the payment of distributions by us to our common
shareholders or by our subsidianes to us and such other factors as our manager may deem relevant.
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Because we are o holding company that owns intermediate holding companies, the funding of each distribution, if declared. will oceur in three steps, as
follows.
o First, we will cause one or more entities in the Apollo Operating Group to make a distribution to all of its partners. including our wholly-owned
subsidianies APO Corp., APO Asset Co., LLC and APO(FC), LLC {as applicable), and Holdings, on a pro rata basis;
o Second, we will cause our intermediate holding companies, APO Corp., APO Asset Co., LLC and APO (FC), LLC (as applicable), to distribute
to us, from their net after-tax proceeds, amounts egual w the aggregate distribution we have declared: and
o Third, we will distnibute the proceeds recerved by us to our Class A shareholders on a pro rata basis.

Payments that any of our intermediate holding companies make under the tax receivable agreement will reduce amounts that would otherwise be
available for distribution by us on Class A shares.

The Apollo Operating Group intends to make periodic distributions to its partners (that 1s, Holdings and our intermediate holding companies) in
amounts sufficient w cover hypothetical income tax obligations atiributable to allocations of tixable income resulting from their ownership interest in the
vanous limited parinerships making up the Apollo Operating Group, subject o compliance with any financial covenants or other obligations. Tax
distributions will be caleulated assuming each shareholder was subject w the maximum {corporate or individual, whichever is higher) combined U8, Federal,
Mew York State and Mew York City tax rates, without regard o whether any shareholder was subject to income tax lability at those rates. Because tax
distributions to partners are made without regard to their particular tax situation, tax distributions o all partners, including our intermediate holding
companies, will be increased w reflect the disproportionate income allocation w our managing partners and contributing partners with respect 10 “buili-in
gain” assets at the time of the Private Offering Transactions. Tax distributions will be made only to the extent all distributions from the Apollo Operating
Group for such year are insufficient o cover such tax labilities and all such distributions will be made w all partners on a pro rata basis based wpon their
respective interests m the applicable partnership. There can be no assurance that we will pay cash distnbutions on the Class A shares inan amoont sufficient
o cover any tax liability arsing from the ownership of Class A shares.

Under Delaware law we are prohibited from making a distribution to the extent that our habalies, after such distribubion, exceed the fair value of our
assets. Our operating agreement does nol contain any restrictions on our ability o make distributions, except that we may only distribute Class A shares o
holders of Class A shares, The AMH credit facility, however, restricts the ability of AMH 0 make cash disinbutions to us by reguiring mandatory
collateralization and restricting payments under certain circumstances. AMH will generally be restnicted from paying distributions, repurchasing stock and
making distributions and similar types of payments if any default or event of default occurs, if it has failed w deposit the reguisite cash collateralization or
does not expect to be able to maintain the requisite cash collateralization or if, after giving effect o the incurrence of debt to finance such distibution, its debt
to EBITDA ratio would exceed specified levels. Instruments goverming indebtedness that we or our subsidianes mcur in the future may contain further
restrictions on our or our subsidianes” ability © pay distibutions or make other cash distributions to equityholders.

In addition. the Apolle Operating Group's cash flow from operations may be insufficient to enable it to make required minimum tax distributions to s
partners, in which case the Apolle Operating Group may have to borrow funds or sell assets, and thus our liguidity and financial condition could be materially
adversely affected. Furthermore, by paying cash distributions rather than imvesting that cash in our businesses, we might risk slowing the pace of our growth,
or not having a sufficient amount of cash w fund our operations, new investments or unanticipated capital expenditures, should the need arise.

Ohur cash distribution policy has certam risks and hmitations, particularly with respect o hguidity. Although we expect o pay disinbutions acconding to
our cash distribution policy. we may not pay distributions according to our policy, or at all. if, among other things, we do not have the cash necessary o pay
the intended distributions,
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As of December 31, 201 1. approximately 25.8 million BSUs granted w Apollo emplovees (net of forfeited awards) were entitled o distribution
equivalents, to be paid in the form of cash compensation.

Class A Shares Repurchases in the Fourth Quarter of 2011
Mo purchases of our Class A shares were made by us or on our behall in the fourth guarter of the year ended December 31, 2001

Unregistered Sale of Equity Secorities

Om October 10, 2001 and November 10, 20011, we 1ssued 51,665 and 1,001,248 Class A shares, net of taxes, o Apollo Management Holdings, L.
respectively, for an aggregate purchase price of $543.494 and 513,409, 148, respectively. The 1ssuances were exempl from registration under the Securities
Act in accordance with Section 402) and Rule 506 thereof, as transactions by the issuer not involving a public offering. We determined that the purchaser of
Class A shares in the transactions, Apollo Management Holdings, LP., was an aceredited investor,

Use of Proceeds from Initial Public Offering

The effective date of Apolle Global Management, LLC's registration statement filed on Form 5-1 under the Securities Act (File No. 333-150141)
relating the nitial public offenng of Class A shares, representing Class A lmited habahity company interests of Apollo Global Management, LLC, was
March 29, 200 1. A wotal of 21,500,000 Class A shares were offered for sale by us and 8257 559 Class A shares were offered for resale by certain selling
shareholders. Goldman, Sachs & Co., LLP. Morgan Securities LLC and Merrill Lynch. Pierce, Fenner & Smith Incorporated acted as representatives of the
underwriter and, wgether with Cingroup Global Markets Inc., Credit Suisse Securiies (USA) LLC, Deutsche Bank Secunties Inc., UBS Securities LLC.
Barclays Capital Inc.. Morgan Stanley & Co. Incorporsted and Wells Fargo Securities. LLC. acted as joint book-running managers of the offering. The initial
public offering was completed on April 4, 2011,

The aggregate offering price for the Class A shares offered by selling shareholders was approximately $136.% million and the related underwriting
discounts where approximately 9.4 million. We did not receive any of the proceeds from the sale of Class A shares offered by selling sharcholders
participating in the minal public offering.

The aggregate offering price for the Class A shares offered by us was approximately 34085 mullion and the related vnderwnting discounts were
approximately 524.5 million, none of which was paid to affilistes of Apollo Global Management, LLC. We meurred approximately S1.5 million of other
expenses in connection with the initial public offering. The net proceeds from the sale of 215000000 Class A shares offered by us totaled approximately
S382.5 mallion. We have used the proceeds from the inital public offering for general corporate purposes and to fund growth initlatives.

ITEM 6. SELECTED FINANCIAL DATA
The following sclected historical consolidated and combined financial and other data of Apollo Global Management, LLC should be read wgether with

“Item 7. Management's Dnseussion and Analysis of Financial Condition and Results of Operations" and the historical financial statements and related notes

included in “Item 8. Financial Statements and Supplementary Data.”

The selected histoncal consolidated statements of operations data of Apollo Global Management, LLC for each of the years ended December 31, 2001,
2010 and 2009 and the selected historical consolidated statements of financial conditon data as of December 31, 2011 and 2010 have been denved from our
consolidated financial statements which are included in ltem 3. Financial Statements and Supplementary Data

We derived the selected historical consolidated and combined statements of operations data of Apollo Global Management. LLC for the years ended
December 31, 2008 and 2007 and the selected consolidated and combined statements of financial condition data as of December 31, 2009, 2008 and 2007

from our audited consolidated and combmed fnancial sttements which are not mcluded inthis document.
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The selected historcal financial data are not indicative of our expected future operating results. In particular, after undergomg the Reorganization on
July 13, 2007 (2007 Reorganization” ) and providing lguidation rights to limited partners of certain of the funds we manage on either Aogust 1, 2007 or
Movember 30, 2007, Apollo Global Management, LLC no longer consolidated in its financial statements certaim of the funds that have historically been

consolidated in our fnancial statements.

Statement of Cperations Data
Revenues:
Aclvisary amd tramsaction fees from affiliaves
Managemenl lees from allilales
Carried mterest (loss ) neome lrom allilistes
Tistad Bevenwes
Expenses:
Compensation and benslits:
Equty-hased compensation
Kalary, bonus and benelsls
Priofit sharing expense
Incentive les compensatson
Tivtal Compensatsom and Benelits
Imlerest expense
I EApEnse

Professaomal fees

fcial comversion featune

il
Latigation sellement
Cieneral, admmistrtive amxd ather

Placement fees
Oocupancy
Depreciation and amdaricalion
Tistad Expenses
Other Income {Loss )
Mt (loss) income Irso myvestment aclivalies
MNet gains from myvestment zcivities of consolidated vanable intenest entities
Incomee (hss) from equily method investmenls
Inlerest medimss
Ciaim fromm repurchase of d.ul:[ﬂl
Davidend mcome From af [iliates
Cber aseome (loss), net
Tatad Other Frcorme [Loss)
(Laoss) Incomse Belire Income Tax (Provissom ) Bemselin
Iciomee tax (provissom) benefit
Met (Lawss) Income
Mt loss (income ) atnbutable o Mon-Controlling Irm:rn.-sr_mi':"lHJ
Mel (Lo ) Incomse Alrbutable 1o Apaollo Ghebal Mamagement, LLC

Diseributions Declared per Class A share

Mel (Lass) Income Per Class A Share—Basac and Diluted
Statement of Financial Condition Data
Total assels
Dbt (excluding obligatsns of consohidated variable imterest enlilies)
Diebl sbligations of consolxdaled vanable inlerest entilses

Total shareholders” equity
Total Mon-Controlling Inleresis
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Year Emded
December 31,
2011 010 M9 2008 2007
{mn thousamds, excepl per share amounts)
BLUSE S TOTR2 5 sSe075 § 45081 § 150L191
48T 559 431,00 AR, 257 144,247 192 5
(GUTEED)  1,599.020 504,306 (796,133} 204,725
ITL63T 3 10Ms0E 466,718 (266,705 £37 850
1,148,753 LIlE412 L1000, 10 1,125,184 951 549
251095 249,571 137 356 B (R 140553
(63453 555215 161,535 (42,683 307,739
1,381 20,142 K — 1,159
1,340,778 1,543,350 1495010 £43,600 1,450,330
A S0 1544 50,252 #2622 1015
— — — — 24000
54277 #1904 EERaC] 76,450 S1LE24
— — — B0 —
75,554 #5107 Al 66 71784 iBA1E
1811 4,258 12,3464 51,379 27,353
15416 130167 205,435 LA 12,445
26,260 24,249 24,299 22,009 7,869
LSE2AS0 11570386 1706506 1%, 76 1962727
{1249 B2T) 367 471 510,935 (1269100) 2379353
24,201 458206 — — —
13,473 BIELD CERIE] (57,353 1722
4731 1528 1450 19,368 52,500
— — 36,193 — —
— — — — 23K 609
205,520 145,032 41410 (4,605} {386
118,548 A2 449 £73,101 (13116047 2572088
(1,292 370 634961 (BBATE] (1927 16R) 1247181
(11820 {91,737} (28,714 16,005 i6.726)
(1,30, 195 543,214 95300 (1EWL 1T 12401455
§35,373 {48 607} {59,7HS) 1977915 {1810, 106)
(46BH6) S G46IT § (1551760 §_ (91225K) §  (560651)
iE 5 0zl s § nie § =
(4181 5 03 (1621 § 97y § 7n'™
TATSETY S BSS2ITI 6 AIESINT 5 2474532 & S.115442
38516 751,525 931834 1 026,0H05 10157.761
3 IR0 RST 1,127,180 — — —
2,648,321 3081 419 1.29%,110 425,785 2.408,329
LO21820 2430517 L6013, 146 822 443 2312348
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{1p  Langaton sellement charge was mcurred an connection with an agreensent with Humlsman i selile certam clinms related o Hexsn's now teommated meerger agreement wilh Hunlsman,
Insurance procesds of 3162.5 mallion and $37.5 million are included in stber income during the years ended December 31 2000 and 20049, respectively.

{2} During Apeil and May 2009, the Company repurchased a combined wotal of $90.9 mallion of Face value of debt for $54.7 mallaon and recognized a nel gain of $36.2 million whach is
mclded 10 other (lossp income 1n the consoludaled and combimed sialements ol operabions lar thi year ended December 31, 2.

(3} Reflects Mon-Controlling Interests aitributable o AAA consolrlated vanable inberest entitses amd the remainang interests beld by cemtam individuals who receive an alkcation of income
[rom certain of our cagalal markels managemen! comgranies.

(4} Reflects the Non-Cantrolling Interests m the net (loss) income afl the Apollo Operating Group relating 1o the units held by our managing pariners and contnbuling partners post-
Reorganizatsom which 15 caleulsted by applying the ownershap percentage of Holding in the Apollo Operating Group,

The cwnership mierest was impacted by a share repurchase in February 2009, the Company's IPO i Apal 3001, and issusnees of Class A shares in settlement of vespsd RSUs in 2010
and 201 1. Refer to lem 5. Financial Silements and Supplementary Data, Node 13 woour consolidated Dinamenal statements Tor detuls of the ownership percentage lor each penod

presented.

{5} Sigmilicant changes in the comsabidabed and combined statement of operatsons Tor 2007 companed o thear nespective comparative period ane due 1o (1) the Reorganization, (i} the
deconsolxiazen of certain fumds, and (i) the Stralegic Investors Transaction,

Some of the significant impacts of the above tems are a6 Tollows:

- Revenoe from alliimes increased due @ the deconsalidation of certaim funds.

. Compensation and benelis, including non-cash charges related o eguity-based compensation increased due 10 amonzzation of Apollo Operating Group enats, AsA RDUs and
E5Lls,

- Interest expense increased 2 & result of conversson of debl on which the Sirstegic Investors had 2 beneficial conversion feaare. Additionally, inberesd expense mereased nelated

L thee AMH eredit facility obtamed in Apeil 2007,
Professional Tees mereased due o Apallo Global Management, LLC's formation and ongomg require menls.

- Ml gain from investment activities mereassd due 1o increassd activity in our consolidated funds throwgh the date of deconsolxdatson.

. Mon-Controlling Interests changed sigmizcantly due 1o the formation of Holdings and reflects net lisses atiributable 1o Holdings post-Reorganmzation.

(6} Thas per share (oss) ivcome 18 for the period July 13, 2007 through December 31, 2007, from the date of reorganizstion 1o year ened.
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discassion shouwld be read in confunction with Apelle Glebal Management, LLC's consolidated financial statements and the refated
noles as of December 31, 2011 and 2000 and for the years ended December 31, 200 1, 2000 and 2009, This discussion contains forward-looking statemenis
that are subject to known and anknown risks and ancertainties. Actual resulty and the timing of events may differ significantly from those expressed or
implied in such forward-looking statements due to a number of factors, including these included in the section of this report entitled “ftem 1A, Risk
Factors." The highlights listed below have had significant effects on many items within our consolidated financial statements and affect the comparizon
of the current period s activity with thoese of prior periods.

General
Our Businesses

Founded in 1990, Apollo 1= a leading global alternative investment manager. We are contraran, value-oriented investors in private eguity, credit-
onented capital markets and real estate with significant distressed expertise and a flexible mandate in the majonty of our funds that enables our funds o nvest
opportunistically across a company's capital structure. We raise and invest funds and managed accounts on behalfl of some of the world's most prominent
pension and endowment funds as well as other institutional and individual investors,

Apollo conducts its management and incentive businesses primarily in the United States and substantially all of its revenues are generated domestically.
These businesses are conducted through the following three reportable segments:

(1) Private equity—invests in control equity and related debt instruments, convertible securities and distressed debt instruments;

(1) Capital markets—primarily invests in non-control debt and non-control equity instruments, mcluding distressed debt istruments; and

(i) Real estofe—invests in legacy commercial montgage-backed securities, commercial first mortgage loans, mezzanine investments and other
commercil real estate-related debt investments. Additionally. the Company sponsors real estate funds that focus on opportunistic imvestments in
distressed debt and equity recapitalization transactions.

These business segments are differentiated based on the varying mvestment sirategies. The performance 15 measured by management on an
unconsolidated basis because management makes operating decisions and assesses the performance of each of Apollo's business segments based on financial
and operating metrics and data that exclude the effects of consolidation of any of the affiliated funds.,

Owr financial results vary since carried interest, which generally constitutes a large portion of the income we receive from the funds that we manage, as
wiell as the transactuon and advisory fees that we receive, can vary sigmificantly from guarter to guarter and vear to year. As a resull, we emphasize long-term
financial growth and profitability to manage our business.

Business Environment

Global eguity markets remained volatile during 2001, The debate over the United States debt cethng and continued concerns over European sovereign
debt resulted in considerable volatlity and declines in financial markets around the world. The S&P 500 and Dow Jones Industrial Average were up
approzimately 2% and 8%, respectively, during 2011, while the VIX (a measure of market volatility) surged approximately 32% dunng the same period. The
credit markets in which Apollo 15 most active also suffered losses, and Anancing activity m
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those markets slowed. During the volatile economic environment, which we believe began in the third guarter of 2007, we have been relying on our deep
industry, credit and financial structuring experience. coupled with our strengths as value-oriented, distressed investors, o deploy a significant amount of new
capital. As examples of this, from the beginning of the third quarter of 2007 and through December 31, 2001, we have deploved approximately 5285 ballion
of gross invested capital across our private equity and certaim capital markets funds, focused on control, distressed and buyout investments, leveraged loan
portfolios and mezzanine, non-control distressed and non-performing loans. In addition. from the beginning of the fourth guarter of 2007 through

December 31, 2001, the funds managed by Apollo heve acquired approximately $15.6 billion i face value of distressed debt at discounts o par valoe and
purchased approximately $37.4 billion in face value of leveraged senior loans at discounts to par value from financial institutions. Since we purchased these
leveraged loan portfolios from highly motvated sellers, we were able 1o secure, in certain cases, attractive long-term, low cost financing.

In addition to deploying capital in new investments, we have been depending on our over 20 years of experience 0 enhance value in the current
investment portfolioe of the funds to which we serve as an investment manager. 'We have been relying on our restructuning and capital markets experience to
work proactively with our funds” portfolio company management teams 0 generate cost and working capital savings, reduce capital expenditures, and
oplimize capital structures through several means such as debt exchange offers and the purchase of portfolio company debt at discounts to par value. For
example, as of December 31, 2011, Fund ¥1 and its underlying portfolio companies purchased or retired approximately $19.4 billion in face value of debt and
captured approximately 59.6 billion of discount to par value of debt 1in portfolio compames such as CEVA Logisties, Cagsars Entertainment. Realogy and
Momentive Performance Materials. In certain situations, such as CEVA Logistics. funds managed by Apollo are the largest owner of the total outstanding
debt of the portfolio company. In addition to the attractive return profile associated with these portfolio company debt purchases, we believe that buillding
positions as sentor creditors within the existing portfolio compamies 15 strategic o the exsting equity ownership positions. Additonally, the portfolio
companies of Fund V1 have implemented approximately 531 billion of cost savings programs on an aggregate basis from the date Fund V1 invested in them
through December 31, 2001, which we believe will positively impact their operating profitability.

Fegardless of the market or economic environment at any given tme, we rely on our contranian, value-oriented approach (o consistently invest capital
on behalf of our mvestors throughout economic eycles by focusing on opportunities that we believe are often overlooked by other investors. We believe that
our expertise in capital markets, focus on nine core industry sectors and investment expenence allow us to respond guickly to changing environments. For
example, in our private equity business, our private equity funds have had success investing in buyvouts and credit opportunities during both expansionary and
recessionary economic periods.

Market Considerations

Or revenues consist of the following:

«  Management fees, which are calculated based upon any of "net asset value,” "gross assets,” "adjusted costs of all unrealized portfolio

mvestments,” “capital commitments,” “adjusted assets” “invested capital” or “stockbolders’ equity,” esch as defined in the applicable

management agreement of the unconsolidated funds:

o Advisory and transaction fees relating o the investments our funds make, or individual monitoring agreements with individual portfolio
companies of the private equity funds and capital markets funds as well as advisory services provided to a capital markets fund; and
«  Carred interest with respect to our private equity funds and our capital markets funds.

Or ability to grow our revenues depends in part on our ability o attract new capital and investors. which in turn depends on our ability to appropriately
invest our funds” capital, and on the conditions in the financial
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markets, including the avallability and cost of leverage, and economic conditions in the United States, Western Europe. Asia, and o some extent, elsewhere in
the world. The market factors that impact this include the following:

«  The strength of the alternative investment management industry, including the amount of capital invested and withdrown from alternative
fnvestments. Allocutions of capital tw the alternative investment sector are dependent, in part, on the strength of the economy and the returns
available from other investments relative o returns from alternative investments. Our share of this capatal 15 dependent on the strength of our
performance relative to the performance of our competitors. The capital we attract and our returns are dovers of our Assets Under Management,
which. in turn, drive the fees we earn. In light of the current volatile conditions in the financial markets, our funds’ returns may be lower than they
have been historically and fundraising efforts may be more challenging.

v The sirength and Gquidity of the U.S. and relevant global equity markets generally, and the initial public offering marked specifically. The
strength of these markets affects the value of. and our ability o successfully exit, our eguity positions in our private eguity portfolio companies in
a timely manner.

v The sirength and Gquidity of the U.S. and relevant global debt markeds. Our funds and our portfolio companies bormow money to make
acguisitions and our funds utilize leverage in order to increase investment returns that ultimately drive the performance of our funds.
Furthermaore, we utilize debt to finance the principal investments in our funds and for working capital purposes. To the extent our ability to
bomow funds becomes more expensive or difficoult to obtain, the net returns we can earn on those investments may be reduced.

«  Stability in interest rate and foreign currency exchange rafe markets. We generally benefit from stable interest rate and foreign currency

exchange rate markets. The direction and impact of changes in interest rales or foreign currency exchange rates on certain of our funds is
dependent on the funds” expectations and the related composition of their investments at such time.

For the most part, we belicve the trends in these factors have historically created a favorable investment environment for our funds. However, adverse
market conditions may affect our businesses in many ways, including reducing the value or hampering the performance of the investments made by our funds,
andfor reducing the ability of our funds to rasse or deploy capital, each of which could materially reduce our revenue, net income and cash flow, and affect our
financial conditon and prospects. As a result of our value-oriented, contranan investment style which 1s inherently long-term in nature. there may be
significant fluctuations in our finencial results from guarter o guarter and year o year.

The financial markets encountered a series of negative events in 2007 and 2008 which led tw a global higuidity and broad economic crisis and impacted
the performance of many of our funds' portfolio compames and capital markets funds. The impact of such events on our private equity and capital markets
funds resulted in volatility in our revenue. IF this market volatility continues, we and the funds we manage may experience further tightening of liguidity,
reduced earnings and cash flow, impairment charges, as well as challenges in raising additional capital, obtaining investment financing and making
investments on attractive terms. These market condibions can also have an impact on our ability to higqudate posiions inoa tmely and efficient manner.

For a more detatled description of how economic and global financial market conditions can matertally affect our Bnancial performance and condition,
see "llem LA Risk Factors—Risks Related o Our Businesses—Difficult market conditions may adversely affect our businesses in many ways, including by

reducing the value or hampering the performance of the investments made by our funds or reducing the ability of our funds to raise or deploy capital, cach of
which could matenally reduce our revenue, net income and cash flow and adversely affect our fimancial prospects and condition.”

Uncertainty remains regarding Apollo’s future taxation levels. On May 28, 2000, the House of Representatives passed legislation that would, if enacted
in its present form, preclude us from gualifying for reatment as a parinership for US. Federal income tax purposes under the publicly traded partnership

rules.
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See "Item 1A, Risk Factors—Risks Related o Taxation—The U.S. Federal income tax law that determines the tax consequences of an investment in Class A
shares is under review and is potentially subject o adverse legislative. judicial or sdministrative change, possibly on a retroactive basis. including possible
changes that would result in the reatment of our long-term capital gains as ordinary mcome, that would cause us to become taxable as a corporation andfor
have other adverse effects,” "ltem 1A Risk Factors—Risks Related to Owr Organtzation and Structure—Members of the LS. Congress have introduced and
the House of Representatives has passed legislation that would. if enacted, preclude us from gualifving for treatment as a partnership for US. Federal income
tax purposes under the publicly traded partnership rules. If this or any similar legislation or regulation were 1o be enacted and apply 1o ws, we would meur a
substantial increase in our tax lability and it could well result in a reduction in the value of our Class A shares.”

Managing Business Performance

We believe that the presentation of Economic Met Income (Loss) supplements a reader's understanding of the economic operating performance of each
segment.

Economic Net Income ( Lixx )

ENI 1z a measure of profitability and does not take mto account certain ttems included under US. GAAP. ENI represents segment income (loss)
attributable o Apollo Global Management, LLC. which excludes the impact of non-cash charges related to RSUs granted in connection with the 2007 private
placement and amortization of Apollo Operating Group units (ACG Units”), income tax expense, amortization of intangibles associated with the 2007
Reorganization as well as acquisitions and Non-Controlling Interests excluding the remaiming interest held by certam individuals who recerve an allocation of
income from certain of our capital markets management companies. In additon, sepment data excludes the assets, labilities and operating results of the funds
and YIEs that are included in the consolidated financial statements. Adjustments relating o income tax expense, intangible asset amonization and Non-
Controlling Interests are commaon in the caleulation of supplemental measures of performance in our industry. We believe the exclusion of the non-cash
charges related 1o our reorganization for equity-based compensation provides investors with a meaningful indication of our performance because these
charges relate to the equity portion of our capital structure and not our core operating performance.

During the fourth guarter of 2011, the Company maodified the measurement of ENI w better evaluate the performance of Apollo's private eguity, capital
markets and real estate segments in making key operating decisions. These modifications include a reduction to ENI for eguity-based compensation for RSUs
{excluding BSUs granted in connection with the 2007 private placement) and share options, reducton for non-contralling interests related to the remaming
interest held by certain individuals who receive an allocation of income from certain of our capital markets management companies and an add-back for
amortization of intangibles associated with the 2007 Reorganization and acguisitions. These modifications w ENT have been reflected in the prior period
presentation of our segment results. The impact of this modification on ENT s reflected inthe whle below for the years ended December 31, 2000, 2000 and
2004, respectively.

Tepanict ol Modification o ENI

Frivale Capital Heal Tal

Equity Markeis Estate Reportable

Segmenl Segmenl Segment Segmenis
For the year ended December 31, 2011 % (22756) % (32711 % (9723 % (65,190}
For the vear ended December 31, 2000 [6.525) (23 449 (3.975) (33.9449)
For the year ended December 31, 2004 7226 (8,008 (1,652) (2.435)

ENI1s a key performance measure used for understanding the performance of our operations from peniod to period and although not every company in
our industry defines these metrics in precisely the same way that we
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do. we believe that this metric. as we use 14 fecilitates comparisons with other companies in our industry. We use ENI to evaluate the performance of our
private equity, capital markets and real estate segments. Management also believes the components of ENI such as the amount of management fees, sdvisory
and transaction fees and corned interest income are indicative of the Company’s performance. Management also uses END in making key operating decisions
such as the following:

«  Decisions related o the allocation of resources such as staffing decisions including hinng and locations for deployment of the new hires. As the
amount of fees, investment income, and ENT is indicative of the performance of the management companies and advisors within each segment,
management can assess the need for additional resources and the location for deployment of the new hires based on the results of this measure.
For example, a positive ENI could indicate the need for additional stafl’ o manage the respective segment wheneas a negative ENI could indicate
the newd to reduce stalf assigned to manage the respective segment.

+  Decisions related o capital deployment such as providing capital o facilitate growth for our business andfor to fectlitate expansion mto new
businesses. As the amount of fees, investment income, and EI;JI is indicative of the performance of the management companies and advisors
within each segment, management can assess the availability and need 1o provide capital to facilitate growth or expansion into new businesses
bused on the results of this measure. For example, a negative ENI may indicate the lack of performance of a segment and thus mdicate a need for
additional capital to be deploved into the respective segment.

«  Decisions related o expense, such as determining annual discretionary bonuses and eguity-based compensation awards to our employees. As the
amount of fees, mvestment income, and ENT is idicative of the performance of the management companies and advisors within each segment,
management can better identify higher performing businesses and employees o allocate dl;.'il:ﬂ.‘l-ltmiﬂ'_'f' honuses based on the results of this
measure. As it relates 1o compensation, our philosophy has been and remains to better align the interests of cerain professionals and selected
other individuals who have a profit sharing interest in the carnied mterest income eamed in relation o the funds we manage, with our own
interests and with those of the investors in the funds. To achieve that objective, a :iifjiﬁcant amount of compensation paid 15 based on our
performance and growth for the year. For example, a positive ENT could mdicate a higher discretionary bonus for a team of investment

professionals whereas a negative ENI could indicate the need 1o reduce bonuses based on poor performance.

The calculation of ENT has certain mitations and as such, we do not rely solely on ENI as a performance measure and also consider our U8, GAAP
results. These limitations include omission of the following:

(1) non-cash charges related 1w RSUs granted in connection with the 2007 private placement and amortization of AQG Units, although these costs are

expected w be recurring components of our costs we may be able to incur lower cash compensation costs with the granting of eguity-based

compenstion;

(1) iIncome tax, which represents a necessary and recurmng element of our operating costs and our ability (o generate revenue because ongoing revenue

generation 15 expected w0 result in future income tax expense;

(111} amortization of intangible assets associated with the 2007 Reorganization and acquisitions, which is a recurring item until all intangibles have been

fully amortized: and

{1v) Non-Controlling Interests excluding the remaming interest held by cenain individuals who recerve an allocation of income from certain of our

capital markets management companies, which is expected to be a recurmng item and represents the aggregate of the income or loss that 15 not owned

by the Company.

We believe that EMI s helpful for an understanding of our business and that investors should review the same supplemental financial measure that
management uses o analyse our segment performance. This measure supplements and should be considered i additon to and not in heo of the results of

operations discussed below in "—Overview of Results of Operations” that have been prepared in accordance with U5 GAAP.

80

EFTA00623472



Table of Contents

The following summarizes the adjustments to ENI that reconcile ENT to the net income (loss) attnbutable o Apollo Global Management., LLC
determined in accordance with U5, GAAP:
«  Inclusion of the impact of R5Us granted in connection with the 2007 private placement and non-cash eguity-based compensation expense
comprsing amorization of AOG Units. Management assesses our Fcﬁ'urmam:: based on management fees, advisory and transaction fees, and

carried interest income generated by the business and excludes the impact of non-cash charges related w RSUs granted in connection with the
2007 private placement and amortization of AQG Units becanse these non-cash charges are not viewed as part of our core operations,

o Inclusion of the impact of mcome taxes as we do not take meome taxes into consideration when evaluating the performance of our segments or
when determining compensation for our employees. Additionally, income taxes at the segment level (which exclude APO Corpl's corporate
taxes) are nol meaningful, as the majority of the entities icluded o our segments operate as partnerships and therefore are only subject o New
York City unincorporated business taxes and foreign taxes when applicable.

«  Inclusion of amortization of intangible assets associated with the 2007 Reorganization and subseguent acguisitions as these non-cash charges are
nol viewed as part of our core operations.

»  Cuarmied interest income, management fees and other revenues from Apollo funds are reflected on an unconsolidated basis. As such, ENI excludes
the Non-Controlling Interests in consolidated funds, which remain consolidated in our consolidated financial statements. Management views the
business as an altemative investment management firm and therefore assesses performance using the combined total of comed interest income
and management fees from each of our funds. One exception is the non-controlling interest related to certain individuals who receive an

allocation of income from certain of our capital markets management companies which is dedocted from ENI to better reflect the performance
attnibutable to sharcholders.

EMNI may not be comparable to similarly titled measures used by other companies and 1s not a measure of performance caloulated in accordance with
L5, GAAP. We use ENI as a measure of operating performance, not as o measure of hguidity. ENI should not be considered in isolation or as o substitute for
operating income, net income, operating cash flows, investing and financing activities, or other income or cash flow statement data prepared in sccordance
with U5, GAAP. The use of ENI without consideration of related U5, GAAP measures is not adequate due to the adjustments described above. Management
compensates for these hmitations by using ENI as a supplemental measure o U5, GAAP results, to provide a more complete understanding of our
performance as management measures it A reconciliation of ENI to our US. GAAP net income (loss) attributable o Apolle Global Management, LLC can be
found in the notes o our consolidated lnancial stalements.

Operating Metrics

We monitor certiin operating metrics that are common to the alternative investment management industry. These operating metrics include Assets
Under Management., private equity dollars invested and uncalled private equity commitments,

Assets Under Management
Assets Under Management, or AUM, refers 1o the investments we manage or with respect to which we have control. Our AUM equals the sum of:

(1) the fair value of our private equity investments plus the capital that we are entitled o call from our investors pursuant to the terms of their capital
commitments plus non-recallable capital to the extent a fund is within the commitment period in which management fees are caleulated based on
total commitments to the fund:
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(1) the net asset value, or "NAV." of our capital markets funds, other than certain senior credit funds, which are struoctured as collateralized loan
obligations (such as Artus, which we measure by using the mark-to-market value of the aggregate principal amount of the underlying
collateralized loan obligations) or certain collateralized loan obligation and collateralized debt obligation credit funds that have a fee generating
basis other than mark-to-market asset values, plus used or available leverage andior capital commitments;

(11} the gross asset values or net asset value of our real estate entities and the structured portfolio vehicle investments included within the funds we
manage, which includes the leverage used by such structured portfolio vehicles;

(1v)  the incremental value associated with the reinsurance investments of the funds we manage; and

(v} the fair value of any other investments that we manage plus unused credit facilities, including capital commitments for investments that may
require pre-gualification before investment plus any other capital commitments available for investment that are not otherwise included in the
clawses above.

Our AUM measure includes Assets Under Management for which we charge either no or nominal fees. Our definition of AUM is not based on any
defimition of Assets Under Management contuined in our operating agreement or in any of our Apollo fund management agreements. We consider multiple
factors Tor determining what should be included in our definition of AUM. Such factors include but are not limited w1} our ability to influence the
investment decisions for existing and available assets; (2) our ability to generate income from the underlying assets in our funds; and (3) the AUM measures
that we helieve are used by other investment managers. Given the differences in the investment strategies and structures among other altlernative investment
managers. our calculation of AUM may differ from the calculations employed by other investment managers and, as a result, this measure may not be directly
comparable o similar measures presented by other investment managers,

Assets Under Managemeni—Fee-Generating/Non-Fee Generaling

Fee-generating AUM consists of assets that we manage and on which we earn management fees or monitoring fees pursuant o minagement agrecments
on a basis that vares among the Apollo funds. Management fees are nommally based on "net asset value,” "gross assets,” "adjusted par asset value." "adjusted
cost of all unrealized portfolio investments," "capital commitments,” "adjusted assets.” "stockholders” equity,” "invested capital” or “capital contnbutions,”
each as defined in the applicable management agreement. Monitoring fees for AUM purposes are based on the total value of certain structured portfolio
vehicle investments, which normally include leverage, less any portion of such total value that i= already considered in fee-generating AUM.

Mon-fee generating AUM consists of assets that do not produce management fees or monitonng fees. These assets generally consist of the following:
{a) farr value above invested capital for those funds that eam management fees based on mvested capatal, (b net asset values related to general partner and co-
investment ownership, (c) unused credit facilities, (d) available commitments on those funds that generate management fees on invested capital. (e) structured
portfolio vehicle investments that do not generate monitoning fees and (1) the difference between gross assets and net asset value for those fumds that earn
management fees based on net asset value, We use non-fee generating AUM combimed with fee-generating AUM as a performance measurement of our

investment activities, as well as to monitor fund size in relation to professional resource and infrastructure needs. Non-fee generating AUM includes assets on
which we could eamn carmed interest income.
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The table below displays fee-generating and non-fee generating AUM by sepment as of December 310 2001, 2000 and 2009, The changes in market
conditions, additional funds raised and scquisitions have had significant impacts o our ALUM:

Asaof
December 31,
201 1] 200

fen el lioms
Private Equity b3 35,384 5 38799 b3 34,002
Fee-generating 28031 27874 28092
Mon-fee generating T7.353 10,925 5910
Capital Markets 31,867 22383 19112
Fee-generating 26,553 16484 14,854
Mon-fee generating 5314 5,709 4258
Real Estate 7971 6460 405
Fee-generating 3537 2aT9 279
Mon-fee generating 4434 3,790 216
Total Assets Under Management 75,222 67,551 53,600
Fee-generating 58.121 47.037 43225
Mon-fee generating 17,101 M.514 10,354

During the year ended December 31, 2011, our total fee-generating AUM increased primarily due to acquisitions in our capital markets segment, as
well a5 increases in subscriptions across our three segments. The fee-generating AUM of our capital markets funds increased primanly due to sequisitions in
2011 by Athene and AGM's Gulf Stream acquisition, as well as increased subsenpiions. The fee-generating AUM of our real estate segment mcreased due to
net segment transfers from other segments, subscriptions and increases in leverage, partially offset by losses and disinbutions. The fee-generating AUM of
our private equity funds increased due to subscriptions, partially offset by distributions.

When the fair value of an investment exceeds invested capital, we are normally entitled o carmied interest income on the difference between the fair
value once realized and invested capital after also considering certain expenses and preferred return amounts, as specified in the respective partnership
agreements; however, we do not earm management fees on such excess. As a result of the growth n both the size and number of funds that we manage, we
have expenenced an increase in our management fees and advisory and transaction fees. To support this growth, we have also experienced an increase in
operating expenses, resulting from hiring additional personnel, opening new offices o expand our geographical reach and incurring additional professional
fees.

With respect to our private equity funds and certam of our capital markets and real estate funds, we charge management fees on the amount of
commitited or invested capital and we generally are entitled (o realized carried interest on the realized gains on the dispositions investments. Certain funds may
have current fair values below invested capital, however, the management fee would still be computed on the invested capital for such funds. With respect o
ARID and AMTG, we recerve management fees on stockholders equity as defined i its management agreement. In addition, our fee-generating AUM reflects
leverage vehicles that generate monitoring fees on value in excess of fund commitments. As of December 31, 2001, our wotal fee-generating AUM is
comprised of approximately #8% of assets that eam management fees and the remaining balance of assets earn monitoring fees.
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The Company's entire fee-generating AUM 15 subject o management or monitoring fees. The components of fee-generating AUM by segment as of

December 31, 2011 and 2010 are presented below:

As ol
December 31, 2001
Private Capital Rl
Equity Markets Estaie Tutal
{1 mmallusns)

Eee-generating AUM based on capital commitments 4 14 848 % 2747 LY 279 s 17.874
Fee-generating AUM based on invested capital 5,635 2809 1820 13 364
Fee-generating AUM based on grossfadjusted assets Q48 15,862 1,213% 18,023
Fee-generating AUM based on leverage H 3,600 3,213 — H813
Fee-generating AUM based on NAY — 1,822 225 2047
Total Fee-Generating AUM 3 28031 % 26,5537 4 3537 -] 58,121
(1) Monitoring fees are normally based on the total value of certain special purpose vehicle investments, which includes leverage, less any portion of such

total value that is already considered for fee-generatng AUM. Monitoring fees are typically caleulated wsing a 0.5% annual rate.

{2} The weighted average remaining life of the private equity funds excluding permanent capital vehicles at December 31, 2001 is 65 months.
{3)  The fee-generating AUM for the capital markets funds has no concentration across the investment strategies.
{4y The fee-generating AUM for our real estate entities 1s based on an adjusted equity amount as specified by the respective management agresments,
Asood
December 31, 2010
Private Capital Heal
&ﬂ: Markels Estate Tatal
fon mllmns )
Fee-generating AUM based on capital commitments 5 14,289 § 1,680 % 154 & 16,132
Fee-generating AUM based on invested capital g.743 3,093 1750 13,585
Fee-generating AUM based on gmﬁsfﬂd_]'“ﬂui assels 1177 5,556 — 6.733
Fee-generating AUM based on leverage 3 666 3,577 _ 7.243
Eee-generating AUM based on NAV — 2 560 775 3344
Tuotal Fee-Generating AUM 5 27874 % L6484 % 2679 % 47,037
R L]
{1y Monittoring fees are normally based on the total value of certain special purpose vehicle investments, which mcludes leverage, less any portion of such
total value that is already considered for fee-generating AUM. Monitoring fees are typically caleulated using a (0.5% annual rate.
{2y The weighted average remaining hife of the private equity funds excluding permanent capatal vehicles at December 31, 2000015 76 months.
{3y The fee-generating AUM for the capital markets funds has no concentrabion across the imvestment strategies.
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AUM as of December 31, 2001, 2000 and 2009 was as follows:

Taodal Assels Under ML

As al
December 31,
1 20140 200
{in mallaems)

AUM:

Private equity % 35,384 £ 38,700 5 34,002

Capital markets 31.8a7 X2 2R3 19,112

Real estate 1971 6.469 4495

Tuotal 5 75,222 b 67551 ] 53,609

The following table presents total Assets Under Management and Fee Generating Assets Under Management amounts for our private egquity segment by
strulegy:
Total AUM Fee Generating AUM
As ol A al
December 31, December 31,
2011 2014 (W19 2011 20040 i
{im rmallioms)
ol Ll D, L $ 34232 0§ 3731 0S 3282 § 26984 5 26592 5 2709
AAA 1152 1458 1180 1047 1,232 ]
Total 8 35384 % 38796 § 4002 0§ 28031 % 27874 8§ 28092
= = L] Ees—— =

The following table presents total Assets Under Management and Fee Generating Assets Under Management amounts for our capital markets segment

by strategy:

Total AUM Fee Generating ALUN
As o As ol
December 31, December 31,
211 200 il 2011 2010 2009
. o ol Lo

Distressed and Event-Diiven Hedge Funds % 1.867 & 2750 8 2428 & 1,783 % 2423 % 2021
Mezzanine Funds 3,004 4 503 4,300 3,220 3483 3,438
Senior l.’_‘r:dil. Funds 15,405 11,210 8272 11,931 T422 6,896
Nm-Pﬁrfmmng Lown Fund 1.935 1,908 1,568 1636 168D 1807
Other' B.756 1,203 1,238 1974 1467 645
Total 5 SLBET 0§ 2XIRY 05 19112 3 6533 0§ 16484 5 I14.854
(1) Includes strategic investment accounts and imvestments held through Athene.
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The following table presents total Assets Under Management and Fee Generating Assets Under Management amounts for our real estate segment by

stralegy:

Taolal ALN Fiee Generaling ALUM

Asof Aus ool
Decenaber 31, Dieceinber 31,
2011 P ] i1 2010 20y
i {im rmallioms)

Fixed Income $ 442 8 2,827 05§ 14118 549 % 279
Equity 3,929 3042 — 2126 2130 —
Taotal 5 7971 % 6465 495§ 3537 § 2679 % 279

The following tables summarize changes in total AUM and total AUM for each of our segments for the vears ended December 31, 2011, 2000 and

2000

Change in Total AUM:
Beginming of Perod
{Loss) income
Subscriptions/capital rased
Other inflows/acquisitions
[Mstributions
Redemptions
Leverage

End of Period

Change in Private Equity Total AUM:
Beginning of Period
{Loss) mcome
Subscriptions/capital rased
[Mstributions
Met segment transfers
Leverage
End of Period

Change in Capital Markets Total AUM:
Beginning of Period
{Loss) mcome
Subscriptions/capital rased
Other inflows/acguisitions
[Mmstributions
Redempuions
Met segment transfers
Leverage
End of Period

Change in Real Estate Total AUM:
Beginning of Period
[ncome (loss|
Subscriptions/capital rajsed
Other inflowsfacguisitions
[nstributions
Met segment transfers
Leverage
End of Period

(1) Reclassified w conform to curent peniod's presentation.

il

Fuor the Year Ended

Devemlser 31,
T TTF
211 2000 200

{in mallsons|

$ 67.551 % 53609 S 44,202
(147T) 8.623 9465
3797 617 1828
9,355 3,713 —
(5.153) {2.518) (13723
(532) (338) (261)
1681 3.845 (253)
5 75272 % 67551 § 53,600
$ 38706 % 002§ 20,004
(1.612) 6357 6,215
417 — —
(3.464) {1.568) (827
167 (68) 216
1077 46 (696)
$ 35,384 8 38799 8§ 34,002
$ 22283 % 19.112 & 15,108
(110) 2207 3,251
31094 512 1617
9,355 — —
(1.237) (698) (545)
(532) (338) (261)
(1.353) (261 (322)
367 1779 262
$ 3LE6T 8 22283 § 19,112
$ 6469 § 495§ —
345 25 i3
286 105 211
— 3713 —
{457) i253) _
1186 159 106
237 2,020 181
$ 7971 % 6460 S 495
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The following tables summarize changes in total fee-generating AUM and fee-generating AUM for each of our segments for the years ended

December 31, 200 1 and 2010:

Change in Total Fee-Generating AUM:
Beginning of Period
{Loss) mcome
Subscriptions/capital rassed
Other inflows/acguisitions
Distributions
Redempuions
Met movements between Fee Generating/INon Fee Generating
Leverage

End of Penod

Change in Private Equity Fee-Generating A UM:
Beginming of Perod
{Loss) mcome
Subscriptions/capital raised
[nstributions
Met segment transfers
Met movements between Fee Generating/Mon Fee Generating
Leverage

End of Penod

Change in Capital Markets Fee-Generating AUM:
Beginning of Period
Income
Subscriptions/capital rased
Other inflowsfacguisitions
Distributions
Redempuons
Met segment transfers
Met movements between Fee Generating/Mon Fee Generating
Leverage
End of Perod

Change in Real Estate Fee-Generating AUM:
Beginning of Period
{Loss) mcome
Subscriptions‘capital raised
Other inflows/acquisitions
[Mmstributions
Met segment transfers
Met movements between Fee Generating/Mon Fee Generating
Leverage
End of Penod

u7

For the Year Emded

December 31,

21

2011

fom mmallns )

$ 47037 & 43,224
(393) 1244
2,547 1234
9,355 2,130
(T34) (1.327)
(481) (291}
761 (197
29 1,020
$ 58121 & 47037
$ 27874 & 28,092
(112) 191
410 —
(272) (432)
{88) (59
285 (218)
(6 100
$ 28031 & 27874
$ 16484 8 14,854
01 §42
1,795 1234
9,155 —
(283) (696)
(481) (291}
(638) (300}
156 21
(136) 820
$ 26,553 § 16,484
$ 2679 § 178
(582) 3
142 —
— 2,130
(179) (199)
726 150
120 —
431 100
$ 5537 % 2679
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Private Equity

During the year ended December 31, 2011, the total AUM in our private equity segment decreased by $3.4 billion, or 8.8%. This decrease was
pramarily a result of distributions of §3.5 billion, including $1.5 billion from Fund VIT and 309 hilhon from Fund TV and 3008 llhon from Fund V1 In
addition. 31.6 billion of unrealized losses were incurred that were primanly attibutable to Fund Y1 Offsetting these decreases was a 51,1 billion increase in
leverage, pnmarily from Fund VI and capital raised of $0.4 billion, primarily in ANRFP.

During the year ended December 31, 2010, the total AUM in our private equity segment increased by 348 billion, or 14.1%. This increase was
primarily impacted by improved mvestment valuations of $6.4 bilhon. This increase was partially offset primarily by $1.6 billion of distnbutions from Fund
V.

Dunng the year ended December 31, 2009, the total AUM in our privale equity segment increased by 549 billion, or 16.9%. This increase was
impacted by 6.2 billion of income that was primarily attributable o improved investment valuations in our private eguity funds, including $4.2 billion in
Fund VI Offsetting this increase was 50.3 billion of distributions from Fund IV, 30.3 billion of distributions from Fund %1 and $0.2 billion of distributions
from Fund V1L

Capital Markets

During the yvear ended December 31, 2011, total AUM in our capital markets segment increased by 3906 billion, or 43.0%. This increase was primarily
attributable o nflows of 59.4 Wllion related to 56,4 billon from Athene and 53.0 hallion from Gulf Stream. Also contributing to this increase was 3351 ballion
of capital raised driven by 5008 billion in Palmetto, $0.4 billion in FCL 503 billion in AFT, 30.5 billion in Apolle Evropean Strategic Investments LoP. and
50.2 billion in EPF L1 Partially offsetting these increases were distributions of $1.2 billion and redemptions of 3.5 billion, as well as $1.4 billion in net
transfers between segments.

Dunng the year ended December 31, 2010, wial AUM i our capital markets segment increased by 332 billion, or 16.6% . This increase was
attributable o 522 hillion in improved valuations, primarily i Athene of $0.4 billion and COF [ and COF 1T of 3007 billion and 30.2 billion, respectively.
51.8 billion of increased leverage primarly in COF 1T and Athene of 51.1 billion and 3005 billion, respecuvely. and 50.5 billion of additional subscriptions.
These increases were partially offset by 3007 billion of distributions and $0.3 billion i redemptions.

During the year ended December 31, 2009, total AUM in our capital markets segment increased by 34.0 billion, or 26.5%. This increase was primarily
attributable o improved mvestment valuations m COF and COF 1T of 508 llhon and 20.6 billion, respectively, and 507 billion and $0.4 billion of
improved investment valuations in ACLEF and the Yalue Funds. respectively. The overall AUM gain in our capital markets segment was also positively
impacted by additional capital raized of $1.6 billion, which was primarily comprised of EPF, Palmetto and AIC of approximately $0.6 billion, 20.6 billion and
S0.3 billion, respectively.

Real Estate

During the yvear ended December 31, 2011, total AUM in our real estate segment increased by $1.5 billion, or 23.2%. This increase was primarily
attributable to 512 ballion from other net segments. Also impacting this change was an increase in leverage of 50.2 billion, pnmanly for the AGRE CMBS
Accounts. In addition, there was $0.2 billion of income that was primanly attributable to improved unrealized gains inoour real estate funds. These increases
were offset by 30.5 billion of distributions.

During the yvear ended December 31, 2010, total AUM in our real estate segment increased by approsamately $6.0 billion. The overall AUM increase in
our real estale segment was primanly driven by the acquisibon of CPLdunng the fourth quarter of 2000, which had approcimately $35.6 billion of AUM at
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[ecember 31, 2010, Additionally, 2.0 billion of incremental leverage was added during the year ended December 31, 2000 to our real estate segment, which
was primarily attnbutable to the AGRE CMBS Accounts and ARL.

During the year ended December 31, 20049, ol AUM in our real estate segment increased by $0.5 billion. This increase was comprised of $0.2 billion
of capital raised that resulted from the initial public offering and concurrent private placement by AR as well as the formation of the AGRE CMBS Accounts,
which raised 3001 allion m equity capital.

Private Equity Dollars Invested and Uncalled Private Eguity Commitments
Private equity dollars invested represents the aggregate amount of capital invested by our private equity funds during a reporting period. Uncalled

private equity commitments, by contrast, represent unfunded commitments by investors in our private equity funds to contribute capital to fund future
investments or expenses incurred by the funds, fees and applicable expenses as of the reporting date. Private equity dollars invested and uncalled private
equity commitments are indicative of the pace and magnitude of fund capital that is deployed or will be deploved, and which therefore could result in future
revenues that include transacton fees and incentive income. Private equity dollars invested and uncalled private equity commitments can also give rise o
future costs that are related to the hinng of additional resources to manage and account for the additional capital that is deploved or will be deployed.
Muanagement uses private equity dollars invested and uncalled private equity commitments as key operating metrics since we believe the resulls measure our
investment activilies.

The following table summanies the private equity dollars invested dunng the specified reporting periods:
For the Year Ended

December 31,
2011 2000 2009

(um r b

Private equity dollars invested % 3,380 b 3863 % 147

The following table summanzes the uncalled private equity commitments as of December 31, 2001, 2000 and 2004

As ool

December 31,
il 2 2000

(i mullions )

Uncalled private equity commitments 1 204 b 10,345 3 13,027

The Historical Investment Performance of Our Funds

Below we present information relating o the histoncal performance of our funds, including certain legacy Apollo funds that do not have a meaningful
amount of unrealized investments, and in respect of which the general partner interest has not been contributed to us.

When considering the data presented below, you should note that the historical resulls of our funds are not indicative of the fufure results that you
should expect from such funds, from any future funds we may raise or from your investment in owr Class A shares. An investment in our Class A shares is
not an investment m any of the Apollo funds, and the assets and revenues of our funds are not directly available o us. As a result of the deconsolidation of
most of our funds, we will not be consolidating those funds in our financial statements for penods after either August 1, 2007 or November 30, 2007, The
historical and potential future returns of the funds we manage are not directly linked o retums on our Class A shares. Therefore, you should not conclude that
continued positive performance of the funds we manage will necessartly result in positive returns on an
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investment i our Class A shares. However, poor performance of the funds that we manage would cause a decline in our revenue from such funds, and would
therefore have a negative effect on our performance and in all likelihood the value in our Class A shares. There can be no assurance that any Apollo fund will
continue W achieve the same results in the future.

Muoreover, the historical returns of our funds should not be considered indicative of the future results you should expect from such funds or from any
future funds we may raise, m part because:
«  market conditions during previous periods were significantly more favorable for generating positive performance, particularly in our private
equity business. than the market conditions we have experienced for the last few years and may experience in the future;

«  our funds’ returns have benefited from investment opportunities and general market conditions that currently do not exist and may not repeat
themselves, and there can be no assurance that our current or future funds will be able to avail themselves of profitable investment opportunities;

+  our private equity funds’ rates of return, which are caloulated on the basis of net asset value of the funds’ mvestments, reflect unrealized gains,
which may never be realized:

o our funds' returns have benefited from imvestment opportunibies and general market conditions that may not repeat themselves, including the
availability of debt capital on attractive terms and the availability of distressed debt opportunities, and we may not be able o achieve the same
returns or profitable investment opportunities or deploy capital as guickly:

«  the historical returns that we present are derived largely from the performance of our earlier private eguity funds, whereas future fund returms will
depend increasingly on the performance of our newer funds. which may have little or no realized investment track record;

+  Fund V1 and Fund VII are several times larger than our previeus private equity funds. and this additional capital may not be deploved as
profitably as our pror funds;

+  the attractive returms of certain of our funds have been driven by the rapid return of invested capital, which has not occurred with respect w all of
our funds and we believe s less hikely to ocour in the future;

«  our track record with respect w our capital markets and real estate funds is relatively short as compared to our private equity funds:

« inrecent years, there has been increased competition for private equity investment opportunities resuliing from the mereased amount of capital
imvested in private eguity funds and periods of high liquidity in debt markets, which may result in lower returns for the funds; and

«  our newly established funds may generate lower returns during the period that they take to deploy their capital; consequently, we do not provide
return information for any funds which have not been actively nvesting capital for at least 24 months prior to the valuation date as we believe
this information is not meaningful.

Finally, our private equity [RRs have historically vaned greatly from fund o fund. For example. Fund IV has generated a 12% gross [RR and a 9% net
IER since its inception through December 31, 201 1, while Fund ¥ has generated a 619% gross [RR and a 44% net [RR since its inception through
December 31, 2011, Accordingly. the IRE going forward for any current or future fund may vary considerably from the historical IRR generated by any
particular fund, or for our private equity funds as a whole. Foture retums will also be affected by the applicable risks, including risks of the industries and
businesses in which a particular fund mvests, See "ltem 1A, Risk Factors—Risks Related to Our Businesses—The historical returns attributable o our funds
should not be considered as indicative of the future results of our funds or of our future results or of any returns expected on an nvestment m our Class A

shares".
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Investment Record

Private Equity

The following table summarizes the investment record of certain of our private eguity funds portfolios. All amounts are as of December 31, 2001,

unless otherwise noted:

A al Aol As ol
Tuotal December 31, 2011 December 31, 2000 December 31, 2009
Vintage Commitled Dnvested Total  Giross et Giriss et armss MNet
Year  Capital  Capital Realized Unrealized' | Value  IRR IRR IRR IRR IR IRR
{a mallons)
Fund VIl W 5 14676 § 10621 £ SE07 § 9760 % 15376 % 210 4% 11 Y T b
Fund VI 20 ik, 134 11,766 4572 9268 13840 3 5 13 1 5% 4
Fund ¥ 20H01 3743 5192 11,155 1486 12600 a1 dd 2 45 62 46
Fund IV 1944 3600 3481 BB 14 6EI3 12 o 1 o 1 &
Fund 111 . 1985 1,500 1499 1615 &7 3,702 i 12 18 12 15 11
Fund 1, 11 & M1A 52 2230 1973 7424 — 744 &7 37 47 37 a7 37
Total S 35474 § 36334 § 8568 § 0T § SeTE ™ o™ e agw' %

i1y Fagures ivclude the market values, esttmated Far value of certam unrealizsd investments and capatal commited 1 investments. See " Risk Factors—Risks Relatsd 1o Ouwr Busineses—

Mamy ol our funds mvest in relatively higherisk, ilwguid assets and we may Gl o realize any profos from these activibes (or a considerable period of lme or lose somse or all of the

principal amount we myvesl in these activites” am "—Cur Tunds may be [orced (o dispose of nvestments o a disadvanlageous tme,” m this Report lor g discussion ol why our unrealized

mvestmenls may ultimately be reahized @ valuatons dillerent than these provided here.

12y Fumd W11 only commenced myvesung capital within 24 months pror e the perod indicsted. Gaven the imited myvestment period amd overall longer mvestment persisd Tor privale equily

[umls, the return infommation wis deemed nol yel meaninglul.

i3y Fund 1 amd Fund 1L were structured such that investments were masde from eather fund dependmg on whach fumd hael avanlable capatal. We do ot dilferentate between Fund 1 and Fund 11

investmenis for purposes of performance gunes because they are nol meaning ful on 2 separale basis and do ool demonsirte the progosssion ol relums over lme.

{4y Tadal IRR i3 caloulabed based on total cash Mows or all lunds presented.

Capital Markets

The following table summarizes the investment record for certain funds with a defined maturity date, and internal rate of return since inception. or
"IRE", which is computed based on the actual dates of capital contributions, distibutions and ending limited partners’ capital as of the specified date. All

amounts are as of December 31, 2011, unless otherwise noted:

As ol As ol As ol
December 31, 2011 December 31, 2000 December 31, 2000
Total
Year of Commilled Inivested Total Liross Net Girass Mel Giross MNet
Locegion Capital Capital Healized Llnm*_ﬁlimad"I Varlue JU S IRR [ IR IR IHR
- fun malligmas )
AlE 1L R & WIT § 6ldd 5 5492 & 3T 5 TET 18.2% 14.2% 27.5% Al ) ™ mn
CAEL 2k LA%4.9 1LA13.2 LAZE 19102 LuEE2 250 214 318 T '™ T
corn 200E 1.553.0 I194.7 L0747 14654 2,540.1 103 .5 174 149 um™ (E1Y b
ACLF K7 A0 1Ad% 5 BaTH T 1.547.2 101 el 121 12 ' mn
A 007 1066 1901 3.7 1714 2.1 36 14 10 18 N nm'
EPE” 2iH7 1LATR.E L4107 B43.2 Bpa.7 1 Ei.9 16.6 B 148 T s oI
Tenals 3 61050 % TA71A % 43637 % 54608 % GEILA

{1y Fagures include the market values, estimated Gar value of certam unrealizsd investments and capalal committed o investments. See "lem LA Bisk Factors—Risks Belted e Our

Busnesses—Many of our lumds mvest morelalsvely high-nsk, illbgued assets amd we may Tal b orealise any profils Disn these schvilees Toe a consaderable perod ol Dme or lose some or

il ool the principal amount we invest i these aciavities” and “—Ouor funds may be Torced 1o dispose of imvestiments al a disadvantageous me,” i thes Beport Tor a discussson of why our

unnzalized mvestments may ulomately be realieed al valuations dallerent than those provided bere.
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{2 Fund 15 demormanated in Euros and translated inte LS. dollars #1 an exchange rate of £1.00 Lo 3130 as of December 31, 200 1.

{3} Eeturns have nol been presenbed as the Tund ondy commenced investing capital within the 24 months proor W the penod indicated and therslors such neturm m{ormastson was deemed not

vl meaning lul.

The following table summarzes the investment record for certain funds with no maturity date, except AIE [ which is winding down. All amounts are as

of December 21, 2011, unless otherwise noted:

MNel Relurn
Mel Assel
Valwe as of Since Fuor the For the Fuar the
December 31, Inception Lo Year Emded Year Ended Year Ended
Year of December 31, December 31, December 31, December 31,
|nﬁeplim'| Il Il 2011 20 20

{1 mallns)
AMTG" 2011 3 0467 N NM' N/A™ N/
arFT"™™ 2011 2736 N nnt N/A™ A
AADE 2007 230.6 7.4% (7.3)% 12.5% 16.2%
SOMA™ 2007 963.0 259 {10.5) 16.9 87.1
AIETY 2006 182 (50.0) (4.4) 324 779
ANV 2004 16074 4.1 (5.1) 48 170
Walue Funds'" 20032006 765.6 50.0 (9.6) 12.2 577

(1) Returns have not been presented as the fund only commenced investing capital within 24 months prior to the period indicated and therefore such return

information was deemed not yet meaningful.

{2y InJuly 2011, Apollo Residential Mongage. Inc. ("AMTG") completed its imitial public offering raising approximately $203.0 million in net proceeds.
(3)  The Apollo Senior Floating Rate Fund Inc. " AFT") completed its initial public offering during the first guarter of 2011,
{4y SOBMA returns for primary mandate, which follows similar strategies as the Value Funds and excludes SOMA's investments in other Apollo funds.
(5)  Fund is denominated in Euros and translated into U5, dollars at an exchange rate of €100 to 51,30 as of December 31, 2011,

(6)  MNetreturn from AINY represents NAV return including reinvested dividends.

Ty Value Funds consist of Apollo Strategic Value Master Fund, LP_ together with its feeder funds ("SVEF") and Apollo Walue Investment Master Fund,

L.P.. together with its feeder funds ("YIF).

The Company also manages Palmetto, which has commited capital and current invested capital of $1.518.0 million and 57965 million, respectively, as

of December 31, 2011.
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Real Estate

The following table summarzes the investment record for certain funds with a defined maturity date, and internal rate of return since inception. or
"IRR". which 1s computed based on the actual dates of capital contributions, distnbutions and ending limited pariners' capital as of the specified date. All
amounts are as of December 31, 2011, unless otherwise noted:

Asal As ol Asal’
December 31, December 31, December 31,
2011 k11 1] i
Talal
Year of  Committed  Invested Total  Giross el Liross et Liross Med

Inception  Capital  Capital Beolized Unrealized'

(i mullions |

Value IRR IRK IRK IRR IRR IR

. : 5 = RATE]] i il LK) (K1) iy [EL
AGRE U5, Real Estate Fund, L P . W& AL & 371§ — § 7008 370 NMT MM 4’ NiA 4’ NAT O NIATT N
CP Capital Partness North Anserkes 20K KL 4515 2083 1259 3440 N.'.-s.‘jI e '™ ™ ™ N
CP1 Capital Partners Asia Pacifie 2004 12916 LS4 7308 st naes ™ N Nt ™ ™ gt

S . (4K ) i i [E3] 14y £y
Crl Lipﬂlﬁl )Pﬂrllwm Burope 206 15064 G245 ] 41856 4714 MNiA ; N NfA MIA NI Nia ,
CP1 Other Various 47916 — — — — Na™ N ™ A ™ ™
Tonals £ KSTAS E 2A%EE £ 10030 % 1,151.7 % 2,154.7

{1} Fagures isclude the market values, estimated Tair value of certain unrealized investments and capital committed 1o investments. See "lem LA, Bk Factors—Risks Related w Our
Businesses—Many of our funds invest in relatvely high-nsk, illiguad assets and we may Tail o realize any prodis from these sctivites Toe a considerable period of Lime or lose some or
all oof the principal amount we invest in these acavities” and "—Our funds may be foreed 10 dispose of mvestments al a disadvantageous time.”

{2} Returns have nol been presented as the Tund only commenced investing capital within 24 monsths prior to the period indicated and therelore such retum mformation was deemed not vet
meananglul.

{3y AGRE ULS. Real Estate Fund, LP., a newly [ormed closed-end private investment (und that inlends 0 make real estale-related imvesiments poncapally ocated mothe Unied States, beld
chisings i Jamuary 2001 amd June 2011 for & total of $134.9 mullon m base capital commiments and $250 mullion m addiional commitments.

(4} As partof the CPl acquisition, the Company acquired general paniner inlenests in fully snvested funds. The net IRRs (from the inceplaon of the respective lund 1o December 31, 2001 wene
(11N, 3.5% and (17.20% for CP1 Capatal Partners North America, CP1 Capatal Partners Asia Pacilie and CPL Capital Pariners Europe. respectively. These net IREs were primarily
achievexd during a period m which Apollo did oot make the inial mvestment decissons and Apollo bas only become the general pariner o manager of these unds sance completing the
acguisisem an Movernber 12, 2001

{5)  CPL Capitad Pariners Asia Pacilic is a US. dollar denomanaied lund.

{8} Fund 15 demimanated in Euros and translaved inte LS. dollars 81 an exchange e o €100 1o 51,34 ax of Decemmber 31, 200 1.

{7} Onher comsists of funds or individual investments of which we are ol the general partner or manager and only receve lees pursuant o eitler a sub-advisory agreement or an investment
management and administrative agreement. CPLOther fund pedformance 15 a result of invested capital poos o Apoll's management of these funds. Gross assets and retumn data is

thenefore ot considered meaningiul as we perform prmanly an adminstrative ole.
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The following table summarizes the investment record for other certain real estate funds with no maturity date. Al amounts are as of December 31,

2011, unless otherwise noted:

Year of Haised ross Current Mel
Inception Capital'" Assels Assel Value
o mallons)
ARI . 2009 % 3543 5 2908 & 370
AGRE CMBS Accounts' Various 6535 22169 465 6
AGRE Debt Fund I LP" 2011 155.5 156.1 155.7

(1) Reflects imitial gross raised capital and does not include distributions subseqguent o capital raise.

{2y Returns have not been presented as the funds only commenced mvesting capital within 24 months prior o the peniod indicated, and therefore such

return information was deemed not yet meaningful.

For a description of each fund's investments and overall investment strategy, please refer to "ltem 1. Business—Our Businesses "

Performance information for our funds is included throughout this discossion and analysis to facilitate an understanding of our results of operations for
the periods presented. An investment in our Class A shares 15 not an investment in any of our funds. The performance information reflected in this discussion
and analysis 1s not indicative of the possible performance of our Class A shares and is also not necessarily indicative of the future results of any particular

fund. There can be no assurance that our funds will continue to achieve, or that our future funds will achieve, comparable resulis.

The following table provides a summary of the cost and fair value of our funds’ investments by segment. The cost and fair values of our prvate egquity

investments represent the current invested capital and unrealized values, respecavely, in Fund VIL Fund V1 Fund Y and Fund [V:

Aol Aol As ol
December 31, December 31, December 31,
21 2010 B
fom mallins)

Private Equity:
Cost 5 15,956 % 14,322 b3 12,788
Fair Value 20,700 22 488 15,971
Capital Markets:
Cost 10917 10,226 B.5649
Fair Value 11,696 11476 82811
Real Estate':
Cost 4791 4.028% 271
Fair Value 4,344™ 3,368 70

(1) The cost and fair value of the real estate investments represent the cost and fair valee, respectively, of the current unrealized invested capital for ARIL
the AGRE CMBS Accounts, AGRE ULS. Real Estate Fund L.P., CPI Capital Partners North Amenica, AGRE Debt Fund [ L.P., CPI Capital Partners

Asna Pacifie, and CPI Capital Partners Europe.

{2} Includes CPI Funds with investment cost and fair value of 515 billion and 31.1 billion, respectively, as of December 31, 2010 1. Additionally. ARI

amounts include loans at amortized cost.

3y All amounts are as of September 30, 2000 and imclude CP1 Funds with investment cost of $1.8 billion and fair value of S1.1 billion. Additionally, ART

amounts inelude loans at amortized cost.
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Overview of Results of Operations

Revenues
Advisory and Fransaction Fees from Affiliates. As a result of providing advisory services with respect to actual and potential private eguity and capital
markets investments, we are entitled to receive fees for ransactions related 1o the acquisition and, in certain instances, disposiion of portfolio companies as
wiell as fees for ongoing monitoring of portfolio company operations and directons” fees. We also recetve an advisory fee for advisory services provided o
certain capital markets fund. In addition. monitoring fees are generated on certain special purpose vehicle investments. Under the terms of the limited
partnership agreements for certain of our private equity and capital markets funds, the advisory and transsction fees eamed are subject to a reduction of a
percentage of such advisory and transaction fees (the "Management Fee Offsets”).

The Management Fee Offsets are caleulated for each fund as follows:
« 05%-68% for private equity funds gross advisory, transaction and other special fees;
o BA%-BO% for certain capital markets funds gross advisory, transaction and other special fees: and

o 1HFE for certain other capital markets funds gross advisory, ransaction and other special fees.
These offsets are reflected as o decrease in advisory and transaction fees from affiliates on our consolidated statements of operations.

Additionally, in the normal course of business. the management companies iIncur certain costs related to private eguity funds (and certain capital
markets funds) transactions that are not consummated. or "broken deal costs.” A portion of broken deal costs related to certain of our private equity funds, up
to the total amount of advisory and transaction fees, are reimbursed by the unconsolidated funds (through reductions of the Management Fee Offsets described
above), except for Fund VI and certain of our capital markets funds which initially bear all broken deal costs and these costs are factored into the
Munagement Fee Offsets.

Management Fees from Affiliates. The significant growth of the assets we manage has had a positive effect on our revenoes. Management fees are
caloulated based upon any of "net asset value,” "gross assets,” “adjusted costs of all unrealized portfolio investments.” “capital commitments,” "invested
capital,” "sdjusted assets." "capital contnbutions,” or “stockholders equity.” each as defined 1n the applicable management agreement of the unconsolidated

funds.

Carried Interest Income from Affilimtes. The general partners of our funds, in general, are entitled to an incentive return that can amount o as muoch as
20% of the total returns on fund capital, depending upon performance of the underlyving funds and subject o preferred returns and high water marks, as
applicable. The carred interest income from affilates 15 recognized i accordance with US. GAAP guidance applicable o accounting for arrangement fees
based on a formula. In applying the US. GAAP guidance. the carried interest from affiliates for any period 15 based upon an assumed hguidation of the funds’
assets at the reporting date, and distribution of the net proceeds in accordance with the funds' allocation provisions.

At December 31, 2011, approximately 66% of the fair value of our fund investments was determined using market-based valuation methods (ie.,
reliance on broker or listed exchange guotes) and the remaining 34% was determined primarly by comparable company and industry multiples or discounted
cash fow models. For our private equity, capital markets and real estate segments. the percentage determined using market-based valuation methods as of
[ecember 31, 2001 was 59%, T9% and 48%. respectively. See “llem 1A Risk Factors—Risks Related to Our Businesses—Our private egquity funds'
performance., and our performance, may be adversely affected by the financial performance of cur portfolio companies and the industries in which our funds
invest” for discussion regarding certain industry-specific nsks that could affect the far value of our pnvate equity funds’ portfolio company mvestments.
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Cuarried interest income fee rates can be as much as 200% for our private equity funds. In our private equity funds, the Company does not earn carmied
interest income until the investors i the fund have achieved comulative investment returns on invested capital (including management fees and expenses) in
excess of an 8% hurdle rate. Additonally, certam of our capital markets funds have various carried interest rates and hundle rates. Certain capital markets
funds allocate corried imnterest to the general partner in a similar manner as the private equity funds. In our private equity, certain capital markets and certain
real estate funds, so long as the investors achieve their priority returns, there 15 a catch-up formula whereby the Company eams a priority retum for 2 portion
of the return until the Company's carried interest income equates to its incentive fee rate for that fund; thereafter, the Company participates in retumns from the
fund at the carried interest income rate. Carried interest income is subject o reversal to the extent that the camed interest income distributed exceeds the
amount due to the general partner based on a fumd’s cumulative investment returns. The accrual for potential repayment of previously received carried interest
income represents all amounts previously distributed o the general partner that would need to be repaid to the Apollo funds i these funds were o be
liguidated based on the current fair value of the underlying funds’ investments as of the reporting date. This actual general partner obligation, however. would
not become payable or realized until the end of o fund's life.
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The table below presents an analysis of our (1) carried interest recervable and (it) realized and unrealized camied interest (loss) imcome as of
December 31, 2011 and 2010 and for the years ended December 31, 2001, 2010 and 200%:

As ol As ol

December 31, December 31, For the Year Ended Fuor the Year Encled For the Year Ended

i1 N1 December 31, 2011 Decenber 31, 2010 Decemlser 31, 29
Unrealized Realized Tutal Unrealized  Healized  Total  Unrealized Realized  Total
Carried Carried Carried Carried Carried Carried Carried Carried Carried  Carried  Carried
Inlerest Interest Interest | Loss) Inlerest Interest Inlerest Interest  Inlerest Inlerest Inlerest  Inlerest
Receivable Receivable Incomme Income  loconee (Loss) lncone Livcoane  Inconee Incone laconw lacone

{in mullhions)
Private Equity Funds:

Fund ¥l & SOBD S BT % i1359) & 2602 § 1243 § 4271 § 3BT § 65K § 1772 § 57 § 229
Fend V1 = BE PE T RiL7 {B42.9) 678 131 6607 = m7 n7
Fuend ¥ 1250 176.5 (516} 249 (26.7) 0.4 178 472 5.5 — #55

. (3
Fund I¥ 174 1360 (1181} 2047 Bt 130" — 1360 — 14 14
AfA el 126 9.5 — 5 11.4 — 114 0.3 — [}

Totad Private Eguty Fumds 6730 § L5781  § (L0197) % 5705 § (@492 5 12515 0§ A9h 13210 5 2630 % 480§ 3110

Capital Markeis Funids:
[msiressed aml Evenl-

Dinven Hedge Fands (2

(Value Funds, S0MA. AADF) § 126 & 675§ 22T 17§ (M3 § A3 % 5T & 35§ 19 % 20 5 349
Flezanime Famls (AILE 11,

AINY) 174 73 (157} 549 W62 1.7 &bl TLE — 5014 M4
Mon-Perlormang Loan Fund

(EFF} 515 — 532 — 532 — — — = — —
Semar Uredit Famls ( ACLEF,

COF WCOF 1L Gull Stream) 114.1 1942 (T84} 2.0 (1743 H54 56T 1426 1.2 — 1i}8.2
Tartal Capual Markats Fursls 3 1956 % men % (B89 % 1156 % 17 0% LAY % 1740 2TTH % 1200 % T34 S |9As
—py i 1
Tatal & HaRA LeaTa' ' 5 (LORA6) % AROD 5 (397505 LISSd 236 ELS9R0 5 B0 % 1214 5 S04

{1} There was a cormesponding profin sharing payable of 33529 million and $6TH.1 million as of Decensber 31, 2001 amad 2000, respectively. that results in @ nel carrsed interest recenvable
amaunt of $515.7 milbon and $1, 1880 million as of December 31, 2001 and 2000, respectively.

12)  See the lollowmg table summarang the Lar valoe gams on mvestnsents and imcome needed bo generate camied mierest for fuds and Che related generd partser obligatien Do relum
previowsly disinbuled carmied ilenst moomee.

(3 56026 millson and 5136.0 mallson for Fund VD and 1V, respectively, relsted wothe catch-up formula whereby the Company eams a disproportionate return (typically 80%:) for a portion ol
the return unbl the Company's camed inleres) egquates o oals 0% meenlive lee rale.

As of December 31, 2011, the general partners of Fund IV, Fund ¥, Fund VII AAA the Value Funds, AIE I COF [ COF I, AAQF, Gulf Stream and
EFF were sccruing carried interest income because the fair value of the investments of certain investors in these funds 15 in excess of the investors' cost basis
and allocable share of expenses. The investment manager of AINY accrues carried interest as it s realized. Additionally, COF L, AIE 1 and EPF were cach
ahove their hurdle rates of 8.0%. 7.5% and §.0%. respectively, and generating carried mterest income.
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The general partners of certain of our distressed and event-driven hedge funds acerue carred interest when the fair value of investments exceeds the
cost basis of the individual investors' investments in the fund. including any allocable share of expenses incurred in connection with such investments. These
high water marks are applied on an individual investor basis. All of our distressed and event-dnven hedge funds have investors with various high water marks
and are subject w0 market conditions and investment performance. As of December 31, 200 1. approximately 27% of the limited partners’ capital in the Yalue
Funds was generating carried interest income.

Carried interest income from our private equity funds and certain capital markets and real estate funds 1= subject to contingent repayment by the general
partner in the event of future losses w the extent that the cumulative carried interest distributed from inception to date exceeds the amount computed as due o
the general partner at the final distiibution. These general partner obliganons, if applicable. are disclosed by fund m the twhle below and are mcluded in due o
affiliates on the consolidated statements of financial condition. As of December 31, 2011, there were no such general partner obligations related to certain of
our real estate funds. Carried interest receivables are reported on a separate line item within the consolidated statements of financial condition,

The following table summarizes our carmied interest income since inception through December 31, 2011:

Carried Interest Income Since Inceplion

Mliasimaum

Total Greneral Carried

Undistributed Parlner lnlerest

Dristribuaied and Oiligation as [ncomme
Undistributed by Fund Ivistributed o Subject to

by Fund and ani by Furad and December 31, Podential
Recognized  Recognized  Revoguized' 2011’ Reversal >

[m muilhicns)
Private Equity Funds:

Fund V11 § SO0 % 2850 0§ 7930 % — % 6515

Fund VI — 1247 1247 753 —
Fund ¥ 125.0 1.277.6 14026 — 467
Fund IV 179 5925 610.4 — LA |
AAN 221 6.2 233 — |
Total Private Equity Funds b 6730 5 223860 § 20500 % 753 § 9774

Capital Markets Funds:

Distressed and Event-Driven Hedge Funds (Valoe Funds, SOMA, AAQF) 5 126 % 1393 % 151.9 % 18.1 % 12.6
Mezzanine Funds (AIE )" 8.0 12.5 20.5 — 0.5
Mon-Performing Loan Fund (EPF) 51.5 — 51.5 — 215
Senior Credit Funds (ACLF, COF WCOF 11, Gulf Stream) 114.1 1186 2327 — 2330
Total Capital Markets Funds b 1862 % 3704 § 4566 % 181 % 3176
Total 5 B59.2 % 25564 & id4lse 3 34 % 12950

(1) Amounts were computed based on the fair value of fund investments on December 31, 2001, As a result. camied interest meome has been allocated to
and recognized by the general partner. Based on the amount of camed interest income allocated, a portion 15 subject o potential reversal or has been
reduced by the general partner obligation to return previously distributed camed interest income or fees at December 31, 200 1. The actual
determination and any reguired pavment of any such general partner obligation would not take place until the final disposition of the fund's investments
based on contractual termination of the fund.
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{2} Represents the amount of carred interest income that would be reversed if remaining fund investments became worthless on December 31, 2011
Amounts subject to potential reversal of cormied interest income include amounts undistributed by a fund (1e.. the carried interest receivable). as well as
a portion of the amounts that have been distributed by a fund, net of axes not subject o a general partner obligation 1o return previously dismbuted
carmied interest income, except for Fund IV which is gross of axes.

(3)  Mezzinine Funds amounts exclude (1) AINY, as camied imterest income from this fund 15 not subject to contingent repayment by the general partner.
and (11) ATE T as this fund is winding down.

The following table summarizes the fair value gains on investments and the income needed o generate carried interest income for funds that are
currently not generating carried interest income and have a general partner obligation o retum previously distributed carned mterest mcome based on the
current fair value of the underlying funds’ investments as of December 31, 201 1:

Fair Value Gain on

Fair Value of Investments and

Investmenla™el Incoane Lo Cross

General Pariner Assel Value as of Carried Inlerest

Fuml l.'!lbligalimm December 31, 2011 Income Threshosld
(im milhons)

Fund VI § 753§ 92675 § 1,553.2
SOMA 18.1 963.0"" 1118
Tatal ﬁ 93 .4 ﬁ lﬂi23l}.5 ﬁ I,&&S__I.'}I

(1) Based upon a hypothetical liguidation of Fund VI and SOMA as of December 31, 201 1, Apollo has recorded a general partner obligation to return
previously distnbuted carned interest income, which represents amounts due to these funds. The actual determimaton and any required payment of a
general partner obligation would not take place until the final disposition of the fund’s investments based on contractual termination of the fund.

{2} Represents fair value of investments.

{3y Represents net asset value.

Expenses

Compensation and Benefits. Our most significant expense is compensation and benefits expense. This consists of fixed salary. discretionary and non-
discretionary bonuses. incentive fee compensation and profit sharing expense assoctated with the camed interest income sarned from private equity funds and
capital markets funds and compensation expense associated with the vesting of non-cash eguity-hased awards.

Ohr compensation arrangements with certam partners and employees contain a significant performance-based mcentive component. Therefore, as our
nel revenues morease, our compensation costs also fse or can be lower when net revenues decrease. In addition, our compensation costs reflect the increased
investment in people as we expand geographically and create new funds. All payments for services rendered by our Managing Partners prior to the
Reorganization have been accounted for as partnership distnbutions rather than compensation and benefits expense. Refer to note 1 of the consolidated
financial statements for further discussion of the Reorganization. As a result. the consolidated financial statements have not reflected compensation expense
for services rendered by these individuals. Subsequent to the Reorganization, our Managing Partners are considered emplovees of Apollo. As such, payments
for services made to these individuals, including the expense associated with Apollo Operating Group unit described below, have been recorded as
compensation expense. The AOG Units were granted o the Managing Partners and Contributing Partners at the time of the Reorganization, as discussed in
note 1 o our consolidated financial statements.

In addition. certain professionals and selected other individuals have a profit sharing interest in the camed interest income camed in relation W our
pravate equity and certain capital markets funds in order to better align
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their interests with our own and with those of the investors in these funds. Profit sharing expense is pant of our compensation and benefits expense and is
generally based upon a fixed percentage of private eguity and capital markets carried interest income on a pre-tax and a pre-consolidated basis. Profit sharing
expense can reverse during periods when there is o decline in carried interest income that was previously recognized. Profit sharing amounts are normally
distributed o emplovees after the corresponding investment gains have been realized and generally before preferred retums achieved for the investors.
Therefore, changes in our unrealized gains (losses) for investments have the same effect on our profit sharing expense. Profit sharing expense increases when
unrealized gains increase. Realizations only impact profit sharing expense o the extent that the effects on investments have not been recognized previously. I
losses on other investments within a fund are subsequently realized, the profit sharing amounts previously distributed are normally subject o a general partner
obligation to return carried interest income previously distributed back to the funds. This general partner obligation due to the funds would be realized only
when the fund 1= hguidated, which generally occurs at the end of the fund's term. However, indemmification clauses also exist for pre-recrganization realized
gains, which. although our Managing Partners and Contributing Partners would remain personally liable, may indemnify our Managing Partners and
Contributing Partners for 17.5% w Ve of the previously distnbuted profits regardless of the fund's future performance. Refer o note 15 to our consolidated

financial statements for further discussion of indemnification.

Salary expense for services rendered by our Managing Partners is limited o 100,000 per year for a five-year period that commenced in July 2007 and
may likely increase subsequent o Seplember 2012, Addinonally, our Managing Partners can recerve other forms of compensation. [n connection with the
Reorganization. the Managing Partners and Contributing Partners received AOG Units with a vesting pericd of five to six years and certain employees were
granted REUs that typically have a vesting period of six yvears. Managing Pariners, Contributing Partners and certain emplovees have also been granted AAa
RDUs, or incentive units that provide the nght o recetve AAA RDUs, which both represent common units of AAA and generally vest over three vears for
employees and are fully-vested for Managing Partners and Contributing Partners on the grant date. In addition, ARIESUs. ART restncted stock and AMTG
RE&5Us have been granted to the Company and certain employees in the real estate and capital markets segments and generally vest over three years. In
addition, the Company granted share options 1o certain employees that generally vest and become exercizable in guarterdy installments or annual mstallments
depending on the contract terms over the next two o six years. Befer wonote 14 o our consolidated financial statements for further discussion of AO0G Units
and other equity-based compensation.

(Mher Expenses. The balance of our other expenses includes interest. litgation settlement. professional fees. placement fees, occupancy, depreciation
and amortization and other general operating expenses. Interest expense consists primarily of interest related 1o the AMH Credit Agreement which has a
vartahle interest amount based on LIBOR and ABR interest rates as discussed in note 12 to our consolidated financial statements. Placement fees are incurred
in connection with our capital raising activities. Occupancy expense represents charges related to office leases and associated expenses, such as utilities and
maintenance fees. Depreciation and amortization of xed assets 15 normally caleulated vsing the straght-line method over their estimated wseful lives, ranging
from two to sixteen years, laking into consideration any residual value. Leasehold improvements are amortized over the shorter of the useful life of the asset
or the expected term of the lease. Intangible assets are amortized based on the future cash flows over the expected useful lives of the assets. Other general
operating expenses normally inclode costs related o ravel, imformation technology and administration.

Oither Income (Loss)

Net Crainy (Losses) from fnvestment Activities. The performance of the consolidated Apollo funds has impacted our net gains (losses) from investment
activities. Met gains (losses) from investment activities include both realized gains and losses and the change i uwnrealized gains and losses in our investment
portfolio between the opening balance sheet date and the closing balance sheet date. Net unrealized gains (losses) are a result of changes in the fair value of
unrealized investments and reversal of unrealized gains (losses) due o dispositions of investments during the reporting period. Significant judgment and
estimation goes nto the assumptions that drive
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these maodels and the actual values realized with respect to investments could be materially different from values obtained based on the use of those models.
The valuation methodologies applied impact the reported value of investment company holdings and their underlying portfolios in our consolidated financial
statements.

Net Crainy (Losses) from Investment Activities of Consolidated Variable Interest Entities. Changes in the fuir value of the consolidated VIES' assets
and habilities and related interest, dividend and other income and expenses subsequent 1o consolidation are presented within net gains {losses) from
investment activities of consolidated variable interest entities and are attributable 1w Mon-Controlling Interests in the consolidated statements of operations.

Imterest Income. The Company recognizes securily transactions on the trade date. Interest income is recognized as eamed on an acerual basis.
Discounts and premiums on secunties purchased are acereted or amortized over the life of the respective securities using the effective interest method.

her Income (Loss), Net, Other income, net includes gains (losses) ansing from the remeasurement of foreign currency denominated assets and
linhilities of foreign subsidianies and other miscellaneous income and expenses.

Income Taxes. The Apollo Operating Group and its subsidiaries continue 0 generally operate in the ULS. as partnerships for LS. Federal income tax
purposes and generally as corporate entities in non-U_S. junsdictions. Accordingly, these entities in some cases are subject o New York City unincorporated
business tax, or in the case of non-1L.5. entities. o non-U.8. corporate income taxes. In addition, APO Corp.. a wholly-owned subsidiary of the Company. 15
subject wo ULS. Federal, state and local corporate income tax, and the Company's provision for income taxes 15 accounted for in accordance with US. GAAP.

As significant judgment 1= reguired in determining tax expense and in evaluating tax positions, including evaluating uncertainties. we recognize the tax
benefits of uncertain tax positions only where the position is “more likely than not” 1o be sustained assuming examination by tax authorties. The tax benefit 1=
measured as the largest amount of benefit that has a greater than 50% likelihood of being realized vpon ulumate settdement. IF a tax position 15 not considered
more likely than not to be sustained. then no benefits of the position are recognized. The Company's tax positions are reviewed and evaluated guarterly to
determine whether or not we have uncertain tax positions that reguire financial stalement recognition.

Dreferred income taxes are provided for the effects of temporary differences between the tax basis of an asset or lisbility and its reported amount in the
consolidated statements of fimancial condition. These temporary differences result i taxable or deductible amounts in future years.

Non-Controlling Inferesis

For entities that are consclidated, but not 100% owned. a portion of the income or loss and corresponding eqguity 1= allocated w owners other than
Apollo. The aggregate of the income or loss and corresponding equity that s not owned by the Company 15 included in Non-Controlling Interest in the
consolidated financial statements. The Non-Controlling Interests relating o Apollo Global Management. LLC primarily include the 65.9%, 71.0% and T1.5%
ownership interest in the Apollo Operating Group held by the Managing Partners and Contributing Partners through their imited partner interests in Holdings
as of December 31, 2001, 2000 and 2008, respectively, and other ownership interests i consolidated entities, which primanly consist of the approximate
Q8% 97% and 97% ownership interest held by limited partners in AAA for the years ended December 31, 2001, 2000 and 2009, respectively. Non-
Controlling Interests also include limited partner interests of Apollo managed funds in certain consolidated VIEs.

The authoritative guidance for Non-Controlling Interests in the consolidated financial stalements requires reporting entities o present Non-Controlling
Interest as equity and provides guidance on the accounting for
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transactions between an entity and Non-Controlling Interests. According to the guidance, (1) Non-Controlling Interests are presented as a separale component
of shareholders' equity on the Company's consolidated statements of financial condition. (2} net income (loss) includes the net income (loss) attributed (o the
Non-Controlling Interest holders on the Company’s consolidated statements of operations, (5 the primary components of Non-Controlling Interest are
separately presented in the Company's consolidated statements of changes in sharcholders” equity to clearly distinguish the interests in the Apollo Operating
Group and other ownership interests in the consolidated entities and (4) profits and losses are allocated 1© Non-Controlling Interests in proportion to their
ownership interests regardless of their basis.

On January 1, 2010, the Company adopted amended consolidation guidance issued by FASB on issues related 1o VIEs. The amended guidance
significantly affects the overall consolidation analysis, changing the approach taken by compamies in dentifving which entities are YIEs and in determining
which party is the primary beneficiary. The amended guidance reguires continuous assessment of the reporting entity's involvement with such VIEs. The
amended guidance al=o enhances the disclosure requirements for a reporting entity's involvement with VIEs, including presentation on the consolidated
statements of [nancial conditon of assets and lhabilines of consolidated YIEs that meet the separate presentation eriteria and disclosure of assets and
liahilities recognized in the consolidated statements of financial condition and the maximum exposure to loss for those VIEs in which a reporting entity 1=
determined o not be the primary beneficiary but in which it has a vanable interest. The guidance provides a limited scope deferral for a reporting entity's
interest in an entity that meets all of the following conditions: (o) the entity has all the attributes of an mvestment company as defined under the AICPA Aodi
and Accounting Guide, fnvestment Companies. or does not have all the attributes of an investment company but is an entity for which it 1s acceptable based on
industry practice (o apply measurement principles that are consistent with the AICPA Audit and Accounting Guide, fovestment Companies. (b) the reporting
entity does not have explicat or implicit obligations o fund any losses of the entty that could potentially be significant to the entity and (c) the entity 1= not a
securitization entity, asset-backed financing entity or an entity that was formerly considered a qualifying special-purpose entity. The reporting entity is
required to perform a consolidation analysis for entities that qualify for the deferral in accordance with previously issued guidance on vanable interest entities.
Apollo's mvolvement with the funds it manages 15 such that all three of the above conditions are met with the exception of certuin vehicles which ful
condition (o) above. As previously discussed. the incremental impact of adopting the amended consolidation guidance has resulted in the conselidation of
certain VIEs managed by the Company. Additional disclosures related to Apollo's involvement with YIEs are presented in note 5 w0 our consolidated financial
statements.
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Results of Operations

Below is a discussion of our consolidated results of operations for the vears ended December 31, 2001, 2000 and 200%, respectively. For additional

amalysis of the factors that affected our results at the segment level, refer to "—Segment Analysis” below:

Hevenues:

Advisory and transecton Fees Irom alliliobes

Management Tees from allilianes

Carrved imterest (loss) meome Trom allibates

Towal Bevenues

e mses:

Comiy
Equaty -hassd compensalion
Salary, bomus and bemeling
Prodal sharng expense

1o anel b 1T

Incentive fee compensalion
Tanal Compensation and Beneluls
Interesl expense
Prolesswomal fees
Cieneral, sdministrative and other
Placemenl lees
Oecupancy
Deprecaation amd amortization
Taotal Expenses
Other Income:
Med {losses) gains Iramm investmenl aclivilies
Metl garns Irom imvestment activibies ol consalidated varable mierest enbibes
Ciain from reparchase off debt
Incame Trom equity method soyvestments
Interest income
Oher income, nel
Tatal taber Income
(Lo} income belone income ax bemelil {provision)
Income lax provision
MNet (Loss ) Incomse

Met hoss (o) atiributable Lo Nurl-f_'l.'lnlrulli.ng InteErests
Mel (Loss ) Income Alnbutable 1o Apollo Glebal Mamagement, LLC

Year Ended Year Ended
December 31, A i Perceniage Deceinber 11, Amouni  Perceniage
2011 2000 Change Change AL i Change Chinge
{in thousands {in thusands)
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457,559 431,09 56,463 131 431096 406,257 24,539 .1
(39T HE0 L5900 (1D 900 MM LSGEOED 504396 L0Gd,e34 21740
171,632 2106808 (1,938,266} (919 ZI0GEOE  9ARTIE 1143170 1183
1148753 1118412 31,341 I8 LIIRAIZ 1100106 18,306 1.7
251,095 249,571 1.5 0.6 249571 277,356 23215 LT
(63,453 555225 (B1%.6TR) MM 555,225 161,935 393, 340 2424

1,383 20,142 (16,750} (4313 142 5613 14,529 258
1340778 10433500 (82,572 (L) 1943350 1495010 448340 Ul
0,850 35436 5414 153 15.436 S0,252 {14,816) (305}
59,277 61,9149 (2.642) i4.3) AR 33,849 28,030 827
75,558 65,107 Lik 451 16.1 15,107 61066 4,041 6
1611 4,258 (347} (%13 4258 12,364 (%, 106] (65.6)
35,816 23,067 12,744 553 13067 625 (6,5551 {121y
26,2600 24,349 2,011 B3 34,345 34,399 {500} {2y
1582 450 2 15T 3R6  (574.938) (2660 2157386 1706505 450881 64
(1298271 36771 (447 698 ) MM I6TRTL 510435 (143,064) (28.00
24,35M 48,204 (24,005 3 (49,5 48,206 - 48,206 bl
- - - MM —_ 36,193 {36,193 {100
13,923 a2 [55, 554 (501 fi K12 53,113 (13,3400 {1600}
4,731 1,524 3,203 2096 1.528 1,450 T 5.4
20155200 195,132 Lik, 4R 54 195033 41410 153,622 ATLD
118,548 682449 (563,901 (42,6 ARIA4D AT 9,345 14

(12923707 634561 (1,927,231 MM a1 (6h.676)  TO16IT b |
(1L.929) (91,737 T4,50E (5700 (917370 (287141 (63,023) 2195

(1.304,199) 543224 (1,847,423) MM 543,224 (95,3907 B3E6L4 bl
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Revenues

Our revenues and other income include fxed components that result from measures of capital and asset valuations and variable components that result
from realized and unrealized investment performance, as well as the value of successfully completed transactions.

Year Ended December 31, 2001 Compared to Year Ended December 21, 2000

Advisory and transaction fees from affiliates, including directors’ fees and reimbursed broken deal costs, increased by 52.2 million for the vear ended
December 31, 2001 as compared o the year ended December 31, 2000, This increase was primanly atnbotable 0 an increase of sdvisory fees in the private
equity segment during the period of 6.5 mallion, partially offset by a decline in transaction fees in the capital moarkets segment of 4.6 million. During the
wear ended December 31, 2011, gross and net advisory fees, including directors’ fees, were 5143.1 million and $56. 1 million. respectively, and gross and net
transaction fees were 3629 million and $30.7 million, respectively. Dunng the year ended December 31, 2010, gross and net advisory fees, mcluding
directors’ fees, were S12007 million and $43.4 million. respectively. and gross and net transaction fees were 31020 mallion and 3382 million, respectively.
The net transaction and advisory fees were further offset by 548 million and %1.8 million in broken deal costs during the vears ended December 310 2001 and
20100, respectively, primarily relating o Fund WIL Advisory and transaction fees are reported net of Management Fee Offsets as caloulated under the erms of
the respective limited partnership agreements. See "—Overview of Results of Operations—HRevenues—Advisory and Transaction Fees from Affiliates” for a
summary that addresses how the Management Fee Offsets are calculated for each fund.

Management fees from affiliates increased by 556.5 million for the year ended December 31, 2011 as compared to the year ended December 31, 2010,
Thiz change was primanly attributable 1o an increase in management fees earned by our real estate, capital markets and private egquity segments by 52859
million, 3264 million and $3.8 million respectively, as a result of corresponding increases i the net assets managed and fee-generating invested capital with
respect o these segments during the period. The remaining change was attributable to 526 million of fees eamed from VIEs eliminated in consolidation
during the year ended December 31, 2011,

Carried interest (loss) income from affilistes changed by 5(1.996.9) million for the year ended December 310 2011 as compared to the year ended
December 31, 2000, Carried mterest income from affiliates s driven by investment gains and losses of unconsolidated funds. During the year ended
December 31, 201 1, there was 50108700 million and $68% 1 million of unrealized carried interest loss and realized carried interest income. respectively.
which resulted in total carmied interest loss from affibates of $0397.9) million. During the year ended December 31, 2000, there was 51.355.4 million and
£243 6 million of unrealized and realized carned interest income, respectively, which resulted in wtal carried interest income from affiliotes of $1.599.0
millicn. The $2.442 4 million decrease in unrealized carried interest income was driven by significant declines in the fair value of portfolio investments held
by certain of our prvate eguity and capital markets funds, which resulted in reversals of previously recognized camied interest income, primarily by Fund VI
Fund VIL Fund IV, Fund ¥, COF I, COF I, ACLF, AIE II and SOMA. which had decreased carmed interest income of $1.371.2 million, $563.0 million,
§254.1 million, 38 L0 million, 5595 million. $57.9 million, $49.9 million, 3304 million and 3278 million, respectively. Included in the above was a reversal
of previously recognized carried interest income due to general pariner obligations to retum camed interest income that was previously distibuted on Fund
Wland SOMA of 3753 million and $18.1 million, respectively, during the year ended December 31, 2001 The $445.5 million increase in realized carried
interest income was attributable to increased disposiions along with higher interest and dividend income distnbutions from portfolio investments held by
certain of our private equity and capital markets funds, pimarily by Fund YII Fund IV and Fund V1 of 5221.5 million, $204.7 million and $67_6 million
respectively, duning the year ended December 51, 2011 as compared to the same penod dunng 2010,
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Year Ended December 31, 2000 Compared to Year Ended December 31, 2000

Advisory and transaction fees from affiliates, including directors’ fees and reimbursed broken deal costs, increased by 523.7 mallion for the year ended
December 31, 2000 as compared to the vear ended December 31, 2009, This increase was primanly atinbotable o an increase in the number of acquisitions
and divestitures during the period. Met advisory and transsction fees eamed for the capital markets and private equity segments increased by 511.9 million and
5118 million, respectively. During the year ended December 31, 2000, gross and net advisory fees, including directors’ fees, were 512007 million and $43.4
million, respectively, and gross and net ransaction fees were 5102.0 million and $38.2 millon, respectively. Dunng the year ended December 31, 2009, gross
and net advisory Tfees, including directors” fees, were 3108.5 mallion and 3391 million, respectively, and gross and net transaction fees were $68.1 million and
5229 million, respectively. The net transaction and net advisory fees were further offset by 1.8 million and 5.9 million in broken deal costs that the
Company wis obligated to repay during the vear ended December 31, 2000 and 2009, respectively, pnmanly relating o Fund VIL

Management fees from affibiates increased by $24 8 mullion for the year ended December 31, 2010 as compared to the vear ended December 31, 2005,
This change was primarily attributable to an increase in management fees earned by our capital markets and real estate segments by 5157 million and $10.2
million, respectively. as a result of commesponding increases in the net assets managed during the period. These increases were partially offset by a decrease of
1.1 mallion in management fees eamed from our private equity funds as a result of a decrease in the amount of fee-generatng invested capital due w
dispositions of investments subsegquent to December 31, 20049,

Curried interest income from affiliates changed by 51,094 6 million for the year ended December 31, 2000 as compared @0 the vear ended December 31,
2004, Carmied interest income from affiliates is driven by investment gains and losses of unconsolidated funds. During the year ended December 31, 2010,
there was $1.355.4 million and 52436 million of unrealized and realized comied interest income, respectively, which resulted in total camied interest income
from affilates of 51,5990 million. During the year ended December 31, 20089, there was 53830 milhon and 51214 millon of unrealized and realized carmed
interest income, respectively, which resulted in total carried interest income from affiliates of 35044 million. The 59724 million increase in unrealized
carmied interest income was driven by significant improvements in the fair value of portfolio investments held by certain of our private equity funds, primanly
by Fund VI, Fund VII and Fund IV, which had increased cormed interest income of $647_6 million, 52496 million and §136.0 million, respectively. during
the period. Based on the increase in fair value of the underlving portfolio investments, profits of Fund YT were such that the priority return to the fund
investors was met and thereafter its general pariner was allocated (1) B0% of the fund's profits, or $602.6 million, pursuant to the catch up formula in the fund
partnership agreement whereby the general partner earns a disproportionate return until the general pariner's comed interest mcome eguates to 20% of the
cumulative profits of the fund. and (i) $435.0 million, which was allocated to the general partner once its carried interest income equated to 20% of the
cumulative profits of the fund. Similarly, Fund IV profits were such that the priority return o fund investors was met and thereafter its general partner was
allocated 80% of the fund's profits, or $136.0 million, but did not have carried interest income that equated to 20% of the comulative profits of the fund. The
51222 million increase in realized carmied interest income was attributable to increased dispositions of portfolio investments held by certain of our private
equity and capital markets funds during the vear ended December 31, 2000 as compared to the same period duning 2004,

Expenses
Year Ended December 31, 2001 Compared 1o Year Ended December 31, 20010

Compensation and benefits decreased by 56026 million for the vear ended December 31, 2001 as compared 1o the year ended December 31, 2000, This
change was primanily attributable to a reduction of profit sharing expense of $618.7 million driven by the change in camed interest income eamed from
certain of our private equity and capital markets funds due to the significant decline in the fair value of the underlying investments in
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these funds during the period. In addition. incentive fee compensation decreased by 3168 million as a result of the unfavorable performance of cenain of our
capital markets funds during the period. Management business compensation and benefits expense increased by 3392 million for the vear ended

December 31, 2001 as compared o the year ended December 31, 2000, This change was primanly the result of increased headcount, partially offset by a
decrease related to the performance based incentive arrangement discussed below.

The Company corrently imtends to, over time, seek 10 more directly tie compensaton of s professionals o realized performance of the Company's
business, which will likely result in greater variability in compensation. As previously disclosed, in June 2001, the Company adopted a performance based
incentive arrungement (the "Incentive Pool™) whereby certain parters and employees earned discretionary compensation based on camed interest realizations
eamned by the Company during the vear, which amounts are reflected as profit sharing expense i the Company’s consolidated financial statements. The
Company adopted the Incentive Pool to attract and retain, and provide incentive to, partners and employees of the Company and to more closely align the
overall compensation of partners and emplovees with the overall realized performance of the Company. Allocations to the Incentive Pool and o s
participants contain both a fixed and a discretionary component and may vary year-to-year depending on the overall realized performance of the Company
and the contributions amd performance of esch participant. There is no assurance that the Company will continue to compensate individuals through
performance-based incentive amangements in the future and there may be pericds when the Executive Committee of the Company's manager determines that
allocations of realized cormed mterest income ane not sufficient to compenzate individuals, which may result in an increase in salary, bonus and benefits
expense.

Interest expense increased by 35.4 million for the year ended December 31, 2001 as compared to the year ended December 31, 2000, This change was
primarily attributable to higher interest expense incurmed during 2011 on the AMH credit facility due to the margin rate increase once the maturity date was
extended in December 2000,

Professional fees decreased by 32.6 million for the year ended December 31, 2011 as compared to the year ended December 51, 20100, This change was
attributable o lower external accounting, tax, audit, legal and consulting fees incurred durnng the vear ended December 31, 2001, as compared to the same

perod during 2010,

General, sdministrative and other expenses increased by 51005 million for the year ended December 31, 2011 as compared to the year ended
December 31, 2010, This change was primarily attributable to inereased travel, information technology, recruiting amd other expenses incurred associated with
the launch of our new funds and continued expansion of our global mvestment platform during the year ended December 31, 2001 as compared 1o the same

perod during 2010

Occupancy expense increased by 3127 million for the year ended December 31, 2011 as compared to the year ended December 31, 20000 This change
was primarily attributable o additional expense incurred from the extension of existing leases along with additional office space leased as a result of the
increase in our headeount w support the expansion of cur global investment platform during the year ended December 31, 2001 as compared to the same
perod during 2010,

Year Ended December 31, 2000 Compared o Year Ended December 31, 2000

Compensation and benefits increased by $448.5 million for the year ended December 31, 2000 as compared to the vear ended December 31, 2009, This
change was primanly atirnbutable W an increase in profit shanng expense of $393.3 million, which was driven by the change i carned mierest imcome earned
from our private equity and capital markets funds during the period due to improved performance of their underlying portfolio investments. In addition,
salary, bonus and benefits expense increased by 322.2 million, which was driven by an increase in headeount and bonus accruals during the peniod and non-
cash equity-based compensation expense mereased by 18,3 mallion, primanly related to additional grants of RSUs subsequent to December 31, 2009,
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Furthermore, incentive fee compensation increased by $14.5 million as a result of the favorable performance of certain of our capital markets funds during the
wear ended December 31, 2010 as compared to the same period during 2004,

Interest expense decreased by 5148 million for the vear ended December 31, 2000 as compared o the year ended December 31, 2009 This change was
primarily attributable to lower interest expense incurred in respect of the AMH Credit Agreement due to the $390.% million debt repurchase during April and
May 2005 along with the expiration of interest rate swap agreements dunng May and November 2000. In addinon, there were lower LIBOR and ABR interest
rates during the yvear ended December 31, 2000 as compared to the same period during 2008 which resulted in lower interest expense incurmed.

Professional fees increased by 3280 million for the vear ended December 31, 2010 as compared o the year ended December 31, 2009, This change was
primarily attributable to higher external sccounting, tax, audit, legal and consulting fees incurred during the period which was primanly associated with
incremental costs curred to register the Company's Class A shares and the implementation of new information technology systems during the year ended

[recember 31, 2010 as compared to the same period during 2009,

General, administrative and other expenses increased by $4.0 million for the year ended December 31, 2000 as compared 1o the year ended
[December 31, 2009. This change was primarily attributable to increased travel, information technology, recruiting amd other expenses incurred associated with
the launch of our new real estate funds and contineed expansion of our global investment platform dunng the year ended December 31, 2000 as compared to
the same period dunng 2006

Placement fees decreased by 38.1 million for the year ended December 51, 2000 as compared to the year ended December 31, 2009, Placement fees are
incurred in connection with the raising of capital for new and existing funds. The fees are normally payable to placement agents, whi are third parties that
assist in identifying potential investors, securing commitments to invest from such petential investors, preparing or revising offerning marketing maternals,
developing strategies for attempting 1o secure investments by potential investors andéor providing feedback and msight regarding 1ssues and concerns of
potential investors. This change was primarily atinibutable to decreased fundraising efforts during 2010 in connection with our capital markets and private
equity funds resulting in lower placement fees incurred of 56,6 million and $1.5 million, respectively, dunng the year ended December 31, 2010 as compared
to the same period during 20009,

Occupancy expense decreased by 36.6 million for the year ended December 31, 2000 as compared to the year ended December 31, 2009, This change
wis primanly attnbutable to cost savings resulting from negotiating new office leases and lower muntenance fees mcurred on existing leased space during the
year ended December 31, 20010 as compared to the same period during 2009, In addition. there was a loss incurred on subleases wtaling 53.2 million during
the year ended December 31, 2009,

(hther (Loss ) fncome
Year Ended December 31, 2001 Compared to Year Ended December 31, 20010

Net gamns from investment sctivities decreased by 34977 mullion for the vear ended December 31, 2001 as compared to the vear ended December 31,
2010 This change was primarily attributable wa $494. 1 million decrease in net unrealized gains related to changes in the fair value of AAA Investments'
portfolio investments duning the pericd. In addition, there was o 5.9 million unrealized loss related to the change in the fair value of the investment in HFA
during the vear ended December 31, 2001, partially offset by 32.3 million of net unrealized and realized goins related to changes in the fur value of the
Metals Trading Fund's portfolio investments during the vear ended December 31, 2010,

Net gamns from mvestment activities of consohidated VIEs decreased by 524.0 mullion during the vear ended December 31, 2011 as compared o the
wear ended December 31, 2010, This change was primanly attnbutable w
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a decrease in net realized and unrealized gains (losses) relating o the decrease in the fair value of mvestments held by the consolidated VIEs of $54.1 million.
along with higher expenses of 3379 million during the period primanly due to the acquisition of Gulf Stream in October 2011, These decreases were partially
offset by higher net unrealized and realized gains relating w the debt held by the consolidated VIEs of 3557 million and higher mterest income of 3123
millicn during the year ended December 31, 2011 as compared to the same period during 2010,

Income from equity method mvestments decreased by 5559 million for the year ended December 31, 2011 as compared to the year ended
December 31, 2010. This change was pnmarily driven by changes in the fair values of certain Apollo funds in which the Company has a direct interest. Fund
VIL COF I, Artus, COF [1 and ACLF had the most significant impact and together generated $11.9 million of income from equity method investments during
the year ended December 31, 2011 as compared to 562.1 malhon of mcome from eguity method myvestments dunng the year ended December 31, 2000
resulting in a net decrease of income from equity method investments wtaling 550.2 million. Refer to note 4 o our consolidated financial statements for a
complete summary of income (loss) from eguity method investments by fund for the vears ended December 31, 2011 and 20140,

Other income, net increased by 51005 million for the year ended December 31, 2011 as compared to the year ended December 31, 2000, This change
wis primarily attnbutable to an increase in gams on acquisitions of $166.5 million driven by the 51955 million bargain purchase gain recorded on the Gulf
Stream acquisition during Chetober 2001, partially offset by the bargain purchase gain on the CPI scquisition of 524.1 million during November 20100 This
was offset by 5162.5 million of insurance reimbursement received duning the year ended December 31, 2010 relating o a 320000 million litigation settlement
incurred dunng 2008, along with 578 million of other income attributable o the change i the estmated tax receivable agreement hability as discussed in
note 10 to our consolidated financial statements. During the year ended December 31, 200 1. approximately S50 million of offering costs were reimbursed
that were incurred during 2009 related to the launch of ARL offset by approximately 38.0 million of offering costs incurred during the third quarter of 2011
related o the launch of AMTG. The remaining change was pnmarily atiributable tw gains resulting from fluctuations in exchange rates of foreign
denominated assets and lishilities of subsidiaries during the year ended December 31, 2011 as compared to the same period in 2000, Befer to note 10 of our
consolidated financial statements for a complete summary of other income for the years ended December 31, 2001 and 2000,

Year Ended December 31, 2000 Compared o Year Ended December 34, 2000

Met gains from investment activities decreased by 3143.1 million for the year ended December 31, 2000 as compared to the vear ended December 31,
2004, This change was primarily attributable woa 31017 million change in net unrealized gains (losses) related o changes i the fair value of AAA%S portfolio
investments during the penod. This decrease was also a resolt of a change in net unrealized gains (losses) of $38.4 million related o the change in the Fair
value of Artus during 2008, where we, as the general partner, were allocated any negative equity of the fund. During the year ended December 31, 2009 the
fair value of Artus increased, which resulted in the reversal of the previously recogmized obligation. In addition. there was a 2.3 million change in net
unrealized and realized gams {losses) related w changes in the fair value of the Metals Trading Fund's portfolio mvestments dunng the year ended
[ecember 31, 2010 as compared to the same period during 20009,

MNet gamns from imvestment sctivities of consolidated VIEs were 5482 mullion during the vear ended December 31, 2010, This amount was attributable
o interest and other income earned of $62.7 million along with net realized and unrealized gains relating to the changes in the fair values of investments held

by the consolidated VIE= of 553.6 million, partially offset by other expenses of $34.3 million and net losses relating to the changes in the fair values of debt
held by the consolidated VIEs of 3338 million dunng the year ended December 31, 20110,

Guain from repurchase of debt was 2362 million for the vear ended December 31, 20089 and was attributable to the purchase of 39009 million face value
of AMH debt related to the AMH Credit Agreement for $54.7 million
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in cash. As discussed in note 12 to our consolidated financial statements, the debt purchase was aceounted for as if the debt was extinguished and the
difference between the carrying amount and the re-seguisition price resulted in a gain on extinguishment of debt of 536.2 million.

Income from equity method investments changed by $13.3 million for the year ended December 31, 2000 a5 compared to the vear ended December 31,
2004, This decrease was driven by changes in the fair values of certain Apollo funds or investments in which the Company has a direct interest. ACLF,
Wantium C, COF 1L COF I and ATE Il had the most significant impact and together generated 3225 million of income from equity method investments during
the year ended December 31, 2000 compared (o $4%.5 million of income from eguity method investments during the vear ended December 31, 2008 resulting
in a net decrease of income from eguity method investments wtaling $27.0 million. This decrease was partially offset by an increase of income from equity
method investments in Fund VIL Vantium A, Artus and EPF which wgether generated 544.0 mallion of imcome from equity method mvestments during the
wear ended December 31, 20010 compared w 530.3 million of income from eguity method investments during the year ended December 31, 2009 resulting in a
net increase of income from equity method investments wtaling $13.7 million. Refer o note 4 w0 our consolidated financial statements for a complete
summary of income (loss ) from equity method investments by fund for the years ended December 31, 2000 and 2005,

Other mcome, net increased by 51536 million for the vear ended December 31, 2000 as compared o the year ended Decemnber 31, 2009, This change
was primarily attributable to an additional 51250 million of insurance reimbursement received during the year ended December 31, 2010 wtaling 51625
million relating to the 320000 million litgation settlement incurred during 2008, as compared to 5375 million recedved during the vear ended December 31,
2004, In additon, there was o net gam on acquisitions and dispositions of $29.7 millon during 2000 and $14.2 million of the increase was atinbotable w the
change in the estimated tax receivable agreement lability as discussed in note 10 to cur consolidated fnancial statements. These increases were partially
offset by impairment on fxed assets of 53,1 million and loss on assets held for sale of 528 million during 20010 The remaining change was primarily
attributable o gains (losses) resulting from fluctuations in exchange rates of foreign denominated assets and labilives of subsidianes, partially driven by the
Euro weakening agamst the U5, dollar during the year ended December 31, 2000 as compared to the same period in 2009 Refer to note 10 of our
consolidated financial statements for a complete summary of other income for the years ended December 31, 2000 and 20049

Incame Tax Provision
Year Ended December 31, 2001 Compared to Year Ended December 31, 20010
The income tax provision decreased by 3798 million for the year ended December 31, 2001 as compared 1o the year ended December 31, 2010, As

discussed innote 11 o our consolidated financial statements, the Company’s income tax provision primarily relates 1o the earnings generated by APO Corp., a
wholly-owned subsidiary of Apallo Global Management, LLC that is subject to UL5. federal. state and local axes. APO Corp. had income before taxes of §1.7
millicn and 521 1.0 mallion for the years ended December 31, 2001 and 2000, respectively, after adjusting for permanent tax differences, The 32093 million
change in mcome before taxes resulied n decreased federal, state and local taxes of $77.2 million utilizing o marginal corporate tax rate. The remaining
decrease in the income tax provision of 526 million in 2011 as compared o 2010 was primarily affected by decreases in the Mew York City Unincorporated
Business Tax ("NYC UBT"), as well as taxes on foreign subsidiaries.

Year Ended December 31, 2000 Compared to Year Ended December 21, 2009

The income tax provision increased by $63.0 million for the vear ended December 31, 2010 as compared o the year ended December 31, 2008, As
discussed in note 11 o our consolidated financial statements, the Company’s income tax provision primarily relates 1o the earnings generated by APOQ Corp., a
wholly-owned subsidiary of Apollo Global Management, LLC that 15 subject to 15, federal. state and local taxes. APO Corp.
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had income before taxes of 32110 million and $66.3 million for the years ended December 31, 2010 and 2009, respectively. after adjusting for permanent tax
differences and the special allocation of AMH income as discussed in note 15 o our consolidated financial statements. The $144.7 million change in income
before taxes resulted in increased federal taxes of 35006 million utlizing o 35% tax rate and state and local taxes of 587 million wilizng o combined 6% tax
rate. The remaining change of $3.7 million in the income tax provision in 2010 compared to 2009 was primarnly affected by decreases in the NYC UBT, as
well as, taxes on foreign subsidiaries.

Non-Controlling Interests

Met loss (income) attributable 1o Non-Controlling Interests consisted of the following:

Year Ended
Decembar 31,
i1 L ZiMpy
(i thousamd=)
Aaa' . § 123400 $ (356251) § (452.408)
Consolidated VIEs™' {216.193) (48.206) _
Interest in management Dm:lpa.nicﬁm (12, 146) {16,258 (7.818)
Met meome attributable to Non-Controlling Interests in consolidated entities { 1044 938) (420,715) (460 226)
Met loss (income ) attributable to Mon-Controlling Interests in Apollo Operating Group Q40312 {27.8927) 400 440
Met loss (income) attributable to Non-Controlling Interests S RB3E5373 % (d4R607) B (59.7836)

(1) Reflects the Non-Controlling Interests in the net loss (income) of AAA and is caloulated based on the Non-Controlling Interests ownership percentage
in AAA, which was approximately 98% during the year ended December 31, 2011 and approximately 97% during the years ended December 31, 2010
and 2008, respectively.

(2} Reflects the Non-Controlling Interests in the net loss (income) of the consolidated YIEs and includes 5202.2 million and $11.4 million of gains
recorded within appropriated parners’ capital related (o consolidated VIEs during the vears ended December 31, 2001 and 2010, respectively.

{3y Reflects the remaining interest held by certain individuals who receive an allocation of income from certain of our capital markets management
COMpHNIes.

Initial Public (ffering—COn April 4. 2011, the Company completed the initial public offering ("TPO") of its Class A shares, representing limited
linhility company interests of the Company. Apolle Global Management, LLC received net proceeds from the IPO of approximately $382.5 million, which
were used to acquire additional AOG Units. As a result, Holdings' ownership interest in the Apollo Operating Group decreased from 70.7% o 66 5% and the

Company’s ownership interest increased from 29.3% w0 33.5%. As such, the difference between the fair valee of the consideration paid for the Apollo
Operating Group level ownership interest and the book value on the date of the IPO 15 reflected in Additional Paid in Capital.
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Met loss attributable o NMon-Controlling Interests in the Apolle Operating Group consisted of the following:

Yoear Ended
December 31,

211 201 2009
£am Lhowsands j

Net (loss) income § (1304199 5 54322 §F (953900

Met loss (income) attnbutable to Mon-Controlling Interests in consolidated entities {104 939 (420715 [(460,226)

Met (lozsp income after Non-Controlling Interests in consolidated entities (1.409.138) 122 509 (555,616

Adjustments:

Income tax F"'E-"‘-'J'-‘ii'ii'fl(IJ . 11.929 91,737 28714
MNYC UBT and foreign tax p-n:-vi.li:i:m"' (8.647) (11.255) (11,8381
Capital increase related to equity-based compensation (22,797} — —
Met loss in non-Apollo Operating Group entities 1545 4.197 0,336

Total adjustments (18.170) B4.679 26,412

Met (lossy income after adjustments (1,427 308) 7188 (529,204}

Approximate ownership percentage of Apollo Operating Group 65.0% T1.0% 71 .56

Met (loss) income attnbutable w Apollo Operating Group before other EIJ:Ile!iI:]'.I'.II:I'll!iI . (G40.512) 145 379 (378,381

AMH special allocation”™ — (117487 (22 (159)

Met (loss) income attnibutable to Non-Controlling Interests in Apollo Operating Group % (0312 5 TR & (400,440

(1) Reflects all taxes recorded in our consolidated statements of operations. OF this amount, ULS. Federal, state. and local corporate income tuxes
attributable to APO Corp. are added back to income (loss) of the Apollo Operating Group before caleulating Non-Controlling Interests as the income
{loss) allocable to the Apollo Operating Group is not subject o such taxes,

{2y Reflects NYC UBT and foreign taxes that are attributable o the Apollo Operating Group and its subsidiaries related 1o its operations in the 1.5, as
partnerships and in non-1.8. jurisdictions as corporations. As such. these amounts are considered in the income (loss) attributable o the Apollo
Operating Group.

{3)  This amount 1= calculated by applying the weighted average ownership percentage range of approximately 67.4%. 71.0% and 71.5% dunng the years
ended December 31, 2011, 2000 and 2009, respectively. o the consolidated net income (loss) of the Apollo Operating Group before a corporate income
tax provision and after allocations w the Non-Controlling Interests in consolidated entities,

(4)  These amounts represent special allocation of mcome to APO Com. and reduction of income allocated to Holdings due to the amendment to the AMH

partnership agreement as discussed in note 15 w our consolidated fnancial statements. There was no extension of the special allocation after
Diecember 31, 2010, Therefore as o result, the Company did not allocate any addittonal income from AMH 1o APO Corp. related 1o the special
allocation. However, the Company will continue to allocate income to APO Corp. based on the current economic sharing percentage.
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Sepment Analysis

Diiscussed below are our results of operations for each of our reportable segments. They represent the segment information available and wtlized by our
executive management, which consists of our Managing Partners, who operate collectively as our chiel operating decision maker, o assess performance and
to allocate resources. Management divides its operations inte three reportable segments: private eqguity, capital markets and real estate. These segments were
established based on the nuture of investment activities in esch fund, including the specific type of investment made, the frequency of trading, and the level of
control over the mvestment. Segment resulis do not consider consolidation of funds, equity-based compensation expense compnsing of AOG Units, income
taxes, amortization of intangibles associated with 2007 Reorganization and acguisitions and Non-Controlling Interests with the exception of allocations of
income W certain mdividuals,

In addition te providing the financial results of our three reportable business segments, we further evaluate our individual reportable segments based on
what we refer to as our Management and Incentive businesses. Our Management Business 15 generally charactenized by the predictability of its Gnancial
metrics. including revenues and expenses. The Management Business includes management fee revenues, advisory and transsction revenues, carried interest
income from certain of our mezranine funds and expenses, cach of which we believe are more stable in nature. The financial performance of our Incentive
Business 15 partially dependent upon quarterly mark-to-market unrealized valuations in accordance with TS, GAAP gudance applicable to fur value
measurements. The Incentive Business includes carried interest income. income from equity method investments and profit sharing expense that are
associated with our general partner interests in the Apollo funds, which is generally less predictable and more volatile in nature.

Owr financial results vary. since carried mterest, which generally constitutes a large portion of the income from the funds that we manage, as well as the
tran=action and advisory fees that we receive, can vary significantly from guarter to guarter and year o year, As a result, we emphasize long-term financial

growth and profitability o manage our business.
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FPrivate Equity

The following tables set forth our segment statement of operations information and our supplemental performance measure, ENL for our private equity
segment for the vears ended December 31, 2001, 2000 and 2009, respectively. ENI represents segment income (loss), excluding the impact of non-cash
charges related 1o RSUs granted in connection with the 2007 private placement and equity-based compensation expense comprising amortization of 400G
Units, income taxes, amorization of intangibles associated with the 2007 Reorganization and acquisitions and Non-Controlling Interest with the exception of
allocations of ncome o certun individuals, In addibion, segment dats excludes the assets, habilities and operating results of the Apollo funds and
consolidated VIEs that are included in the consolidated Anancial statements. ENTis not a US. GAAF measure.

Private Equity:
Hevenies:

Advisory and wranssction fees from afliliabes

Mlanapemenl Tees [nom alliliales

Carned interest ineome {lais) from alfibates:

il
Unrealized {loss) ganm
Realized gains

Tivtal Revemses
Expenses:
Compensabion gl Benelins:
Equily compensalion
Salary. bonus and benelits
Prodl shanng expenss
Tisal compinsation and bemelis
Other expenses
Tistad Expenses

Oiher Income:

Imearme From equily method snvestments

Oither ineome, net
Tistald Cither [ncoems:

Ecomomac Met Income (Loss)

For the Year Ended For the Year Ended Fur the Year Ended
December 31, 2011 December 31, 2000 December 31, 29
Muanagement Incentive Tatal Management  Incentive Tl Management  Incentive Tutal
(e thousamnds)
g 6913 § — &6013 & add4d & — &  abddd % 45642 & — % amad2
163,212 - 263,212 256,345 —_ 250,345 260,474 — 300,474
— (L9 748y (1ANIG T8 — 1.251.526 1,251,525 — el e 262 =0k
— ST0, 5400 570,540k — Eﬁl,ﬁﬂ a9 587 — 47,081 47951
A30,115 (449, 2108} (119 083 315,539 1.321.113 1.febl), 952 08, 120k AILETIL MEXE]
31,778 — 31,778 16,182 — 16,182 2,711 — 271
125,145 — 125,145 133,949 — 133,549 127,751 — 127,751
— 100,267} (100,267 — 519,660 515,665 — 12408 124,048
156913 DL 26T 56,654 150,181 S14h6Y fiaY, KA 130,472 124 Ak 254 50}
99 338 — 99 13% 97,750} — 97, TS0 949,581 — 9y 551
156,261 [ DO 26T | 55 Lind 247931 5196640 TET 230,053 124 (g A54.101
—_ T S0 T, 0k — ShH3T 50632 —_ 54630 54,6349
7L — 781 162,213 — 162213 53,7000 584 59785
T.HE] 7.6 15,141 162,213 SLa3T 212 EA5 55,7 £5.121 113,924
£ BO945 5 (MO9E1y & (2800348) £ 234,121 §  EBI2076 5§ LISAIYT % 137,708 &
e ————— eSS Taeee————— Em—————————————

242046 § 379514
_— ——

11y Included in unrealieed carried mierest (loss) meome Trom allilistes s reversal of previously realized carred inlerest ineomse doe W he peneral partner shligation W relurn previously

distributed carmied inlerest ancoae of 3(75.3) mullion for Fund V1 (or the year ended December 31, 200 1. The general pariner aobligation is recognized based wpon o hy pothetscal

ligundation of the Tunds’ net assets as of December 31, 20011 The aciual determmation and any regquired payment of a geseral partner obhligation woukd not ke place ] the fmal

disposison of & lund’s investments based on the contractusl ermanabion of the Tund.
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For the Year Endsed For tle Year Emled
December 31, December 31,
Amsunt Percentage Amasunt Percentage
21 2010 Change  Change 2 i Change Change
{in thousands) [ Heaisanads
Private Equity:
Hevenues:
Addvisory anel ransstion lees rom alliliale S 66013 S5 EDAM € £.450 I07% £ 60444 § 48542 5 11802 24.3%
Mlamagement lees fom allhilzies 163,212 254395 1817 1.5 250,345 JR0ATH (1083 if.d
Carried interest {loss) income From affiliates:
. (1]
Unrealized {losses) gains (LO19.748) 1251526 (2271074 MM 1251526  ZR2.890 HE A 176.1
Rezaluzed gains 570,540 54T SOHLG53 MM 69,547 47981 21,606 450
Totad carriee nterest (losses) teame from alliliates (49,2080 1321013 (LTT0A20) MM LAZLILE 310471 LA, 242 3250
L (190830 LASSE (1760055 NM LAG0SS2  AL9S91 1020961 164.7
Exjpeinses:
Comipensation and benefils:
Equaty-based compensation 11,77H 16,152 15,596 96 16,152 2721 13,461 4947
Salary, bonus and benelits 125,145 133,999 (K54 (.6 133500 127951 248 49
Proda shanng expense {16267} 514664 (619,936 MM 510660 12404K 305,611 ERERT
Tatal compensation amd benelils expense 56,656 G600 {613,194 (91.5) BEUASH 254520 415,330 163.2
Other expenses 49,334 7750 15458 Li 97,750 49,551 (LB (15
Twal Expenses 155,994 TETHI0 {61 1,606) (T9.7) TETEN 354,101 413,490 116.%
Oiher Income:
Income Crom equity methiod mvestments 7,960 632 (42 672) (% 2) 50,532 54630 [, 007 (7.3
Other income, el 7.0 162214 (155,132 (55,6 162,213 4,285 1012928 1736
Lt Bt L5.0k1 212 K4S {197, 8041 (92905 212845 113924 98521 $6.5
Bronamic Net {Loss | Incomes S BB 5 LOSRIYT 5 (154RI33) MM & LOSEIYT 5 3TURI4 F T0RIES L5600

i1y Included in unrealized caomed interest (loss) meome from affiliates is reversal of previously realized carned interest income due o the general partner
obligation to return previously distributed carred interest income of $(75.3 ) million for Fund VI for the vear ended December 31, 201 1. respectively.
The general partner obligation is recognized based upon a hypothetical liguidation of the funds’ net assets as of December 31, 2001, The actual
determination and any reguired payvment of any such general partner obligation would not ke place until the final disposinon of a fund's investments
based on the contractueal termination of the fund.

Revennes
Year Ended December 31, 2001 Compared to Year Ended December 21, 2000

Advisory and transaction fees from affiliates, including directors’ fees and reimbursed broken deal costs, increased by 56.5 million for the vear ended
December 31, 2001 as compared o the year ended December 31, 2000, This change was primanly attnbutable to an increase in advisory services rendered
during the period, primarily with respect to AAA and managed accounts. Gross advisory and transection fees, including directors” fees, were 51645 million
and 51629 million Tor the year ended December 51, 2001 and 2010, respectively, an increase of 316 million or 1.0%. The ransaction fees earned during
2011 primanly related to five portfolio investment transactons, specifically Alcan Engmneered Products, Ascometal SA, Athene Holding Lid. and associates,
Brit Insurance and CKX Inc.. which wgether generated $35.5 million and $18.4 million of the gross and net transaction fees, respectively. as compared 1o
transaction fees primarily eamed during 2010 from four portfolic investment transgctions, specifically LyondellBasell Industries, Noranda Aluminum Ine.,
CKE Restaurants Inc. and Evertec Inc.. which together generated 558 4 mullion and $20.1 mallion of the gross and net transaction fees. The advisory fees
earmed during 200 1 were primarily generated by advisory and monitoring
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arrangements with six portfolio investments meluding Athene Holding Lid. and associates, Berry Plastics Group, Caesars Entertainment. CEV A Group ple.
LeverageSource and Realogy Corporation, which generated gross and net fees of 578.1 million and 534.9 million. respectively. The advisory fees eamed
during 2010 were primarily generated by advisory and monitoring arrangements with several portfolio mvestiments including Caesars Entertainment,
LeverageSource and Realogy Corporation which generated gross and net fees of 555.7 million and 3209 million, respectively. Advisory and transaction fees,
including directors' fees, are reported net of Management Fee Offsets totaling 3928 million and 510006 million for the year ended December 31, 2001 and
2010, respectively, a decrease of 378 million or 7.8%. The net transaction and advisory fees were further offset by $4.8 million and 51.8 million in broken
deal costs during the vears ended December 31, 2011 and 2010, respectively. relating 1o Fund VIL

Management fees from affiliates increased by $3.8 mullion for the vear ended December 31, 20001 as compared o the vear ended December 31, 2000
This change was primanly attributable to increased management fees eamed from AAA Investments of 53.2 million as a result of increased adjusted gross
assets managed during the peniod. In addition, management fees of 52.9 million were carned from ANRF which began earning fees dunng the third guarter of
2011 based on committed capital. These mereases were partially offset by decreased management fees carned by Fund V of $1.8 million as a result of
decreases in fee-generating invested capital. In additton, during the third guarter of 2000, Fund IV started 1ts winding down and no longer earns management
fees which resulted in a decrease in management fees of 30.7 million during the year ended December 31, 2011 as compared to the same period during 2010,

Carried interest (loss) income from affilistes changed by 5(1.770.3) million for the year ended December 310 2011 as compared to the year ended
December 31, 2000, This change was prnmarily attributed to a decrease in net unrealized carned mterest mcome of $2.271.2 million doven by significant
declines in the fair values of the underlying portfolio investments held during the period which resulted in the reversal of previously recognized carried
interest income, primarily by Fund Y1, Fund VIL Fund IV and Fund ¥ of 51.371.2 million. 5563.0 million, $254.1 million and 38 [0 million, respectively.
Included m the above was a reversal of previously recognized carned mnterest income due 1o general partner obligations to return previously distrnbuted
carmied interest income on Fund VIof 5753 million during the year ended December 31, 20011, The remaining change relates 1o an inerease in realized carned
interest income of $500.% million resulting from increased dispositions along with higher interest and dividend income distributions from portfolio
investments held by certamm of our private equity funds, primarily by Fund V1L Fund IV and Fund Y1 and Fund W of $221.5 million, 32047 milhon, $67.6
millicn and $7.1 million, respectively, duning the vear ended December 31, 2011 as compared to the same period during 2010,

Year Ended December 31, 2000 Compared to Year Ended December 31, 2000

Advisory and transaction fees from affiliates, including directors’ fees and reimbursed broken deal costs, increased by 5118 mallion for the year ended
[ecember 31, 2010 as compared o the year ended December 31, 2009, This change was atrbutable o an increase in the number of acguisitions and
divestitures during the period. primarily by AAs, Fund VIL Fund V and Fund V1 of 537 million, 33.5 million, $1.9 million and 519 million, respectively.
Gross sdvisory and transaction fees, including directors” fees, were 51629 mallion and $148.1 million for the year ended December 31, 2000 and 2009,
respectively, an increase of 514.8 million or 10L0%. The transaction fees earned dunng the year ended December 31 2000 primarily related to four portfolio
investment transactions, specifically LyondellBasell Industries, Noranda Aluminum Inc., CKE Restaurants Inc. and Evertee Inc., which together generated
558.4 million and 52001 million of the gross and net wansaction fees, respectively. The transaction fees earned dunng the year ended December 31, 2009
primarily related to two portfolio investment transactions, specifically Infineon Technologies AG and Chanter Communications Ine., which generated 551.0
million and %163 million of the gross and net transsction fees, respectively. The advisory fees carned dunng both periods were primarily gencrated by
advisory and monitoring arrangements with several portfolio mvestments mcluding LeverageSource, Caesars Entertainment and Realogy, which generated

eross and net fees of 535.7 million and $2009 million. respectively, dunng the vear ended December 31, 2000 gross and net
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fees of 5537 million and $20.3 million, respectively, during the year ended December 31, 2009, Advisory and transaction fees, including directors’ fees, are
reported net of Management Fee Offsets totaling 510006 million and $93.8 million for the vear ended December 31, 2000 and 2009, respectively, an increase
of 568 million or 7.2%.

Management fees from affiliates decreased by 51,1 million for the year ended December 31, 2000 as compared to the vear ended December 31, 2004,
Thiz change was prmanly attnbutable o decreased management fees eamed as a result of decreased values of fee-generating invested capital due to
dispositions of investments, primarily by Fund %1 and Fund ¥, resulting in decreased management fees of 52.4 million and 31.4 million, respectively. In
addition. during the third quarter of 2010, Fund IV started 1ts winding down and no longer earns management fees which resulted in a decrease in
management fees of $2.0 million dunng the period. These decreases were partially offset by increased management fees camed from AAA Investments of
551 million as a result of increased adjusted gross assets managed during the year ended December 31, 2010 as compared o the same period during 2009,

Carried interest income from affiliastes changed by 51.010.2 million for the year ended December 31, 2000 a8 compared to the vear ended December 31,
2004, This change was primarily attributable 1o an increase in net unrealized gains of 39886 million driven by improvements in the fair value of the
underlying portfolio investments held, primanly by Fund VI, Fund VII and Fund IV of $647.6 million, $249 6 million and 31360 million, respectively. Based
on the increase in fair value of the underlying portfolio investments, profits of Fund %1 were such that the priority return to the fund investors was met and
thereafter its general partner was allocated (i) 80% of the fund's profits, or 36026 million, pursuant to the catch up formula in the fund partnership agreesment
whereby the general partner earns a disproportionate return until the general partner's carned mterest income equates o 2040 of the cumulatve profits of the
fund, and (1) 545.0 million, which was allocated o the general partner once its carmied interest income eguated o 2005 of the cumulative profits of the fund.
Similarly. Fund IV profits were such that the priority retum to fund investors was met and thereafter its general partner was allocated 8069 of the fund's
profits, or $136.0 million, but did not have carned mterest income that equated to 206 of the cumulative profits of the fund. These increases were partially
offset by a decrease of unrealized camed interest income i Fund Y oof 3560 million primarily due w dispositions of portfolio investments along with a lower
net change i the fair value of investments held by this fund during the period. The remaining change relates W an increase in net realized gains of $21.6
million resulting from dispositions of portfolio mvestments held during the penod, primarily by Fund ¥ and Fund VIDotaling $31.2 million, partially offser
by a decrease in net realized gains of $7.6 million in Fund V1 during the year ended December 31, 2000 as compared o the same period during 2009, In 20140,
the improved market conditions impacted the valuation across all Apollo investment classes, which is further discussed in “ltem 1. Business.”

Expenses
Year Ended December 31, 2001 Compared to Year Ended December 31, 2000

Compensation and benefits expense decreased by 5613.2 million for the vear ended December 31, 20011 as compared to the year ended December 31,
2010 This change was primarily a result of a 56199 million decrease in profit shanng expense prmanly atinbutable o a change in camed interest meome
eamed by our funds during the period and a $8.9 million decrease in salary, bonus and benefits expense. The performance-based incentive arrangement the
Company adopted in June 2001 for certain Apollo partners and employees also contributed w the decrease in =ulary, bonus and benefits expense during the
penod. These decreases were partially offset by increased non-cash equity-based compensation expense of 156 million primanly related to additional grants
of RSUs subseguent to December 31, 2000,

Other expenses increased by $ L6 million for the year ended December 31, 2001 as compared to the vear ended December 31, 2000 This change was
primarily attributable to increased occupancy expense of 4.0 million due to additional office space leased as a result of an increase in our headcount o

support the
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expansion of our investment platform during the period, along with increased interest expense incurred of 53.7 million in connection with the margin rate
increase under the AMH Credit Agreement once the maturity date was extended in December 2010, These increases were partially offset by decreased
professional fees of 36,7 million due to lower external accounting, tax, audit. legal and consulting fees incurred during the period.

Year Ended December 31, 2000 Compared to Year Ended December 21, 2009
Compensation and benefits increased by 54153 million for year ended December 31, 2010 as compared to the year ended December 31, 2009 This

change was primanly atiributable o a $395.6 million increase in profit shanng expense, doven by the change in carned iterest income eamed from our
private equity funds due to improved performance of their underlying portfolio investments during the penod. In addition. salary, bonus and benefits expense
increased by 56.2 million, driven by an increase in headeount and bonus amounts during the year ended December 31, 2000 as compared to the same period
during 2009, Addinonally, there was increased non-cash equity-based compenszation expense of $13.5 million primarily related w additional grants of RSUs
subzequent o December 31, 20009,

Other expenses decreased by 318 million for the year ended December 31, 2000 as compared to the yvear ended December 31, 2009 This change was
primarily attributable to lower interest expense incurred of 597 million primarily in respect of the AMH Credit Agreement due to the 590.9 million debt
repurchase during April and May 20084, the expiration of interest rate swap agreements during May and November 2000 and lower LIBOR and ABR intenest
rates incurred during the penod. Addibonally, there were decreases in occupancy of 521 million, primanly attnbutable o cost savings resulting from
negotiating new office leases and lower maintenance fees incurred on existing leased space duning the period, a 51.5 million decrease in placement fees and a
51.2 million decrease in depreciation and amortization expense from the prior year. These decreases were partially offzet by increased professional fees of
SE.0 mullion drven by higher external accounting, tax, audit, legal and consulting fees imcwrred dunng the period. In addition, general, admimstrative and
other expenses increased by $4.6 million primarily attributable to increases in expenses incurred such as travel, information technology, recruiting and other
general expenses,

hher (Lo fncome
Year Ended December 31, 2001 Compared to Year Ended December 31, 20010
Income from equity method mvestments decreased by 5427 million for the year ended December 31, 2011 as compared to the year ended
[ecember 31, 2010, This change was dnven by decreases in the Tair values of our private eguity investments held. primarily relating to Apollo's ownership

interest in Fund VIl and AAA units which resulted in decreased income from equity method investments of 3273 million and 314.2 million, respectively.
during the vear ended December 31, 2001 as compared 1o the same period during 2000

Other income net, decreased by $155.1 million for the vear ended December 31, 2001 s compared to the year ended December 31, 2010, This change
wis primanly atinbutable to 31625 malhon of msurance remmbursement recerved duning the year ended December 31, 2000 relating to the 32000 mallion
litigation settlement incurred during 2008. The remaining change was pimarily attributable o gains (losses) resulting from fluctuations in exchange rates of
foreign denominated assets and habilities of subsidiaries during the vear ended December 31, 2001 as compared to the same period duning 2000,

Year Ended December 31, 2000 Compared to Year Ended December 21, 2009

Income from equity method investments decreased by 540 million for the vear ended December 31, 2010 as compared to the year ended December 31
2004, This change was driven by lower net changes in the Tair values of our private eguity investments held, primarily relating to Apollo’s ownership interest
in Vantium C and AAA units, which resulted in a decrease of income from equity method ivestments of $6.7 milhon and $6. 1 maillon,
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respectively, during the year ended December 31, 2010 as compared to the same period during 2009, These decreases were partially offset by an increase of
income from egquity method investments relating to Fund V11 and Vantiom A of 6.0 million and 528 million, respectively. during the year ended
December 31, 2000 as compared o the same period during 2004

Other income, net increased by 5102.% million for the vear ended December 31, 2000 as compared o the year ended December 31, 2009, This change
wis primanly attnbutable to an additonal 51235 .0 milhon of msurance reimbursement received dunng the year ended December 31, 20000 wtaling 51625
million relating to the 320000 million litgation settlement incurred during 2008, as compared to $37.5 million received during the vear ended December 31
2004, This increase was partially offset by the gain from repurchase of debt of 320.5 million during the vear ended December 31, 2009, which was
attributable to the purchase of AMH debt related w the AMH Credit Agreement. As discussed in note 12 0 our consolidated Nnancial stitements, the debt
purchase was accounted for as if the debt was extinguished and the difference between the carrying amount and the reacqguisition price resulted in a gain on
extinguishment of debt, of which $20.5 million was allocated to the private eguity segment. The remaining decrease was primarily attributable to gains
(losses) resuling from fluctuations in exchange rates of foreign denominated assets and habilities of subsidianes in part due to the Euro weakening against the

LS. dollar during the vear ended December 31, 2010 as compared o the same period during 2006,
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Capital Markets

The following tables set forth segment statement of operations information and ENL for our capital markets segment for the years ended December 31,
2000, 2000 and 2008, respectively. ENI represents segment income (loss), excluding the impact of non-cash charges related to RSUs granted in connection
with the 2007 private placement and equity-based compensation expense comprising amortization of AOG Units, income taxes, amortization of intangibles
associated with the 2007 Reorganization and acquisitions and Non-Controlling Interest with the exception of allocations of income to certain individuoals, In
addition, segment data excludes the assets, habilities and operating results of the Apollo funds and consohdated VIEs that are mcluded 1n the consalidated
fimancial statements. EML is not a U5 GAAP measurne.

Year Ended Year Ended Year Ended
December 31, 2011 December 31, 2000 December 31, 29
Management Incentive Todal Management  Incentive Tl Managemenl  Incentive Tustal
{in thoasanc sy
Capital Markeis
Hevenuwes:
Advisory and transsction Gees from alliliaes 3 L6 § — 5 14899 % 19338 % — % 19338 % 7433 0§ — § T4m
Management fees from alfiliates 166,700 — 166,700 160315 — 16003 1% 144,575 — 144,574
Carnved interest ineome {lais) From alfibates:
Ulnrealized {losses) guumln — (BRESZ] (RAESD) — 1K3,91% 103415 — 12126 120,126
el 44,540 T4 114653 47385 17660 173089 0,404 12995 7139
Tutal Revenues 24590 7,261 253200 237IM1 130,527 457563 02415 143,121 345,536
Expenses:
Compensabion gl Benelins:
Equaty-hised compensation 13,283 = 23243 9HTD = W A79 1421 — 2031
Salary. bonus and benelis 42 50l — =R U 4 — U3 HH R BHA — K, ARA
Profal sharng expense - 35,461 35461 - 35,556 35,556 - 37887 37,847
Incentive fee compensation — 1,383 3383 — 20,142 2,142 — 5613 5613
Tital comnpensation and benelis 116,181 A R 155,025 103,763 SSAUE  15Bd61 a1 BT 43500 135,007
Chharr aaxpunses 44,5995 — 44,995 HILESD — P 1) H3.318 — 53314
Tonal Expenses 211,176 LR 250020 184,643 55,608 240,341 174,925 43500 218425

Oither (Loss) Incane:

Met loss from investmenl activilies o (5.881) {5881} - . - - - i

Incame Trom equity method soyvestments — 2 14% 2143 — BT HpTs — 46354 b, 384
Other (loss) meome, nel (1,978} — {1.978) 10928 — 1,428 14,304 IRATE 57,787
Tatal Oaher (Lo} Income (1,978} (1,73%) (5718} 10,928 30,674 41 B 19,309 BAKED  1iMLITI
Mon-Contralling Interests {12, 146} — 1121460 [16.258) —_— [ 16,25%) (T.R1%8) — (7,818
Ecomoamac Net Income {Loss) 1 WA % (353217 5 (14682 & 17068 § 852 5 242570 % IRGR] 5 IRAARY £ 231464
oS e ____H_________J_____________ B ____________|

{1y Included in unrealieed carried mierest mcome rom allilistes o reversal of previously realized carrisd inberest incomse dwe W the general parner shligation W relum previously disiriboted
carried iterest moome or fees of $(18.1) mullon for SOMA for the year ended December 31, 2011 The general partner obligatson is recognized based upon a by pothetical bguidation of
Lhe Tumds’ net assels as of December 31, 2011 The sctual delermmatin and any requared pavment o any such gereral partner obligation would nol ke place until the Dmal disposation o
a funds ivestments based on e contraciual lermmmatsen of the fuml.
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For the Year Ended. For the Year Ended.
December 31, December 31,
AmAmant Percentage Amuunt Percentage
211 2ali Uhamnge U hange 2ih1in Pl ] 'f_'lulr& L'h.u.rL
[1m Thusancd 5§ {1m Chowsands)
Capital Markets
Hevenmes:
Addvisory anel ransstion lees rom alliliale § 14600 § 19338 & (4630 (4% 5 19338 5§ 7433 5 11905 160.2%
Mansgement lees lrom alliliales 16, 700 16318 26,342 16.5 160,21 % 144,574 15,7 g
Carried interest income Trom alfihabes:
Unrealized (lass) gain {66,452) 13,918 {170,770 NM 103, 1% 120,124 (16,208} (13.5)
Realzed gams 115,653 173,985 (55.336) (31.5) 173,989 73,350 1SS 13740
Tt carriee atenest snevene from alliiales 51,501 277807 {226, 106) (&1.4) 277,907 193,525 B4, 352 436
Total Revenues 253,200 457,563 {204,363) (44.7) 457,563 M5.538 112,027 iz4
Exjpeeinses:
Comipensation and benefils
Eguaty-based comipensation 23,283 45T 13,414 135.7 9 ETY 1911 8958 23K2
Salary. banus and benelits 02 80K 43 454 [UHE) (1.1 a3 R4 HE ARG 5,198 549
Prodal sharung expense 35,461 1555k (45) 0.3 35,556 37887 {2.331) (6.2}
Incentive fiee compensation 3,383 ) 142 (16,759 (53.2) 20,142 5613 14,524 256K
Teaal compensstien and berelis 155,025 159,461 [4.436) (28] 154,441 135,107 24,354 1.4
Other expenses 04,905 Hil HE0 14,115 17.5 K00, KR} 83,314 {2 A3K) 29
Toal Expenses 150,020 240,341 B ETY 4n 240,341 218435 11918 1
Other (Loss) Incone:
Mt bess from invesimenl activilses (5. 8E1) — (5,881 MMl — —_ —_ M
Ineome from equity method imvestments 2,143 ULGHTE [2H.535) (93.0) 30,674 46,384 (15,70 [33.9)
Other {loss) income, el (15978} 1iL92E {12 %) NM 10,524 57,747 [46.850) ®1.1}
Totad Other {Lass) DIcome i5,716} 41,806 (47,3225 NM 41,606 104,171 [h2.565) (L)
Mop-Controlling Inlerests {12,146} (16.258) 4,112 (25.3) (16,255 (7,515} (8.4 108 4
Ecomoemic Met {Loss ) Income 5 (14682) § 242570 § (257253 NM § 242570 % 223464 5 19006 B.5%

{1y Imcluded in unrealieed comied mienest moome rom afliliates os reversal of previously realiced carrpsd inbarest ineome dwes e the general parner chligation W relum previously distriboted
tnteresl meome o lees ol SCLE. 1) mullion for 30MA Lor the year ended December 31, 2011 The general partner obligation s recognized based upon a bypothetical bgusdatsmn of the
Tumals” neel @ssets as of December 31, 20010 Thee sctual determnsionon and any neguired payment ol a general partver obligstson would el ke plsee untl the lnal deposition of a lend's
sty biassd on the contraciual lermimation ol the Dansl.

Revenuwes
Year Ended December 31, 2001 Compared to Year Ended December 31, 20010

Advisory and transaction fees from affiliates decreased by 54.6 million for the year ended December 31, 200 1 as compared to the vear ended
[ecember 31, 2010, Gross advisory and transaction fees, including directors” fees, were 3412 million and 3598 million for the year ended December 31,
2011 and 2000, respectively, a decrease of 3186 million or 31.1%. The transaction fees camed during 201 1 were primarily related w two portfolio investment
transactions of FCLand EPF which together generated gross and net fees of 9.6 milhon and $5.7 million, respectively. The transaction fees earning durnng
20010 were primanly related to certain portfolio investment transactions of EPF which together generated gross and net fees of 5110 million and 3.9 million,
respectively. In addition, a termination fee was earmed from KBC Life Settlements of 57.1 million during the year ended December 31, 2000, The advisory
fees earned during both periods were primanly generated by deal activity related to imvesiments in LeverageSource, which resulted in gross and net advisory
fees of 5259 million and £33 million, respectively. during 2011 and gross and net fees of 5253 million and 53.4 million, respectively, during 20100 Advisory
and transaction fees, including directors’ fees, are reported net of Management Fee Offsets wtaling 526.5 million and $40.5 million for the year ended
December 31, 2001 and 2010, respectively, a decrease of 3140 million or 34.6%.
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Management fees from affiliates increased by 526.4 million for the year ended December 31, 2011 as compared to the year ended December 31, 2010,
This change was primanly attributable to increased asset allocation fees eamed from Athene of 594 million during the year. These fees are partially offset by
a corresponding expense categorized as sub-advisory fees and included within professional fees expense. In sddition, management fees of 534 million were
eamed from AFT. $1.7 mallion from FCL and $1.4 million from AMTG. which all began sarning management fees during the first quarter of 2001, Gulf
Stream CLOs generated $2.5 million of fees and two new Senior Credit Funds, Apollo European Strategic Investment LLP. ("AESI") and Palmetto Loan,
generated fees of 51.2 million and 51.0 milhon, respectively, during the vear ended December 31, 2001 Furthermore an increase in fee-generating invested
capital in COF IL gross adjusted assets managed by AINY and increased value of commitments in EPF resulted in increased management fees carned of 32.6
million, 32.0 million and 1.4 million, respectively, during the period. These increases were partially offset by decreased management fees camed by ACLF
of 51.8 million as a result of a decrease in fee-generating mvested capital and by AIE [ of 514 million as a result of sales of investments and resulting
decrease i net assets managed during the period. The remaining change was attributable to overall increased assets managed by the remaining capital markets
funds. which collectively contributed to the increase of management fees by 5320 million during the period.

Carried interest income from affiliates changed by 5(226.1) million for the year ended December 31, 200 1 as compared to the vear ended December 31,
2010, This change was primarily attributable 10 a decrease innet unrealized camed interest income of $170.8 million driven by decreased net asset values,
pramarily with respect o COF [, COF [, ACLF, AIE Il and SOMA which collectively resulted in decreased net unrealized carried interest income of 5225 4
million, partially offset by increased unrealized carried interest income earned in 2001 by EPF of 553.2 million due to increased valuation of investments.
During the year ended December 31, 200 1, there was a reversul of previously recognized carmed interest income from SOMA due to general partner
obligations 1o return carried interest income that was previously disinbuted of $18.1 millon. The remaining change was attnbutable 0 a decrease in net
realized gains of 5553 million resulting primarily from a decrease in dividend and interest income on portfolio investments held by certain of our capital
markets, primarily by SOMA, during the vear ended December 31, 20011 as compared to the same period duning 2000,

Year Ended December 31, 2000 Compared to Year Ended December 31, 2009

Advisory and transaction fees from affiliates increased by 311.9 million for the year ended December 31, 2010 as compared to the year ended
December 31, 2009, This increase was primarily attributable to a termination fee camed from KBC Life Settlements of $7.1 million during the vear ended
December 31, 2000, Gross advisory and transaction fees, including directors’ fees, were 3598 million and $28.4 million for the year ended December 31,
2010 and 2009, respectively, an increase of 531.4 million or 110.6%. The transaction fees earned during both periods were primarily related to certain
portfolio investment transactions of EPF which together generated gross and net fees of 5110 million and 53.9 million, respectively, during the year ended
December 31, 2000 and gross and net fees of 556 million and 519 millon, respectvely, during the vear ended December 31, 20089 The advisory fees carned
during both periods were primanly generated by deal activity related o investments in LeverageSource, which generated gross and net fees of 3253 million
and 53.4 million, respectively, during the year ended December 31, 2000 and gross and net fees of $19.2 million and 54.7 million, respectively, during the
wear ended December 31, 2009, Advisory and transsction fees, mcluding directors” fees, are reported net of Management Fee Offsets wtaling 540.5 million
and 521.0 million for the years ended December 31, 2000 and 2009, respectively. an increase of $19.5 million or 92.9%. Management Fee Offsets increased
in 2000 primarily due to COF | Management Fee Offsets increasing to 100% from 804 of advisory fees between 20010 and 2009,

Management fees from affiliates increased by 515.7 million for the year ended December 31, 20100 as compared to the year ended December 31, 200%.
Thiz change was primanly attnbutable o increased net assets managed by certain capital markets funds including SYF, AIC and AIE 11, which collectvely

resulted in increased management fees of 15,9 million during the period along with an increase in fee-generating invested
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capital in COF I which resulted in increased management fees earned of 358 million during the peried. In addition, asset allocation fees eamed from Athene
increased by 56,8 million as it began earning fees during the third guarter of 2009. This increase is offset by a commesponding expense for subadvisory fees,
presented in professional fees expense. These increases were partially offset by a decrease in management fees from EPF of 21009 million which was
attributable o additional fees earned dunng 2009 from limited partners that committed to the fund late and as such, owed management fees retroactively from
inception. In addition. there was a1 decrease in net assets managed by AAOF due to redemptions resulting in decreased management fees of 52.0 million
during the yvear ended December 31, 2000 as compared o the same period during 20049

Carried interest income from affiliates changed by 584.4 million for the year ended December 31, 2010 compared o the year ended December 31,
2004, This change was attnibutable to an increase in net realized gains of 510006 milhon doven by an increase inonet asset value, primarily by COF 1 SOMA,
COF IL AIE II and SV resulting in an increase of carmied interest income of $34.0 million, 3252 million, 3227 million, 512.7 million and 511.2 million,
respectively, during the period. This increase was partially offset by a decrease in net unrealized gains of §16.2 million due to the reversal of unrealized gains
due 1o dispositions of investments held by certain of our capital markets funds during the penod, pnmanly COF L COF 1L SVE, and VIF, of 5251 mallion,
5222 million, $5.6 million and 54_8 million, respectively. These decreases were partially offset by an increase of net unrealized gains by ACLF, ALE 11 and
S0MA of 325.0 million, 2117 million and $4.8 million, respectively. during the vear ended December 31, 2010 as compared to the same period during 2006,

Expenses
Year Ended December 31, 2001 Compared to Year Ended December 31, 20010

Compensation and benefits expense decreased by 54,4 mullion for the ended December 31, 2011 as compared to the vear ended December 31, 2000
This change was primarily a result of a 216.8 million decrease in incentive fee compensation due w unfavorable performance of certain of our capital market
funds during the period and a 51.0 million decrease in salary, bonus and benefits. The performance-based incentive arrangement the Company adopted i June
2011 for certam Apollo partners and employees also contnibuted o the decrease in salary, bonus and benefits expense duning the period. These decreases were
partially offset by increased non-cash eguity-bhased compensation expense of 513.4 million primarily related to sdditonal grants of BRSUs subseguent o
December 31, 2010,

Other expenses increased by 514.1 million for the year ended December 31, 2011 as compared to the year ended December 31, 2000, This change was
primarily attributable to increased professional fees of 55.3 million primarily driven by structuring fees associated with AFT twtaling $3.6 million incurred
during 201 1. In addibion, general, admmistrative and other expenses mereased by $6.3 million due to higher travel, information technology, recruting and
other expenses incurred, along with increased occupancy expense of 33.5 million due to additonal office spaced leased as a result of an increase in our
headcount to support the expansion of our investment platform during the penod. These increases were partially offset by decreased placement fees of 21.0
million due to decreased Tundrasing efforts related to one of our funds dunng the year ended December 31, 2011 as compared to the same penod during
2000,

Year Ended December 31, 2000 Compared o Year Ended December 31, 2009

Compensation and benefits expense increased by 524 4 million for the year ended December 31, 2000 as compared to the vear ended December 31,
2004, This change was primarily attributable o increased incentive fee compensation expense of $14.5 million due to the favorable performance of certain of
our capital markets funds during the period. Additionally, there was increased non-cash eguity-based compensation expense of $7.0 million primarily related
to additional grants of RSUs subsequent to December 31, 2009 along with mcreased salary bonus and benefits expense of 35.2 million which was driven by
an increase in headeount and bonuses during the period. These increases were partially offset by decreased profit sharing expense of 32.3 million
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driven by the change in carried interest income of COF [ and COF 11 due 1o a decline in the performance of their underlying portfolio investments during the
wear ended December 31, 20010 as compared to the same period during 2004,

Other expenses decreased by 32.4 million for the year ended December 31, 2010 as compared to the year ended December 31, 2009, This change was
partially attributable to lower interest expense incurred of 7.0 million primarily in respect of the AMH Credit Agreement due o the 390.% million debt
repurchase during April and bMay 2008, the expiration of interest rate swap agreements dunng May and November 2000 and lower LIBOR and ABE interest
rates during the period, resulting in lower interest expense incurred. In addition. placement fees decreased by $6.6 million primanly attributable o decreased
fundraizing efforts during 2010, Furthermore, ocoupancy expense decreased by 55.6 million primarily attributable to cost savings resulting from negotisting
new office leases and lower mamtenance fees incurred on existing leased space dunng the period. These decreases were partially offset by increased
professional fees of $14.5 million driven by higher external accounting. tax, audit. legal and consulting fees incurred during the year ended December 31,
2010 as compared to the same period during 2004,

(hther fiicome { Loss)
Year Ended December 31, 2001 Compared to Year Ended December 31, 20010

Net losses from investment activities were $5.9 mullion for the vear ended December 31, 2001, This amount was related to an unrealized loss on the
change in the fair valee of the investment in HFA during the year ended December 31, 2011,

Income from equity method mvestments decreased by 528 5 million for the year ended December 31, 2011 as compared to the year ended
[ecember 31, 2010, This change was dnven by decreases in the fair values of investments held by certain of our capital markets funds, primarnly COF 1,
Artus, COF I1 and ACLF, which resulted in a decrease inincome from equity method investments of 510.2 million, 4.5 million 4.3 million and 3.7
mullion, respectively, during the vear ended December 31, 2001 as compared to the same penod during 2000,

Other (loss) income, net decreased by 3129 million for the year ended December 31, 2011 as compared o the year ended December 31, 2010, During
the year ended December 31, 2011, approximately $8.0 million of offering costs were incurred related o the launch of AMTG. The remaining change was
primarily attributable to gains (losses) resulting from flectuations in exchange rates of foreign denominated assets and liabilites of subsidiaries during the
wear ended December 31, 2001 as compared o the same penod i 2000

Year Ended December 31, 2000 Compared to Year Ended December 21, 2009

Income from equity method investments changed by $15.7 million for the year ended December 31, 2000 a5 compared to the vear ended December 31,
2004, This decrease was driven by changes in the fair values of our capital markets mvestments held, primarily by ACLF, COF 1L, COF T and ATE 1, which
collectively resulted in a decrease of income from equity method investments of 3203 million dunng the vear ended December 31, 2000 as compared to the
same penod during 2009, These decreases were partially offset by an increase in income from equity method investments relating to Artus and EPF of 52.6
million and $2.2 million, respectively, dunng the year ended December 31, 2000 as compared o the some pertod during 2006,

Other income, net decreased by 5469 million for the year ended December 31, 2010 as compared to the year ended December 31, 2009, This change
wis primanly atinbutable to net gains from imvestment activities of 3384 mllion dunng the vear ended December 31, 2009 related to an unreahized loss from
Artus, where we., as the general partner, were allocated the negative eqguity of the fund. During the year ended December 31, 2009, the fair value of Arus
increased which resulted in the reversal of the previously recognized obligation. In
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addition. gain from repurchase of debt was §14.7 million during the year ended December 31, 2009 and was attributable o the purchase of AMH debt related
o the AMH Credit Agreement. As discussed in note 12 o our consolidated financial statements, the debt purchase was accounted Tor as if the debt was
extinguished and the difference between the carrving amount and the re-acquisition price resulied in a gain on extinguishment of debt, of which $14.7 mallion
was allocated to the capital markets segment. The remaining change was primarily attributable to lower gains resulting from fluctuations in exchange rates of
foreign denominated assets and habilities of subsidiaries partially driven by the Euro weakening against the U5, dollar during the year ended December 31,
2010 as compared to the same period durng 2006,

Real Estaie

The following tables set forth our segment statement of operations information and our supplemental performance measure, ENL for our real estate
segment for the vears ended December 31, 2001, 2000 and 2009, respectively. ENI represents segment income (loss), excluding the impact of non-cash
charges related 1o RSUs granted in connection with the 2007 private placement and equity-based compensation expense comprising amortization of A0G
Units, income taxes and Non-Controlling Interests. In addition, segment data excludes the assets, liabilities and operating results of the Apollo funds and
consolidated VIEs that are included m the consolidated fnancial stutements. ENTis not a US. GAAP measure.

Fur the Year Ended For the Year Ended For the Year Emled
[hecember 31, 2011 December 31, 2000 December 31, 2009
Mg L lnceitive Tial Mamagement  lacentive Total Mg I Licentive Tatal
in thousami=)
Real Estate:
Hevenmes:
Advisory and wranssetion fees from afTiliates 5 AUE 5 — % ME & — & — 5 - % - 3 — % —
Managensent leas Irom allilizles 40,279 — 2T 11,383 — 11,383 1,2iH — 1,201
Carreed interest income Irom affibates o o . . . - . i i
Tatal Revenuss 40,977 — 4477 11,383 — 11,383 1,301 — 1,201
Expenses:
Comipensabion ancd Benelis:
Eqguely-based compensalion 13,111 - 13,111 4,40 4,408 165 1,652
Salary, bonmus and benelits 330052 — 13052 21,688 — 11,688 1910 — 10,919
Profat sharng expense — 1353 1353 — — — = =
Tonal compensation and benels 46,163 1,353 47516 26,006 — 26,056 12,571 — 12,571
Otheer expenses 20 AR — Hhiad 15,5358 — 19,918 13,621 — 13,621
Tatal Expenses 15,826 1351 TLU7W 46,1034 — 46,0034 26,192 — 26 142
Other Income:
Income (loss) from equily method mnvesiments — T T2 — (31} (391 — [ 743) (743}
Other incame, nel 9 FUd — 604 23,632 = 13623 L M3 = 1,043
Tl Other Income (Los ) .66 6 1420 23,622 (31 3323 LiM3 (7431 3
Ecommic Net Loss 5 {25,155} % (637) § (257K % (11,029) % (31} 5 (11430 % (23048 & (7431 % (24,601}
e |]mmm Mm— mmm———— _ m ., _—mm——
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Fur the Year Ended Fur the Year Ended
December 31, December 31,
Anwant Percentlage AmnAaint Percentage
2011 20 {1 Change Change R0 1] 20y Change Clange
{1m thowsands
Real Estate:
Revenues:
Advisory and transaction fees from affiliates % 698 5 — % A8 NM & — & — § — —
Management fees from affilistes 4279 11,383 28896 253 0% 11383 1,201 10,182 MM
Carrted imterest income from affiliates — — — — — — — —
Tmal Revenues 40,977 11,383 20,5094 2600 11383 1,401 10,182 MM
Expenses:
Compensation and Benefits
Equity-based compensation 13,111 4.40% 8,703 197 4 4,408 1,652 2756 166.8%
Salary, bonus and benefits A3.052 21,68% 11.364 524 21 688 10,919 10,769 086
Profit sharing expense 1,353 — 1.353 NM _ — _ —
Tatal compensation and benefits 47516 26,096 21420 821 26,096 12,571 13.525 1076
Other expenses 20 663 19 938 Q725 48.8 19,938 13 621 6,317 46.4
Total Expenses 77,179 46,034 31,145 677 46034 26,192 19 842 T58
Other Income (Loss):
Income (loss) from eguity method investments 16 (391 ) 1,117 MM (391 (743 352 (474
Other income, net 0694 23,622 (13.928) (59.0) 23,622 1,043 22579 NM
Total Ovher Income 10,4 200 23231 (12811} (55.1) 23231 E1L1] 23491 MM
Economic Net Loss 5 125;."32: i El Ii42ﬂ} E I4i361} 125 8% E 11 1.4M0 & ’1416"5'I:| ﬁ 13271 (53. 7%
Revenues

Year Ended December 31, 2001 Compared o Year Ended December 31, 20010

Advisory and transaction fees from affiliates were 30.7 million for the year ended December 31, 20011 which were earned from a new fund, AGRE Deb
Fund I, L_P.

Management fees increased by 328 % million for the vear ended December 31, 2001 as compared to the year ended Decermnber 31, 2000, This change
wis primanly atinbutable to an increase of 5228 million of fees earned from CPI Funds that were acquired during November 2010, therefore, 2011 mcluded
it full year of management fees camed in companson to 2000 CPI Capital Partners Europe, CPL Capital Partners Asia Pacific and CPI Capital Partners North
America eamed increased fees of 33,1 million, 574 million and $7.3 million, respecavely. during the vear ended December 31, 2001 as compared o 2000, In
addition, mereased net assets managed by ARL AGRE CMBS Accounts, AGRE US. Real Estate Fund and AGRE Debt Fund 1, L.P. account resulted
increased management fees carned of 52,7 million, $1.8 million. $1.5 million and $0.2 million, respectively, during the year ended December 31, 2001 as
compared to the same period during 2010,

Year Ended December 31, 2000 Compared to Year Ended December 21, 2009

Management fees increased by 31002 million for the vear ended December 31, 2000 as compared to the year ended December 31, 2009, This change
wis primarily atnbutable to 34.3 million of fees earned from CPI duning the fourth gquarter of 2000, In addition, imcreased net assets managed by ART and the
AGRE CMBS Accounts resulted in increased management fees earned of $3.7 milhon and 522 million, respectively, dunng the year ended December 31,
2010 as compared to the same period during 2006
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Expenses
Year Ended December 31, 2001 Compared o Year Ended December 34, 20010

Compensation and benefits increased by $2 1.4 million during the year ended December 31, 2011 as compared to the year ended December 31, 20000
Thiz change was primanly attributable to a $11.4 million increase in salary, bonus and benefits expense primarily driven by an increase in headcount as a
result of the CPl Funds that were acquired during November 2000 and expansion of our real estate Tunds during the vear ended December 31, 2001 as
compared to the same period during 2010, Additionally, non-cash eguity-based compensation expense increased by 58.7 million primarily related o
additional grants of R5Us subsequent o December 31, 2010, along with an increase in profit sharing expense of 1.4 million pnimarily due to the performance
based mcentive arrangement the Company adopted in June 2011 for certain Apollo partners and employees.

Other expenses increased by $9.7 million during the vear ended December 31, 2001 as compared to the year ended Decernber 31, 2000, This change
was primarily attributable w increased oceupancy expense of $5.3 million due to additional office space leased as a result of an increase in our headeount to
support the expansion of our real estate funds during the year ended December 31, 2001 as compared to the same period during 2010 and an increase in
general, administrative and other expenses of $3.7 million doven by increased travel, information technology, recruiting and other expenses incurred
associated with the launch of our new real estate funds during the pericd. These increases were partially offset by decreased professional fees of 51.2 million
due o lower external accounting, tax, audit, legal and consulting fees incurred during the period.

Year Ended December 31, 2000 Compared o Year Ended December 34, 2009

Compensation and benefits increased by $13.5 million during the year ended December 31, 2010 as compared to the year ended December 31, 2009,
This change was attributable to an increase in salary, bonus and benefits expense of $10.8 primarily driven by an increase in headeount during the period as a
result of the CPL acquisiion. Addinonally. there was increased non-cash equity-based compensation expense of 527 million primanily related 1o addinonal
erants of RSUs subsequent 1o December 31, 2009,

Other expenses mncreased by $6.5 mullion during the vear ended December 31, 2000 as compared to the year ended Devember 31, 2000 The majonty of
these expenses were incurred to establish our investment platform that will target real estate investment opportunities. Professional fees increased by 551
millicn primarily due to higher external accounting, tax, awdit, legal and consulting fees incurred during the year ended December 31, 2000 as compared o
the same period dunng 2008 This increase was partially offset by decreased general, administrative and other expenses of 32,7 milbon which was primanly
comprised of 8.0 million of offering costs that were expensed dunng the year ended December 31, 2009 related to the launch of ART during the third guarter
of 2009,

(hther fiicome { Loss)
Year Ended December 31, 2001 Compared to Year Ended December 31, 20010

Total other income decreased by 5128 million dunng the year ended December 31, 2001 as compared to the year ended December 31, 2000, This
change was primarly attributable to a gain of $24.1 million that was recognized on the acguisiion of CPL during November 2010, partially offset by the
reimbursement during 20011 of approcimately 580 million of offering costs incurred during 2009 related o the launch of ARL The remaining change was
pramarily atiributable to gains (losses) resulting from fluctuations in exchange rates of foreign denominated assets and habilines of subsidianes during the
year ended December 31, 2011 as compared to the same period during 2000,
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Summary Combined Sepment Resulls for Management Business and Incentive Business

mezzanine funds and expenses. each of which we believe are more stable in nature.

Year Ended December 31, 2000 Compared to Year Ended December 31, 2000

Total other income increased by $22.% million during the year ended December 31, 2010 as compared o the year ended December 31, 2009, This
change was primanly due to a gaim of 5241 million that was recognized on the acquisiion of CP@ dunng November 2000,

The following tables combine our reportable segments’ statements of operations information and supplemental performance measure, ENL for our
Management and Incentive businesses for the years ended December 31, 2001, 2000 and 2009, respectively. ENI represents segment mcome {loss), excluding
the impact of non-cash charges related to RSUs granted in connection with the 2007 private placement and eguity-based compensation expense comprising
amortization of AQG Units, income taxes, amortization of intangibles associated with the 2007 Reorganization and acquisitions and Non-Controlling with the
exception of allocations of meome o certun mdvidoals, In sddition, segment data excludes the assets, habalities and operating resulis of the Apollo funds and
consolidated VIEs that are included in the consolidated Anancial statements. ENTis not a US. GAAF measure.

In addition to providing the financial results of our three reportable business segments, we evaluate our reportable segments based on what we refer o
a5 our Management and Incentive Businesses. Our Management Business 15 generally charscterized by the predictability of its financial metrics, including
revenues and expenses. This business includes management fee revenues, advisory and transsction fee revenues, carried interest income from certain of our

Management Business

Revenues:

Advisory and transaction fees from affiliates
Management fees from affiliates
Carnied interest income from affiliates

Twal Revenues

Expenses:

Equity-based compensation
Salary, bonus and benefits
Interest expense
Professional fees'"’
General, administrative and ather™
Placement fees

Oecupancy

Depreciation

Totul Expenses

ther Income:

Giain from debt repurchase
Interest income
Other income, net

Toal Other Income
Mon-Contralling Interests

Economic Net Income

{1y

Excludes professional fees related o the consolidated funds.
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Year Ended
December 31,
2011 2010 200

{1 Chowsands )
32310 5 79782 8§ 56,075
400,191 451,096 406,257
44.540 47.385 S0.404
617041 558261 512 736
68,172 30469 7.294
251,095 249 571 221.356
40,850 35436 50,252
58,315 BLET0 33,220
TRH72 63466 59457
3911 4,258 12,364
3581e 23067 29625
11,132 11471 11,633
543263 478 608 431170
— — KL Rted
4731 1.508 1450
110,066 195,255 41.410
14.797 196,763 79,053

{12,146) {16.258) i7.818)

76429 S 260160 5 152801
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(2} Excludes general and administrative expenses related to the consolidated funds.

(3} Includes 5162.5 million and $37.5 million of insurance proceeds related 1o a litigation settlement included in other income during the years ended
Drecember 31, 2010 and 2004, respectively.

The financial performance of our Incentive Business, which 1= dependent upon guarterly mark-to-market unrealized valuations in accordance with UL,
GAAP guidance applicable wo fair value measurements, includes carned interest income, income from equity method investments, profit shanng expenses and
incentive fee compensation that are associated with our general partner interests in the Apollo funds, which are generally less predictable and more volatile in
mature,

Year Emnded
December 31,
211 2010 i
[im hoasancds)
Incentive Business
Revenues:
Carnied mterest (loss) income from affiliates:
Unrealized (losses) gains'"' 5 (LOSG6O0) § 1355444 § 383,016
Realized gaing 44,653 196,191 708976
Tatal Bevenues (441,947 1.551, 635 453,992
Expenses:
Compensation and benefits:
Profit sharing expense:
Unrealized profit sharing expense’ (370.485) 504,537 143475
Realized profit sharing expense 307.032 H.688 18.460
Total Profit Sharing Expense (63,453 555,225 161,935
Incentive fee compensation 3383 M, 142 5613
Total Compensation and Benefits {60070 575,367 167.548
Other Income:
Met (loss) gains from investment activities (5.8%1) — 39 062
Income from equity method investments 10,829 w0919 100,280
Taotal Chher Income 4,948 BO910 130,342
Economic Net {Loss) Income 5 5375_929] b 1.057.187 % 425 786
— ]

(1) Included in unrealized carmed interest (loss) imcome from affiliates is reversal of previously realized carmed interest income due to the general partner
obligation to return previously distributed carned interest income or fees of 3(75.3) million and 5(18.1) million for Fund Y1 and SOMA, respectively,
for the year ended Devemnber 31, 201 1. Included in wnrealized profit shanng expense is reversal of previously realized profit sharing expense for the
amounts receivable from Contributing Partners and certain employvess due to the general partner obligation to return previously distributed carried
interest income of 3(22.1) million for Fund V1 for the year ended December 31, 200 1. The general partner obligation is recognized based upon o
hypothetical iguidation of the funds’ net assets as of December 31, 2001, The actual determination and any required payment of any such general
partner obligation would not take place until the final disposition of a fund's investments based on the contractual termination of the fund.

(2} Excludes investment income and net gains (losses) from investment activities related o consolidated funds and the consolidated VIEs.
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Suwmmary

Below is the summary of our total reportable segments including management and incentive businesses and a reconciliaton of ENI w Net Loss
attributable o Apollo Global Management, LLC reported in our consolidated statements of operations:

Year Ended
December 31,
il 2010 2y
Cam thowsands |
Revenues 3 175004 & 2109898 § 066,728
Expenses 453,193 1,053 975 5098718
Other income 19.745 277,082 21,395
Mon-Controlling Interests (12146} {16,258) (T.8518)
Economic Net (Loss) Income {300,500y 1,317,347 578587
Mon-cash charges related to eguity-based compensation (1.081.581) (1,087,943 (1092 812y
Income tax provision (11,929) {91,737 (28.714)
Met loss (income ) attributable to Mon-Controlling Interests in Apollo Operating Group 0401512 {27 892 001,440
Met loss of Metals Trading Fund — (23800 —
Amortization of intangible assels (15 128) (12,778 (12677
Met (Loss) Income Attributable o Apollo Global Management, LLC % Mﬂﬂ} ﬁ Mﬁ 5  (155.176)

Ligquidity and Capital Resources
Historical
Although we have managed our historical lguidity needs by looking at deconsolidated cash flows, our historical conselidated statement of cash flows
reflects the cash flows of Apollo, as well as those of our consolidated Apollo funds.
The primary cash flow activities of Apollo are:
«  Generating cash flow from operations;
«  Making investments in Apollo funds:;
+  Meeting financing needs through credit agreements; and

«  Distributing cash flow to eguity holders and Non-Controlling Interests.

Primary cash flow activities of the consolidated Apollo funds are:

»  Raising capital from their investors, which have been reflected historically as Non-Controlling Interests of the consolidated subsidiaries in our
finuncial statements:

«  Using capital to make investments;
+  Generating cash flow from operations through distnbutions, interest and the realization of investments: and

«  Distributing cash flow to investors.
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While primanly met by cash flows generated through fee income and carried interest income received. working capital needs have also been met (Lo a
limited extent) through borrowings as follows:

Descember 31, 2011 recember 31, 2000
Annualized
Weighted
Annualized
Weighted Average
Dutstanding Average Dulstanding
Balance Interest Rate Balance Interest Hate
fen thousamds)
AMH Credit Agreement 5 728,273 saw'" 8 728273 3.78% "
CIT secured loan agreement 10,243 3,30 13252 350}
Total Dbt b T38.516 5.35% 5 751.525 1 T%

(1) Includes the effect of imterest rate swaps.

We determine whether to make capital commitments to our private equity funds in excess of our minimum reguired amounts based on a vanety of
factors, mcluding estimates reganding our hguidity resources over the estimated tme period during which commitments will have o be funded, estimates
regarding the amounts of capital that may be appropnate for other funds that we are i the process of raising or are considenng raisimg, and our general
working capital requirements.

We have made one or more distributions to our managing pariners and contributing partners, representing all of the undisinbuted eamings generated by
the businesses contributed to the Apollo Operating Group prior to the Proivate Offering Transactions. For this purpose, income attributable to carried interest
on private equity funds related o either carry-generating transactions that closed prior to the Prvate Offenng Transactions which closed in July 2007 or carry-
generating ransactions w which a definitive agreement was executed, but that did not close. prior to the Private Offering Transactions are treated as having
been carned prior e the Private Offering Transactions.

On December 20, 2010, the Company repurchased approximately $180.8 million of AMH debt in connection with the extension of the maturity date of
such loans and had a remaining outstanding balance of 37283 mallion. The Company determined that debt modification resulted in debt extinguishment,
which did not result inany gam or loss recognized 1 the consolidated financial statements.

Cash Flows

Sigmificant amounts from our consolidated statements of cash flows for the years ended December 51, 2001, 2000 and 2009 are summarized and
discussed withmn the table and corresponding commentary below:

Year Ended December 31, 2001 Compared to the Years Ended December 21, 2000 and 2009

Year Emded
December 31,
01 20 200

{in thousamds)
Operating Activities 5 743821 3 (2180510 S5 107,993
Investing Activilies (129.536) (0 66T (16,870
Financing Activities (251 .82%) 243761 {1046, 264
Met Increase ( Decrease) in Cash and Cash Eguivalents b 62462 % 16,043 5 (15,141
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Ohperating Activities
Met cash provided by operating activities was 57458 million during the year ended December 31, 201 1. Dunng this period, there was 5 1.304.2 million

in net losses, o which 511498 million of equity-based compensation and 5196.2 nmullion gain on business acquisitions, non-cash expenses were added to
reconcile net loss to net cash provided by operating activities. Additional adjustments to reconcile cash provided by operating activities dunng the year ended
December 31, 201 1 included 51,530.2 million in proceeds from sales of investments held by the consolidated VIE=, 5113.1 million in net unrealized losses
from investments held by the consolidated funds and VIEs, a 543 8 mallion increase in due to affibiates and 59985 million decrease in carried imterest
receivable. The decrease in our carried interest receivable balance during the year ended December 310 2001 was drven primarily by 5304.5 million of comed
interest losses from the change in fair value of funds for which we act as general partner, along with fund cash distributions of 3692.6 million. These favorable
cash adjustments were offset by 31,2945 million of purchases of investments held by the consolidated VIEs, $325.2 million decrease i profit sharing payable
and 541.8 million of realized gains on debt of the consolidated VIEs.

Met cash used in operating activities was 2181 million during the year ended December 31, 2010, During this period, there was $543.2 million in net
income. o which 587.6 million of cash held by the conselidated VIEs, 51,2408 million in net purchases of investments primarily by the consolidated VIE=s
and 5416.6 million of net unrealized gams from mvestment activities of consolidated funds and consolidated VIEs were each added o reconcile net income 1o
net cash wsed in operating activities. Additional adjustments to reconcile cash used in operating sctvities during the vear ended December 31, 2000 included a
51.383.2 million increase in our carried interest receivables, The increase in our carmied interest receivable balance during the vear ended December 31, 2010
wis driven by a 51,5859 mallion increase in the farr value of the funds for which we act as general partner, offset by fund cash distributions of $204.4 mallion.
These adjustments were offset by 31,1184 million of eguity-based compensation. & non-cash expense. as well as $500.6 million increase in our profit sharing
payable, which was also primarily driven by increases in the fair value of the funds for which we act as general partner. Additional offsets include 56273
million of sales of investments held by the consolidated VIEs, and a 5107 9 million increase in other habihities of the consolidated VIE=s, which s primanly
due to the refinancing of a portfolio mvestment.

Net cash provided by operating activities was § 108.0 million duning the year ended December 31, 2009, Dunng this penod there was a 3954 million
net loss, to which 51.1 billion of eqguity-based compensation, 2 non-cash expense, was added to reconcile net loss w net cash provided by operating activities.
Addimonal adjustments to reconcile cash provided by operating activities during the year ended December 31, 2009 included $471.% million of unrealized
gams on investments held by AAA a 3406 8 million inerease in our carmed imterest recetvable and 3331 million of income from equity method investments,
The increase inour camed interest receivable balance duning the year ended December 31, 2008 was diven by a $504.4 million increase in the fair value of
the funds for which we act as general partner, offset by fund cash distributions of 397.6 million. There was also a 545.3 million change in deferred revenue
and a 54000 milhion change in net purchases of investments. These unfavorable cash adjustments were offzet by a 51445 mullion increase i our profit sharing
payable, which was also primarily driven by increases in the fair value of the funds for which we act as general partner.

The operating cash flow amounts from the Apollo funds and consolidated VIEs represent the significant variances between net income (loss) and cash
flow from operations and were classified as operating activities pursuant o the American Institute of Certified Public Accountants, or "AICPA.” Audit and
Accounting Guide, Investment Companies, or "Invesiment Company Guide.” The mcreasing capital needs reflect the growth of our business while the fund-
related requirements vary based upon the specific investment sctivities being conducted at o point in time. These movements do not adversely affect our
liguidity or earnings trends becanse we currently have sufficient cash reserves compared to planned expenditures.
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Imvesting Activities

Met cash used in investing activities was $129.5 million for the year ended December 31, 2001, which was primarily comprised of $321.3 million in
purchases of fixed assets, $64.2 million of cash contnbutions to equity method myvestments, a 5521 million investment in HFA, the 529.6 million for the
acguisition of Gulf Stream and 26,0 million for the scquisition of investments in the Senior Loan Fund. partially offset by 5648 million of cash distributions
from equity method investments. Cash contnbutions to equity method investments were primanly related to EPF, Fund VI and AGRE U5, Real Estate Fund.
Cash distnbutions from equity method investments were primarily related to Fund VI ACLF, COF I, COF II, Artus, EPF and Yantiom C.

Net cash used i investing activities was 397 million for the year ended December 31, 2000, which was primarily comprised of $63.5 million of cash
contributions o equity method investments and 5356 million of fAxed asset purchases, offset by 5216 million in cash received from business acquisitions and
dispositions and 538.9 million of cash distributions from equity method investments. Cash contributions o eguity method investments were primanly related
to Fund V11 COF [ COF 1, Palmetto and EPF. Cash distributions from eguity method investments were primarily related to Fund VI ACLF, COF [, COF I

and Vantium C.

Net cash used mn investing activities was 516.9 million for the vear ended December 31, 20080, which was primanly compnsed of 5425 million of cash
contributions o equity method investments and 5158 million of fixed asset purchases, offset by $42.5 million of cash distributions from eguity method

investments. Cash contnibutions 1o equity method investments were primarily related o Fund VI, ARL COF Il and EPF. Cash distributions from equity
method investments were primarily related (o COF I, Fund VIL EPF and ACLE.

Finaneing Achivities

Met cash used in financing activities was 52518 million for the year ended December 31, 2011, which was primanly comprised of $415.% million in
repayment of term loans by consolidated Y1Es, 3308 8 milhon in distributions by consolidated VIEs, 31992 million of disnbutions paid to Non-Controlling
Interests in the Apollo Operating Group, 327.3 million of distributions paid to Non-Controlling Interests in consolidated funds, $102.6 million in distributions
and 517.1 million related o employee tax withholding payments in connection with delivenies of Class A shares in settlement of RSUs. These cash outflows
wiere offsel by 33840 mullion in proceeds from the issuance of Class A shares and 54544 mallion of debt issued by consolidated YIEs.

Net cash provided by financing activities was $243 8 million for the vear ended December 31, 2010, which was primanly comprised of $1,050.4
million related to the issuance of debt by consolidated VIEs. This amount was offset by $331.1 million in repayment of term loans by consolidated VIEs,
5146.7 million in distributions by consolidated VIEs, $182.3 million in repayments and repurchases of debt primarnily with respect to the AMH Credit
Agreement and 3488 mullion in purchases of AAA units. In addiion, there were 513.6 million of distnbutions to Non-Controlling Interests in the
consolidated entities and $21.3 million and $50.4 million of distributions paid 1o Class A sharcholders and Non-Controlling Interests in the Apollo Operating
Group, respectively.

Met cash used in financing activities was 51063 million for the year ended December 31, 20080, which was primanly comprised of $55.8 million in
repurchases of debt related to the AMH Credit Agreement and principal repayments on debt, 5180 million of distributions to Non-Controlling Interests in the
Apollo Operating Group, $12.4 million of distnbutions to Mon-Controlling Interests in consolidated entities and 4.9 milbon and §12.0 million of
distributions paid to Class A sharcholders and Non-Controlling Interests in the Apollo Operating Group, respectively.
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Distributions

The table below presents the declaration, payment and determination of the amount of quarterly distributions which are at the sole discretion of the
Company (in milhons, except per share amounts):

Distrilsutions to

Mon-Controlling Tatal Distribution
o Distributions per Dhistributions Interest Halders Distributions Fram Eguivalenis an
m:'::iﬁ': Cluss A Share Distributions AGM Class A in the Apaolle Aol Chperating Participating
Late Al Payment Dale Shareholders Cipeerating Group ey Securilies

January 8, 2009 3 (.05 January 15, 2009 b 449 % 120 % 169 & 0.3
May 27, 2010 5 (007 June 15, 2010 & 67 % 168 % 335 % 10
August 2, 2010 % 007 August 25, 2010 5 69 % 168 % 137 % 1.4
November 1, 2010 5 007  November 23,2010 § 69 § 168 $ 237 § 1.3
January 4, 2011 5 017 January 14, 2011 & X 408 % 574 % 33
May 12, 2011 % 022 June 1, 2011 § ok % 528 % Tae % 47
August 9, 2011 3 024 August 29, 2011 & 95 % 576 & 3 51
November 3, 20011 § (.20 December 2, 2011 & 48 5 480 % TAR & 4.3

Fuiure Cash Flows

Or ability to execute our business strategy. particularly our ability o increase our AUM, depends on our ability to establish new funds and to raise
additional investor capital within such funds. Our higuidity will depend on a nomber of factors, such as our ability to project our financial performance, which
15 highly dependent on our funds and our ability o manage our projected costs, fund performance. having access o credit facilities, being i compliance with
existing credit agreements, as well as industry and market trends. Also during economic downtums the funds we manage might experience cash flow issues or
liguidate entirely. In these sitwations we might be asked to reduce or eliminate the management fee and incentive fees we charge. As was the situation with
AIE 1. this could adversely impact our cash flow in the future.

For example, the investment performance of AIE | was adversely impacted due o market conditions m 2008 and early 2009, and on July 10, 2008, s
shareholders subsequently approved a monetization plan. The primary objective of the monetization plan is to maximize shareholder recovery value by
(1) opportunistically selling AIE I's assets over a three-year period from July 2009 w July 2012 and (11) reducing the overall costs of the fund. The Company
wintved management fees of 3126 million for the year ended December 31, 2008 and an addigonal 52.0 milhon for the vear ended December 31, 2008 10 Limit
the adverse impact that deteriorating market conditions were having on AIE I's performance. As a result of the monetization plan, we expect AIE 1w have
adeguate cash flow to satisfy its ohligations as they come due, therefore, we do not anticipate any additional fee waivers for AIE Lin the future. The Company
continues o charge AIE I management fees at o reduced rate of 1.5% of the net assets of AIE 1 Pror to the monetzation plan, the management fees were
based on 2.0% of the gross assets of AIE L. The Company has no future plans to waive additional management fees charged 1o ALE [ or o lower the current
management fee arrangement. Management currently intends to proceed with the plan for the orderly wind down of AIE [ as approved by the sharcholders.
However, these plans are subject to revision i the event future facts and circumstances present o more favorable solotion for ATE T and its shareholders, as
determined in good faith by management.

In addion, in April 2000 we announced a strategic relationship agreement with CalPERS, whereby we agreed o reduce management fees and other
fees charged to CalPERS on funds we manage. or in the future will manage. solely for CalPERS by 5125.0 million over a five-year period or as close a period
s reqquired o provide CalPERS wath that benefit.

An increase in the fair value of our funds’ investments. by contrast, could favorably impact our lguidity through higher management fees where the
management fees are caleulated based on the net asset value, gross assets and adjusted assets. Additonally, higher carmed mterest icome would generally

result when investments appreciate over their cost basis which would not have an impact on the Company's cash flow.
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The Company granted approximately 8.1 million RSUs o its employees during the year ended December 31, 2011, The average estimated fair value
per share on the grant date was 514.45 with a total fair value of the grants of 3116.6 million. This will impact the Company’s compensation expense as these
grants are amortized over their vesting term of three o six years. The Company expects Lo incur annual compensation expenses on all grants, net of
forfeitures, of approximately 21022 million. $73.2 million, $25.2 million, $9.4 million, $7.2 million and $1.1 mallion during the vears ended December 51,
2002, 2003, 2004, 2015, 2006 and 2017, respectively.

Although Apollo Global Management. LLC expects to pay distributions according to our distribution policy. we may not pay distributions according to
our policy, or at all, if. among other things, we do not have the cash necessary o pay the intended distributions. To the extent we do not have cash on hand
subficient to pay distnbutions, we may have w borrow funds o pay distnbutions, or we may determine not o pay distributions. The declaration, payment and
determination of the amount of our guarterly distributions is at the sole discretion of our manager.

Cuarried interest income from our funds can be distributed to us on a current basis, but 15 subject o repayment by the subsidiary of the Apolle Operating
Grroup that acts as general partner of the fund in the event that certain specified retumn thresholds are not ultimately achieved. The Managing Partners,
Contributing Partners and certain other investment professionals have personally guaranteed, to the extent of their ownership interest, subject to certain
limitations, the obligations of these subsidiaries in respect of this general partner oblization. Such guarantees are several and not joint and are limited w0 a
particular Managing Partner's or Contributing Partner's distributions. Pursuant to the shareholders agreement dated July 13, 2007, we agreed to indemnifly
each of our Managing Pariners and certain Contributing Partners against all amounts that they pay pursuant to any of these personal guarantess i favor of
Fund IV, Fund ¥ and Fund V1 (including costs and expenses related to investigating the basis for or objecting to any claims made in respect of the guarantees)
for all interests that our Managing Partners and Contributing Partners have contributed or sold o the Apollo Operating Group.

Accordingly. in the event that our Managing Partners, Contributing Partners and certain investment professionals are reguired Lo pay amounts in
connection with a general partner obligation for the return of previously distributed carried interest income with respect to Fund 1V, Fund % and Fund VI, we
will be obligated to reimburse our Managing Pariners and certan Contributing Partners for the indemmbahle percentage of amounts that they are required o
pay even though we did not receive the distribution o which that general partner obligation related.

Distributions to Managing Partners and Contributing Pariners

The three Managing Pariners who became employees of Apollo Global Management, LLC on July 13, 2007, are each entitled 1o a 5 100,000 base
salary. Addionally, our Managing Partners can receive other forms of compensation. Any additional consideration will be paid to them in their proportional
ownership interest in Holdings. Additionally, 85% of any tax savings APO Corp. recognizes as a result of the tax receivable agreement will be paid to any
exchanging or selling Managing Partners.

It should be noted that subsequent o the Reorganization, the Contributing Partners retained ownership interests in subsidianes of the Apollo Operating
Group. Therefore, any distributions that flow up o management or general partner entities in which the Contributing Partners retained ownership interests are
shared pro rata with the Contributing Partners who have a direct interest in such entities prior to flowing up to the Apollo Operating Group. These
distributions are considered compensation expense post-Reorganization.

The Contributing Partners are entitled to receive the following:

«  Profit Sharing—private equity carried mterest income, from direct ml.lm:nihiE of advisory entities. Any changes in fair value of the underlying
fund investments would result in changes to Apollo Global Management, s profit shanng payable.
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«  Net Monagement Fee Income—disinbutable cash determined by the general partner of each management company, from direct ownership of
the management company entity. The Cunlri.l:rul.'ing Partners will continue to receive nel management fee mcome payments based on the interests
they retained in management companies directly. Such payments are treated as compensation expense post-Reorganzation as described above.

« Any additonal consideration will be paid to them based on their proportional ownership interest in Holdings.
« Mo base compensation 15 paid to the Contributing Partners from the Company, but they are entitled 1o a monthly draw.

o Additionally, 85% of any tax savings APO Comp. recognizes as a result of the tax receivable agreement will be paid o any exchanging or selling
Contnibuting Pariner.

Potential Future Costs
We may make grants of RSUs or other equity-based awards 1o emplovess and mdependent directors that we appoint in the future,

Critical Accounting Policies

This Management's Discussion and Analysis of Financial Condition and Results of Operations is based upon the consolidated financial statements,
which have been prepared m accordance with U5, GAAP. We also report segment mformation from our consolidated statements of operations and include a
supplemental performance measure, ENL for our private equity, capital markets and real estate segments. ENI represents segment income (loss) excluding the
impact of non-cash charges related o BSUs granted in connection with the 2007 private placement and equity-based compensation expense comprising
amortization of AOG Umits, income taxes, amortzeation of mtangibles associated with the 2007 Reorganization as well as acquisitions and Mon-Controlling
Interests excluding the remaining mterest held by certain ndividuals who receive an allocation of income from certain of our capital markets management
companies. In addition, segment data excludes the assets, liabilities and operating results of the Apollo funds and consolidated VIEs that are included in the
consolidated financial statements. ENLis not a U5, GAAP measure.

The preparation of financial stitements in accordance with U8, GAAP requires the use of estimates and assumptions that could affect the reported
amounts of assets and labilities, the disclosure of contingent assets and liabilites and the reported amounts of revenues and expenses. Actual results could
differ from these estimates. A summary of our significant accounting policies 15 presented in our consolidated financial statements. The following is a
summary of cur socounting policies that are affected most by judgments, estimates and assumptions.

Consolidation

Apolle consolidates those entities it controls through o majority voling interest or through other means, including those funds for which the general
partner is presumed o have control (AAA, Senior Credit Loan Fund). Apollo alse consolidates entities that are VIEs for which Apollo is the primary
beneficiary. Under the amended consolidation rules, an enterprse is determined 1o be the pnimary beneficiary 1if it holds a controlling financial interest.
A controlling financial interest is defined as (a) the power to direct the activities of a VIE that most significantly impact the entity’s business and (b) the
obligation to absorb losses of the entity or the nght o receive benefits from the entity that could potentially be significant o the VIE.

Certain of our subsidiaries hold eguity interests in andfor receive fees qualifying as vanable interests from the funds that the Company manages. The
amended consolidation rules require an analysis to determine whether
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{a) an entity in which Apollo holds a varable interest is a VIE and (b) Apollo's involvement. through holding interests directly or indirectly in the entity or
contractually through other variable interests (e.g.. carmed interest and management fees), would give it a controlling financial interest. When the VIE has
qualified for the deferral of the amended consolidation rules in sccordance with T8, GAAP, the analysis is based on previous consolidation rules, which
require an analysis w determine whether (a) an entity in which Apollo holds a vanable interest 15 a VIE and (b) Apollo’s invelvement. through holding
interests directly or indirectly in the entity or contractually through other varable imterests (e.g.. carmied interest and management fees). would be expected w
ahsorb a majority of the vanability of the entity.

Under both guidelines, the determination of whether an entity in which Apollo holds o vanable interest 15 o VIE reguires judgments which include
determining whether the equity investment at nisk s sufficient to permit the entty W Onance 1ts activites without sdditional subordinated financial support,
evaluating whether the equity holders, as a group, can make decisions that have a significant effect on the success of the entity. determining whether two or
more parties’ equity mterests should be aggregated, and determining whether the equity investors have proportionate voting nghts to their obligations o
ahzorh losses or rights to recerve returns from an entity. Under both guidelines, Apollo determines whether it 15 the pnmary beneficiary of a VIE at the tme it
becomes involved with a VIE and reconsiders that conclusion continuously. The consolidation analysis can generally be performed gualitatively. However, if
it 15 not readily apparent whether Apollo is the primary beneficiary, o quantitative expected losses and expected residual retumns caleulation will be performed.
Investments and redemptions {either by Apollo, affiliates of Apollo or third parties) or amendments 1o the governing documents of the respective Apollo fund
may affect an entity's status as a VIE or the determination of the primary beneficiary.

Apolle assesses whether it 1= the primary beneficiary and will consolidate or deconsolidate the entity accordingly. Performance of that assessment
requines the exercise of judgment. Where the variable interests have qualified for the deferral, judgments are made in estimating cash flows in evaluating
which member within the equity group absorbs o majority of the expected profits or losses of the VIE. Where the variable interests have not gqualified for the
deferral. judgments are made in determining whether a member in the equity group has a controlling financial interest including power 1o direct activities that
most significantly impact the VIE's economic performance and rights o receive benefits or obligations o absorb losses that are potentially significant o the
WIE. Under both guidelines, judgment 1= made in evaluating the nature of the relationships and activities of the parties mvolved in determining which party
within a related-party group is most closely associated with a VIE. The use of these judgments has a material impact to certain components of Apollo's
consolidated financial statements.

The only YIE formed prior to 2010, the adoption date of amended consolidation guidance, was consolidated as of the date of transition resulling in
recognition of the assets and liabilities of the consolidated VIE at fair value and recognition of a cumulative effect transition adjustment presented as a
component of Non-Controlling Interests in Consolidated Entities in the consohidated staterment of changes in shareholders' equity for the vear ended
[December 31, 2010, The transition adjustment 15 classified as a component of Non-Controlling Interest rather than an adjustment 1o appropriated partners'
capital because the VIE is funded with equity and 100% of the eguity ownership of the VIE is held by unconsolidated Apollo funds and one unaffiliated third
party. Changes i the fuir value of assets and Dabalines and the related interest, dividend and other income for this VIE are recorded within Non-Controllng
Interests in consolidated entities n the consolidated statement of financial condition and within net gains from investment activities of consolidated VIEs and
net (income) loss attributable to Non-Controlling Interests in the consolidated statement of operations.

Certain of the consolidated VIEs were formed to issue collateralized notes in the legal form of debt backed by financial assets. Changes in the fair value
of the assets and habilities of these VIEs and the related interest and other income are presented within appropriated parners’ capital in the consolidated
statements of financial condition as these VIEs are funded solely with debt and within net gains from investment activities of consolidated variable interest

entities and net (income) loss attributable 10 Non- Controlling Interests in the
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consolidated statement of operations. Such amounts are recorded within appropriated partners’ capital as, in each case, the VIE's note holders, not Apallo, will
ultimately receive the benefits or absorb the losses associated with the VIE's assets and habilities.

Assets and liability amounts of the consolidated VIEs are shown in separate sections within the consolidated staterment of financial condition as of
December 31, 2011,

Additional disclosures regarding ¥ IEs are set forth in note 5 o our consolidated financial statements. Inter-company transactions and balances, if any.
have been eliminated in the consolidation.

Revenue Recogmiiion

Carried Interest fncome from Affiliotes. We cam carmied interest income from our funds as a result of such funds achieving specified performance
enteria. Such carried mterest income generally is earned based upon a fixed percentage of realized and unrealized gains of varous funds after meeting any
applicable hurdle rate or threshold minimum. Carried interest income from certain of the funds that we manage is subject to contingent repayment and is
generally paid to us as particular investments made by the Tunds are realized. If, however, upon liguidation of a fund. the aggregate amount paid to us as
carmed interest exceeds the amount actually due o us based upon the aggregate performance of the fund, the excess (in certain cases net of taxes) is required
o be returned by us to that fund. For a majority of our capital markets funds, once the annual carried interest income has been determined, there generally is
no look-back o prior periods for a potential contingent repayment, however, carried interest income on certain other capital markets funds can be subject to
contingent repayment at the end of the life of the fund. We have elected to adopt Method 2 from US. GAAP guidance applicable 1o accounting for
management fees based on a formula, and under this method, we acerse carried interest income guarterly based on fair value of the underlying investments
and separately assess if contingent repayment s necessary. The determination of carried interest income and contingent repayment considers both the terms of
the respective partnership agreements and the current fuir value of the underlying mvestments within the funds. Estimates and assumptions are made when
determining the fair value of the underlying investments within the funds and could vary depending on the valuation methodology that is wsed. Refer to noe
18 to our consolidated fnancial statements for disclosure of the amounts of carried interest income (loss) income from affilistes that was generated from
realized versus unrealized losses. See "Valuation of Investments™ below for further discussion related 1o significant estimates and assumptions used for
determining fair value of the underlying investments in our capital markets, private equity and real estate funds.

Meanagement Fees from Affiliates. The management fees related to our private equity funds are generally based on a ixed percentage of the committed
capital or invested capital. The comesponding fee calculations that consider committed capital or invested capital are both objective in nature and therefore do
not reguire the use of significant estimates or assumptions. Management fees related to our capital markets funds, by contrast, can be based on net asset value,
gross assets, adjusted cost of all unrealized portfolio mvestments, capital commitments, adjusted assets, or capital contributions, all as defined m the
respective partnership agreements. The capital markets management fee calculations that consider net asset value, gross assets, adjusted cost of all unrealized
portfolio investments and adjusted assets, are normally based on the terms of the respective partnership agreements and the current fair value of the
underlying investments within the funds. Estimates and assumptions are made when determining the fair value of the underlying investments within the funds
and could vary depending on the valuation methodology that 1= used. The management fees related (o our real estate funds are generally based on a specific
percentage of the funds” stockholders" equity or committed or net invested capital or the capital accounts of the limited partners. See the Valuation of
Investments section below for further discussion related to significant estimates and assumptions used for determining fair value of the underlying
investments in our capital markets and private equity funds.
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Investments, at Fair Value

The Company follows U5, GAAP attributable to fair value measurements, which among other things, reguires enhanced disclosures about investments
that are measured and reported at fuir value. Investments, al fair value, represent investments of the consolidated funds, investments of the consolidated VIEs
and certain financial instruments for which fair value option was elected and the unrealized gains and losses resulting from changes in the fair value are
reflected as net gains (losses) from investment activities and net gains (losses) from investment activities of the consolidated vanable interest entities,
respectively, m the consolidated statements of operations. In accordance with U.S. GAAP, investments measured and reported at fuir value are classified and
disclosed in one of the following categories:

Level I—Cuoted prices are available in active markets for identical investments as of the reporting date. The type of investments included in Level 1
include listed equities and listed denvatives. As reguired by US. GAAFP, the Company does not adjust the quoted price for these investments, even in
situations where the Company holds a large position and the sale of such position would likely deviate from the guoted price.

Level H—Pricing inputs are other than quoted prices in active markets, which are either directly or indirectly observable as of the reporting date, and
fair value 15 determined through the wse of models or other valuation methodologies. Investments that are generally included in this category include
corporate bonds and loans, less hguid and restneted eguity secunties and certain over-the-counter derivatives where the fair valoe 15 based on
observable inputs. These investments exhibit higher levels of lguid market observability as compared o Level U mvestments. The Company subjects
broker quotes o varous criteria in making the determination as o whether a particular investment would gualify for treatment as a Level I investment.
These critenia include, but are not hmited 1o, the number and guality of broker guotes, the standard deviation of obtained broker guotes, and the
percentage deviation from independent pricing services.

Level Fif—Pricing inputs are unobservable for the mvestment and mcludes sivations where there 15 little observable market activity for the investment.
The inputs into the determination of fair value may require significant management judgment or estimation. [nvestments that are included in this
category generally include general and limited parnership interests in corporate private equity and real estate funds, mezeanine funds, funds of hedge
funds, distressed debt and non-investment grade residual mnterests m securitizations and collateralized debt obligations where the fair value 15 based on
observable inputs as well as unohservable mputs. When a security is valued based on broker guotes, the Company subjects those guotes Lo varous
criteria in making the determination as o whether a particular investment would gualify for treatment as a Level 11 or Level I investment. Some of the
factors we consider include the number of broker guotes we obtain, the gquality of the broker guotes, the standard deviations of the ohserved broker
quites and the corroboration of the broker gustes to independent pricing services.

In certain cases, the inputs used 1o measure fuir value may fall mio different levels of the fair value herarchy . In soch cases, an mvestment's level
within the fair value hierarchy is based on the lowest level of input that 15 significant to the fair value measurement. The Company's assessment of the
significance of a particular input to the fair value measurement in its entirety requires judgment. and considers factors specific to the investment where the fair
value 15 based on unobservable mputs.

In cases where an investment or financial mstrument measured and reported at fair valoe 15 transferred into or out of Level T of the faor valoe
hierarchy, the Company accounts for the transfer as of the end of the reporting period.

Equity Method Investrments. For mvestments m entities over which the Company exercises significant influence but which do not meet the
requirements for consolidation, the Company uses the equity method of accounting. whereby the Company records its share of the underlying income or loss
of such entities. Income (loss) from equity method investments is recognized as part of other income (loss) in the consolidated statements of operations and

income (lossh on available-for-sale secunies (from eguity method investments) 1s recognized
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as part of other comprehensive income (loss), net of tax in the consolidated statements of comprehensive income (loss). The carrving amounts of eguity
method investments are reflected in investments in the consolidated statements of fnancial condition. As the underlying entities that the Company manages
and mvests n are, for LS. GAAP purposes, primanly investment companies which reflect their investments at estimated fair value, the corrying value of the
Company’s eguity method investments in such entities are at fair value.

Privaie Equity Investmenis. The majority of the investments within our private equity funds are valued using the market approsch, which provides an
indication of fair value based on a comparison of the subject Company to comparable publicly traded companies and transactions in the industry.

Market Approach. The market approach 1s driven by current market conditions, including actual trading levels of similar companies and, to the extent
available, actual transaction data of similar companies. Judgment 15 reguired by management when assessing which companies are similar to the subject
company being vilued. Consideration may also be given o any of the following factors: (1) the subject company's historical and projected financial data;
{2} valuations given to comparable companies: (3) the size and scope of the subject company's operations: (4) the subject company's individual strengths and
weaknesses; (5) expectations relating o the market's receptivity to an offering of the subject company's securnties; (6) applicable restrictions on transfer;

{7y industry and market information; (8) general economic conditions; and (9 other factors deemed relevant. Market approach valuation models typically
employ a multiple that is based on one or more of the factors desenbed above. Sources for gaining sdditonal knowledge related to comparable companies
include public filings, annual reports. analyst research reports, and press releases. Once a comparable company set 1s determined. we neview certain aspects of
the subject company's performance and determine how its performance compares to the group and to certamn individuals o the group. We compare certan
measurements such as EBITDA margins. revenue growth over certain time periods, leverage ratios, and growth opportunities. In addition, we compare our
entry multiple and its relation to the comparable set at the time of acguisition o understand its relation o the comparable set on each measurement date.

Income Approach. For investments where the market approach does not provide adequate fair value information, we rely on the income approach. The
income approach 1= alse used w value investments or validate the market approach within our private equity funds. The income approach provides an
indication of fuir value based on the present value of cash fows that a business or security 15 expected to generate in the future. The most widely used
methodology used in the income approach is a discounted cash flow method. Inherent in the discounted cash flow method are significant assumptions related
o the subject company's expected results and a calculated discount rate, which is normally based on the subject company’s weighted average cost of capital,
or "WACC.” The WACC represents the required rate of return on total capitalization, which is comprised of a required rate of return on equity, plus the
current tax-effected rate of return on debt, weighted by the relative percentages of eguity and debt that are typical in the industry. The most critical step in
determining the approprate WACC for each subject company 1= 1o select companies that are comparable in nature to the subject company. Sources for
gaming additional knowledge about the comparable companies include public ilings, annual reports, analyst research reports, and press releases. The general
formula then used for caleulating the WACC considers the after-tax rate of return on debt capital and the rate of return on commaon equity capital, which
further considers the rsk-free rate of retum, market beta, market risk premium and small stock premium, if applicable. The vanables used in the WACC
formula are mferred from the comparable market data obtained. The Company evaluates the comparable companies selected and concludes on WACC inputs
based on the most comparable company or analyzes the range of data for the investment.

The value of liquid investments, where the primary market is an exchange (whether foreign or domestic) is determined using period end market prices.
Such prices are generally based on the close price on the date of determination.

Apollo utilizes a valuation committee consisting of members from senior management that reviews and approves the valuation results related to our
private equity investments. Management also retains independent
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valuation firms W provide third-party valuation consulting services to Apollo, which consist of certain limited procedures that management identifies and
requests them to perform. The limited procedures provided by the independent valuation firms assist management with validating their valuation results or
determine fair value. However, because of the inherent uncertainty of valuaton, those estimated values may differ significantly from the values that would
have been used had o ready market for the investments existed. and the differences could be material.

Capital Markets Invesimenis. The majonty of mvestments m Apollo's capital markets funds are valued based on valuation models and guoted market
prices. Debt and eguity securities that are not publicly raded or whose market prices are not readily available are valued at fair value utilizing recognized
pricing services, market participants or other sources. The capital markets funds also enter into foreign currency exchange contracts, credit default swap
contracts, and other dervative contracts, which may mclude options, caps, collars and floors. Foreign currency exchange contracts are marked-to-market by
recognizing the difference between the contract exchange rate and the current market rate as unrealized appreciation or depreciation. If securities are held at
the end of this period, the changes in value are recorded in income as unrealized. Bealized gains or losses are recognized when contracts are settled. Credit
default swap contracts are recorded at Fair value as an asset or hability with changes in fair value recorded as unrealized appreciation or depreciation. Realized
gains or losses are recognized at the termination of the contract based on the difference between the close-out price of the credit default contract and the
originul contract price.

Forward contracts are valued based on market rates obtained from counterparties or prices obtained from recognized fnancial data service providers.
When determining fair value pricing when no observable market value exists, the value attributed o an imvestment 15 based on the enterprise value at the price
that would be received o sell an asset or paid to transfer a lisbility in an orderly transaction between market participants at the measurement date. Yaluation
approaches used to estimate the fair value of illiquid investments included in Apollo's capital markets investments also may include the market approach and
the income approach, as previously described above.

Apollo also utilizes a valuation committee that reviews and approves the valuation results related to our capital markets investments. hManagement
performs vartous back-testing procedures o validate their valuation approaches, including comparisons between expected and observed outcomes, forecast
evaluations and variance analysis.

Real Extate Investmenis. For the CMEBS portfolio of Apollo’s Funds. the estimated fair value of the AdA-rated CMBS portfolio 1= determined by
reference to market prices provided by certain dealers who make a market in these financial instruments. Broker guotes are only indicative of fair value and
may not necessarily represent what the funds would receive m an actual trade for the applicable instroment. Additionally, the loans held-for-investment ane
stated at the principal amount outstanding, net of deferred loan fees and costs. For AGRE's oppoartunistic and value added real estate funds, valuations of non-
marketable underlyving investments are determined using methods that include. but are not imited o (1) discounted cash flow estimates or comparable analysis
prepared mternally, (i) third party apprasals or valuations by gualified real estate appraisers, and (111) contractual sales value of mvestments/properties
subject w bona fide purchase contracts. Methods (i) and (1) also incorporate consideration of the use of the income. cost, or sales comparison approaches of
estimating property values.

Apolle also utilizes a valuation committee that reviews and approves the valuation results related to our real estate investments. Management performs
vanous back-testing procedures to validate their valuation approaches, including comparisons between expected and observed outcomes, forecast evaluations

and vanance analysis,

The fair values of the investments in our private eguity, capital markets and real estate funds can be impacted by changes w the assumptions used in the
underlying valuation models. For further discussion on the
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impact of changes to valuation assumptions refer to “Ttem 7A. Quantitative and Qualitative Disclosures About Market Risk—Sensitivity ™. There have been no
material changes (o the underlying valuation models during the periods that our financial results are presented.

Fair Value of Financial Instruments

LS. GAAP guidance requires the disclosure of the estimated fair value of financial instruments. The far value of o financial imstrument is the amount
at which the instrument could be exchanged in a current transaction between willing parties, other than in a forced or liguidation sale.

Except for the Company's debt obligation related to the AMH Credit Agreement (as defined in note 12 to the consolidated financial statements),
Apollo's inencial instruments are recorded at fair value or at amounts whose carrying value approximates fair value. See "—Investments, at Fair Value®
ahove, While Apollo's valuations of portfolio investments are based on assumptions that Apollo believes are reasonable under the circumstances, the actual
realized gains or losses will depend on, among other factors, future operating results, the value of the assets and market conditions at the tme of disposition.
any related transaction costs and the timing and manner of sale, all of which may ultimately differ significantly from the assumptions on which the valuations
wiere based. Other financial mstruments' carrying values generally approximate Fair value because of the short-term nature of those instruments or vanable
interest rates related o the borrowings. As disclosed in note 12, the Company’s long term debt obligation related to the AMH Credit Agreement 1= believed 1o
have an estimated fair value of approximately $752.2 million based on a yield analysis using available market data of comparable securities with similar terms
and remaming matunties as of Decernber 31 2011 However, the carrving value that 15 recorded on the consolidated statement of financial condition 1= the
amount for which we expect to settle the long term debt obligation.

Valnation of Financial Instruments held by Consolidated VIExs

The consolidated VIEs hold mvestments that are traded over-the-counter. Investments in secunties that are traded on a secunties exchange or
comparahle over-the-counter quotation systems are valued based on the last reported sale price at that date. If no sales of such investments are reported on
such date. and in the case of over-the-counter secunties or other investments for which the last sale date 1= not available, valuations are based on independent
markel quotations ohtained from market participants, recognized pricing services or other sources deemed relevant, and the prices are based on the average of
the “hid” and "ask” prices, or at ascertainahle prices at the close of business on such day. Market quotations are generally based on valuation pricing models or
market transactions of similar securities adjusted for security-specific factors such as relative capital strecture prionty and interest and vield nsks, among
other factors.

The consolidated VIEs also have debt obligations that are recorded at fair value. The valuation approach used to estimate the fuir values of debt
obligations 15 the discounted cash flow method, which includes consideration of the cash flows of the debt obligation based on projected guarterly interest
payments and guarterly amortization. Debt obligations are discounted based on the appropriate yield curve given the loan's respective maturity and credit
rating. Management uses its discretion and judgment in considenng and appraising relevant factors for determining the valuations of its debt obligations.

Fair Value Optien. Apollo has elected the fair value option for the assets and labilities of the consolidated VIEs. Such election is irrevocable and is
applied o financial mstruments on an mdividual basis at inital recogmibon. Apollo has elected w separately present interest income in the Consolidated
Statement of Operations from other changes in the fair value of the convertible notes issued by HEA. Apollo has elected to separately present interest income
in the conzolidated statements of operations from other changes in the fair value of the convertible notes 1ssued by HFA. Apollo has applied the foir value
aption for cerain corparate loans, other investments and debt obligations held by these entibies that otherwise would not have been carried at Far value. Refer
to note 5 to our consolidated financial statements for further disclosure on Anancial instruments of the consolidated VIEs for which the fair value option has
been elected.
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Croodwill and Intangible Assets—Goodwill and indefinite-life intangible assets must be reviewed annually for impairment or more frequently if
circumstances indicate impairment may have occurred. [dentifiable finite-life mtangible assets, by contrast, are amortized over their estimated useful lives,
which are perodically re-evaluated for impairment or when circumstances indicate an impaimment may have occurred. Apollo amortizes its identifiable finite-
life intangible assets using a method of amortization reflecting the pattern in which the economic benefits of the finite-life intangible asset are consumed or
otherwise used up. If that pattern cannot be reliably determined, Apollo uses the straight-line method of amortization. At June 30, 2011, the Company
performed its annual impairment testing and determined there was no impairment of goodwill or indefinite life intangible assets at such time.

Compensation and Benefits

Compensation and benefits include salaries, bonuses. profit sharing plans and the amortization of equity-based compensation. Bonuses are accerued over
the service period. From time to time, the Company may distribute profits interests as a result of waived management fees o its investment professionals,
which are considered compensation. Additionally, certain employees have arrangements whereby they are entitled to receive a percentage of carmed interest
income based on the fund's performance. To the extent that individuals are entitled o a percentage of the carried interest income and such entitlement 1=
subject o potential forfeiture at inception, such arrangements are accounted for as profit shanng plans, and compensation expense is recognized as the related
carmied interest income s recognized.

Profit Sharing Expense. Compensation expense related to our profit shanng payvable is a result of agreements with our Contnbuting Pariners and
employeess Lo compensate them based on the ownership interest they have in the general partners of the Apollo funds. Therefore, any movements in the fair
value of the underlying investments in the funds we manage and advise affect the profit sharing expense. As of December 31, 2011, our total private equity
investments were approximately 520.7 billhon. The Contributing Partners and employees are allocated approximately 30% w0 500 of the total comed interest
income which is driven primarily by changes in fair value of the underlying fund's investments and is treated as compensation expense. Additionally, profit
sharing expenses paid may be subject to clawback from employees, former employees and Contributing Partners.

In June 200 1. the Company adopted a performance based incentive arrangement for certain Apollo partners and employees designed to mone closely
align compensation on an annual basis with the overall realized performance of the Company. This arrangement enables certuin partners and employees o
eamn discretionary compensation based on carmed interest realizations earned by the Company in a given year, which amounts are reflected in profit sharing
expense in the accompanying consolidated fnancial statements.

Incentive Fee Compensation. Certain employees are entitled to receive a discretionary portion of incentive fee income from certain of our capital
markets funds, based on performance for the year. Incentive fee compensation expense is recognized on sccrual basis as the related camed interest income is
earned.

Equity-Bosed Compensation. Equity-based compensation 15 accounted for in accordance with US. GAAP, which reguires that the cost of employes
services received in exchange for an award of equity instruments is generally measured based on the grant date Fair value of the award. Egquity-based awards
that do not require future service (1.e., vested awards) are expensed immediately. Equity-based employee awards that require future service are recognized
over the relevant service period. Further, as required under US. GAAP, the Company estimates forfeitures using industry comparables or historical trends for
equity-hased awards that are not expected to vest. Apollo's equity-based compensation awards consist of, or provide rights with respect o AQG Units, RSUs,
Share Options, AA4 BDUs, ARI Restricted Stock Awards. ARI ESUs Awards and AMTG RSUs. The Company’s assumptions made to determine the fair
value on grant date and the estmated forfenure rate are embodied in the calculations of compensation expense.
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Another significant part of our compensation expense is derived from amortization of the AOG Units subject o forfeiture by our Managing Partners
and Contributing Partners. The estimated fair value was determined and recognized over the forfeiture period on a straight-line basis. We have estimated a 0%
and 3% forfeiture rate for our Managing Partners and Contributing Partners, respectively, based on the Company’s historical atnton rate for this level of staff
a5 well as industry comparable rates. If either the Managing Partners or Contributing Partners are no longer associated with Apollo or if there is no turnover,

we will revise our estimated compensation expense o the actual amount of expense based on the units vested at the balance sheet date in sccordance with
U5 GAAP.

Additionally, the value of the AQG Units have been reduced to reflect the transfer restnctions imposed on units issued to the Managing Partners and
Contributing Partners as well as the lack of rghts o participate in future Apollo Global Management, LLC equity offerings. These awarnds have the following
charactenstics:

o Awards granted to the Managing Partners (1) are not E:::rmitl.:d to be sold to any parties outside of the Apollo Global Management, LLC control

group and transfer restrictions lapse pro rata during the forfeiture period over 60 or 72 months, and (11) allow the Managing Partners to initiate a
change in control.

o Awards granted to the Contnbuting Pariners (1) are not permatied to be sold or transferred o any parties except to the Apollo Global
Management, LLC control group and (11} the transfer restriction pericd lapses over six years (which is longer than the forfeiture peniod which
lapses ratably over 60 months).

As noted above. the ADG Units issued to the Managing Partners and Contributing Partners have different restrictions which affect the liguadity of and
the discounts applied to each grant.

We ntilized the Finnerty Model w caloulate o discount on the AOG Units granted to the Contributing Partners. The Finnerty Model provides for a
valuation discount reflecting the holding period restnction embedded in a restricted stock preventing its sale over a certain period of time. Along with the
Finnerty Model we applied adjustments to account for the existence of hguidity clavses specific o contnbuting partmer units and a minority interest
consideration as compared o units sold through the strategic investor transection in 2007, The combination of these adjustments vielded a fair value estimate
of the AOQG Units granted to the Contributing Partners.

The Finnerty Model proposes o estimate a discount for lack of marketability such as transfer restrictions by using an option pricing theory. This model
has gained recognition through is ability W address the magnitude of the discount by considenng the volatility of a company’s stock price and the length of
restriction. The concept underpinning the Finnerty Model is that restricted stock cannot be sold over a centain period of ume. Further simplified, a restricted
share of equity in a company can be viewed as having Torfeited a put on the average price of the marketable equity over the restriction period (also known as
an “Asian Put Option™). I we price an Asian Put Option and compare this value tw that of the assumed fully marketable underlying stock, we can effectively
estimate the marketability discount.

The assumptions utilized in the model were (1) length of holding period, (u) volanlity, (m) dividend yield and {1v) nsk free rate. Our assumptions were
as follows:

(1) We assumed a maximum two year holding penod.

(1) We concluded based on industry peers. that our volatility annualized would be approximately 40%.

() We assumed no distributions.

(1v)  We assumed a 4.88% nisk free rate based on ULS. Treasunies with a two year maturaty,

For the Contributing Partners” grants. the Finnerty bModel calculation. as detailed above, yielded a marketability discount of 25%. This marketability

discount, along with adjustments to account for the existence
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of liguidity clauses and consideration of non-controlling interests as compared 1o units sold through the sirategic investors transsction in 2007, resulted i an
overall discount for these grants of 29%.

We determined a 14% discount for the grants 1o the Managing Partners based on the eguity value per share of 324, We determined that the value of the
grants to the Managing Partners was supported by the 2007 sale of an identical security o Credit Suisse Management, LLC at 24 per share. Based on an
equity value per share of 524, the implied discount for the grants to the Managing Partners was 14%. The Contnbuting Partners vielded a larger overall
discount of 299, as they are unable to cause 1 change in control of Apollo. This results in a lower fair value estimate, as their units have fewer beneficial
features than those of the Managing Pariners.

Income Taxes

Apollo has historically generally operated in the U.S. as partnerships for ULS. Federal income tax purposes and generally as corporate entities in non-
LS. junsdictions. As a result, income has not been subject w U5, Federal and state income taxes. Taxes related to income earned by these entities represent
obligations of the mdividual partners and members and have not been reflected in the consolidated financial statements. Income taxes presented on the
consolidated statements of operations are attributable to the New York City unincorporated business tax and income taxes on certain entities located in non-
LS. junsdictions.

Following the Reorganization. the Apollo Operating Group and its subsidianes continue to generally operate in the U5, as partnerships for ULS. Federal
income tax purposes and generally as corporate entities innon-U S, junsdictions. Accordingly. these entities in some cases are subject to NYC UBT, or i the
case of non-LLS. entities, o non-U.S. corporate income taxes. In addition, APO Corp., a wholly-owned subsidiary of the Company. is subject to LS. Federal,
state amd local corporate income tax, and the Company’s provision for income axes is accounted for in sccordance with U5, GaAP.

As significant judgment 1= reguired in determining tax expense and in evaluating tax positions, including evaluating uncertainties. we recognize the tax
benefits of uncertain tax positions only where the position is “more likely than not” 1o be sustained assuming examination by tax authorties. The tax benefit 1=
measured as the largest amount of beneft that has a greater than 50% likelihood of being realized upon ulumate settlement. IF a tax position 15 not considered
more likely than not to be sustained. then no benefits of the position are recognized. The Company's tax positions are reviewed and evaluated guarterly to
determine whether or not we have uncertain tax positions that reguire financial stalement recognition.

Dreferred income taxes are provided for the effects of temporary differences between the tax basis of an asset or lisbility and its reported amount in the
consolidated statements of fimancial condition. These temporary differences result i taxable or deductible amounts in future years.

Dreferred tax assets and liabilities are recognized for the expected future tax consequences of differences between the carying amount of assets and
liabilies and their respective tax basis using currently enacted tax rates. The effect on deferred tax assets and liabilies of a change in tax rates 15 recognized
in income in the period when the change is enacted. Deferred tax assets are reduced by a valuation allowance when it is more likely than not that some portion
or all of the deferred tax assets will not be realized.
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Fair Value Measurements

The Company follows U5, GAAP attributable to fair value measurements, which among other things, reguires enhanced disclosures about investments
that are measured and reported at fuir value. Investments, al fair value, represent investments of the consolidated funds, investments of the consolidated VIEs
and certain financial instruments for which fair value option was elected and the unrealized gains and losses resulting from changes in the fair value are
reflected as net gains (losses) from investment activities and net gains (losses) from investment activities of the consolidated vanable interest entities,
respectively, m the consolidated statements of operations. In accordance with U.S. GAAP, investments measured and reported at fair value are classified and
disclosed in one of the following categories:

Level I—Cuoted prices are availuble in active markets for identical investments as of the reporting date. The type of investments included in Level 1
include listed equities and listed denvatives. As reguired by US. GAAFP, the Company does not adjust the quoted price for these investments, even in
situations where the Company holds a large position and the sale of such position would likely deviate from the guoted price.

Level H—Pricing inputs are other than quoted prices in active markets, which are either directly or indirectly observable as of the reporting date, and
fair value 15 determined through the wse of models or other valuation methodologies. Investments that are generally included in this category include
corporate bonds and loans, less hguid and restneted eguity secunties and certain over-the-counter derivatives where the fair valoe 15 based on
observable inputs. These investments exhibit higher levels of lguid market observability as compared o Level HI mvestments. The Company subjects
broker quotes o varous criteria in making the determination as o whether a particular investment would gualify for treatment as a Level I investment.
These critenia include, but are not hmited to, the number and guality of broker guotes, the standard deviation of obtained broker guotes, and the
percentage deviation from independent pricing services.

Level Fif—Pricing inputs are unobservable for the mvestment and mcludes siwations where there 15 little observable market activity for the investment.
The inputs into the determination of fair value may require significant management judgment or estimation. [nvestments that are included in this
category generally include general and limited parnership interests in corporate private equity and real estate funds, mezeanine funds, funds of hedge
funds, distressed debt and non-investment grade residual mnterests m securitizations and collateralized debt obligations where the fair value 15 based on
observable inputs as well as unohservable mputs. When a security is valued based on broker guotes, the Company subjects those guotes Lo varous
criteria in making the determination as 0 whether o particular investment would gualify for treatment as a Level 11 or Level I investment. Some of the
factors we consider include the number of broker guotes we obtain, the gquality of the broker quotes, the standard deviations of the ohserved broker
quites and the corroboration of the broker gustes to independent pricing services.

In certain cases, the inputs used 1o measure fuir value may fall mio different levels of the fair value herarchy . In soch cases, an mvestment's level
within the fair value hierarchy is based on the lowest level of input that 15 significant to the fair value measurement. The Company's assessment of the
significance of a particular input to the fair value measurement in its entirety requires judgment. and considers factors specific o the investment where the fair

value 15 based on unobservable mputs.
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Fair Value Measurements

The following table summarnzes the valuation of Apollo’s investments in fair value hierarchy levels as of December 31, 2011 and 2000:

Level I Level 11 Lyl 111 Tilals
Devember 31, December 31, December 31, December 31, Devember 31, Drecember 31, Descember 31, December 31,
211 21k 211 pA ) 2011 e 1) 211 2ik1ik
Assets, al lair value:
Investrment in AAA Invesiments, L.P. H H H 5 5 L4BISZ 5 LA3TOM] S 148052 5 Le3TOY
Invesiments held hj’ Senor Loan FPumsd . — ¥1.757 . FLTA . 24,111 .
Investments m HEA and Other 47757 47757
_— $ — 3 — % 13757 % — 5 15IRIAS 5 LAATO91 § 1552123 §  LA3T.O9)
Level 1 Level 11 Laevel I Totals
IRecember 31, Decembaer 31, ecember 31, December 31, December 31, Decembeaer 31, December 31, December 31,
21 Z01n 11 ] 011 ] 2011 2L
Laabalities, al Fasr value:
Interest rale swap agreements § § K43 & 11,531 % & § LR T 11,531
Total — — 1843 % 11,531 — — 3443 § 11,531

There were no transfers between Level L 1 or I duning the year ended December 31, 2011 and 20010 relating to assets and labilites, at fair value,

noted in the tables above, respectively.

The following table summarzes the changes in AAA Investments, which is measured at fair value and characterized as o Level LI investment:

Balance, Begmnimg of Pernod
Purchases
Dnstribusloms

Change i unrealeed (losses) gaans, mel

Balance, End of Persod

For the Year Ended
December 21,
i R ] 2iM9

5 1LA37.091 £ 1,324 934 5 154,442

432 375 4,121
{33,425) {55,368} (5,497

{123 Hadd) 370,145 471,873

] 1 480,152 £ 1,637,091 ] 1,324 93
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The following table summarizes the changes in the investment in HEA and Other Investments, which are measured at fair value and charactenized as
Level I investments:

For the Year
Ended
December 31,
i1
Balance, Beginning of Period 5 —
Purchases 57,500
Change in unrealized losses, net (5.881)
Director Fees (1,802)
Expenses incurred (2.069)
Balance, End of Period 5 47,757

The change in unrealized losses, net has been recorded within the caption “Net (losses) gains from investment activities” in the consolidated statements
of operations.

The following table summarizes the changes in the Senior Loan Fund. which 15 measured at fair value and characterized as a Level HI investment:

Fur the Year
Ended
Dk ber 31,
2011
Balance. Beginning of Period % —
Acquisition 458
Purchases —
[Mmstributions —
Realized losses (gains) _
Change in unrealized (losses) gains —
Balance, End of Period % 456

The following table summarizes the changes in the Metals Trading Fund investment, which is measured at fair value and characterized as a Level 111
investment:

For the Year
Ended
Decemnber 31,
R0
Balance, Beginning of Penod 5 40034
Purchases —
Distributions (377607
Realized losses (2240
Change in unrealized losses (34)
Balance, End of Period g —

(1) Refer to note | for a discussion regarding consolidation of the Metals Trading Fund.

The change in unrealized gams (losses) and realized losses have been recorded within the caption “Net gains (losses) from investment activities” in the
consolidated statements of operations.
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The following table summarizes a look-through of the Company’s Level I investments by valuation methodology of the underlying secunties held by
AAA Investments:

Private Equily

December 31, 2011 Diecember 31, 000
%ol ool
Invesimend Invesiment
of AAA of AdA
Approsimate values based on net asset value of the underlying funds, which are based on the funds
underlying investments that are valued wsing the following:
Comparable company and industry muoltiples £ 749374 44.0% 5 TRIITS 42 6%
Mscounted cash flow models 643031 84 490,024 266
Listed guotes 139 833 2.3 24232 1.3
Broker quotes " 179621 10,7 504,917 375
Other net {liahililies) assets’ (33 330 {200 17.351 2.0
Total Investments 1.678.529 100,05 1,839 200 100,045
" L] L
Onther net liabiliges'™ (198.377) (202 208}
Total Net Assets £1.480.152 51637081
_ _

{1y Balances include other assets and liabilities of certain funds in which AAA Investments has invested. Other assets and Labilioes at the fund level
primarily include cash and cash equivalents, broker receivables and payables and amounts due to and from affiliates. Carrying values approximate fair
value for other assets amd liabdlities, and accordingly. extended valuation procedures are not required.

(2} Balances include other assets, liabilities and general partner interests of AAA Investments and are primarily comprised of 34025 million and 55375
million m long-term debt offset by cash and cash eguivalents at the December 31, 2001 and 2010 balance sheet dates, respectively. Carrying values
approximate fair value for sther assets and liabilities (except for debt), and. sccordingly, extended valuation procedures are not reguined.

Fair Value Measurements

The following table summanzes the valuation of Apollo's consolidated VIEs in fair value hierarchy levels as of December 31, 2001 and 20110

Level I Lavel 11 Level L Tuotals
December 31, Decemlbser 31, Decembser 31, December 31, December 31, ecember 31, December 31, December 31,
i1 Z010 211 201 21 i i o
Investments, at fair value'" % — % — % 3055357 § 1172242 5 246609 5 170,369 5 330196 3 1342611
Leel | Level I Level 111 Totals
December 31, December 31, December 31, December 31, December 31, December 31, December 31, December 31,
2011 2000 2011 2000 i1l 2010 2011 2L
Liabilities, at fair value g — % — 5 — % — % 3189837 § 1127180 S 3189837 £ 1127180

{1y During the first guarter of 2001, one of the consolidated VIEs sold all of s investments. Al December 31, 2010, the cost and fair value of the
investments of this VIE were $719.5 million and 3684.1 mallion,
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respectively. The consolidated VIE had a net investment gain of 3160 million relating to the sale for the year ended December 31, 2011, which 1=
reflected in the net (losses) gams from investment activities of consolidated vanable interest entities on the consolidated statement of operations.

Level I investments include corporate loan and corporate bond investments held by the consolidated VIEs, while the Level I liabilities consist of
notes and loans, the valuations of which are discussed further in note 2. All Level [T and T investments were valued using broker guotes. Transfers of
investments out of Level T and mto Level [Tor Level L of any, are recorded as of the guarterly penod in which the transfer occourred.

In certain cases, the inputs used 1o measure fuir value may fall i different levels of the fair value hierarchy . In soch cases, an mvestment's level
within the hierarchy is based on the lowest level of input that 1= significant to the far value measurement. The Company's assessment of the significance of a
particular input to the fair value measurement in its entivety reguires judgment and considers factors specific w the investment.

The following table summarzes the changes in investments of consolidated VIEs, which are measured at fair value and characterized as Level 111
investments:

Fur the Year Ended
December 31,
2o11 P}
Balance, Begimning of Period 3170369 % —
Acguisiion of VIE 335,353 —
Transition adjustment relating to consolidation of VIE — 1102114
Purchases 663,458 B40.926
Sale of investments (273,719 (125.638)
Met realized guins G980 131
Changes in net unrealized (losses) gains (7.6649) 20981
Deconsolidation of VIE — (20.751)
Transfers out of Level 111 (B02,533) (1.663,755)
Transfers imo Level 111 1 &b 200 7361
Balance, End of Period 3246600 3 170.369
Changes in net unrealized (losses) gains included in Net (Losses) Gains from [nvestment Activities of consolidated VIEs related to
investments still held at reporting date 3 (73538 (363E)

Invesiments were transferred out of Level 111 into Level I and inte Level 1 out of Level 11 respectively, as a result of subjecting the broker guotes on
these investments to various criteria which include the number and guality of broker guotes, the standard deviation of obtained broker quotes, and the
percentage deviaton from independent pnicing services.
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The following table summarizes the changes in labilities of consolidated VIEs, which are measured at foir value and charscterized as Level 11

labilitnes:

Balance. Beginning of Period
Acguisition of VIE
Transition adjustment relating to consolidation of VIE
Bomowings
Repayments
Met realized guins on debt
Changes in net unrealized losses from debt
Deconsolidation of VIE
Elmination of debt attnbutable to consolidated VIEs
Balance, End of Period

Chan
liahilities still held at reporting date

Recent Accounting Pronouncements

For the Year Ended
December 31,
i i
F1.127.180 % —
246,157 —
— T0a,027
454356 1050377
(415,869)  (331.120)
(41.819) (20,231
19,880 55.040
— (329 836)
(48} (2.077)

35189837 51127180

es in net unrealized (gains) losses included in Net (Losses) Gains from Investment Activities of consolidated VIEs related 1o

3 253N § 16916

A list of recent sccounting pronouncements that are relevant o Apollo and its industry 15 included innote 2 0 our consolidated financial statements.

MT-Balance Sheet Arrangements

In the normmal course of business, we engage in off-balance sheet arrangements, including transactions in derivatives, guaraniess, commilments,
indemnifications and potential contingent repayment obligations. See note 16 o our consolidated financial statements for a discussion of guarantees and

contingent obligations,

Contractual Obligations, Commitments and Contingencies

As of December 31, 2011, the Company’s material contractual obligations consist of lease obligations, contractual commitments as part of the ongoing
operations of the funds and debt obligations. Fixed and determinable payments due in connection with these obligations are as follows:

212 2013 2014 2015 K6 Therealier Total
(im thiusancds
Operating lease obligations $ 31175 § 30657 § 30242 0§ 28921 5 28871 5§ 92426 & 242292
Other long-term nl'.ll:igal!in:m!im 10,221 &30 _ _ _ _ 10,851
AMH Credit Agreement ™ 31,284 30,668 85,617 78,479 26,364 623486 B75,808
CIT secured loan agreement 1,052 9,626 — — — — 10,658
Total Obligations as of December 31, 2011 § 73712 5 _J1.581 § 115859 § 107400 S 55235 § 715912 §_ 1.139.699

(1)

Includes (1) payments on management service agreements related to certain assets and (1) payments with respect w certain consulting agreements

entered into by the Company. Motz that a significant portion of these costs are reimbursable by funds.

150

EFTA00623542



Table of Contents

2) ST23.3 million, net (59950 million portion less amount repurchased) of the AMH debt matures in January 2007 and $5.0 million matures in April
2014, Amounts represent estimated interest payments until the loan matures using an estimated weighted average annual interest rate of 4.24% . which
includes the effects of the interest rate swap through 1ts exprranon in May 2012 and certain required repurchases of at least 550.0 million by
December 31, 2004 and at least 310000 million (inclusive of the previously purchased S5000 million) by December 31, 2015 as described innote 12 1o
our consolidated Anancial stalements.

Mote:  Dhue to the fact that the nming of certain amounts to be paid cannot be determined or for other reasons discussed below, the following contractual
commitments have not been presented in the table above.

(1) Amounts do not include the senior secured term loan entered into by AAA Investments of which 5402.5 million was tilized as of December 31,
20101, The term loan matures on June 50, 2005, AAA is consolidated by the Company in accordance with TLS, GAAP. The Company does not
guarantee and has no legal obligation w repay amounts outstanding under the term loan. Accordingly. the 34025 million cutstanding balance was
excluded from the table above.

(11 As noted previously, we have entered mnto a tax receivable agreement with our Managing Partners and Contnbuting Partners which requires us (o pay
o our Managing Partners and Contributing Partners 85% of any tax savings received by APO Corp. from our step-up in tax basis. The tax savings
achieved may not ensure that we have sufficient cash available to pay this lability and we might be reguired to incur additional debt w satisfy this
liahility.

(1i} Dbt amounts related w the consolidated VIEs are not presented in the table above as the Company 15 not a guarantor of these non-recourse labilites.
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Commitmenis

Our management companies and general partners have committed that we, or our affiliates, will invest a certain percentage of capital into the funds we
manage. While a small percentage of these amounts are funded by us, the majonity of these amounts have histoncally been funded by our affiliates, including
certain of our employees and certain Apollo funds. The able below presents the commitment and remaining commitment amounts of Apollo and its affiliates,
the pereentage of total fund commitments of Apollo and its affiliates, the commitment and remaining commitment amounts of Apollo only (excluding
affiliates). and the percentage of total fund commitments of Apollo only (excluding affiliates) for each private equity fund, each capital markets fund and esch
real estate fund as of December 31, 2011 as follows (3 in millions )

Al Oaly
{Excluding Al Ohaly
Al Chaly AdTiliates) Apolle and { Excluding
Acpolls wmd T ol Total iExcuding % ol Total Alliliates Alfbates)
AlTilliates Fund Aliliates) Fumd Hemaining Hemaining
Fuml i it s [N il i Comumil is  Commiiments Coanmitmenls Compilmenis
Private Equity:
Fund V11 % 467.2" 318% % 1903 1L.30% § 019" % 82.7
Fund V1 2463 243 6.1 0.06 243 06
Fund ¥ 100100 267 0.5 .01 6.5 — &
Fund IV 1000 2.78 0.2 0.01 0.5 _
Fund 111 1006 6.71 — _ i5.5 —
ANRP 164.0™ 2861 0.0 1.57 13g 2" 1.6
Capital Markets:
EPF" 377.4% 23 48 229 1.36 1562 10.8
EPEII 47 215 47 235 47 47
SOnA"™ _ _ _ _ _ _
ACLF Co-lnvest™ _ _ _ _ _ _
COF1 4776 12.16 20.7 2.00 2472 2% 42
COF 11 705 445 23.4 1.4% 1.8 06
ACLF 239 2.43 23.9 2.43 10.7 10.7
Palmetto 180 1.19 18.0 119 2.3 8.3
AlEN™ 5.4 315 5.2 1.94 0.8 0.5
A-A European Senior Debt Fund, LP. 0.0 0000 — — 15.0 —
FCI 107.1 26,85 _ _ 487 —
ApollodIH Loan Portfolio 0.1 10000 0.1 01.200 — —_
Apollo/Palmeito Loan Portfolio, L.P. .o 100,00 — 120.0°" —
ApolloPalmeto Short-Matunty Loan Portfolio, LoP. 2000 10000 — — a5 —
AESI'" 45 098 45 (.98 3.0 30
Apollo European Credit, LP. 51 240 13 1.0k 4.0 1.7
Reul Estate:
AGRE LS. Real Estate Fund 080" 8002 7.9 2.05 274.5" 20
CPI Capital Partners North America 15 1.25 2.0 0.33 1.8 0.5
CPI Capital Partners Europe 7.1 0.47 — — 1.7
CPI Capital Partners Asia Pacific .9 053 0.5 0.0 1.9 —
Total $ 32051 i 3511 $  Lae2 % 137.9

i1y Asof December 31, 2011, Palmetto had commitments and remaining commitment amounts in Fund VILof $110.0 million and $46.5 million,
respectively, ANRP of $150.0 million and $126.3 million, respectively,
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ApolloPalmetto Loan Portfolie, LP. of 33000 million and 512000 million. respectively, Apollo/Palmetto Short-Maturity Loan Portfolio, LP. of
H200.0 million and $25.0 million, respectively, and AGRE 1.8, Real Estate Fund, LP. of 3300 million and $272.5 million, respectively.

12y Asof December 31, 2011, Apollo had an immaterial amount of remaining commitments in Fund IV and Fund V. Accordingly, presentation of such
remaining commitments was not deemed meaningful for imclusion in the table above.

(3)  Of the total commitment amount in EPF. AaA. SOMA and Palmetto have approximately €77.0 million, €750 million and €106.0 million, respectively.

(4 OF the wial remaining commitment amount in EPF, AAA, SOMA and Palmetto have approxamately €311 million, €309 mallion and €429 million,
respectively.

(5)  Asof December 31, 201 1. the general partner of ACLF Co-Invest, a co-investment vehicle that invests alongside ACLF. had committed an immaterial
amount o ACLF Co-Invest. Accordingly, presentation of such commitment was not deemed meaningful for inclusion in the table ahove.

(6)  Asof December 31, 201 1. SOMA had commitments and remaining commitment amounts in COF [of 253000 million and $202.0 million, respectively.

{7y Apollo's commitment in these funds 15 denominated in Evros and translated into U5, dollars at an exchange rate of €1.00 10 5130 a5 of December 31,
2011,

(8} Apolle and affilisted investors must maintaim an aggregate capital balance in an amount not less than 1% of wital capital aceount balances of the
partnership. As of December 31, 2011, Apollo and affiliates’ capital balances exceeded the 1% requirement and are not required to fund a capital

commilment.

As a limited partner, the general partner and manager of the Apollo private equity, capital markets and real estate funds, Apollo has unfunded capital
commitments at December 31, 2001 and December 31, 20010 of 31379 million and $140.6 mallion, respectively.

Apollo has an ongoing obligation to acguire additional common units of AAA In an amount equal w 25% of the aggregate after-tax cash distributions,
if amy, that are made to its affiliates pursuant o the carried interest distribution rights that are applicable o investments made through AAA Investments.

The AMH Credit Agreement, which provides for a vanable-rate term loan, will have future impacts on our cash uses. Borrowimgs under the AMH
Credit Agreement origimally sccrued interest at a rate of (1) LIBOR loans (LIBOR plus 1.25%), or (i) base rate loans (base rate plus 0.50% ). The Company
has hedged 3167 million of the variable-rate loan with fixed rate swaps o minimize our interest rate nsk as of December 31, 2001, The loan originally
matured in April 2004, On December 20, 2000, Apollo amended the AMH Credit Agreement to extend the maturity date of $9%5 million of the term loans
from Apnl 20, 2004 w January 3, 2017 and modified certain other terms of the Credit Agreement. Pursuant to this amendment, AMH or an affiliate was
required to purchase from each lender that elected o extend the matunty date of its term loan a portion of such extended term loan equal to 209 thereof. In
addition, AMH or an affiliate 15 required o repurchase at least 550 million aggregate principal amount of term loans by December 31, 2004 and b least $100
million aggregate principal amount of term loans (inclusive of the previously purchased 55000 million) by December 31, 2015 at a price egual to par plus
acerued interest. The sweep leverage ratio (which is a figure that varies over ime that 1= used to determine the applicable level of certain carve-outs to the
negatve covenants as well as to determine the level of AMH's cash collateralization requirements ) was extended o end at the new extended maturity date.
The interest rate for the highest applicable margin for the loan portion extended changed o LIBOR plus 4.25% and base rate plus 3.25%. On December 20,
2010, an affiliate of AMH that is a guarantor under the AMH Credit Agreement repurchased approximately 3180.8 million of term loans in connection with
the extension of the maturity date of such loans and thus the AMH loans {excluding the portions held by AMH affiliates) had a remaiming outstanding balance
of 5728.3 million. The Company determined that the amendments to the AMH Credit Agreement resulted in debt extinguishment which did not result in any
gain or loss,

The interest rate on the 57233 million, net (39950 million portion less amount repurchased) of the loan at December 31, 20011 was 4.23% and the
interest rate on the remaiming 55.0 million portion of the loan at December 31, 2001 was 1.48%. The estimated fair value of the Company's long-term debt
obligation related to
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the AMH Credit Agreement is believed to be approximately $752.2 million based on a yield analysis using available market data of comparahle securities
with similar terms and remaining maturities. The 37285 million carrying value of debt that 15 reconded on the consolidated statement of financial condition at
December 31, 2011 is the amount for which the Company expects o setile the AMH Credit Agreement.

Om June 30, 2008, the Company entered inte a credit agreement with Fund V1L pursuant w which Fund V1 advanced $18.% million of carried interest
income o the limited partners of Apollo Advisors VI L., who are also employees of the Company. The loan obligation accrues interest at an annoal fixed
rate of 3.45% and terminates on the earlier of June 30, 2007 or the termination of Fund VL At December 31, 2010, the total outstanding loan aggregated 32005
million, including accrued interest of 31.6 million, which approximated fair value, of which approximately 56.5 million was not subject to the indemnity
discussed above and 15 a recervable from the Contnbuting Partners and centam employees. In March 2001, a right of offset for the indemnified portion of the
loan ohligation was established between the Company and Fund V1. therefore the loan was redvced in the amount of 5109 million. which is offset in carried
interest receivable on the consolidated statement of financial condition. During the year ended December 31, 2011, there was 3009 million interest paid and
S0.3 mullion accrued interest on the outstanding loan ohligation. As of Decemnber 31, 201 1, the total outstanding loan aggregated 3% .0 million, including
acerued interest of 31.0 million which approximated fair value, of which approximately $6.5 million was not subject to the indemnity discussed above and is a
receivable from the Contributing Partners and centain employees,

In accordance with the Managing Partners Shareholders Agreement dated July 13, 2007, as amended, and the above credit agreement. we have
indemnified the Managing Partners and certwin Contributing Partners {at varying percentages) for any carned mterest meome distributed from Fund IV, Fund
Woand Fund W1 that is subject to contingent repayment by the general partner. As of December 31, 2011, the Company had not recorded an obligation for any
previously made distributions.

Contingent (bligations—Carmied interest income in both private equity funds and certain capital markets funds 15 subject to reversal in the event of
future losses w the extent of the cumulative camed interest recognized in income (o date. IF all of the existing investments became worthless, the amount of
cumulative revenues that had been recognized by Apollo through Decemnber 31, 2011 and that would be reversed approximates 31.3 billion. Management
views the possibility of all of the investments becoming worthless as remote. Carred interest income is affected by changes in the fair values of the
underlying investments in the funds that Apollo manages. Valuations, on an unrealized basis, can be significantly affected by a variety of external factors
including, but not hmited o, bond yvields and industry rading muloples. Movements in these ilems can affect valustions guarter to guarter even if the
underlying business fundamentals remain stable. The table below indicates the potential future reversal of carried interest income:

Decemlser 31,
01l
Private Equity Funds:
Fund VII & B51.491
Fund W 246.656
Fund IV 57,104
AAA 22080
Total Private Equity Funds 5 977,341
Capital Markets Funds:
Dnstressed and Event-Diriven Hedge Funds (Value Funds, SOMA, AAOQF) 12,625
Mezzanine Funds {(ALE II) 20,459
Mon-Performing Loan Fund (EPF) 51463
Senior Credit Funds (COF FCOF 11, Gulf Stream, CLOs) 233,139
Tuotal Capital Market Funds 5 317686
Total i 1,295,027
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Additionally, at the end of the life of certain funds that the Company manages, there could be a payment due to a fund by the Company if the Company
a5 general partner has received more carmied interest income than was oltimately eamed. This general partner obligation amount, if any. will depend on final
realized values of investments at the end of the life of each fund. As discussed nonote 15 1o the consohdated financial statements, the Company has recorded o
general partner obligation w return previously distributed carried interest income or fees of 3753 million and $18.1 million relating to Fund V1 and SOMA as
of December 31, 2001, respectively.

Certain funds may not generate cormed interest income as a result of unrealized and realized losses that are recognized in the current and prior reporting
penod. In certain cases, carried interest income will not be generated untl additional unrealized and realized gains occur. Any appreciation would first cover
the deductions for imvested capital, unreturned organizational expenses. operating expenses, management fees and prionty retumns based on the terms of the
respective fund agreements.

Ome of the Company's subsidiaries, Apaollo Global Securities, provides underwriting commitments in connection with security offerings o the portfolio
companies of the funds we manage. As of December 31, 2011, there were no underwriting commitments outstanding related to such offerings.

In connection with the Gulf Stream acguisition, as discussed in Note 5 o the sccompanying consolidated financial statements in this report. the
Company will also make payments to the former owners of Gulf Stream under a contingent consideration obligation which reguires the Company to transfer
cash to the former owners of Gulf Stream based on a specified percentage of incentive fee revenue. The contingent consideration habality has an Acgusition
Drate fair value of approximately $4.7 million. which was determined based on the present value of the estimated range of undiscounted incentive fee payable
cash flows between 30 and approximately 58.7 million using a discount rate of 13.7%.

In connection with the CPL acqguisition. as discussed in Mote 3 to the accompanying consolidated financial statements, Apollo received cash of 515.5
million and acguired general partner imterests in, and advisory agreements with, vanous real estate imvestment funds and co-investment vehicles and added w
its team of real estate professionals. The consideration transferred in the scquisition is & contingent consideration in the form of a liability incurred by Apaollo
to CPL. The liability 1= an obligation of Apollo w transfer cash to CPI based on a specified percentage of future earnings. The estimated fair value of the
contingent liability 15 51.2 mallion as of December 31, 200 1.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Or predominant exposure to market risk is related w0 our role as investment manager and general partner for our funds and the sensitivity Lo
movements in the fuir value of ther investments and resulting impact on carmed interest income and management fee revenues. Our direct investments in the
funds also expose us to market risk whereby movements in the fair values of the underlying investments will increase or decrease both net gains (losses) from
investment activities and income (loss) from equity method investments. For a discussion of the impact of market risk factors on our financial instruments
refer to “Ttem 7. Management's Discussion and Analysis of Financial Condition and Results of Operations—Crtical Accounting Policies—Consolidation—
Waluation of Investments.”

The fair value of our financial assets and habilities of our funds may fuctuate n response o changes m the value of mvestments, foreign exchange,
commasdities and interest rates. The net effect of these fair value changes impacts the gains and losses from investments in our consolidated stitements of
operations. However, the majority of these fair value changes are absorbed by the Non-Controlling Interests.

The Company is subject to a concentration risk related o the investors in its funds. Although there are more than approximately 1000 limited partner
investors in Apollo’s active private equity, capital markets and real estate funds, no mdividual imvestor accounts for more than 10% of the total commitied

capital to Apollo's active funds.
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Risks are analyzed across funds from the "bottom up” and from the “top down” with a particular focus on asymmetric risk. We gather and analyze data,
monitor investments and markets in detail, and constantly strive w better guantify, gualify and circumscribe relevant risks.

Each segment muns its own investment and risk management process subject to our overall risk tolerance and philosophy:

+  The investment process of our private equity funds involves a detailed analysis of tal acquisitions, and investmenl management leams
assigned to monitor the strategic development. fnancing and capital deployment decisions of each portfolio investment.

o Ouwr capital markets funds continuously monitor a variety of markets for attractive trading opportunities, applying o number of traditional and
customized nsk management metnos o analyee nsk related o specific assets or portfolos, as well as, fund-wide nisks.
Impact on Management Fees—Our management fees are based on one of the following:
o capital commitments o an Apolle fund;

«  capital invested in an Apolle fund; or
o the gross, net or adjusted asset value of an Apollo fund, as defined.
«  otherwise defined in the respective agreements,

Management fees could be impacted by changes in market risk factors and management could consider an investment permanently impaired as a result
of (i) such market nsk factors cause changes in invested capital or in market values o below cost. in the case of our private eguity funds and certain capital
markets funds, or {11} such market risk factors causing changes in gross or net asset value, for the capital markets funds. The proportion of our management
fees that are based on NAV 15 dependent on the number and types of our funds in existence and the current stage of each fund's life cycle.

Impact on Advisory and Transaction Fees—We cam transaction fees relating to the negotation of private equity, capital markets and real estate
transactions and may obtain reimbursement for certain out-of-pocket expenses incurmed. Subsegquently, on a guanterly or annual basis. ongoing advisory fees,
and sddiional transaction fees in connection with addiional purchases or follow-on ransactions, may be earned. Management Fee Offsets and any broken
deal costs are reflected as a reduction o advisory and transaction fees from affiliates. Advisory and transaction fees will be impacted by changes m market
risk factors to the extent that they limit our opportunities w engage in privite equity, capital markets and real estate transactions or impair our ability
consummate such transactions. The impact of changes in market risk factors on advisory and transaction fees 1s not readily predicted or estimated.

Impact on Carried Interest Income—We carn carried interest income from our funds as a result of such funds achieving specified performance criteria.
Our carried iterest income will be impacted by changes in market nsk factors. However, several major factors will influence the degree of impact:

+  the performance criteria for each individual fund in relation o how that fund's results of operations are impacted by changes in market sk
fuctors;

«  whether such performance eritena are annual or over the life of the fund:
+  to the extent applicable, the previous performance of each fund in relation o s performance criteria; and

«  whether each funds’ carried interest income 15 subject o contingent repayment.

As aresult, the impact of changes in market nsk factors on carried interest income will vary widely from fund w fund. The impact is heavily dependent
on the prior and future performance of each fund. and therefore is not readily predicted or estimated.
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Market Risk—We are directly and indirectly affected by changes in market conditions. Market risk generally represents the risk that values of assets
and liabilities or revenves and expenses will be adversely affected by changes in market conditions. Market risk is inherent in each of our investments and
activities, mcluding equity nvestments, loans, short-term borrowings, long-term debt, hedging instruments, credit default swaps, and derivatives. Just a few of
the market conditions that may shift from time (o tme, thereby exposing us to market risk, inclede fuctoations in interest and currency exchange rates, equity
prices, changes in the implied volatlity of interest rates and price deterioration. For example. subseguent to the second guarter of 2007, debt capital markets
around the world began (o experience significant dislocation, severely lmiting the availability of new credit to facilitate new traditional buyouts, and the
markets remain volatile. Wolatlity in debt and equity markets can impact our pace of capital deployvment, the timing of receipt of transaction fee revenues, and
the timing of realizations. These market conditions could have an impact on the value of investments and our rates of return. Accordingly, depending on the
instruments or activities impacted, market risks can have wide ranging, complex sdverse affects on our results from operations and our overall financial
condition. We monitor our market risk using certain strategies and methodologies which management evaluates periodically for appropriateness. We intend o
continue W monitor this risk going forward and continue o monitor our exposure W all market factors.

Interest Rate Risk—Interest rate risk represents exposure we have 1o instruments whose values vary with the change in interest rates. These instruments
include, but are not limited to, loans, borrowings and denvative instruments, We may seek to mitigate risks associated with the exposures by tuking offsetting
positions in derivative contracts. Hedging instruments allow us o seek to mitigate nsks by reducing the effect of movements in the level of interest rates,
changes in the shape of the vield curve, as well as. changes in interest rate volatility. Hedging instruments used to mitigate these risks may include related
denvatives such as options, futures and swaps.

Credit Risk—Certain of our funds are subject o certain inherent risks through their investments.

Certain of our entities invest substantially all of their excess cash in open-end money market funds and money market demand accounts, which are
included in cash and cash equivalents. The money market funds invest primanly in government securities and other short-term, highly liguid instruments with
i low nsk of loss. We continually monitor the funds’ performance in order to manage any risk associated with these investments.

Certain of our entities hold dertvatives instruments that contam an element of risk in the event that the counterparties may be unable w meet the erms
of such agreements. We seek to minimize our risk exposure by limiting the counterparties with which we enter into contracts to banks and investment banks
who meet established credit and capital guidelines. We do not expect any counterpanty to default on its obligations and therefore do not expect to incur any
loss due o counterparty default.

Foreign Exchange Risk—Foreign exchange risk represents exposures we have to changes in the values of current holdings and future cash flows
denorminated n other currencies and investments in non-U. S, companies. The types of mvestments exposed to this nsk include mvestments i foreign
subsidiaries. foreign currency-denominated loans, foreign currency-denominated transactions, and various foreign exchange derivative instruments whose
values Muctuate with changes in currency exchange rates or foreign interest rates. Instruments used o mitigate this sk are foreign exchange options, curmency
swaps, futures and forwards. These mstruments may be used o help insulate us against losses that may anse doe o volatile movements in foreign exchange
rates andfor interest rates.

Non-U.S. Operations—We conduct business throughout the world and are continuing o expand into foreign markets. We corrently have offices
outside the U5, in London. Frankfurt, Luxembourg, Mumbai, Hong Kong and Singapore, and have been strategically growing our international presence. Our
investments and revenues are pnmarily denved from our US. operations. With respect 10 our non-US_ operations, we are subject o nsk of loss from currency
fluctuations. social instability, changes in governmental policies or policies of
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central banks, expropristion, nationalization, unfavorable political and diplomatic developments and changes in legislation relating to non-ULS. ownership.
Wi also invest in the securities of corporations which are located in non-ULS. jurisdictions. As we continue to expand globally, we will continue to focus on
monitoring and managing these nsk factors as they relate 1o specific non-US. imvestments.

Sensitivily

Or assets and unrealized gains, and our related equity and net income are sensitive to changes in the valuations of our funds’ underying investments
and could vary materially as a result of changes in our valuation assumptions and estimates. See “lem 7. Management's Discussion and Analyvsis of Financial
Conditions and Results of Operations—Critical Accounting Policies—Valuation of Investments”™ for details related to the valuation methods that are used and
the key assumptions and estimates employed by such methods. We also quantify the Level I investments that are included on our conselidated statements of
fmancial conditon by valuation methodology in “lem 7. Management's Discussion and Analysis of Financial Conditions and Results of Operations—Far
Walue Measurements.” We employ a variety of valuation methods. Furthermore, the investments that we manage but are not on our consolidated statements of
financial condition. and therefore impact carried interest, also employ a varety of valuation methods of which no single methodology is used more than any
other. A 10% change i any single key assumption or estimate that 1= employed by any of the valuaton methodologies that we use will generally not have a
material impact on our financial results. Changes in fair value will have the following impacts before o reduction of profit sharng expense and Non-
Controlling Interests in the Apolle Operating Group and on a pre-tax basis on our results of operations for the vears ended December 310 2001 and 2000:

+  Management fees from the funds in our capital markets segment are based on the net asset value of the relevant fund. gross assets. capital
commitments or mvested capital, each as defined in the respective management agreements. Changes in the fair values of the investments in
capital markets funds that earn management fees based on net asset value or gross assets will have a direct impact on the amount of management
fees that are earned. Management fees sarned from our capital markets segment that were dependent upon estimated fair value during the vears
ended December 31, 2011 and 2000 would decrease by u[ELpn:nimmly E11.1 million and $9.3 million, respectively. if the fair values of the
mmvestments held by such funds were 10% lower during the same respective periods. By contrast, a 109 increase in fair value would increase
management fees for the years ended December 31, 2011 and 2010 by approximately $10.8 million and $9.35 mallion, respectively.

+«  Management fees for our private equity funds range from (.65% o 1.50% and are charged on either (1) a fixed percentage of committed capital
over a stuted investment period or (h) a fixed percentage of invested capital of unrealized portfolio investments. Changes in values of investments
could indirectly affect future management fees from prvate equity funds by, among other things, reducing the funds’ access w capital or liguidity
amd li:]l::ir ability to currently pay the management fees or if such change resulted in a write-down of investments below their associated invested
capital.

«  Management fees eamed from AAA and its affiliates range between LO% and 1.25% of AAA adjusted assets, defined as invested capital plus
proceeds of any borrowings of AAA Investments, plus its cumulative distributable eamings at the end of each quarerly period (aking into
account actual distnbutions but excluding the management fees relating to the penod or any non-cash equity compensation expense), net of any
amount AAA pays for the repurchase ufﬁmit:d pariner interests, as well as capital invested in Apollo funds and temporary imvestments and any
distributable earnings attnbutable thereto. Management fees eamed from AAA Investments during the years ended December 31, 2011 and 2010
would increase or decrease by approcimately 51.7 million and %1.4 million, respectively. if the far values of the investments held by AAA
Investments were 10% higher or lower duning the same respective periods.

+  Carnted mterest mcome from most of our capital markets funds, which are guanbified i "liem 7. Management's Discussion and Analysis of
Financial Condition and Results of Operations—=Segment
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Amnalysis”, are impacted directly by changes in the fair value of their investments. Carred interest income from most of our capital markets funds

enerally 15 camed based on achieving specified Eu'rf::rrrumcc criterta. We anticipate that a 104 decline i the faor values of investments held by
all of the capital markets funds at December 31, 2001 and 2010 would decrease consolidated carried interest income for the years ended
Decemnber 31, 2011 and 2000 by approximately $121.4 million and $131.9 nullion, respectively. Additionally. the changes to cormed interest
mncome from most of our capital markets funds assume there 15 no loss in the fund for the relevant peniod. IF the fund had a loss for the period., no
carried interest income would be eamed by us. By contrast, a 104 increase in fair value would increase consolidated carmed interest income for
the years ended December 31, 2001 and 2000 by approximately $115.2 million and $163 4 million, respectively.

+  Curned interest income from private equity funds generally is camed based on achieving specified performance criteria and is impacted by
changes in the fair value of their fund investments. We anticipate that a 10% decline in the fair values of investments held by all of the private
equity funds at Decemnber 31, 2001 and 2010 would decrease consolidated carried interest income for the years ended December 31, 2001 and
lﬂlﬂ by 5230.6 million and $934.7 million, respectively. The effects on private equity fees and income assume that a decrease in value does not
cause a permanent write-down of mvestiments below their associated invested capital. By contrast. a 10% merease i fuir value would mcrease

conselidated carried interest income for the year ended December 31, 2001 and 2010 by 52315 million and $484.4 million, respectively.

+  For select Apollo funds, our share of investment income as a limited partner in such funds is derived from unrealized gains or losses on
mvestments m funds included in the consolidated fnancial statements. For funds in which we have an interest, bat are not included in our
consolidated financial statements, our share of investment income 15 miled w0 our acorued compensation umts and direct investments in the
funds, which ranges from 0.0001% 10 6.450% . A 0% decline in the far value of investments at December 31, 2011 and 20100 would result in an
approximately $31.1 million and $28.3 million decrease in imvestment income at the consolidated level, respectively.
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REFORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholders of
Apollo Global Management, LLC
Mew York, New York

We have awdited the accompanying conselidated statements of financial condition of Apollo Global Management, LLC and subsidiaries (the
“Company”) as of December 31, 2001 and 2000, and the related consolidated statements of operations, comprehensive (loss) income, changes in shareholders'
equity and cash flows for each of the three vears in the period ended December 31, 2001, These financial statements are the responsibility of the Company’s
management. Our responsibility 1= to express an opinion on the financial statements based on our audits,

We conducted our audits in sccordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards reguire
that we plan and perform the audit o obtain reasonable assurance about whether the fnancial statements are free of material misstatement. The Company is
not reguired 10 have, nor were we engaged to perform, an audit of its internal control over financial reporting. Our audits included consideraton of mnternal
control over fnancial reporting as a basis for designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an
opinion on the effectiveness of the Company s internal control over financial reporting. Accordingly, we express no such opinion. An audit also includes
examining, on a test basis, evidence supportmg the amounts and disclosures in the financial statements, assessing the accounting principles used and
significant estimates made by management. as well as evaluating the overall financial statement presentation. We believe that our audits provide a reasonable
basis for our opinion.

In owr opinion, such consolidated financial statements present fairy. in all material respects. the financial position of Apollo Global Management, LLC
and subsidiaries as of December 31, 2001 and 2010, and the results of their operations and their cash flows for each of the three years in the period ended
[recember 31, 201 1, in conformity with accounting principles generally accepted in the United States of America.

/s Delomte & Touche LLP

Mew York, Mew York
March 8, 2012
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APOLLO GLOBAL MANAGEMENT., LLC

CONSOLIDATED STATEMENTS OF FINANCIAL CONDITION
DECEMBER 31, 2011 AND DECEMBER 31, 2010
{dollars in thousands, except share data)

Assrls:
Cush and cash equivalents
Cash and cash equivalents held at Conzolidated Funds
Restricted cash
Investments
Assets of consolidated vanable mterest enbities:
Cash and cash equivalents
Investments, at fuir value
Other assets
Camed mterest recervable
Due from affilates
Fixed assets, net
Deferred tax assets
Oither assets
Goodwill
Intangible assets, net
Total Assels
Liabilities and Sharcholders' Equity
Liabilities:
Accounts payable and scorued expenses
Accrued compensation and benefits
Deferred revenus
Due to affiliates
Profit sharing payable
Debt
Liabilities of consolidated variable interest entities:
[heba, at fair value
(rther liabilities
Other liabilines
Tetal Liabilities
Commitments and Contingencies (see nole 16)
Sharcholders' Equily:
Apollo Global Management, LLC shareholders equity:
Class A shares, no par value, unlimited shares authorzed, 123923 042 shares and 97921 232 shares issued and
outstanding at December 31, 2001, and 2010, respectively
Class B shares, no par value, unlimited shares authorized, 1 share issued and outstanding at December 31, 2001, and
2010
Addditional paid in capital
Accumulated deficit
Appropriated partners’ capital
Accumulated other comprehensive loss
Total Apollo Global Management, LLC shareholders" equity
Mon-Controlling Interests in consolidated entities
Mon-Contralling Interests in Apallo Operating Group
Total Sharcholders' Equity

Tutal Liabilities and Sharcholders” Equity

See aocompanying notes o consolidated financial statemenis.
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6,052 —
8289 6.563
LEST 465 1,920,553
173,542 87.556
3300966 1342411
57,855 36,754

EAE.582  1LBAT.O73
176,740 144,363

52083 44,696
576,304 371,325
26,976 35141
45,804 48,894
B1.8446 64,574

7975873 % 6,552,372

$ 3355 3 3L.T06
45,933 54.057
232747 151475
378,764 17,645
352.8% 678125
T38.516 751,525

3189837 1127180
122 264 33545
33,050 25,695
5,337,552 3470953

2930492 2078890
(2,426.197) (1.937.818)
213 504 11.359
(488) (1,529)
26,401 150,902
1444767  1.888.224
477.153 1,042,293
2,648,321 3,081,419
$ 7975873 % 6,552,372
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APOLLO GLOBAL MANAGEMENT, LLC

CONSOLIDATED STATEMENTS OF OFERATIONS
YEARS ENDED DECEMBER 31, 2011, 2010 AND 2009
{dollars in thousands, except share data)

Revenues:
Advisory and transaction fees from affiliates
Management fees from affiliates
Cuarried mterest (loss) income from affilates
Total Revenues
Expenses:
Compensation and benefits:
Equity-based compensation
Salary, bonus and benefits
Profit sharing expense
Incentive fee compensation
Total Compensation and Benefils
Interest expense
Professional fees
General, admimstrative and other
Placement fees
Orecupancy
Depreciation and amortization
Total Expenses
Other Income:
Net (losses) gains from investment activibies
Met gains from investment activities of consolidated variable interest entities
Gains from repurchase of deht
Income from equity method investments
Interest income
(ther income, net
Total Other Income
{Loss) ncome before meome tax provision
Income tax provision
Net (Loss) Income
Met loss (income) attributable to Non-Controlling Interests
Net (Loss) Income Attributable to A polle Global Management, LLC
Distributions Declared per Class A Share
Net {Loss) Income Per Class A Share:
Met {Loss) Income Available to Class A Shareholders
Met {Loss) Income Per Class A Share—Basic and Diluted
Weighted Average Number of Class A Shares—Basic and Diluted

See aocompanving notes to consolidated financial statemenis.
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APOLLO GLOBAL MANAGEMENT, LLC

CONSOLIDATED STATEMENTS OF
COMPREHENSIVE (LOSS) INCOME
YEARS ENDED DECEMBER 31, 2011, 2000 AND 2009
{dollars in thousands, except share data)

Mel {Loss) Income
Other Comprehensive Income, net of tx:

Met unrealized gain on interest rate swaps (net of taxes of 3855, $1.499 and 51,992 for Apolle Global
Management, LLC and 30 for Non-Controlling Interests in Apollo Operating Group for all three years
ended December 31, 2001, 2000 and 2004, respectively)

Met (loss) income on available-for-sale securities (from eguity method investment)

Total Other Comprehensive Income, net of ax
Comprehensive (Loss) Income
Comprehensive Loss (Income) attributable to Non-Controlling [nterests

Comprehensive (Loss) Income Attributable to Apollo Global Management, LLC

See aocompanying notes to conselidated financial statements.
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211 il Zimp

$(1,304,199) % 543,224 % (95,300)

6728 11435 14,591
(225) 343 —
6503 11778  14.591
(1.297.696) 555002  (80,799)
1.032.502 (446.467)  (71.629)
§ (265.194) $ 108,535 $(152,428)
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APOLLO GLOBAL MANAGEMENT. LLC

CONSOLIDATED STATEMENTS OF CHANGES
IN SHAREHOLDERS' EQUITY
YEARS ENDED DECEMBER 31, 2011, 2000 AND 2009
{dollars in thousands, except share data)

Apillo Cilobal Managementl, LLC Sharelwlders

Balance ai January 1, 2008 g9 934 =41

Capatal comtribulions
Mon-cash conltnbulyons
Capatal increase related 1o

eguily-based compenzation
Dhstrabations

Cash dastributions
Mon-cash destnmbulions

Mt translers of AAA
awnershap interest 1
(fram) Mon-Controlling
Imterests in conssdlidated
enlilies

Satislaction of Habilny
related 1o AAA RDLUs

Repurchase ol Class A shares

et (loss ) oo

Met unrealized gamn on
inberesl rals swaps (nel ol
taxes of $1,992 and 50 lor
Apalls CRlobal
Management, LLC and
Mon-Comtrolling Interesis
in Apirdlis Crperting
Ciroup, nspectively)

Balance ai December 31,
200

Transitwon adposinient relaling
o comsodication of vanable
imberest entily

Capatal increase related 1o
cguily-based compensation

Reclaszilicatsmn of aquily-
basiel compensalion

Repurchase of Class A shares

Purchasi of Class A shares

Capatal contribulions

Cash destnbutions

Dhstrabalionms

Dnstbations related Lo
delveries of Class &
shares Tor REUs

Mon-cash destrbulions

Dreconsadidation ol Dumd

Me ranslers of AAA
ownership interest 1o
(fram) Mon-Controlling
Imteresis in consalidated
enlihes

Sanslaction ol habilny
related 1o Ads RDUS

See aocompanying notes to conselidated financial statements.
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Total Apollo
Lalabal
Management, P Uontrolling
Accumukated LLC Total  MNon-Costrolling Inlerests in
Avdelitional Appropriated {Hher Shareholders" Interests i Ajpoldla Tustal
Class A Class B Paidin  Accumulated Partmers’ Comprehensive | Dedici) Conpsolidated Chperaling Shareholders
Shares Shares Capital Dhedicit Uapilial [ Lass ) Indcoane Eaguity Enlities Lirsup Equily

1 S1384.143 3 (1LET4365) & — % (6831 & (Y7058 & HIZE4Y & - 3 325,785

A7 n

— —_ {103) —_ —_ —_ {105} 4,301 — 4, 1%
355,650 355,650 73R A31 LAl h
— —_ (4. BhE) —_ —_ —_ {4.866) —_ (12 AKX (16, Bfd)
{12,387} (17,5500 (30,337
— —_ {4.571) —_ —_— -_ {4.572) 4,173 — (2

13,79 {3,794 3,79

— —_ BBlE —_ —_— -_ 6618 —_— — BA1E
(1, 7IMb MK 11.4583) {3.455) (3, 485]
— —_ — {155,176} —_— -_ (155,176) 460,226 (A0H 4400 (95,30
2,748 2748 11,843 14,5491

1 51,719.593 % (L029.541) % — % (RS & (30d036) & 1283262 & JI0ERA 3 1290010

411,585 411,585

— - 376,380 - - - 3Ta 380 - 135,695 L1208
{3505 {3.505) (3_505)

{1.135) — (43) — — — 43} — — {43)
{45, Tal ) (48, TR

— —_ — —_ —_— -_ —_— 187 — 187
(16,3 1a) {160,2146)

— —_ (24, 115) —_ —_— -_ (24.115) (6,602} (500 (81,117
2,303,260 (2,570} {2.876) (1E76]
— — — (1B} — — (18} (S0} — (BAE)
(7,2} (7,20

— —_ {7004 —_ —_— -_ {704 7,014 — —_—

1.594 7.5 7,504
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Mt inedame

et it on available-
lor-saale secunbies (Imam
guity miethod
imvesimenl)

Met unrealized gasn on
inberest rabe swaps (net of
laxes of 51,499 and 50 for
Apollo Global
Management, LLC and
Mon-Comtralling Interesis
in Apalloe Operating
Ciroup, respectively )

Balance al Decemlser 31,
201

Balance ai Januwary 1, 2001

lssuance of Class & shares

Drlution mipact of issuance
of Class A shares

Capatal increase relaled 1o
eigualy-based
Compensation

Capital contribulions

Cash desinbulions

Dustrsbaitions

Distrabations related s
delveries of Class A
shares Tor REUs

Repurchase for met
settlement of Class A
shires

Mon-cash destributions

Met translers of AAA
ownership interest 1o
(Irom) Non-Controlling
Imeresis in consalidated
enlilies

Sanslaction ol babiliy
related 1o AAA RDUs

et (loss ) oo

Met less onavai lable-Lor-
sale secunbes (Irom
egquily method
imvesimenl

Met unrealized gasn on
inberest rale swaps (nel ol
Laxes of 3855 and S0 for
Apollo Global
Management, LLC and
Mon-Comtralling Interesis
in Apolle Operating
Ciroup, respectively )

Balance al Decembser 31,
11

APOLLO GLOBAL MANAGEMENT., LLC

CONSOLIDATED STATEMENTS OF CHANGES (CONT'IM
IN SHAREHOLDERS' EQUITY
YEARS ENDED DECEMBER 31, 2011, 2000 AND 2009
{dollars in thousands, excepl share data)

Apallo Glolal Management, LLC Shareholders

Tutal Apollo
Gilabal
Management, Mon-Conirolling
Accumulabed LLC Total  MNon-Controlling Interests in
Additional Appropriated Miser Sharehobders’  Interests in Apallo Tutal
Class A Class B Paidin Accumulated  Parimers'  Comprehensive {Deficin Consaolidated Ohperating Sharehslders'
Shares Shares  Capital Delicit Capital {Lass) Income Equity Entities (irusup Eguiiy

- -_— - L 11,359 -_— 15.976 409,356 I7.R92 543,324

— — — — — 343 343 — — 343

— — — — — 2216 2216 — 4,119 11,435
17,921,232 1 SIOTEESD % (1LUITEIR) % 11,359 % (1519 & 150,902 % 1B88.224 & 1042293 5 3081419
——— e e e e _—— —_———— =
97,911,232 1 SLOTHR90 § (LU37TRI8) & 11,350 & (152} § 150902 § 1LEE8 224 & L2293 % 081,419
21,5040 4K — IR ASE — —_ — IR2 45K — — K2 AHE
—_ - 132709 - —_ (356} 132353 —_ (127.086) 5,257

— — 451.543 — — — 451.543 — G361 1147 M
— — — — — — —_ (322,225} — {321, X25)
— — (115.13%) — — — (115.134%) {27,284) (1594, 199) (341,622)
4,631 % — I La=l (1T7.0ELy — — {5401y — — (541005
[RECITEY — — (2.472) — — {2472) —_— i (2472)
— — — — — — — (3,176} —_ 13,176)

—_ - {6,524 - —_ —_ {6524} 6,524 —_ —_

— — 1845 — — — 3845 — — 1,845

— — — (s 5 2in) 012,135 —_ (266,551 ) {97,2946) (940,312) {1,306, 194

— — — — —_ (215) {225) — —_ [I25]

= — = — — 1637 1622 — 5 106 B,724
123,923,042 1 §2939492 § (1426.097) § 213,5M % (A8 & TihANL S 1444, 767 & d77.153 §  LedgAzl
—_—— _—

Fee aocompanying notes to consolidated financial statements.
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APOLLO GLOBAL MANAGEMENT., LLC

CONSOLIDATED STATEMENTS OF CASH FLOWS
YEARS ENDED DECEMBER 31, 2011, 20010 AND 2009
{dollars in thousands, except share data)

Hil ZOLD p L1
Cash Flows from Operating Activities:
Met (loss) income L0000y & 543224 % {55, 301
Adjustments to reconcile net loss to net cash provided by operating sctivities:
Equity-based compensation 1,149,753 1118412 1, 10, 105
Depreciation and amortization 11,132 11472 11,622
Amortization of intangible assets 15,128 12,777 12,677
Amortization of debt 1ssuance costs 511 44 I8
Losses from investment im HEA 5 E81 — —
MNon-cash interest income (2.486) — —
Income from equity awards received for directors’ fees (19 — —
Income from equity method investment (13,923 (A% R12) (83,113)
Waived management fees (23544 (24.826) (19.738)
Mon-cash compensation expense related to waived management fees 23 549 24826 19,738
Dieferred taxes, net 10,580 T1.241 19,059
(Gain on business acguisiions and dispositions (196,193) (29.741) —
Impairment of fixed assets — 3101 —
Loss related to general pariner commitment — — (38444
Loss on assets held for sale — 2763 —
Loss on disposal of fixed assets 570 B3] 847
Gamn from repurchase of debt — — {36,193)
Other — — (584)
Changes in assets and liabilities:
Camed mterest recervable Q08 491 (1383219 (406, T69)
Due from affiliates (30,241) [ 11.066) 11681
Other assets (7019 (T8RO 28,928
Accounts payable and sccrued expenses 3,079 (5053 (B, 189)
Accrued compensation and benefits (6. 128) 24911 (4,027}
Deferred revenue (21,934) (69,9459 (45.279)
Due to affiliates 43 767 (33,5290 (4.284)
Profit sharing payable {325.2249) 503 580 144 460
Other liabilites 5,778 (T.573) 7.267
Apollo Funds related:
Met realized losses (gains) from investment activities 11,313 (4.911 —
Met unrealized losses (gains) from investment activities 113,114 i416.584) (471.907)
Met realized gains on debt (41819 {21.231) —
Met unrealized losses on debt 19 880 55,040 —
Distributions from investment activities 30,248 58,368 —
Cash translerred in from consohdated funds f,052 38033 —
Change in cash held at consolidated variable interest entities (17,4061 (87.556) —
Purchases of investments (1,294 477 (1,240,842 {2 (oM
Proceeds from sale of investments and liguidating distributions 1,530,104 627 278 5497
Change in other assets (7,108 (8.086) —
Change in other liabilities 56,526 107 891 —
Met Cash Provided by (Used in) Operating Activities 743,821 (218.051) 107,993

See accompanying notes to conselidated financial starements.
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APOLLO GLOBAL MANAGEMENT., LLC

CONSOLIDATED STATEMENTS OF CASH FLOWS (CONT'IN
YEARS ENDED DECEMBER 31, 2011, 2010 AND 2009
{dollars in thousands, except share data)

Cash Flows from Investing Activities:
Purchases of fixed assets
Proveeds from disposals of fixed assets
Cash received from business sequisition and disposition
Cash pard for acquisition
Purchase of investments in HEA (see note 4)
Investment in Sentor Loan Fund {see note 4)
Acguisition of Gulf Stream (see note 5)
Cash contributions to equity method investments
Cash distributions from equity method investments
Change in resiricted cash
Nei Cash Used in Investing Activities
Cash Flows [rom Financing Activities:
Issuance of Class A shares
Repurchase of Class A shares
Principal repayments on debt and repurchase of debt
Dbt issuance costs
lssuance costs
Distribubions related to deliveries of Class A shares for RSUs
Distributions to Mon-Controlling Interests in consolidated entities
Contributions from Non-Controlling Interests in consolidated entities
Distributions paid
Distributions paid to Non-Controlling Interests in Apollo Operating Group
Distributions to Mon-Controlling Interests in Apollo Operating Group
Apollo Funds related:
Issuance of deb
Principal repayment on term loans
Purchase of AAA shares
Distributions paid to Non-Controlling Interests in consolidated variable interest entities
Distributions paid to Non-Controlling Interests in consolidated entities
Met Cash (Used in) Provided by Financing Activities
Net Increase (Decrease) in Cash and Cash Equivalents
Cash and Cash Equivalents, Beginning of Period
Cash and Cash Equivalents, End of Period

Supplemental Disclosure of Cash Flow Information:
Interest paid
Interest paid by consolidated variable interest entities
Income taxes paid

Supplemental Disclosure of Non-Cash Investing Activities:
Mon-cash contributions on equity method mvestments
Mon-cash distributions from equity method mvestments
Mon-cash sale of assets held-for-sale for repayment of CIT loan
Mon-cash distributions from investing activities
Profit interests recerved in Fund VII
Change in accrual for purchase of fixed assets

See accompanying notes to conselidated financial starements.
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i)y 20010 ZiMig
[21.285) (5,640 ) (15849}
63l — —

— 21624 —

— (1.354) —
(52.142) — —
(26,000} — —
(29.632) — —
(64.226) (63.459) (42 522)
LEREE 38868 42 475
(1.726) 255 {974y

% (129.536) % (9.667) § (16,8700
3 3R3090 % — & —
(2472 (43) (3 485)
(1.930) {182 309) (55,783

— (3.085) —
(1.502) — —
(17,081} (2.876) _
(13.440) (13 628) 12387y

—_ 187 207
{102,598) (21,284) (4 866)
(199, 199} (50,400) (12,000}
— — (1750
454,356 1.0580,377 —
(415.869) (331,120) _
— (48, T68) —
(308.785) {146, 688) —
(27 284) (6,602 ) —
(251.823) 243,761 {10 264 )
302462 16,043 (15.141%
382260 366,226 381367

$ 744731 % 3B2269 % 366,226
£ 49206 % IB3IT 5 51850
20,892 12 522 —
10,732 13 468 G652
Q847 — 1802
(703) = =
(11,069} — —
1176 — —

— — 1510

06T (814) 1.649
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APOLLO GLOBAL MANAGEMENT., LLC

CONSOLIDATED STATEMENTS OF CASH FLOWS (CONT'IN
YEARS ENDED DECEMBER 31, 2011, 2010 AND 2009
{dollars in thousands, except share data)

11 2000 il

Supplemental Disclosure of Non-Cash Financing Activities:

Mon-cash distributions 3 — % (18) & (4.572)

Declared and unpaid distnbutions (12,541 {2.831) —
Mon-cash distributions to Non-Controlling Interests in consolidated entities (3.176) (5007 (4.273)
Mon-cash contributions from Non-Controlling Interssts in Apollo O ing Group related 1o squity-based
compensation i P pering ? S 96,361 TA5698 73431
Mon-cash contributions from Non-Controlling Interests in consolidated enbities — — 4,301
Unrealized gain on interest rate swaps to Non-Controlling Interests in Apollo Operating Group, net of taxes 5.106 G219 11,843
Satisfaction of liability related o AAs RDUs 3845 (7.504)  (6.618)
Met transfers of AAA ownership interest to Non-Controlling Interests in consohidated entities 6.534 T.014 3794
Met transfer of AAA ownership interest from AGM (6.524) (7004 (3799)
Unrealized gain on interest rate swaps 2477 3,714 4.741
Unrealized (loss) gain on available for sale securities {from equity method mvestment) (325 34% —
Capital increases related to equity-based compensation 451.543 376,380 355659
Dilution impact of ssuance of Class A shares 132,353 — —
Dilution impact of issuance of Class A shares on Non-Controlling Interests in Apollo Operating Group (127 086) — —
Mon-cash contributions — — 105
Deferred tax asset related to interest rate swaps (855 (1,499) (1.993)
Reclassification of equity-based compensation — (3,505) —
Reclass of fixed assets wo assets held for sale — 11,331 —
Tax benefits related to deliveries of Class A shares for RSUs [11.6%0 — —
Satisfaction of hability related to repayment on CIT loan i 1.060 — —
MNet Assets Transferred from Consolidated Funds:
Cash 6052 38,033 —
Investments 24215 — —
Ohher assets il 443 —
(her liabtlities (4.874) — —
Net Assets Transferred from Conselidated Variable Interest Entities:
Cash 68, 556 — —
Investments 2195986 1102114 —
(ther assels 14,030 24, TRG —_
Dbt (20461570 (706,027 —
Orher liabilities (31,959 {12,991 —
Net Assets of Deconsolidated Variable Interest Entities:
Investments — 419, 198 —
ther assets — 5 180 —
Deht — (320, 836) —
Orher liabilities — (E7,338) —

See aocompanying notes o consoelidated financial statements.
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APOLLO GLOBAL MANAGEMENT, LLC
NOTES TO CONSOLIDATED
FINANCIAL STATEMENTS
{dullars in thousands, excepl share data)

L ORGANIZATION AND BASIS OF PRESENTATION

Apolle Global Management, LLC and its consolidated subsidianies (the "Company” or "Apollo”), 15 a global altemative investment manager whose
predecessor was founded in 1990, [ts primary business 15 1o raise and invest private equity, capital markets and real estate funds as well as managed accounts,
on behalf of pension and endowment funds, as well as other institutional and high net worth individual investors. For these investment management services,
Apollo receives management fees generally reluted o the amount of assets managed, transaction and advisory fees for the investments made and carmed
interest mcome related 1o the performance of the respeciive funds that it manages. Apollo has three primary business segments:

«  Private equity—invests in control equity and related debt instruments, convertible securities and distressed debt investments:;
«  Capital markefts—primarily invests in non-control debt and non-control equity investments, including distressed debt securities: and

+  Real estate—invests in legacy commercial mongage-backed secunties, commercial first mortgage loans, mezzanine investments and other
commercial real estate-related debl investments. Additionally, the Company sponsors real estate funds that focus on opportunistic investments in
distressed debt and equity recapitalization transactions.

Basis of Presentation

The sccompanying consolidated financial statements are prepared in sccordance with accounting principles generally accepted in the United States of
Amenca ("US. GAAP"). The consolidated financial statements include the accounts of the Company. its wholly-owned or majonty-owned subsidiaries, the
consolidated entities which are considered to be vanable interest entities and for which the Company 15 considersd the primary beneficiary. and certain
entities which are not considered vanable interest entities but in which the Company has a controlling financial interest. Intercompany accounts and
transactions have been ehmimated upon consolidation.

Reorganization of the Company

The Company was formed as a Delaware limited liability company on July 3, 2007 and completed a reorganization of its predecessor businesses on
Tuly 13, 2007 ithe "Reorgamzation” ). The Company 15 managed and operated by itz manager, AGM Management, LLC, which in turn 15 whollyv-owned and
controlled by Leon Black, Joshua Harris and Mare Rowan (the “"Managing Partners").

As of December 31, 201 1. the Company owned, through three intermediate holding companies that mclude APO Caorp.. a Delaware corporation that 15 a
domestic corporation for U5, Federal income tax purposes, APO Asset Co,, LLC ("APO Asset™), a Delaware limited liability company that is a disregarded
entity for 115, Federal income tax purposes, and APO(FC), LLC ("APO (FC)™), an Anguilla imited hability company that is reated as o corporation for US
Federal income tax purposes (collectively, the “Intermediate Holding Companies™), 34.1% of the economic imterests of ) and operated and controlled all of the
businesses and affairs of, the Apolle Operating Group through its wholly-owned general partners.

AP Professional Holdings. L.P., a Cayman Islands exempted limited partnership { "Holdings”™). is the entity through which the Managing Partners and
the Company's other partners (the "Contributing Partners”) indirectly own (through Holdings) Apolle Operating Group units (*AOG Units™) that represent
6595 of the economic interests i the Apollo Operating Group as of December 31, 2011, The Company consolidates the financial
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APOLLO GLOBAL MANAGEMENT, LLC
NOTES TO CONSOLIDATED
FINANCIAL STATEMENTS
{dullars in thousands, excepl share data)

results of the Apollo Operating Group and 1ts consolidated subsidianes. Holdings' ownership interest in the Apollo Operating Group is reflected as a Non-
Controlling Interest in the sccompanying consolidated financial statements.

Apollo also entered into an exchange agreement with Holdings that allows the partners in Holdings, subject to the vesting and miimum retamed
ownership reguirements and transfer restrictions set forth in the partnership agreements of the Apollo Operating Group. to exchange their ACG Units for the
Company’s Class A shares on a one-for-one basis up to four imes each year, subject to customary conversion rate adjustments for splits, unit distnibutions and
reclassilications. A limited partner must exchange one parinership unit i each of the ten Apollo Operatung Group partnerships to effect an exchange for one
Class A share.

The Company has historically consolidated Apollo Commodities Trading Fund. L.P. In Apnl 2010, the Company became the sole investor in the master
and feeder fund structure of Apollo Metals Trading Fund, L.P. (the "Metals Trading Fund”) and Apollo Commodities Trading Fund, L.P.. respectively, and
began o consolidate the Metals Trading Fund. The Metals Trading Fund and Apollo Commodities Trading Fund were hgudated prior to December 31, 2010,

Initial Public (ffering—0On Apnl 4. 2011, the Company completed the inttial public offering ("TPO") of its Class A shares, representing limited
liability company mierests of the Company. AGM received net proceeds from the mital public offering of approximately 53825 mallion, which was used to
acguire sddiional AOG Units. As a result. Holdings ownership interest in the Apollo Operating Group decreased from 70.79% w0 66.5% and the Company's
ownership interest increased from 29 3% w 35.5%. As such, the difference between the fair value of the consideration paid for the Apollo Operating Group
level ownership interest and the book value on the date of the [PO 15 reflected in additional paid i capital.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Principles of Conselidation—Apollo conzolidates those entities it controls through o majority voting interest or through other means, including those
funds in which the general partner is presumed 1o have control (e.g., AP Alternative Assets, LP. a Guernsey hmited partnership that, through AAA
Investments L_P_, its investment partnership. generally invests alongside certain of the Company's private equity funds and directly in certain of its capital
markets funds and in other ransactions that the Company sponsors and manages ("AAA") and Apollo Credit Senior Loan Fund, LLP. ("Apollo Senior Loan
Fund"1). Apollo also consolidates entines that are ¥IEs for which Apollo s the primary beneficiary. Under the amended consolidation rules, an enterprise is
determined to be the primary beneficiary if it holds a controlling financial interest. A controlling fnancial interest is defined as (a) the power to direct the
activities of a VIE that most significantly impact the entity’s business and (b} the obligation to absorb losses of the entity or the right o receive benefits from
the entity that could potentially be significant o the VIE.

Certain of the Company’s subsidiaries hold equity mterests i andior receive fees qualifying as vanable interests from the funds that the Company
manages. The amended consolidation rules require an analysis to determine whether (a) an entity in which Apallo holds a varisble interest is a V1E and
(b} Apollo's involvement. through holding interests directly or indirectly in the entity or contractually through other variable interests (e.g.. carried interest and
management fees), would give it a controlling financial interest. When the VIE has qualified for the deferral of the amended consolidation rules in accordance
with U5, GAAP, the analysis 1= based on previous consolidation rules, which reguire an analysis to determine whether (a) an entity in which Apollo holds
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APOLLO GLOBAL MANAGEMENT, LLC
NOTES TO CONSOLIDATED
FINANCIAL STATEMENTS
{dullars in thousands, excepl share data)

a vartable interest 15 a VIE and (b) Apollo’s mvolvement, through holding interests directly or mdivectly in the entity or contractually through other vanahle
interests (e.g.., carried interest and management fees), would be expected (o absorb o majority of the vanability of the entity.

Under both the previous and amended consolidation rules, the determination of whether an entity in which Apollo holds a vanable interest 1= 2 VIE
requires judgments which include determining whether the eguity investment at risk is sufficient to permit the entity to finance its activities without additional
subordinated financial support, evaluating whether the equity holders, as a group, can make decisions that have a significant effect on the success of the entity,
determining whether two or more parties’ equity mterests should be aggregated, and determining whether the equity investors have proportionate voting nghts
to their ohligations to absorb losses or rights to receive retums from an entity. Under both the previous and amended consolidation rules, Apollo determines
whether it 15 the primary beneficiary of a VIE at the time it becomes involved with a YIE and reconsiders that conclusion continuously. The consolidation
analysis can generally be performed gualitatively. However, if it is not readily apparent whether Apollo s the primary beneficiary, a quantitative expected
losses and expected residual returns calculation will be performed. Investments and redemptions (either by Apollo, affiliates of Apollo or third parties) or
amendments to the governing documents of the respective Apallo fund may affect an entity's status as a VIE or the determination of the primary beneficiary.

Apolle assesses whether it is the primary beneficiary and will consolidate or deconsolidate the entity accordingly. Performance of that assessment
regquires the exercise of judgment. Where the variable interests have gualified for the deferral, judgments are made m estimating cash flows in evaluating
which member within the equity group absorbs o majority of the expected profits or losses of the VIE. Where the variable interests have not gqualified for the
deferral. judgments are made in determining whether a member in the equity group has a controlling financial interest including power 1o direct activities that
most significantly impact the VIE's economic performance and rights o receive benefits or obligations 1o absorb losses that are potentially significant to the
WIE. Under both guidelines, judgment is made in evaluating the nature of the relationships and activities of the parties involved in determining which party
within a related-party group is most closely associated with a VIE. The use of these judgments has a material impact to certain components of Apollo's
consolidated financial statements.

The only YIE formed prior to 2010, the adoption date of amended consolidation guidance, was consolidated as of the date of transition resulling in
recognition of the assets and liabilites of the consolidated YIE at farr valoe and recognition of a cumulative effect transiion adjestment presented as a
component of Mon-Controlling Interests in Consolidated Entities in the consolidated statement of changes in shareholders' egquity for the year ended
December 31, 2010, The ransiton adjustment 15 classified as a component of Non-Contrelling Interest rather than an adjustment 1o appropriated partners'
capitul because the VIE is funded with equity and 100% of the eguity ownership of the VIE 15 held by unconsolidated Apollo funds and one unaffiliated third
party. Changes in the fair value of assets and liabilities and the related interest, dividend and other income for this VIE are recorded within Non-Controlling
Interests in consolidated entties m the consolidated statement of financial condition and within net gains from investment activities of consolidated VIEs and
net {mcome) loss attributable 1o Non-Controlling Interests i the consoldated statement of operations.

Certain of the consolidated VIEs were formed to 1ssue collateralived notes n the legal form of debt backed by financial assets. Changes in the fair value
of the assets and labilities of these VIEs and the related interest and other income are presented within appropriated partners’ capital in the consolidated

statement of financial condition as these WIEs are funded solely with debt and within net gains from investment sctivities of consolidated varighle interest
entities and net {income) loss attnbutable 1w Non-Controlling Interests in the
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consolidated statement of operations. Such amounts are recorded within approprated partners’ capital as, in each case, the VIE's note holders, not Apolla, will
ultimately receive the benefits or absorb the losses associated with the VIE's assets and habilities.

Assets and hability amounts of the consolidated VIEs are shown in separate sections within the consolidated statement of imancial condition as of
December 31, 200 1 and 2010,

Fefer to additional disclosures regarding VIEs in note 5. Intercompany transactions and balances, if any. have been eliminated in the conselidation.

Equity Method Investrments—For investments in entities over which the Company exercises sigmficant mfluence but which do not meet the
requirements for consolidation, the Company uses the equity method of accounting, whereby the Company records its share of the underlying income or loss
of such entities. Income (loss) from equity method investments is recognized as part of other income (loss) in the consolidated statements of operations. The
carrying amounts of equity method investments are reflected in investments i the consoldated statements of financial condition. As the underlying entibies
that the Company manages and invests in are, for US. GAAP purposes. primanly investment companies which reflect their investments at estimated fair
value, the carrying value of the Company’s equity method investments in such entities are at fair value.

Non-Controlling Interest—For entities that are consolidated, but not 100% owned, a portion of the income or loss and corresponding equity 15
allocated w owners other than Apollo. The aggregate of the income or loss and corresponding equity that 1= not owned by the Company s mcluded m Non-
Controlling Interest in the consolidated financial statements. The Non-Controlling Interest relating to Apollo Global Management. LLC primanly includes the
65.9% ownership interest in the Apollo Operating Group held by the bManaging Partners and Contributing Partners through their limited partner interests in
Holdings and other ownership interests in consolidated entities, which primarily consist of the approximate 98% ownership mterest held by limited partners i
AAA as of December 31, 2011, Non-Controlling Interests also include limited partner interests of Apollo managed funds in certain consolidated VIEs.

Non-Controlling Interests are presented as a separate component of sharcholders” equity on the Company's consolidated statements of financial
condition: net income (loss) includes the net income (loss) attributed o the Mon-Controlling Interest holders on the Company's consolidated statements of
operations; the primary components of Non-Controlling Interest are separately presented in the Company's consolidated statements of changes in
shareholders' equity to clearly distinguish the interests i the Apollo Operating Group and other ownership interests in the consolidated entities; and profits
and losses are allocated o Mon-Controlling Interests in proportion o their ownership interests regardless of their basis.

Caxh and Caxh Equivalents—Apollo considers all highly liguid short-term investments with original maturities of 90 days or less when purchased 1o
be cash equivalents. Substantially all amounts on deposit in interest-bearing accounts with major financial institutions exceed insured limits,

Restricted Cash—Restncted cash represents cash deposited at o bank. which s pledged as collateral in connection with leased premises.
Revennes—FPevenues are reported in three separate categories that include (1) advisory and transaction fees from affilistes, which relate w the

investments of the funds and may include individual monitoring agreements with the portfolio companies and debt investment vehicles of the private equity
funds and capital markets funds;
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(1) management fees from affiliates, which are based on committed capital, invested capital, net asset value, gross assets or as otherwise defined m the
respective agreements; and (101) carried interest income (loss) from affiliates, which is normally based on the performance of the funds subject to preferred
return.

Advisory and Transaction Fees from Affiliates—Advisory and transgction fees, including directors’ fees are recognized when the underlying services
rendered are substantially completed in accordance with the terms of their trunsaction and advisory agreements. Additionally, during the normal course of
business, the Company ncurs certain costs related to private equity fund transactions that are not consummated ("Broken Deal Costs"). Refer to the "Pending
[Dreal Costs” policy below for information regarding how and when the Company accounts for Broken Deal Costs.

As a result of providing sdvisory services to certain private equity and capital markets portfolio companies, Apallo is generally entitled to receive fees
for transactions related w the acquisition and disposition of portfolio companies as well a5 ongoing monitoring of portfolio company operations. The amounts
due from portfolio companies are ncluded i "Due from Affilates,” which is discussed further in note 15, Under the terms of the hmited partnership
agreements for certain funds. the management fee payable by the funds may be subject o a reduction based on a certain percentage of such advisory and
transaction fees, net of applicable broken deal costs (“Management Fee Offset”). Such amounts are presented as a redection o Advisory and Transaction Fees
from Affiliates i the consolidated statements of operations.

Management Fees from Affiliafes—Management fees for private equity funds, real estate funds and centain capital markets funds are recognized in the
penod during which the related services are performed in accordance with the contractual terms of the related agreement, and are based upon (1) a percentage
of the capital committed during the commitment period, and thereafter based on the remaining invested capital of unrealized investments, or (2) net asset
value, gross assels or as otherwise defined in the respective agreements,

Carried Interest fncome from Affiliates—Apollo s entitled to an incentive return that can normally amount to as much as 20% of the total returns on
funds’ capital, depending upon performance. Performance-based fees are assessed as a percentage of the investment performance of the funds. The carred
interest income from affiliates for any period is based upon an assumed lguidation of the fund's net assets on the reporting date, and distribution of the net
proceeds in accordince with the fund'’s income allocation provisions. Carried interest receivable is presented separately in the consolidated statements of
fimancial condition. The carried mterest income may be subject w reversal to the extent that the carried interest income recorded exceeds the amount due o
the general partner based on a fund's cumulative investment retumns. When applicable, the scerual for potential repayment of previously received carred
interest income, which 15 a component of due o affiliates, represents all amounts previowsly distributed to the general partner that would need to be repaid
the Apollo funds if these funds were w be liguidated based on the corrent fair value of the underlying funds’ mvestments as of the reporting date. The actual
general partner obligation, however, would not become payable or realized untl the end of a fund's life.

Meanagement Fee Waiver and Notiowal Tnvestment Program—Under the terms of certain mvestment fund partnership agreements, Apollo may from
time to time elect o forgo a portion of the management fee revenue that is due from the funds and mstead receive a fght o a proporticnate mterest in future
distributions of profits of those funds. Waived fees recognized during the period are included in management Tees from affiliates in the consolidated
statements of operations. This election allows certain employvees of Apollo w wave a portion of their respective share of future income from Apollo and
receive, in lieu of a cash distribution. title and ownership of the profits interests in the respective fund. Apollo immediately assigns the profits interests
recetved Lo its employees. Such assignments of profits interests are treated as compensation and benefits when assigned.
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Dreferred Revenwe—Apollo earns management fees subject to the Management Fee Offset. When advisory and transaction fees are earned by the
management company. the Management Fee Offset reduces the management fee obligation of the fund. When the management company receives cash for
advisory and transaction fees, a certain percentage is allocated as a credit o reduce future management fees, otherwise payable by such fund. Such credit 1=
clussified as deferred revenue in the consolidated statements of financial condition. As the management fees earned by the management company are
presented on a gross basis, any Management Fee Offsets caloulated are presented as a reduction w advisory and transaction fees in the consolidated statements
of operations.

Additionally, Apollo earns advisory fees pursuant to the terms of the advisory agreements with certain of the portfolio companies that are owned by the
funds. When Apolle receives a payment from a portfolio company that exceeds the advisory fees earned at that point in time, the excess payment is classified
a5 deferred revenue m the consolidated statements of fAnancial condiion. The advisory agreements with the portfolio compames vary in duration and the
associated fees are received monthly, guarterly or annoally. Deferred revenue is reversed and recognized as revenue over the period that the agreed upon
services are performed.

Under the terms of the funds’ partnership agreements, Apollo is normally required to bear organizational expenses over a set dollar amount and
placement costs in connection with the offering and sale of interests in the funds to imvestors. The placement fees are payable w0 placement agents, who are
independent third parties that assistin identifying polential investors, securing commitments 1o imvest from such potential investors, preparing or revising
offering and marketing materials, developing strategies for attempling o secure investments by potential investors andfor providing feedback and insight
regarding issues and concerns of potential investors, when a imited partner either commits or funds a commitment 1o a fund. In certain instances the
placement fees are paid over a period of tme. Based on the management agreements with the funds, Apollo considers placement fees and organizational costs
paid in determining 1f cash has been received in excess of the management fees camed. Placement fees and organizational costs are normally the obligation of
Apollo but can be paid for by the funds. When these costs are paid by the fund, the resulting obligations are included within deferred revenue. The deferred
revenue balance will also be reduced during future periods when management fees are earned but not paid.

Interest and Other Income—Apollo recognizes security transactions on the trade date. Interest mcome 15 recognized as eamed on an acerual basis.
Discounts and premiums on secunties purchased are acereted or amortized over the life of the respective securities using the effective interest method.

Fealized gains and losses are recorded based on the specific identification method,

Dae fromdfto Affiliates—Apollo considers its existing partners, employees, certain former employees, portfolio companies of the funds and non-
consolidated private equity, capital markets and real estate funds wo be affilintes or related parties.
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Irvestrents, at Fair Value—The Company follows 1S, GAAP annbutable o fair value measurements, which among other things, requires enhanced
disclosures about investments that are measured and reported at fair value. Investments, at fair value, represent investments of the consolidated funds,
investments of the consolidated VIEs and certain financial instruments for which the fair value option was elected and the unrealized gains and losses
resulting from changes in the far value are reflected as net gains (losses) from investment activities and net gains (losses) from mvestment activities of the
consolidated varable imterest entities, respectively, in the consolidated statements of operations. In accordance with U8, GAAP, investments measured and
reported at fair value are classified and disclosed in one of the following categories:

Level I—CQuoted prices are availuble in active markets for identical investments as of the reporting date. The type of investments mcluded in Level 1
include listed equities and listed denvatives. As reguired by US. GAAFP, the Company does not adjust the quoted price for these investments, even in
situations where the Company holds a large position and the sale of such position would likely deviate from the guoted price.

Level f—Pricing inputs are other than quoted prices in active markets, which are either directly or indirectly observable as of the reporting date, and
fanr value 15 determined through the wse of models or other valvation methodologies. Investments that are generally mcluded in this category include
corporate bonds and loans, less hguid and restneted eguity secunties and certamn over-the-counter derivatives where the fair valoe 15 based on
observable inputs. These investments exhibit higher levels of lguid market observability as compared o Level HI imvestments. The Company subjects
broker quotes o varous criteria in making the determination as o whether a particular investment would gualify for treatment as a Level I investment.
These critenia include, but are not hmited 1o, the number and guality of broker guotes, the standard deviaton of obtained broker guotes, and the
percentage deviation from independent pricing services.

Level H—Pricing mputs are unobservable for the mvestment and mcludes sivations where there 15 hittle observable market activity for the investment.
The inputs into the determination of fair value may require significant management judgment or estimation. [nvestments that are included in this
category generally include general and limited parnership interests in corporate private equity and real estate funds, mezzanine funds, funds of hedge
funds, distressed debt and non-imvestment grade residual mterests m securitizations and collateralized debt obligations where the fair value 15 based on
observable inputs as well as unohservable mputs. When a security is valued based on broker guotes. the Company subjects those guotes Lo varous
criteria in making the determination as o whether a particular investment would gualify for treatment as a Level I or Level I investment. Some of the
factors we consider include the number of broker guotes we obtain, the gquality of the broker guotes, the standard deviations of the ohserved broker
quites and the corroboration of the broker gutes to independent pricing services.

In certain cases, the inputs used to measure fuir value may Tall mio different levels of the fair value herarchy . In soch cases, an mvestment's level
within the fair value hierarchy is based on the lowest level of input that 15 significant to the fair value measurement. The Company's assessment of the
significance of a particular input to the fair value measurement in its entirety requires judgment and considers factors specific o the investment when the fair
value 15 based on unobservable mputs.

In cases where an investment or financial mstroment that 1s measured and reported at fair valoe 15 transferred into or out of Level T of the fair value

hierarchy, the Company accounts for the transfer as of the end of the reporting period.
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Private Equity Investments

The value of liquid investments, where the primary market is an exchange (whether foreign or domestic) is determined wsing period end market prices.
Such prices are generally bazed on the last sales price on the date of determination.

Vauluation approsches used o estimate the fair value of investments that are less hguid include the income approach and the market approach. The
income approach provides an indicaton of fair valee based on the present value of cash fows that a business or security 15 expected to generate in the futune.
The most widely used methodology used in the income approsch 15 a discounted cash flow method. Inherent in the discounted cash Qow method are
assumptions of expected results and o caleulated discount rate. The market approach provides an indication of fair valee based on @ comparison of the subject
company o comparable publicly raded companies and transactions in the mdustry. The market approach 15 drven more by corrent market conditions of
actual trading levels of similar companies and sctual transsction data of similar companies. Consideration may also be given to such factors as the Company's
historical and projected financial data, valuations given o comparable companies, the size and scope of the Company's operations, the Company’s strengths,
weaknesses, expectations relating to the market's receptivity o an offering of the Company's secunties, applicable restnetions on transfer, mdusiry
information and assumptions, general economic and market conditions and other fuctors deemed relevant. As part of management's process. the Company
utilizes a valuation committee w review and approve the valuations. However, because of the inherent uncertainty of valuation, those estimated values may
differ significantly from the values that would have been used had o ready market for the investments existed, and the differences could be matenal.

Capital Markets Investmenis

The majority of the investments in Apollo’s capital markets funds are valued using guoted market prices. Debt and eguity securities that are not publicly
traded or whose market prices are not readily available are valued at fair value utihzng recogmized pricing services, market participants or other sources. The
capital markets funds also enter inte foreign cuwrency exchange contracts, credin default swap contracts, and other derivative contracts, which may include
options, caps, collars and floors. Foreign currency exchange contracts are marked-to-market by recognizing the difference between the contract exchange rate
and the current market rate as unrealized appreciation or depreciation. If securities are held at the end of this period, the changes in value are recorded in
income as unrealized. Realized gains or losses are recognized when contracts are settled. Credit default swap contracts are recorded at fair value as an asset or
linhility with changes i fair value recorded as unrealized appreciation or depreciation. Bealized gains or losses are recognized at the termination of the
contract based on the difference between the close-out price of the credit default contract and the onginal contract price.

Forward contracts are valued based on market rates obtained from counterparties or prices obtained from recognized fnancial data service providers.
When determining fair value pricing when no market value exists, the value attiibuted to an investment 15 based on the enterprise value at the price that would
be recetved to sell an asset or paid o ransfer a lisbility in an orderly transaction between market participants at the measurement date. Valuation approaches
used to estimate the fair value of illiquid investments included in Apollo's capital markets funds also may use the income approach or market approach. The
valuation approaches used consuder, as applicable, market risks, credit nsks, counterparty risks and foreign currency nsks.

Real Estate Invesimenis—For the CMBS portfolio of Apollo’s funds, the estimated fair value s determined by reference w market prices provided by
certuin dealers who make o market in these financial instruments.
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Broker quotes are only mdicative of fair value and may not necessanly represent what the funds would receive o an actoal trade for the applicable imstrument.
Loans that the funds plan to sell or liguidate in the near term will be treated as loans held-for-sale and will be held at the lower of cost or fair value. For the
illiguid investments, valuations of non-marketable underlying investments are determined using methods that include, but are not mited o (1) discounted
cash flow estimates or comparable analysis prepared internally, (i) thivd party appraisals or valuations by qualified real estate appraisers, and (111} contractoal
sales value of investments/properties subject o bona fide purchase contracts. Methods (1) and (1) also incorporate consideration of the use of the income, cost,
or sales comparison approaches of estimating property values.

Fair Value of Financial Instruments

The fair value of a financial instrument is the amount at which the instrument could be exchanged in a current transaction between willing parties, other
than in a Torced or lguidation sale.

Except for the Company's debt obligation related to the AMH Credit Agreement (as defined in note 12), Apollo’s financial instruments are recorded at
Fair value or at amounts whose carrying value approximates fair value. See "Investments, at Fair Value” above, While Apollo's valuations of portfolio
investments are based on assumpiions that Apollo believes are reasonable under the circomstances, the sctual realized gams or losses will depend on, among
other factors, future operating results, the value of the assets and market conditions at the time of disposition, any related transaction costs and the dming and
manner of sale, all of which may ultimately differ significantly from the assumptions on which the valustions were based. Other financial instruments
carrying values generally approximate fair value because of the short-term nature of those mstruments or vanable interest rates related 1o the borrowings. As
disclosed in noe 12, the Company's long term debt obligation related to the AMH Credit Agreement is believed to have an estimated fair value of
approzimately 5752.2 million based on a yield analysis using available market data of comparable secunties with similar terms and remaining maturities.
However, the carrying value that 15 recorded on the consolidated statement of Anancial condition 15 the amount for which we expect to settle the long term
debt obligation.

Fair Value Option—Apollo has elected the fair valee option for the convertible notes issued by HFA and for the assets and labilities of the
consolidated VIEs. Such election is irrevocable and is applied to financial instruments on an individual basis at initial recognition. Apollo has elected o
separately present interest income in the consolidated statement of operations from other changes in the fuir value of the convertible notes issued by HFA.
Apollo has applied the fair value option for certain corporate loans, other investments and debt obligations held by these entities that othersise would not
have been carried at fair value. Befer to note 5 for further disclosure on financial instruments of the consolidated WIEs for which the fair value option has been
elected.

Interest Rate Swap Agreements—Apollo recognizes denvatives as either an asset or lability measured at fair value. In order to reduce interest rate
nisk, Apollo entered into imterest rate swap agreements which were formally designated as cash fow hedges. To qualify for cash flow hedge accounting,
interest rate swaps must meet certain criteria, including (a) the iems w be hedged expose Apollo to interest rate nsk and (b) the interest rate swaps are highly
effective in reducing Apollo’s exposure o interest rate risk. Apollo formally documents at inception its hedge relationships, including identification of the
hedging instruments and the hedged mems, 1ts risk management objectives, its strategy for undertaking the hedge transacnon and Apollo's evaluation of
effectiveness. Effectiveness is penodically assessed based upon a comparison of the relative changes in the cash flows of the interest rate swaps and the items

being hedged.

For derivatives that have been formally designated as cash flow hedges, the effective portion of changes in the fair value of the denvatives are recorded
in aceumulated other comprehensive (loss) income (“OCT*).

178

EFTA00623570



Table of Contents

APOLLO GLOBAL MANAGEMENT, LLC
NOTES TO CONSOLIDATED
FINANCIAL STATEMENTS
{dullars in thousands, excepl share data)

Amounts in OCT are reclassified into eamings when mterest expense on the underlying borrowings is recognized. I, at any time, the swaps are determined to
be e ffective, in whole or in part, due to changes in the interest rate swap or underlying debt agreements, the i value of the portion of the interest rate swap
determined o be ineffective will be recognized as a gain or loss in the consolidated statements of operations.

Financial Insiruments held by Consolidated VIEs

The consolidated VIEs hold imvestments that are traded over-the-counter. Investments in securities that are raded on a securities exchange or
comparahle over-the-counter guotation systems are valued based on the last reported sale price at that date. If no sales of such investments are reported on
such date, and in the case of over-the-counter secunties or other investments for which the last sale date 1= not available, valuations are based on independent
market quotations ohtained from market participants, recognized pricing services or other sources deemed relevant. and the prices are based on the average of
the “hid” and "ask” prices, or at ascertainable prices at the close of business on such day. Market quotations are generally based on valuation pricing models or
markel transactions of similar secunties adjusted Tor security-speciflic factors such as relatve capital structure prionty and interest and yvield nsks, among
other Factors.

The consolidated VIEs also have debt obhigations that are recorded at fair value. The valuation approach used to estimate the fur values of debt
obligations 15 the discounted cash flow method, which includes consideration of the cash flows of the debt obligation based on projected guarterly interest
payments and guarterly amortization. Debt obligations are discounted based on the appropriate yield curve given the loan's respective maturity and credit
rating. Management uses its discretion and judgment in considenng and appraising relevant factors for determining the valuations of its debt obligations.

Pending Deal Cosis

Pending deal costs consist of certain costs incurred (e.g. research costs, due diligence costs, professional fees, legal fees and other related items) related
to private equity and capital markets fund ransactions that we are pursuing but which have not vet been consummated. These costs are deferred until such
transactions are broken or successfully completed. A transaction is determined o be broken upon management’s decision 1o no longer pursue the transsction.
In secordance with the related fund agreements, in the event the deal 15 broken, all of the costs are reimbursed by the funds and considered in the calculation
of the Management Fee Offsel. These offsets are included in Advisory and Transsction Fees from Affiliates in the Company's consolidated statements of
operations. I a deal is successfully completed, Apollo is reimbursed by the fund or a fund's portfolio company for all costs incurred.

Fived Asxets

Fixed Assets consist primanly of ownership interests in areraft, leaschold improvements, furmiture, fixtures and equipment, computer hardware and
software and are recorded at cost, net of accumulated depreciation and amortization. Depreciation and amortization is calculated using the straight-line
method over the assets’ estimated useful lives and in the case of leascheld improvements the lesser of the useful life or the term of the lease. Aircraft engine
overhaunls are capitalized and depreciated until the next expected overhaul. Expenditures for repairs and maintenance are charged to expense when incurred.
The Company evaluates long-lived assets for impairment periodically and whenever events or changes in circumstances indicate the carrving amounts of the
assets may be impaired.
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Business Combinations—The Company accounts for acquisitions using the purchase method of sccounting in accordance with U5, GAAP. The
purchase price of the acguisition is allocated to the assets acquired and lishilities assumed using the fair values determined by management as of the
acguisition date.

CGoodwill and Intangible Assets—Goodwill and indefinite-life intangible assets must be reviewed annually for impairment or more frequently if
circumstances indicate impairment may have occurred. [dentifiable finite-life mtangible assets, by contrast, are amortized over their estimated useful lives,
which are penodically re-evaluated for impairment or when circumstances indicate an impaimment may have occurred. Apollo amortizes its identifiable finite-
lifer intangible assets using a method of amortization reflecting the pattern in which the economic benefits of the finite-life intangible asset are consumed or
otherwise used up. If that pattern cannot be reliably determined, Apolle uses the straight-line method amontization. At June 30, 201 1, the Company performed
its annual impairment testing and determined there was no impaiment of goodwill or indefinie life mangible assets at such time.

Prafit Sharing Payable—Profit sharing payvable represents the amounts pavable o employees and former employees who are entitled o a proportionate
share of carried interest income in one or mare funds. The lability is caleulated based upon the changes to realized and unrealized carried imterest and is
therefore not payable until the carried interest itselfl is realized.

Drebt Issnance Costs—Debt issuance costs consist of costs incurred in obtaining financing and are amortized over the term of the fnancing wsing the
effective mnterest method. These costs are included in Other Assets on the consolidated statements of fnancial condition.

Foreign Carrency—The Company may, from tme to time, hold foreign currency denominated assets and liabilities. Such assets and habilities are
translated vsing the exchange rates prevailing at the end of each reporting period. The functional currency of the Company's international subsidiaries is the
LS. Dollar, as their operations are considered an extension of U.S. parent operations. Mon-monetary assets and labilities of the Company's international
subsidiaries are remeasured into the functional currency using historical exchange rates specific o each asset and liability. The results of the Company’s
foreign operations are normally remeasured using an average exchange rate for the respective reporting period. All currency remeasurement adjustments are
included within other income (loss), net in the consolidated statements of operations. Gains and losses on the settlement of foreign currency transactions are
also included within other income (loss). net in the consolidated statements of operations.

Compensation and Benefits
The components of compensation and benefits have been expanded in the consolidated statements of operations in 2009 and 2010 w conform with the

2011 presentation.

Eguity-Bosed Compensation—Equity-based compensation is measured based on the grant date fair value of the award. Equity-based awards that do
not require future service (i.e., vested awards) are expensed immediately. Equity-based employee awands that require future service are expensed over the
relevant service pertod. The Company estimates forfettures for equity-based awards that are not expected to vest. Equity-based awards granted 1o non-
employees for services provided o the affiliates are remeasured to fair value at the end of each reporting period and expensed over the relevant service period.

Salaries, Bonus and Bengfits—Salanes. bonus and benefits includes base salaries, discretionary and non-discretionary bonuses, severance and
employee benefits. Bonuses are accrued over the service period.
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From time o time, the Company may assign profits interests received in lew of management fees to certain investment professionals, Such assignments
of profits imterests are treated as compensation and benefits when assigned.

The Company sponsors a 401 (k) Savings Plan whereby U S -based employees are entitled to participate in the plan based upon satisfying certam
eligibility requirements. The Company may provide discretionary contributions from time to time. No contributions relating to this plan were made by the
Company for the years ended December 31, 2001, 2000 and 2009, respectively.

Profit Sharing Expense—Profit sharing expense consists of a portion of carred interest eamed in one or more funds allocated w employees and former
emplovees. Profit shanng expense 15 recogmzed as the related camed interest income 1= recognized. Profit sharing expense can be reversed during penods
when there 15 a decline in carried interest income that was previously recognized. Additionally, profit sharing expenses paid may be subject to clawback from
employees, former emplovees and Contributing Partners.

In June 200 1. the Company adopted a performance based incentive arrangement for certain Apollo partners and employees designed to more closely
align compensation on an annual basis with the overall realized performance of the Company. This armangement enables certain partners and employees
earn discretionary compensation based on carmed interest realizations earned by the Company ina given year, which amounts are reflected in profit shanng
expense in the accompanying consolidated fnancial statements.

Incentive Fee Compensation—Certain employees are entitled o receive a discretionary portion of incentive fee income from certain of our capital
markets funds, based on performance for the year. Incentive fee compensation expense is recognized on sccrual basis as the related camed interest income s
eamed. Incentive fee compensation expense may be subject to reversal until the carned mterest income crystallizes.

Oither Income (Loss)

Net Crainy (Losses) from Tnvestment Activities—Net gains (losses) from investment activities include both realized gains and losses and the change in
unrealized gains and losses in the Company's mvestment portfolio between the opening balunce sheet date and the closing balance sheet date. The
consolidated financial statements include the net realized and unrealized gains (losses) of AAA and the investment in HEA discussed in note 4.

Net Gainy from Investment Activities of Consolidated Variable Interest Enfittes—Changes in the Tair value of the consolidated VIEs' assets and
liahilities and related interest, dividend and other income and expenses subsequent to consolidation are presented within net gains (losses) from investment
activities of consolidated varable interest entities and are attributable to Non-Controlling Interests in the consolidated statements of operations.

Comprehensive ( Loss) Income—US. GAAP puidance establishes standards for reporting comprehensive income and its components in a financial
statement that 15 displayed with the same prominence as other financial statements. U8 GAAP requires that the Company classify iems of OCT by their
nature in the financial statements and display the accumulated balance of OCT separately in the shareholders’ eguity section of the Company’s consolidated
statements of financial condiion. Comprehensive income { loss) consists of net income (loss) and OCL Apolle’s OCT 1= primarily comprised of the effective
portion of changes in the fuir value of the mterest rate swap agreements discussed previously. If, at any tme, any of the Company's subsidianes’ functional
currency becomes non-U.S. dollar denominated, the Company will record foreign currency cumulative translation adjestments in OCIL
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Income Taxes—The Apollo Operating Group and its subsidiaries continue to generally operate in the 118, as partnerships for U8, Federal income tax
purposes and generally as corporate entities in non-U_S_ junsdictions. Accordingly, these entities in some cases are subject o New York City unincorporated
business tax, or in the case of non-1L.5. entities. o non-U.8. corporate income taxes. In addition, APO Corp.. a wholly-owned subsidiary of the Company. 15
subject to U8, Federal, state and local corporate income tax, and the Company's provision for income taxes 15 accounted for in accordance with US. GAAP.

As significant judgment 1= reguired in determining tax expense and in evaluating ax positions, including evaluating uncertainties, we recognize the tax
benefits of uncertain tax posiions only where the position 15 “more likely than not” 1o be sustained assuming examination by tax authonties. The tax benefit 1=
measured as the largest amount of benefit that has a greater than 50 percent likelihood of being realized upon ultimate settlement. IT o tax position is not
considered more likely than not to be sustained, then no benefits of the position are recognized. The Company's tax positions are reviewed and evaluated
quarterly and determine whether or not we have uncertain tax positions that require financial statement recognition.

Dieferred imcome taxes are provided for the effects of temporary differences between the tax basis of an asset or hability and its reported amount in the
consolidated statements of Anancial condition. These temporary differences result in taxable or deductible amounts in future years.

Net Income {Loss) Per Class A Share—U 5. GAAP requires use of the two-class method of computing earnings per share for all penods presented for
each class of common stock and participating security as if all earnings for the period had been distnbuted. Under the two-class method, during peniods of net
income, the net income 1= first reduced for distributions declared on all classes of securities to armive ot undistnbuted eamings. During pericds of net losses,
the net loss 15 reduced for distributions declared on participating securities only of the security has the nght o participate in the earmngs of the entity and an
objectively determinable contractual ohligation to share in net losses of the entity.

The remaining earnings are allocated o commeon Class A Shares and participating securities to the extent that each secunty shares in earnings as 1f all
of the earmings for the period had been distributed. Each total is then divided by the applicable number of shares to arrive at basic carnings per share. For the
diluted earnings, the denominator includes all outstanding common shares and all potential common shares assumed 1sswed i they are dilutive. The numerator
is adjusted for any changes in income or loss that would result from a hypothetical conversion of these potential commeoen shares,

Use af Estimates—The preparation of the consolidated financial statements requires management o make estimates and assumptions that affect the
reported amounts of assets and labilities at the date of the consoldated financial statements. the disclosure of contingent assets and liabilities at the date of the
consolidated financial statements and the reported amounts of revenues and expenses dunng the reporting periods. Apollo’s most significant estimates include
goodwill, intangible assets, income taxes, carried interest income from affiliates, non-cash compensation and fair value of investments and debt in the
consolidated and unconsolidated funds and VIEs. Actual results could differ materially from those estimates.

Recent Accounting Pronouncements

In Apnl 2001, the FASB amended existing guidance for agreements (o transfer Inancial assets that both entitle and obligate the transferor o repurchase
or redeem the financial assets before their maturity. The amendments remove from the assessment of effective control the eriterion reguiring the ransferor o
have the
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abality to repurchase or redeem the financial assets on substanially the agreed terms, even m the event of default by the transferes and the collateral
maintenance implementation guidance related to that eriterion. The guidance is effective for the first interim or annual period beginning on or after
[recember 15, 2011 and is to be applied prospectively. The adoption of this guidance 15 not expected to have a material impact on the Company’s consolidated

financial statements.

In May 2010 1. the FASE issued an update which includes amendments that result in common fair value measurement and disclosure reguirements in
L5, GAAP and IFRSs. Consequently. the amendments change the wording used to describe many of the requirements m U5, GAAP for measunng fuir value
and for disclosing information about fair value measurements. Certain of the amendments could change how the fair value measurement guidance is applied
including provisions related tw highest and best use and valuation premise for nonfinancial assets, application to financial assets and financial liabilities with
offseiting positions in market nsks or counterparty credit risk, premivms or discounts in farr value measurement, Tair value of an mstrument classified mnoa
reporting entity's shareholders’ eqguity, and additional disclosure reguirements about fair value measurements. The update is effective for interim and annual
penods begimning after December 15, 2001 Tor public entities and 15 to be applied prospectively. The adoption of this guidance 1= not expected to have a

material impact on the Company's consolidated Gnancial statements,

In June 200 1, the FASE 1ssued an update which includes amendments that eliminate the option 1o present components of other comprehensive income
(OCT) as part of the statement of changes in stockholders’ eguity and requires entities to report components of other comprehensive income in etther (1) a
single continuous statement of comprehensive income or (2) twoe separate but consecutive statements. In a single continuous statement, entities must include
the components of net income, a total for net income, the components of OCL a wtal for OCIL and a wtal for comprehensive income. Under the two separate
but continuous statements approach, the first stitement would include components of net income, consistent with the income statement format used today, and
the second statement would include components of OCL For public entities. the amendments are effective for fiscal vears, and interim periods within those
wears, beginning after December 15, 20011 In December 2011, the FASE issued an amendment to this update deferring changes related o the presentation of
reclassification adjustments out of accumulated other comprehensive income. The adoption of this puidance will not have an impact on the Company’s
consolidated financial statements as the Company presents a separate statement of comprehensive income.

In September 2011, the FASE issued an update which amends the guidance related to testing goodwill for impairment. Under the revised guidance,
entities testing goodwill for impairment have the option to perform a gualitative assessment before calculating the fair value of the reporting unit (ie., step |
of the goodwill imparirment test). If entities determine, on the basis of qualitative factors, that the far value of the reporting unit 15 more likely than not o be
less than the carrying amount, the two-step impairment test would be reguired. Otherwise, further testing would not be needed. The update does not amend the
requirement to test goodwill for impairment between annual tests if events or circumstances warrant, The amendments are effective for all entities for annual
and mterim goodwill impairment tests performed for fscal years beginning afier December 15, 2011, The adoption of this guidance is not expected o have an
impact on the Company's consolidated fnancial statements.

In December 200 1. the FASE issued amended guidance which will enhance disclosures required by US. GAAP by requiring improved information
ahout financial instruments and derivative imstruments that are either (1) offset or (2) subject to an enforceable master netting arrangement or similar

agreement, imespective of whether they are offset. This information will enable users of an entity's financial statements to evaluate the
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effect or potential effect of netting arrangements on an entity’s financial positon, including the effect or potential effect of nghts of setoff associated with
certain financial instruments and dervative instruments. An entity is required o apply the amendments for annual reporting periods beginning on or after
January 1, 2013, and interim periods within those annual periods. An entity should provide the disclosures required by those amendments retrospectively for
all comparative peniods presented. The Company 15 in the process of evaluating the impact that this guidance will have on s consolidated financial
statements.

3 ACQUISITIONS AND BUSINESS COMBINATIONS
Business Combinations
Gulf Stream

O October 24, 2001 (the “Acguisiton Date”), the Company completed its previously announced acquisibion (the " Acgquisition ") of 100% of the
membership interests of Gulf Stream Asset Management. LLC ("Gulf Stream” ), a manager of collateralized loan obligations. The Acguisition was
consummated by the Company for total consideration at fair value of approximately $38.3 million,

The transaction broadens Apollo’s existing senior credit business by expanding our credit coverage as well as investor relationships and increases the
Assets Under Management of Apollo’s capital markets.

Consideration exchanged at closing consisted of payment of approximately $29.6 million, of which $6.7 million was used to repay subordinated notes
and debt doe o the exisung sharcholder on behall of Gulf Stream. The Company funded the consideration exchanged at closing from iis existing cash
resources. Additional consideration of $4.0 million having an acguisition date fair value of 3.9 million will be paid to the former owners of Gulf Stream on
the fourteen-month anniversary of the closing date. The Company will alzo make payments to the former owners of Gulf Stream under a contingent
consideration obligation which reguires the Company to transfer cash o the former owners of Gulf Stream based on a specified percentage of incentive fee
revenue. The contingent consideration liability has an Acguisition Date fair value of approximately 34.7 million, which was determined based on the present
value of the estimated range of undiscounted incentive fee payable cash Oows between 30 and approximately 8.7 million using a discount rate of 13.7%.

Tangible assets soguired in the Acguisiion consisted of a management fee receivable. Intangible assets acquired consisted primarily of certain
management contracts providing economic rights o senor fees, subordinate fees, and incentive fees from existing CLOs managed by Gulf Stream.

Addmonally. as part of the Acguisition, the Company acqguired the assets and liabalities of six consolidated CLOs.
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The Company has performed an analysis and an evaluation of the net assets acquired and habilites assumed. The estumated fair value of the assets
acquired exceeded the estimated fair value of the liabilities assumed as of the Acquisition Date resulting in a bargain purchase gain of approximately 31955
millicn. The bargain purchase gain is reflected in other income. net within the consolidated statements of operations with a corresponding amount reflected in
appropriated partners’ capital within the consolidated statements of changes i shareholders” equity. The estimated fair values for the net assets acquired and
liahilities assumed are summarized in the following table:

Tangible Assets:

Receivable, management fees 5 1,720

Total assets of consohidated CLOs 2278612
Intangible Assets:

Management Contracts 32 400
Fair Value of Assets Acguired 2312732
Liabilities assumed:

Dreferred Tax Linbility 871

Total habilities of consolidated CLOs 2078117
Fair Value of Lisbilities Assumed 2078988
Fair Value of Net Assets Acguired 23374
Less: Fair Value of Consideration Transferred 38,200
Guain on Acyuisition 3 195,454

The Company's rights under all management contracts acguired will be amomized over six years. The management contract valuation and related
amortization are as follows:

Weighted Average

Uselul Lile in Years Decemiser 31, 2001
Management contracts a7 % 32,400
Less: Accumulated amortization (284)
Met intangible assets 3 32116
|

The results of operations of the acquired business since the Acguisition Date included in the Company’s consolidated statements of operations for the
perod from October 24, 2001 to December 31, 2001 were as follows:

For the Period from
Oetober 24, 2011 o

December 31, 2011
Total Revenues 5 3107
Met Income Attributable to Non-Controlling Interest § 194 852
Met Income Attributable to Apollo Global Management, LLC b 473
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Unandited Supplemental Pro Forma Information

Unawdited supplemental pro forma results of operations of the combined entity for the years ended December 31, 2001 and 2000, assuming the Gulf
Stream acquisition had ocourred as of January 1, 2010 are presented below. This pro forma information has been prepared for comparative purposes only and
15 not intended to be indicative of what the Company's results would have been had the Acguisiton been completed on January 1, 2010, nor does it purport o
be indicative of any future results.

Fur the Year Ended

December 31,

i 20

{in mallsom., exeepl for shane data)
Total Revenues 5 1749 3§ 21157
Met (Income) Loss Attributable to Non-Controdling Interest 5 (1AT1y 5 6521
Met (Loss) Income Attributable to Apaollo Global Management, LLC 5 (468.7) 5 9549
Net {Loss) Income per Class A Share:
Met (Loss) Income per Class A Share—Basic and Diluted b (4.18) S .84
Weighted Average Number of Class A Shares—Basic and Diluted 116364110 965,964, 769

The 201 1 and 2010 supplemental pro forma carnings include an adjustment t© exclude $4.9 million and 59.7 million, respectively of compensation
expense not expected o recur due o termination of certain contractual arrangements as part of the closing of the Acguisition.

Other Acquisitions

Om February 1, 2000, the Company acguired substantially all of the assets of a limited company incorporated under the laws of Hong Kong and related
entities thereto, The Company paid cash consideration of 1.4 million for identifiable assets with a combined fair value of 50.4 million, which resulted i 51.0
million of additional goodwill.

crr

Om Movember 12, 20010, Apolle completed the acguisition of substantially all of the assets of Citi Property Investors ("CPL), the real estate investment
management group of Citigroup Ine. CPL had AUM of approxcimately 53.6 hllion as of December 51, 2000, CPis an imtegrated real estate investment
platform with investment professionals located in Asia, Europe and North America. As part of the sequisition, Apollo received cash of $15.5 million and
acguired general partner interests i, and sdvisory agreements with, various real estate investment funds and co-invest vehicles and added to its team of real
estate professionals. The consideration ransferred m the acquisition s a contingent consideration in the form of a hability mowred by Apollo w CPL The
liahility is an obligation of Apollo tw transter cash to CPQ based on a specified percentage of future earnings. The estimated fair value of the contingent
linhility is $1.2 million as of Movember 12, 2010, The acguisition was accounted for as a business combination and the Company recorded a $24.1 million
gamn on acguisiiion which 15 included in Other Income (Loss), Net in the accompanying consolidated statements of operations for the vear ended

December 31, 2010,
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The fimte-life intangible assets relate (o management contracts associated with the CPL funds. The fair value of the management contracts was

estimated to be $38.3 million. The Company also received 515.5 million of cash and recorded a receivable valued at 315 million as of December 31, 2000

The Company has performed an analysis and an evaluation of the net assets acquired and habilines assumed. The Company has determined the
following estimated fair values for the scguired assets and labilities assumed:

Tangible Assets:
Cash
Receivables, al fair value
Intangible Assets:
Management Contracts
Total Assets
Less: Contingent consideration, at far value
Gain on Acyguisition

The estimated useful life of the management contracts 15 2.5 years.

life using the straight-line method.

Management contracts
Less: Accumulated amortization of intangibles
Met identified intangible assets, at fair value

Stone Tower

15,468
1,500

8,300
25,268
{1,200
24,068

The Company 1s amortizing the management contracts over their estimated useful

Uselal Life Decemberdl, December 31,
i Years 2011 201
25 5 8300 S B30
(3.761) (433)
5 4539 § 7.867

Om December 16, 2011 Apollo announced that it has agreed w merge Stone Tower Capital LLC and its related management companies, a leading
alternative credit manager with approximately 518 billion of assets under management, mto Apollo’s capital markets business. The transaction 15 subject w0 the
satisfaction of certain conditions and 1= expected o close in April 2012, subject to satisfaction of closing conditions.

Intangible Assels

Intangible assets, net consists of the following:

Finite-lived intangible assets'management contracts
Accumulated amortization
Intangible assets, net

As o
December 31,
2011 Z01o
L3 141,000 1 108,600
159.154) (44.026)
5 £1.846 5 64,574
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The changes in intangible assets, net consist of the following:

Fuor the Year Ended

December 31,
i 2010 ZIMI9
Bal:mr_jl:, |:r.:ginning of year 5 64574 5 69,051 5 31,728
Amortization expense (15.128) (12,777 {12.677)
Acyuisitions 32400 8, 300k —
Balance, end of year 5 Al.846 b 64,574 3 Ba. 051

Amortization expense related to intangible assets, including the intangible assets related w acquisitions and the intangible wssets as part of the
acquisitions of Non-Controlling Interests in the Apollo Operating Group was $15.1 million, 3128 million and $12.7 million for the years ended December 31,
2000, 2000, and 2008, respectively.

Expected amortization of these intangible assets for each of the next 5 vears and thereafter 1s as follows:

There-

) ) ) iz 2013 24 1S ik Aller Tl
ottt L 5 957 & 1482 5 95w 5 98§ T § 18053 3§ 51464
4. INVESTMENTS

The following table represents Apollo's investments:
December X1, December 21,
011 Pl ]
Investments, at fair value % 1,552,122 % 1637001
Other investments 305343 281462
Total Investments % 1.85T7 465 b 1,920,553
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[nvestments at Fair Value

Investments at fair value consist of fnancial instruments held by AAA. the investment in HFA. Senior Loan Fund, other investments held at fair value
and myvestments of consolidated VIEs as discussed further in note 5. As of December 31, 2001 and 2010, the net assets of the consolidated funds and VIEs
were 51,7242 million and 51,95 16 million, respectively. The following mvestments, except the mvestment in HEA and other investments, are presented as a

percentage of net assets of the consolidated funds and VIEs:

[hecember 31, 2011 December 31, 2000
Fair YValue ool Mel Fair Value T ool el
Assels of Aussels of
Investmenis, al Consolidated Consolidated
Fair Value— Private Capital Funds and Private Capital Funmds amd
Alliliaies Eguily Markels Total Cost Yik=s Eguily Mlarkels Tatal Cost ViEs
Imvestments, ol far valee:
AdA % 1480152 % — & L4R0052 % 1862099 BE0W 8 LR3ITON £ — & Le3T0u] £ 1695992 LR R
Investments beld by Sensor Loan Fund . 24213 24213 24,5649 14 — — — — —
HEFA — 46,678 46,678 54,628 MiA — — - — —
= 1074 — 1074 2 881 NiA — — — — —
Tenal 3 1,481,231 % TOR91 5 1,552.122 % 1745077 BT.A% 5 1Le3T00 & — & LedT0ul & 1695997 B30
Securities

At December 31, 2011 and 20140, the sole investment of AAA was its iInvestment in AAA Investments, L. ("AAA Investments™). The following tables
represent each investment of AAA Investments constituting more than five percent of the net assets of the consolidated funds and VIEs as of the

aforementioned dates:

Apallo Life Re Lid.

Apollo Strategic Yalue Offshore Fund, Ld.
Rexnord Corporation

Apollo Asia Opportumty Offshore Fund. Lid.
LeverageSource, LP.

Decemlser 31, 2011

ol Net
Acszeds off
Consolidated
Funads amd
Dstrwmenl Ty pe sl Fair Yalue ¥ 1Es
Equity 158241 % 430,800 25005

Investment Fund 105 839 164 811 9.6
Equity 3T 461 139,100 g1
Investment Fund £3 166 86320 50
Equity 139913 102 834 6.0
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December 31, 2010

T of Met
Assels o
Conslidated
Funds amd
Instrunsent Ty e s Fair Value ¥I1Es
Apollo Life Re Lud. Equity 5 200098 5 2449 500 12 8%
Apollo Strategic Yalue Offshore Fund, Lid. Investment Fund 113,772 160,262 8.2
Momentive Performance Materials Holdings Inc. Equity Ta.007 1370402 71
Rexnord Corporation Equity 37,461 133,700 .9
LeverageSource, L.P. Equity 140,743 115677 59
Apollo Asia Opportunity Offshore Fund. Lid. Investment Fund 102,530 110,029 5.6
Caesars Entertainment Corporation Equity 176,729 Q00 5.1

AAA Investments owns equity as a private equity co-investment in Caesars Entertainment Corporation ( formerly known as Harrah's Entertainment,
Inc.} and AAA Investments has an ownership interest in LeverageSource, LUP., which owns debt of Caesars Entertainment Corporation. At December 31,
2000, AAA Investments' combimed share of these debt and eguity mvestments was greater than 5% of the net assets of the consolidated funds and VIE= and
was vilued at 31028 million. In addition 10 AAA Investments” private equity co-investment in Momentive Performance Materials Holdings Inc.
{"Momentive”) noted above, AAA Investments has an ownership interest in the debt of Momentive. AAA Investments' combined share of these debt and
equity investments 15 valued at 3859 million and $138.8 mullion st December 31, 2001 and December 31, 2000, respectively. At Decernber 31, 2000, AAA
Investments' combined share of these debt and equity investments was greater than 5% of the net assets of the consolidated funds and VIEs. Furthermore,
AAA Investments owns equity, as a private equity co-investment, and debt, through its investment in Autumnleaf, LP. and Apollo Fund ¥ BC, L.P.. in
CEWA Logistics. AAA Investments’ combined share of these debt and equity investments was valued at 375.2 million and 51246 million as of December 31,
2011 and 2000, respectively. At December 31, 2000, AAA Investments' combined share of these debt and equity investments was greater than 5% of the net
assets of the consolidated funds and VIEs. Apollo Strategic Value Offshore Fund, Lid. ithe “Apolle Strategic Value Fund”) has an ownership interest in a
special purpose vehicle, Apollo VIF/SVE Bradeo LLC, which owns mterests in Bradeo Supply Corporation. AAA Investments’ share of this investment 1s
valued at 5809 million at December 31, 2001

Apolle Strategic Value Fund primarnly invests in the securities of leveraged companies in North America and Evrope through three core strategies:
distressed investments, vilue-driven investments and special opportunities. In connection with the redemptions reguested by AAA Investments of its
investment m Apollo Strategic Value Fund, the remainder of AAA Investments' investment i the Apollo Strategic Value Fund was converted mito hgmdating
shares issued by the Apollo Strategie Value Fund. The liguidating shares were initially allocated a pro rata portion of each of the Apollo Strategic Value
Fund's existing investments and liabilities, and as those investments are sold. AAA Investments is allocated the proceeds from such disposition less s
proportionate share of any current expenses incurred by the Apollo Strategic Value Fund.

Apolle Asia Opportunity Offshore Fund, Lid. (" Asia Opportunity Fund”) is an investment vehicle that seeks to generate attractive risk-adjusted returns
across market cycles by capitalizing on investment opportunities created by the increasing demand for capital in the rapidly expanding Asian markets. In

connection with a
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redemption requested by AAA Investments of its investment in Asia Opportunity Fund, a portion of AAA Investments” mvestment was converted into
liguidating shares issued by the Asia Opportunity Fund. The liguidating shares were initially allocated a pro rata portion of each of the Asia Opportunity
Fund's existing investments and liabilities, and as those investments are sold. AAA Investments is allocated the proceeds from such disposition less s
proportionate share of any current expenses incurred or reserves set by the Asia Opportunity Fund. At December 51, 2001 and 2010, the hgudating shares of
Asia Opportunity Fund had a fair value of 526,10 million and 3450 million. respectively.

Apollo Life Be Lul. 15 an Apollo-sponsored vehicle that owns the majority of the equity of Athene Holding Lid., ("Athene"), the parent of Athene Life
Fe Lid., a Bermuda-based reinsurance company focused on the life reinsurance sector, Athene Annuity & Life Assurance Company, a recently acquired
Delaware-domiciled (formerly South Carcling domiciled) stock Iife insurance company focused on retail sales and reinsurance m the retirement services
market, Investors Insurance Corporation, a recently acguired Delaware-domiciled stock life msorance company focused on the retirement services market and
Athene Life Insurance Company. a recently organized Indiana-domiciled stock life insurance company focused on the institutional guaranteed investment
contract ("GIC") backed note and funding agreement markets.

Senior Loan Fund

Om December 31, 2011 the Company invested 226.0 million in the Apollo Credit Senior Loan Fund, L.P. ("Senior Loan Fund™). As a result. the
Company became the sole investor in the fund and therefore consolidated the assets and liabilities of the fund. The fund invests in U.5. denominated senior
secured loans, sentor secured bonds and other income generating fixed-income ivestments. At least 90% of the Senor Loan Fund's portfolio of investments
must consist of senior secured. foating rate loans or cash or cash equivalents. Up o 10% of the Senior Loan Fund's portfolio may consist of non-first lien
fixed income investments and other income generating fixed mcome investments, including but not limited o senior secured bonds. The Senior Loan Fund
may not purchase assets rated (tranche rating) at B3 or lower by Moody's, or equivalent rating by another nationally recognized rating agency.

The Company has classified the instruments associated with the Senior Loan Fund investment as Level 1L and Level [T invesiments.

HF A

Om March 7. 2011, the Company invested $52.1 million (including expenses related to the purchase) in a convertible note with an aggregate principal
amount of 50,0 million and received 20,853,333 stock options issued by HFAL an Australian based specialist global funds management company.

The terms of the convertible note allow the Company to convert the note, in whole or in part, into common shares of HEA at an exchange rate equal 1o
the principal plus accrued payment-n-kind interest (or "PIK" mterest) divided by USS0.98 at any ume, and convey participation rights, on an as-converted
basis, in any dividends declared in excess of 36.0 million per annum, as well as sentority rights over HEA common eguity holders. Unless previously
converted, repurchased or cancelled, the note will be converted on the eighth anniversary of its issuance on March 11, 2009, Additionally. the note has a
percentage coupon interest of 6% per annum, paid via principal capitalization (PIK imterest) for the first four years, and thereafter either in cash or via
principal capitalization at HFA's discretion. The PIK interest provides for the Company to receive additional commaon shares of HEA if the note is converted.
The Company has elected the fair value option for the
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convertible note. The convertible note 15 valued using an as “if-converted basis.” The Company separately presents interest income n the consolidated
statement of operations from other changes in the fair value of the convertible note. For the year ended December 31, 2011 the Company has recorded 32.5
millicn in PIK interest income included in interest income in the consolidated statements of operations. The terms of the stock options allow for the Company
to acquire 20,833 335 fully pard ordinary shares of HEA at an exercise price m Australian Dollars (A8 of ASEO0 (exchange rate of ASLO0 w 5084 as of
December 31, 201 1) per stock option. The stock options became exercisable upon issuance and expire on the eighth anniversary of the issuance date. The
stock options are accounted for as a derivative and are valued at their fair value under U5, GAAF at cach balance sheet date. As a result, for the vear ended
December 31, 2001, the Company recorded an unrealized loss of approximately $5.9 million, related 1o the convertible note and stock options within net
{losses) gains from investment activities m the consolidated statements of operations,

The Company has classified the mstruments associated with the HFA investment as Level [ mvestments.

MNel {Losses) Gains from Investment Activilies

Met (losses) gains from investment activities in the consolidated statements of operations include net realized gains from sales of investments, and the
change in net unrealized (losses) gams resulting from changes i fair valoe of the consolidated funds” investments and realization of previously unrealized
(losses) gains. Additionally net (losses) gains from investment activities include changes in the fir value of the investment in HFA and other investments held
at fair value, The following tables present Apollo's net (losses) gams from imvestment activities Tor the years ended December 31, 2001, 2010 and 2004

For the Year Ended
December 31, 2011
Private Egquity Capital Markeis Tuwtal
Change in net unrealized (losses) gains due 1o changes in fair values % (123946) % 5881y 5 (129.827)
Met (Losses) Gains from Investment Activities % (123.948) % (5881 5 (129,827
Fuor the Year Ended
Decembaer 31, 2000
Privale Eguily Capital Markels Tkl
Realized (losses) gains on sales of investments % — 5 (22400 S (2,240
Change n net unrealized gams (losses) due o changes in fair values 370,145 (34 a70,111
Met Gains (Losses) from Investment Activilies % A70,145 S 2234y 5§ 367471

For the Year Emled
December 31, 2009

Privale Equity Capital Markels Tartal
Realized gains on sales of investments g 584 % — & [T.X
Change in net unrealized gains due o changes in fair values 4T1873 18478 510,351
Net Gains from Investment Activities 5 472457 % 18478 % 510,935
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Other Investments
Other Investments primarily consist of eguity method investments. Apollo’s share of operating income (loss) generated by these investments is recorded
within income from equity method investments in the consolidated statements of operations.

The following table presents income from equity method investments for the years ended December 31, 2001, 2010 and 2004:

Fuor the Years Ended

Devember 31,
1 2 oy
Investments:
Private Equity Funds:
AAA Investments ] (55) % 215 5 261
Apollo Investment Fund IV, LP. ("Fund V™) g 24 17
Apollo Investment Fund ¥, L.F. ("Fund V") {9 39 44
Apollo Investment Fund VI, LP. ("Fund ¥17) 2 00 500 1.335
Apollo Investment Fund VIL L.P. {"Fund VII"} 10,156 A7 499 31527
Apollo Matural Resources Partners, LLP. ("ANRP") (141} — —
Capital Markets Funds:
Apollo Special Opportunities Managed Account. LP. ("SOMA") (T93) 1,106 1961
Apollo Value [nvestment Fund, L.P. ("VIF") (25) 29 57
Apollo Strategic Value Fund, LP. ("SVF") 21} 21 A7
Apollo Credit Liguidity Fund, LP. (" ACLF") {205) 3,431 13,768
ApollodArtus Investors 2007-1, LLP. (" Artus") 368 4 95 2,249
Apollo Credit Opportunity Fund 1, L.P. ("COF 1"} 2410 12618 16.473
Apollo Credit Opportunity Fund 1L, LP. ("COF 11") (T37) 3.610 5,244
Apollo European Principal Finance Fund, L.P. ("EPF") 1,729 2568 330
Apollo Investment Europe [1L LP. (" AIE TI") (308) 1,454 2937
Apolle Palmetto Strategic Partnership, LP. ("Palmetto™) {(100) an3 258
Apolle Senior Floating Rate Fund ("AFT") (16) — —
Apollo Residential Mortgage, Inc. ("AMTG") [Sﬂj“' — —
Apollo European Credit. LLP. ("AEC™) {10} — —
Apolle European Strategic Investment LLP. ("AESI") 21 — —
Real Estate:
Apollo Commercial Real Estate Finance, Inc. ("ARI") 6ag'" (30" {T43)
AGRE US Real Estate Fund, L.P. (79) — —
CPI Capital Partners NA Fund o8 — —
CPI Capital Partners Asia Pacific Fund 71 — —
Other Equity Method Investments:
VO Holdings, L.P. Series A ("Vantium A" (1,360} (951) (3.770)
W C Holdings. L.P. Series C (" Vantium C*) 580 1,370 072
Y Holdings, L.P. Series D ("Vantium D) 285 T30 (14}
Total Income from Equity Method Investments § |31I}E % 69812 ﬁ 23113

i1y Amounts are as of September 30, 2001,
(2} Amounts are as of September 30, 2000,
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Other mvestments as of December 31, 2001 and 2010 consisted of the following:

Investments:

Private Equity Funds:

AAA Investments

Fund [V

Fund ¥

Fund ¥1

Fund V11

Apollo Natural Resources Partners, LP.
Capital Markets Funds:

Apolle Special Opportunities Managed Account. LLP.

Apollo Value Investment Fund, LP.

Apollo Strategic Value Fund, LP.

Apollo Credit Liguidity Fund, LP.

ApollodArtus Investors 2007-1, LP.

Apollo Credit Opportunity Fund 1, LP.

Apolle Credit Opportunity Fund 1L LLP

Apollo European Principal Finance Fund, L.P.

Apollo Investment Evrope 11, L.

Apollo Palmetto Strategic Partnership, LLP.

Apollo Semor Floatng Rate Fund

Apollo'TH Loan Portfolic, LP.

Apolle Residential Mortgage, Inc.™

Apollo European Credit, LP.

Apolle European Strategic Investments LP.
Real Estate:

Apollo Commercial Real Estate Finance, Ine.™

AGRE U5, Eeal Estate Fund

CPI Cupital Partners NA Fund

CPI Capital Partners Europe Fund

CPI Cupital Partners Asia Pacific Fund
Other Equity Method Investments:

Vantium A /B

Vantium C

Vantium [

Portfolio Company Holdings

Tatal Dvher Investments

{1y
2y
[E}]

Amounts are as of September 30, 2001,
Amounts are as of September 30, 2000,

Eqguity Held as of

Drecenmber 31, T ol December 31, e ol
i Orwnership L] Orwnership
5 850 0.057% 8 929 0.056%
15 0.010 48 0,005
202 0.014 23] 0.013
7.752 0.082 5 860 0.051
139,765 1318 122,384 1.345
1,082 2544 — _
5051 0.525 5.863 0.537
122 0.0%1 152 0.085
123 0.059 144 0.055
14,449 2465 18,736 2.450
.00 6.156 7,143 6.156
37.806 1.977 41,793 1.949
22,979 1.472 27415 1.441
14 423 1.363 15,352 1.363
7845 2076 8,154 2.045
10,739 1.186 6,403 1.136
B4 0.024 — _
100 0.189 — —
4,000 1.&50™" — _
547 1.053 _ _
1704 1.035 _ _
11,288 273" o 440" 3108
5884 2.065 — —
5654 0,344 — _
5 0.001 _ _
156 0.039 _ —
350 6.450 2219 12,240
6,944 2,300 10,135 2.166
1,345 £.300 1061 £.345
2,147 MiA _ —
5 305,343 5 53,462

Investment value includes the far value of RSUs granted to the Company as of the grant date. These amounts are not considered in the percentage of
ownership until the BSUs are vested, at which point the BSUs are converted to common stock and delivered 1o the Company.
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{4y Onership percentages are not presented for these equity method investments in our portfolio companies as we only present for the funds in which we
are the peneral partner.

As of December 31, 2001 and 2000, no single equity method investment held by Apollo exceeded 1005 of Apollo's total consolidated assets or income,
respectively.

The most recently issued summartzed aggregated financial information of the funds and other equity method investments inowhich Apollo has eguity
method investments is as follows:

Private Equity Capital Markets Real Estate
As ol As ol Asal
Decembser 31, December 31, December 31,
Balawce Sheet Information w11 2010 2011 2011 2011 2010
Investments b 22759853 % 24779759 % 10004744 3 9024 982 & 1980A1F 8 550,564
Assets 24 219 637 26,133 909 11335170 9910587 2. 196,460 Ta5497
Liabilities 686,558 594 954 2773163 1414244 5871576 483,393
Equity 23533079 25,538,955 8562007 B.406,343 1.608 884 302,104
{1y Certain real estale amounts are as of September 30, 2001 and 2000
2y Amounts include Yantum A, C and Do
{3y Certain equity investment amounts are as of September 30, 2001,
{4y Financial mformation of certan equity method investments 15 not avarlable as of December 31, 2011
Agpregale Totals
as ol
December 31,
Balance Sheel Information il 2010
Investments s 34745210 b 34,385 305
Assets 37,751,267 36,829 993
Liabilities 4,047,297 2492591
Equity 13,703,970 34337 402
Privale Equi._'rlh Ulapilal Markels Real Estale
For the Years Ended For the Years Ended For the Years Ended
Descember 31, December 31, December 31,
Income Statement TIRET T TIT
Information 2011 2010 M 011 2010 ZIMI9 2011 2010 200
Revenues/Investment Income $1522831 S 610899 § 734480 § 852282 § 304332 § 427030 § 46654 S14468 § 66D
Expenses 177,985 286719 233,257 200, E43 145138 114,991 30,150 6,377 2R
Met Investment Income (Loss) 1,144 846 324,180 501,223 561,439 159194 312039 16,304 0491 (2.174)
Met Realized and Unrealized Gain (Loss) 2239373 5918694 a824.737 (530007  L531.056 2452273 172018 (1058 —
Met Income (Loss) 33384219 S6242874 FT3259060 3 24422 S 1690250 2764312 5188322 5 TO3Y % !2.”4]
I — I

i1y Certain real estate amounts are as of September 30, 2001 and 2000
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2y Amounts include Vantium A, C and D
(3} Certain equity investment amounts are as of September 30, 201 1.
(4)  Financial information of certain equity method investments is not available as of December 31, 2011,

Aggregale Tolals
Tor the Years Ended
December 31,
Income Statement lnformalion 211 2010 29
Revenues/Investment Income g 2.421.767 g G20 /O9 g 1162170
Expenses a1 TE 438.234 351082
Net Investment Income 1,722 589 401 465 811088
Met Realized and Unrealized Gain 1,874,374 7448 602 9277010
Met Income b 3,506,963 b 7,940,157 b 10088098
Fair Value Measurements
The following table summarzes the valuation of Apollo’s investments in fair value hicrarchy levels as of December 31, 2011 and 2000:
Lawel 1 Level 11 Laewel 111 Tulals
December 31, December 31, December 31, December 31, Devember 31, December 31, December 31, December 31,
i R ] 2011 Zim 2011 2000 2011 20010
Asiers, ol lair valoe:
Imvesiment i AAA
Investments, LoP. 5 — % — % — % — % 14RIL1S2 & LAl % 148,152 5 1637081
Invesiments held by
Semior Loan Fumd — — 213,757 — 456 — 3113 —
Investments m HFEA and
Chber — — — — 47.757 — 47757 —
Tonal i — i — = 23757 i — E 1528365 E 16370141 E ].55'-'i121 5 ]miiﬂl
Level 1 Level 11 Level 111 Tulals
December 31, December 31, December 31, December 31, December 31, December 31, December 31, December 31,
211 2010 21 2010 2011 2010 2011 2010
Laabalities, ap fasr value:
Imterest rale swap
agreements 3 — 3 — % EE TR 11,531 % — & — iRd3 5 11.531
Tonal — 3 -~ 3543 § 11.531 = § = 3843 5 11.531

There were no transfers between Level 1 1L or I dunng the vear ended December 31, 2001 and 2000 relating to assets and labilioes, at fair value,

noted in the tables above, respectively.
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The following table summanzes the changes in AAA Investments, which is measured at fair value and charactenzed as a Level T investment:

For the Year Emnided

[ecember 31,
21 ik ]
Balance, Beginning of Period % 1637081 § 1,324939 § £54 442
Purchases 432 375 4,121
Distributions (33 .425) (58.368) [5.497)
Change in unrealized (losses) gains, net (123 946) 70,145 471,873
Balance, End of Period & 1 480152 % 1637091 5 1,324 939

The following table summanzes the changes in the investment in HFA and Other Investments, which are measured at fair value and charactenzed as
Level 111 investments:

For the Year Ended

Decembser A1,
Inll
Balance, Begmning of Penod % —
Purchases 57,500
Change in unrealized losses, net (5.881)
[hrector fees {1,8062)
Expenses incurred ( 2.069)
Balance, End of Period 5 47,757

The change in unrealized losses, net has been recorded within the caption “Net (losses) gains from investment activities” in the consolidated statements
of operations.

The following table summarzes the changes in the Senior Loan Fund, which 15 measured at fair value and characterized as a Level HI mvestment:
For the Year Ended

Decembser 31,
g |

Balance. Beginning of Period 5
Acguisition 456
Purchases
[Mmstributions
Realized losses (gains)

Change in unrealized (losses) gains

Balance, End of Period [ 456
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The following table summanzes the changes in the Metals Trading Fund investment, which was measured at fuir value and charactenzed as o Level 11
Investment:

Fuor the Year Enced

December 31,
2010
Balance, Begmning of Penod 5 40,034
Purchases. —
Distributions (37,760
Realized losses (2,240
Change in unrealized losses i34)
Balance, End of Penod 5 —

(1) Refer to note | for a discussion regarding consolidation of Metals Trading Fund.

The change in unrealized gams (losses) and realized losses have been recorded within the caption “Net gains (losses) from investment activities” in the
consolidated statements of operations.

The following table summarizes a look-through of the Company’s Level I investments by valuation methodology of the underlying secunties held by
AAA Investments:

Private Eguily

Decenber 31, 24011 December 31, 2000
T of ool
Investement Investment
i AAA of AdA
Approximate values based on net asset value of the underlying funds, which are based on the funds
underlying investments that are valued vsing the following:
Comparable company and industry multiples 5 749374 44.6% 5 TRLITS 42.6%
Discounted cash flow models 643,031 5.4 490,024 26.6
Listed guotes 139 B33 8.3 24232 1.3
Broker quotes ; 179,621 17 504917 275
Oher net (liabilities | assets x (33330 (2.0 37.351 2.0
Tatal Investments 1.678.529 10005  1.839.29%9 1000
Other net liabilities™ (198.377) (202208}
Total Net Assets S1.480.153 SL.63T.081

{1y Balances include other assets and habilities of certaim funds in which AAA Invesiments has invested. Other assets and liabilites at the fund level
primarily include cash and cash equivalents, broker receivables and payables and amounts due to and from affiliates. Carrving values approximate fair
value for other assets amd liabalities, and accordingly. extended valuation procedures are not required.

{2)  Balances include other assets, lisbilittes and general partner interests of AAA Investiments and are primarily comprised of 34025 million and 5537.5
million in long-term debt offset by cash and cash equivalents at the
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December 31, 2011 and 2000 balance sheet dates, respectively. Carrying values approximate fair value for other assets and habilities (except for debt),
and, accordingly. extended valuation procedures are not required.

5. VARIABLE INTEREST ENTITIES

The Company consolidates entities that are VIEs for which the Company has been designated as the primary beneficiary. The purpose of such VIEs 15
o provide strategy-specific investment opportunities for investors in exchange for management and performance based fees. The investment strategies of the
entities that the Company manages may vary by entity, however, the fundamental risks of such entities have similar characteristics. including loss of invested
capital and the return of carned mterest income previowsly distributed w the Company by certain private equity and capital markets entities. The nature of the
Company’s invalvement with VIEs includes direct and indirect investments and fee arrangements. The Company does not provide performance guarantees
and has no other financial obligations o provide funding to VIEs other than its own capital commitments.

Consolidated Variable Interest Entitics

In accordance with the methodology described inonote 2, Apollo consolidated four VIEs under the amended consolidation guidance during 2010, an
additional VIE during the second quarter of 2000 1. and six additional VIEs duning the fourth gquarter of 2011 in connection with its acquisition of Gulf Stream.

Ome of the consolidated YIEs was formed w purchase loans and bonds in a leveraged structure for the benefit of its limited partners, which included
certain Apollo funds that contributed equity to the consolidated YIE. Through its role as general partner of this YIE, it was determined that Apollo had the
charactenstics of the power to divect the activities that most significantly impact the VIEs economic performance. Additionally, the Apollo funds have
involvement with the VIE that have the characteristics of the right to receive benefits from the VIE that could poentially be significant to the VIE. As a
group. the Company and its related parties have the charactenstics of a controlling financial interest. Apollo determined that it is the party within the related
party group that 15 most closely associated with the YIE and therefore should consoldate .

The remaining consolidated VIEs including the VIE formed during the second quarter 2001 and the six VIEs consolidated in connecton with the
acquisition of Gulf Steam were formed for the sole purpose of issuing collateralized notes w investors. The assets of these VIEs are primarily comprised of
senior secured loans and the linbilities are primarily comprised of debt. Through its role as collateral manager of these VIEs, it was determined that Apollo
had the power to direct the activities that most significantly impact the economic performance of these VIEs. Additonally, Apollo determined that the
potential fees that it could receive directly and indirectly from these VIEs represent rights to returns that could potentially be significant to such VIEs. As a
result, Apollo determined that it is the primary beneficiary and therefore should consolidate the VIEs.

Ome of the consolidated YIEs, which qualified as an asset-backed lnancing entity. was formed during the fourth guarter of 2000 and the Company
determined that it was the primary beneficiary of such VIE. Based on a restructuring of this VIE which ocourred later in the fourth guarter of 2000, the

Company no longer possessed the power to direct the activities of such VIE resulting in deconsolidation of such VIE i the fourth guarter of 2010

Apollo holds no equity interest in any of the consolidated VIEs described above. The assets of these consolidated YIEs are not available to creditors of
the Company. In addition, the investors in these consolidated
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WIEs have no recourse o the assets of the Company. The Company has elected the fair value option for fimancial instruments held by 1tz consolidated VIEs,
which includes investments in loans and corporate bonds. as well as debt obligations held by such consolidated VIEs. Other assets include amounts due from
brokers and interest receivables. Other liabilities include payables for securities purchased, which represent open trades within the consolidated VIEs and
pramarily relate to corporate loans that are expected o settle within the next sixty days.

Fair Value Measuremenis

The following table summarzes the valuation of Apollo’s consolidated WIEs in fair value hicrarchy levels as of December 31, 2011 and 2010

Level 1 Lavel 11 Level 11 Tolmls
December 31, Decembser 31, December 31, ecember 31, Mecember 31, IRecember 31, December 31, December 31,
i1 Ziin 2011 201 2011 i i1 Zikin
Investments, at fair value'" 3 — % — % 3055357 % 1172242 5 Me608 5 170,369 % 330096 $ 1342611
Level 1 Level 11 Level 11 Totals
December 31, Decembser 31, December 31, ecember 31, ecember 31, IRecember 31, December 31, December 31,
i1 Ziin 2011 201 2011 ) 101 i1 Zikin
Ligbalities, at fair value L3 — % — % — % — 5 3189837 S 1127180 % 3189837 % 1,127.180

i1y Dunng the first quarter of 2001, one of the consohdated VIEs sold all of s investments. At December 31, 2000, the cost and fair value of the
investments of this VIE were 37195 million and 3684.1 million, respectively. The consolidated VIE had a net investment gain of 316.0 million relating
1o the sale for the yvear ended December 31, 2011, which is reflected in the net (losses) gains from investment activities of consolidated variable interest
entities on the consohidated staternent of operations.

Level I mvestments include corporate loan and corporate bond investments held by the consolidated VIEs, while the Level 11 labalines consist of
notes and loans, the valuations of which are discossed further in note 2. All Level [T and I investments were valued using broker guotes. Transfers of
investments out of Level T and mto Level [Dor Level L af any, are recorded as of the guarterly period in which the transfer occurred.

In certain cases, the inputs used w measure fair value may Tall into different levels of the fair value hierarchy. In such cases, an investment's level
within the hierarchy is based on the lowest level of input that 1= significant to the far value measurement. The Company's assessment of the significance of a

particular input to the fair value measurement in its entirety regquires judgment and considers factors specific o the mvestment.
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The following table summanies the changes in investments of consolidated VIEs, which are measured at fuir value and characlenzed as Level 111

Investments:

Balance, Begmning of Penod
Acguisition of VIE
Transition adjustment relating to consolidation of VIE
Purchases.
Sale of investments
Met realized gains
Changes i net unrealized (losses) gains
Deconsolidation of VIE
Transfers out of Level [11
Transfers into Level 11

Balance, End of Peniod

Changes i net unrealized (losses) gains mcluded in Met (Losses) Gams from Investment Activities of consolidated VIEs related 1o
investments still held at reporting date

Fur the Year Ended
December 31,

2011 pL L]

3170369 3 —
335,353 —
— 1102114
663,438 840,926
(273,719 (125,638)

980 131
(7.669) 29,981

— {20.751)

(802.533) (1.663.755)
160,390 7.361

2 Meo0d 3 170,369

§ (7.253) % (3.638)

Investments were transferred out of Level I mto Level ITand into Level I out of Level 11, respectively, as a result of subjecting the broker quotes on
these investments to various criteria which include the number and guality of broker quotes. the standard deviation of obtained broker quotes, and the

percentage deviation from independent pricing services.
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The following table summanzes the changes in habilities of consolidated VIEs, which are measured at fair value and charscterized as Level 111
liabilities:

For the Year Ended

Devcember 31,
o1l ]
Balance, Begmning of Penod 5 1,127,180 % —
Acguisition of VIE 2046,157 —
Transition adjustment relating to consolidation of VIE — 106,027
Borrowings 454,356 1050377
Repayments (415,869) (331,120)
Met realized gains on debt (41,819 (21.231)
Changes i net unrealized losses from debt 19 %80 A5.040
Deconsolidation of VIE — {329 836}
Elimination of debt atnbutable to consolidated VIEs (48) (2.077)
Balance, End of Peniod 5 3189837 3 1.127.180
Changes in net unrealized (gains) losses included in Net (Losses) Gains from [nvestment Activities of consolidated VIEs related
tor lnabilities stall held at reporting date w m

Net {Losses) Gains from Investment Activities of Consolidated Yariable Interest Entitics

The following table presents net {losses) gains from investment sctivities of the consolidated VIEs for the years ended December 31, 20011 and 2000,
respectively:

For the Year Ended

December 21,
i1 vl
Met unrealized gains from investment activities % 10,832 & 46,406
Met realized (losses) gains from investment activities (11,313 7,230
Met {losses) gains from investment activities (481} 53,645
Met unrealized losses from debe {19880 (55,040
Met realized gains from debt 41,819 21,231
Met gains (losses) from debt 21,939 [EXR 10
Interest and other income 75004 62 606G
Other expenses (72.261) {34,326)
Met Gains from Investment Actvities of Consohdated VIEs 5 4201 & 48 206

L

EFTA00623594



Table of Contents

APOLLO GLOBAL MANAGEMENT, LLC
NOTES TO CONSOLIDATED
FINANCIAL STATEMENTS
{dullars in thousands, excepl share data)

Investments of Consolidated VIEs

The following table presents a condensed summary of investments of the consolidated VIE= that are included in the consolidated statements of financial
condition as of December 31, 2001 and 2010:

%ol Mel % ol MNet
Assets of Assels ol
Fair Value “air Yalue
as ol Consolidated as ol Consolidated
December 31, Fuanls Devemlser A1, Fuids
PN and YIEs 2014 and ¥ 1Es
Cosparate Loans:
MNorth Amenca
Chemeals 5 EE,135% 51% § 13,950 0T5%
Commumcaliions
Intelsal Jackson tenm loan due Febrsary 1, 2004 — — 1015 (54 LT
{ther 182127 1ik& 221,383 11.3
Total Commurnicationg 182,127 (X3 127,042 16.7
Consumer & Retaul 413,683 4.0 114,531 540
Dstribution & Trans penation 54,552 37 7,794 [
Energy 108, 300 6.3 I5,026 1.3
Fimancaal aml Business Services Al g5 35.1 =5.713 4.4
Healtheare ATeAST 1748 Libd, 343 74
Manulsciunng & Indusirial 231,746 13.4 2000, 240 L3
Media, Cable & Leisure 543 500 ilh 93 ToE 4.8
Metals & Mining Sh,B90 a3 14,025 0y
Ol & s 34,864 2.0 — -
Packaging & Matenals S 530 35 21,066 1.1
Printing and Publishing 45 5% 24 — —_—
Feal Estate 42,256 24 - —
Technology 93 02T 53 34,862 1K
(aher 42,420 25 0,539 L5
Tistad Corporate Loans—Morth Amenca {amortized cost $3, 151,576 and $1.075,287 as of December 31,
2011 and ZO10, respectively ) 3. (86620 179400 LAKZ, 3T il
Euripe
Chemcals 4074 1.4 CRE L1
Consumer & Retal —_ —_ T5.007 1B
msinbuticn & Trans podation 1640 {2 — —
Fmancaal aml Business Services 18,392 1.1 — —
Healtheare
Alliance Boals semors facility B1 due July 5, 2015 — — 143, 105 T3
{ther 1A 18 (L6 — —
Total Healthoare 1418 (L 143, {5 73
Munulisclunng & Indusiril — — TG 4
Media, Cable & Leisure 21,100 12 10,787 L6
Ol & Cias 13,430 [k ] — —
Technology TS0 (.4 — =
Tistad Corporate Loans—Europe (amonizzed cost § 102,609 and $284,Ta0 as of December 31, 20011 and
2016, respecively) ] 5.7 246,k 126
Tistad Corporale Loans (amoriesd cost 53,254,185 and 51,360,047 as of December 31, 2011 and 2010,
respectivelyy 3,186,248 184.7 1 33K, ER3 BR.&
Coaporale Bomls:
MNorth Amenca
Chemscals 14,473 [k ] — —
Commumeations 2026 k1 1,564 LIN]
Consumer & Retal 8,214 k4 = —
Dristribution & Transporation 1373 (T3 4,160 02
Energy 506H i3 EXCE ] 02
Healtheare 5028 3 = =
Munulaclunng & Indusiril BuIT (b — -_—
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Media, Cable & Lesure 1o 1.1 1,550 {1 Je]
Ol and Cias

Total Corparate Bomds—North America (amortized cost § 74989 and $12,406 as of December 31, 2011 and
2000, respectively) 75,244 4.4 12,914 7

3,143 .2 — —

3
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Europe
msinbuticn & Trans pidation
Fimancial and Busimess Services

Total Corparate Bomds—EBurope (amoartized cost $9.555 amd $1,519 as of December 31, 2011 and 2010,
respecively)
Tonal f_‘orpcn'uu Baomds {amorized coda 354,544 and 513,925 a5 of December 31, 2001 and 2010,
respectvely)
Coanmom S1ock:

MNorth Amernica
Financial amd Busimess Services
Manulaciuning & Industrial
Printing and Publishing
Beal Estate
Total Conumon $lock—MNorth America (amorbized cost 53967 amd 50 3 of December 31, 2001 and 210,
respechvely)
Wiarranis:
MNorth Amenca
Media, Cable & Lesure
Total Wasrants—Nonh America (amartized cost 50 and 50 as of December 31, 2001 and 2000, respectively)
Assel Backed Secursbes:
MNorth Amernica
Financial amd Busimess Services
Total Assesl Backed Secumbes—Norh Amernca (amorbzesd cost $37, 382 and S0 ax of December 31, 2001 amd
200 1h, respechvely )
Elimanataon of equily investments altributable w consoelidated VIEs

Total Investments, al Tair valee, of Conselidated VIE:s (amortized cost 53 3%0,073 and 51,373,972 & of December 31, 2011
amd 201, respectively)

204

% ol Mel o ol Met
Assels ol Assels ol
Fair Value Fair Value
as ol Consalidated as ol Consolidated
December 31, Fumis December 31, Fumds
2011 and VIEs 2010 and VIEs
2,767 0.2 — —
6965 g 1,504 Al
9.732 LT 1,558 1.1
B 9Th 540 14,513 LB
225 LIXH] — —_
1.64% il —_ —_
4] LIL}] — —
170 UL — —_
2.3HS LN — —
21 {uld — —
21 LLE)] o —
30,513 1.B — —_
30,513 1B — —
(2,177} (L1} {10, THS } {ILG)
3,301,966 191.5% §  1.342611 GB.B%
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Sentor Secured Notes, Subordinated Note, Term Loans—Included within debt are amounts due w third-party institutions of the consolidated VIEs.

The following table summarizes the principal provisions of the debt of the consolidated VIEs as of December 31, 2001 and 2000

As ool As o
Recember 31, December 31,
2011 1)
Weighted Weighted Required
Chuistamling Average Chutstamding Average Maturily Interest Ohver-
Principal Fair Interest Primcipal Fair Interest Coverage  Collateralizalion
Deseriplion Balaiace Ve Hale Balaaee Y ahie Hale Dhate Liiterest Hale Hali Halin
Apallo Credil Co-lnvest 11
Liains:
i1k
Term A Loan BHA 3 mo. LIBOR : :
. $ - 5§ = — % & 4BSIZ 5142601 091%  October 29, 2012 (USI) plus 0.50% =" =
Term B Loan BR&A 3 mo, L1IBORE
a 1l
" — — — 145,300 111,455 091%  June 13,2003 (GRP) plus 0.50% _ B
Term C Loan BRA 3 mo. LIBOR
= — — 161,954 154,304 (91%  Oclober 26, 2003 (USH) plus 0.50% 1 —
' — 0 AS3ETE A0, AS
[T
Mol
[z BEA 1 mo LIBOR
Class Al Mies
215400 215441 2.04% 5400 215,400 202%  May 2002020 (USD) plus 1.70% 1100 137 5%
Senior Secursd
e BEA 1 mo LIBOR
11,100 10,620 260% 110 10767 2AR%  May 2002020 (USD) plus 2.25% 1100 137.5%
MEJL'JT 3‘1-;“'"[“{0‘-':‘ BEA 1 mo LIBOR
HLEY {49
24,700 Pk Ky 265% 24,700 22971 252%  May 20,2020 (USD) plus 2.30% 10K5. 0% 1 26.4%
o = LC LE (L]
subonkinated Hobes TIL548 65,385 A T0GdE _ T0.376 MAT Way 26 2020 wia' MiA NiA
322046 316TIE 322,046 319,514
ALM Lian Funding 2010-3
(e ]
Moles
Sentor Secuncd Mowvernber 20, BBA 1 mo LIBOR
Class Al Mides
IR 2SR 463 2009% IRTOM 261,371 2.22% 20 (USL) plus 1.70% 1100 135 A%
“E-‘;—;’J:‘;‘“;‘;“MH Novermber 20, BEA 3 mo LIBOR
: 20,500 19,967 2.00% AN 19959 305% 20 [USDH plus 2.5% 1100%: 135 A%
Semor Secursd Movernber 20, BEA 1 mo LIBOR
Clasz B Mades
25,750 24,7H4 3.400% 25750 24424 1.58% 20 {USD) plus 340% K5 1% 124 5%
MEJ&:‘E‘::‘H Movernber 20, BBA 1 mo LIBOR
14,101 12,547 4.42% 14000 12604 462% 020 [USD) plus 4.0% MiA 120.1%
Secured Nowvermnber 20, BBA 3 mo LIBOR
Class I Mol
1000 8714 .45% 10,00 PR 671% 20 (U500 plus 6405 MiA 117.47%
Subonhinaled Noles Movermber 20,
(L] LE] i)
71,358 a8 465 A TLISE 71254 st 20 BIA MiA MiA
03508 392840 403508 399016
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NOTES TO CONSOLIDATED
FINANCIAL STATEMENTS
{dullars in thousands, excepl share data)
As ool As ool
December 31, December 31,
2011 2000
Weighted Weightee Required
Dulstanding Average Ouistanding Average Maturity Interest Ohver-
Principal “air Interest Principal Fair  Interest Coverage  Collateralization
Deseription Balance Valoe Hale Balanoe Walne Rale Dhaie Inderesi Raie Hatio M iy
ALM Losn Fusding 2000-4
J’«lul.w."srz:I
Sendor Secursd Noles—aA BBA 1 mo LIBOR
274,500 233 1.67% —_ —_ —_ July 18, 2022 (USD) plus 1.24% 5 I25.1%
Bemor Secured Motes—B BEA 3 mo LIBOR
SR.500 53,528 233% — — — July 18, 2022 (USE0) plus |L8YE & 125 1%
Mezzanine Secured Motes—C BRA 1 mo LIBOR
A1 26,533 3ls% — — — July 18, 222 (USD) plus 2.75% 1100 I1E.0%
Mezzanine Secured Notes—D BHA I mo LIBOR
250 J LT A RA% — — — July 1B, 22 (USD) plus 3.20% LCFS. 0 I13.5%
Jumor Secured Nole—E BBA 3 mo LIBOR
33,625 17,364 4.63% —_ —_ —_ July LE. Hizx  (USD) plus o g NiA 7. 7%
Jumior Secunsd Noles—F BHA 1 mo LIBOR
11,270 BAKE2 593% — — — July 18, 222 (USE) plus 5.5400% MiA MiA
Suburdinated Notes 43,350 34542 Nia® - — A" uly 18, 2022 (T N NA
Al 30T AMLET — —
Nl.ll.\."s'n
Class A-1-R Notes BHA 3 mo LIBOR
34,613 23.09% LT E s — — — August 21, 2020 (USD) plus 0.28% 1 200 0% IGa%
Class A-1-A Nates BHA 1 mo LIBOR
19656 158 IMS (hh3% — — — August 21, 2020 (USD) plus 0.23% 1 2000 LGS
Class A-1-B Notes BBA 3 mo LIBOR
56,250 S a3 (h75% —_ —_ —_ August 21, 2000 (USD) plus 0.34% 1 20L0% I1LAa%
Class A4-F Moles BHA 1 mo LIBOR
e d10 250 LU e — — — August 21, 203 (USD) plus 0.25% 1 20007 LG
Class B Notes BHA 3 mo LIBOR
12 {0H1 & el (1% —_ —_ —_ August 21, 20 (USD) plus DLE 1 20005 FILES
2005
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{dullars in thousands, excepl share data)

As ol As ol
December 11, Decemlser 31,
i 2000
Weighied Weighted Required
Ouistanding Average Chuistanding Average Mlaturity Interest Ower-
Principal Fair Interest Primcipal Fair  Inderest Coverage  Collateralization
]J'ﬂl.‘l'i!liuﬂ Balamce Y aluwe Raie Kalance Value Raie Daie Inieresi Rate Ratin Ratio
Class © Notes August2], BBA 3 me LIBOR
24000 18,120 LIl% - = - 2020 {US0) plis 0.70%: NiA MiA
Class [ Nedes August 21, BEA 3 mo LIBOR
R0 17,640 101% — — — 20 (USL) plis 1 60% MiA WA
Subordinabed Nobes August 21,
OO0 16,240 Al - = — Eae] i NiA B/
JuR IEE 349,164 — — —
Gull Stream—Sextant CLO 2007-1 T
J"\lul.\.":p-rz:I
Class A-1-B Moles BEA 3 mo LIBOR
40 23508 10,66 Jume 17,2021 {USD) plus (1285 12000 110.5%
Class A-1-4 Moles BEA 3 mo LIBOR
IH0ERE  25RAL3 0.61% — — —  Jume 17,2021 {USD) plis (123% 12000% 110.5%
Class A-1-B Noles BEA 3 mo LIBOR
TAS0 63,572 0.72% - - —  Jume 17,2021 {USD) plis (0.33% 1200005 110.5%
Claee B Netes BBA 3 mo LIBOR
17500 14,175 .84 — — —  Jume 17,2021 {USD) plus (455 120000% 110.5%
Class C Moles BBA 3 mo LIBOR
33,750 24,300 L.24% - - —  Jume 17,2021 {USD) plus (L45% NiA MiA
Class [ Noes BEA 3 mo LIBOR
3250 19,6KE 1705 - - —  Jume 17,2021 {USD) plis 2.40% NiA MiA
ol L 35000 20,000 wa' - — —  Jume 17,2021 wia® NiA N/A
499874 424,651 - = —
CGrull Stream—HRashinban UL 2006-1
J’«lul.\.f:prz:I
Sendor Secured Class A-1 Notes Movember 26, BBA 3 mo LIBOR
18092 17,347 .6 = = = 2030 {US0) plis 0.27% 120005 112.0%
mendor Setunel Clasd A= Noted Niweniber 26, BEA 3 mo LIBOR
2HIKU0 252,37H 1,655 - — — 202 {USIY) plis (.24% 120010% 112.0%
207
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Deseription

APOLLO GLOBAL MANAGEMENT., LLC

Sendor Secursd Class B Notes
Bemor Securesd Class O Notes
Secured Class [ Moles

Suborlinabe] Noles

J‘wlul.e_'l'z=|

Semor Securdd Class B Noles

Senor Secursd Class © Notes

Secured Class [ Noles

Subordinabed Nobes

NOTES TO CONSOLIDATED
FINANCIAL STATEMENTS
{dollars in thousands, excepl share data)
As ol As ool
December 31, December 31,
211 i
Weighted Weighted Reguired
Ouistanding Average Ouistanding Average  Maturily Interest (er-
Principal Fair Interest Principal Fair  Inferesi Coverage  Collateralization
Balance Value Raie Balance Value Hale Daie Interest Rate Ratio Ratin
Movember BRA 3 mo LIBOR
12, CHMD Gh1a 0.76% — — — 26, 204 (USD) plus 0.35% 120.0% 112 0%
Movember BBA 3 mo LIBOE
26, CHMD 18,663 1. — — — 26, 2020 (USD) plus 0.6E% 115.0% 1006, 3%
Movember BBA 3 mo LIBOR
12,(HHD TAYE 1. 7% - — - 26, 2020 (USD) plus 1.38% L10% L05.5%
) Movembser
ABO00 34,500 A’ e — 262020 s’ NiA NiA
U5 B2 340,242 - = _—
Senior Secured Class A-1 Nodes Jameary BEA 3 mo LIBOR
566 3136 0.6 —_ — —_ 24, 2020 (USD) plus 0.27% 120.0% 110.9%
Semor Secured Class A-2 Nodes Janwary  BEA 3 mo LIBOR
5663 318280 0.6E% - - - 24,203 (USD) plus 0.26% 120.0% 110.5%:
Januwary  BBA 3 mo LIBOR
15, CHMD 13,103 0T — — — 24,203 (USD plus 0.45% 1200.0% 1105
Jamuwary  BBA 3 mo LIBOR
IS0 26705 1.I2% —_— _— —_— 24, 2020 (USD) plus 0.50% 112.0% 103.0%
Jamuwary  BBA 3 mo LIBOR
25, 0HMD 17110 T A% - - - 24,203 (USD) plus 2.200% 110.0% 100.5%
Jamwary
40000 27,200 wa - — 24,202 ™
495230 434,234 T
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APOLLO GLOBAL MANAGEMENT, LLC

NOTES TO CONSOLIDATED
FINANCIAL STATEMENTS
{dullars in thousands, excepl share data)

As ol As ol
December 31, December 31,
211 20y
Weighied Weighted Heguired
Dulsianding Average Duistanding Average  Malurily Inlerest (ver-
Principal Fair Interest Principal Fair Interest Coverage  Collateralization
Deseription Bakance Yalue Rate Balkance Value Hale Lhate Lnterest Hale Hatin Ratio
Cull Stream—{C ompass CLO 2007
=
Mul.\:sr_:I
Class A-1-A Notes October
5. BEA 3 mo LIBOR
17E, 080 165,615 0.749% — — — 20019 (USD) plus (35% 1200050 114.3%
Class A-1-B MNoles Ohetober
. BEA 3 mao LIBOR
A3, 10 3T, 9% i — — 2009 (USD) plus (50% L2005 114.3%
Class B Motes October
8 BEA 3 mo LIBOR
1210 10,066 1.31% — — — 2001%  {USD) plus (090% 1200050 114.3%
Class C Moles Ohetober
. BEA 3 mao LIBOR
13,125 1,238 241 i — — 2009 (USD) plus 200% [NENLE II0.7%
Class [ Modes October
8 BEA 3 mo LIBOR
15,1610 11,643 3850 — — — 2009 (USD) plus 3.45% [N 16.0%
Class E Notes Ohetober
. BEA 3 mao LIBOR
M,d62 T.114 k1% i — — 2014 (LS plus A% MiA (LI 1,
Subindimated Noles Oetober
8
i) iy o
23 750 16,58 NiA — — — 209 Nia M/A NiA
296,917 250,042 — — —_
Cull Streani—Neptune Finance
[
Moles !
Class A Motes Agpril
), BEA 3 mo LIBOR
194,179 182,604 1.02% — — — 202y {USD) plas (062 % 1200 0% 117.1%
Class B Moles Agril
b, BEA 3 mo LIBOER
JLR Y] O} RN — — — 302 {USD ples 3355 Bl (X 117.1%
Subonbinated Noles Agril
M),
i [EH] .
SHA4T1 49 T MNi& — — — 22 MNi& MIA NiA
26R3,350 241,794 — — —

Tivtad mides and loans

£ 3537401
—_—

5 3,189,837
—_—

$

L

1179530 5 1,127,180
—_— ———
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FINANCIAL STATEMENTS
{dollars in thousands, excepl share data)

{1y At December 51, 2000, the cost and fair value of the term loans were 54539 million and $408.7 million, respectively. The term loans were paid down
in the first quarter of 2011, with payments ttaling 34121 million, resulting in a gain of 3418 million. This realized gain was offset by a reversal of
unreilized gains of $45.2 million, which result in a net loss on term loans of $3.4 million for the year ended December 31, 2011, which is reflected in
the net (losses) gains from investment activities of consolidated vanable interest entities on the consolidated statements of operations.

{2} Each class of notes will mature at par on the stated maturity, unless previously redeemed or repaid. Principal will not be pavable on the notes except in
certain limited circumstances. Interest on the notes is payable guarterly in arrears on the outstanding amount of the notes on scheduled payment dates.
The subordinated note will be fully redeemed on the stated matunty unless previously redeemed. The subordinated note may be redeemed, in whole but
nol in part, on or afler the redemption or repayment in full of principal and interest on the secured notes. No interest acerues or is pavable on the
subordinated note.

(3p  The subordinated notes were issued tw an affiliate of the Company. Amount is reduced by approximately $2.1 million dee to elimination of equity
investment attributable w consolidated VIEs as of December 31, 2001 and 2010, respectively.

{4y The subordinated moes do not have contractual imerest rates but instead receive distributions from the excess cash flows of the VIEs.

{5y The reguired mterest coverage ratio s [L0% through Janwary 2002 and 120005 thereafter.

The consolidated VIEs have elected the fair value option to value the term loans and notes payable. The general partner uses its discretion and judgment
in considering and apprazsing relevant factors i determiming valuaton of these loans. As of December 31, 2001, the notes payable are classified as Level 111
liahilities. Because of the inherent uncertainty in the valuation of the term loans and notes payable, which are not publicly traded. estimated values may differ
significantly from the values that would have been reported had a ready market for such investments existed.

The consolidated VIEs' debt obligations contain various customary loan covenants as described above. As of the balance sheet date, the Company was
not aware of any mstances of noncompliance with any of these covenants,

As of December 31, 201 1 the table below presents the matunties for the consolidated debt of the VIEs:

2 2013 2014 2015 2016 Therealter Tirlal
Secured notes $ — % — 3 — § — 5§ — 0§ 3121126 %  3.12L126
Subordinated notes — — — — — 416,275 416,275
Total Obligations as of December 31, 2011 L L L L 5 — 5 3537401 % 3.537.401

Mote: All of the CLOs are past their call date and therefore the collateral manager can call the CLO and liguidate (with the consent of each of the majority of
the subordinated notes).

Variable Interest Entities Which are Not Consolidated
The Company holds variable interests in certain VIEs which are not consolidated, as it has been determined that Apollo is not the primary beneficiary.
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The following tables present the carryving amounts of the assets and Labilines of the VIEs for which Apollo has concluded that i holds a
vartahle interest, but that it is not the primary beneficiary. In addition, the tables present the maximum exposure o loss relating o those VIEs.

Decemnber 31, 2011

significant

Tolal Aszels Tolal Liabilities Apolla Expasire
Private Eqguity % 11879948 5 (146.374) b3 8753
Capital Markets 1,274,288 (1,095, 266) 11,305
Beal Estate 2216870 (1,751,280 —
Total $ 17371006 § {2,992 520)"" 5 20,058
{1y Consists of 5383017 i cash, $16,507,142 in investments and 3480947 1 receivables.
12y Represents 52874594 in debt and other puyables, 586,102 m securities sold, not purchased, and 332,424 in capital withdrawals payable.
{3y Apollo's exposure is limited to its direct and indirect investments in those entities in which Apollo holds a significant varishle interest.
December 31, 2000
Tolal Aszels Tolal Liabilities Apolla Expasire
Private Equity $ 11,593 805 5 (39,625) § 13.415
Capital Markets 117013 {824,957) 13,302
Beal Estate 1,569,147 (1,263.354) —
Total $ 16279965 § (2,127 936)" 5 26,7177

1y Consists of 5207, 168 i cash, $15,672,604 in investments and 3400, 193 mn receivables.

{2y Represents 52,001,194 in debt and other puyables, 21 369 i securities sold, not purchased, and 395373 in capital withdrawals payable.

{3y Apollo's exposure is limited to its direct and indirect investments in those entities in which Apollo holds a significant varishle interest.

At December 31, 2011, AAA Investiments, the sole investment of AAA invested in certain of the Company's unconsolidated VIEs, including
LeverageSource, L.P. and AutumnLeaf, LP. At December 31, 2011, the aggregate amount of such investments was 51318 million. The Company's

ownership interest in AAA was 2.45% at December 31, 2011,

At December 31, 2010, AAA Investments, the sole investment of AAA, invested in certain of the Company's unconsolidated VIEs, including
LeverageSource, LP.. AutumnLeal, LP. Apollo ALS Holdings, LP., and A P. Charter Holdings, LP. At December 31, 2000, the aggregate amount of such

investments was 22515 million. The Company's ownership interest in AAA was 2.81% at December 31, 2010,

il
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6. CARRIED INTEREST RECEIVABLE

Carried interest receivable from private equity and capital markets funds consists of the following:

For the Year Endel

December 31,
o1l 2010
Private equity < 672,952 £ 1,578,135
Capital markets 195,630 JRE.BIE
Total Carried Interest Receivahle % 68,582 b 1.867.073
The table below provides a roll-forward of the carried interest receivable balance for the years ended December 31, 2001 and 201010:
FPrivale Eguily Capital Markels Total

Carried Interest Receivable, Tanuary 1, 2010 3 328346 & 155,608 &% 483 854
Change in fair value of funds'™’ 1,308,030 277,907 1,585,937
Foreign exchange gain — 1.728 1,728
Fund cash distributions to the Company (58,141 {146,305) (204 446)
Carried interest receivable, December 31, 2010 1,578,135 JRB. 938 1,867,073
Change in fuir value of funds"’ [ 375,906) B 424 (304 482)
Foreign exchange loss — (1.453) (1,453)
Fund cash distributions to the Company (531,277) (161,279 (692 556)
Carried Interest Beceivable, Decemnber 31, 2011 % 672052 % 195,630 § R68,582

(1) The change in fair value of funds in 2000 includes the carried interest income of 3131 million associated with recognized realized gains, which was

previowsly reversed due to the estimated general partner obligation attnbutable o Fund VI

12y Asof December 31, 2011, the Company recorded o general partner ohligation to return previously distnbuted carmed interest income of $75.3 million
and 518.1 million relating to Fund Y1 and 30MA, respectively. The general partner obligation is recognized based upon a hypothetical iguidation of
the funds as of December 31, 2011, The sctual determination and any required payment of a general partner obligation would not take place until the

final disposition of a fund’s nvestments based on the contractual termination of the fund.

The uming of the payment of carried interest due o the general partner or investment manager varies depending on the terms of the applicable fund
agreements. Generally, carmed interest with respect to the private equity funds 15 pavable and 15 distributed to the fund's general partner upon realization of an
investment if the fund's cumulative retums are in excess of the preferred return. For most capital markets funds, carried interest is payable based on
realizations after the end of the relevant fund's fiscal vear or fiscal quarter, subject to high watermark provisions. There is currently no carried interest

receivable associated with the Company's real estate segment.

e I
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7. FIXED ASSETS

Fixed assets consist of the following:

Uselul Life in Decennber 21,
Years i1 o
Ownership interests in aircraft 15 5 10,184 5 10,0249
Leasehold improvements B-10 44 433 31625
Fumiture. fixtures and other equipment 4-10 14,455 11,296
Computer software and hardware 24 22,789 21,515
Other 4 S0 439
Total fixed assets 02167 74954
Less—accumulated depreciation and amortization (39.684) (30.258)
Fixed Assels, net -3 52683 0§ 44 6596

In December 2000, the Company committed o a plan to sell its ownership mterests in certain aircraft, which occurred i the first half of 2001
Accordingly, in 2010, the Company reclassified the assets 1o assets held for sale and measured the assets at the lower of cost or fair value less costs o sell. As
of December 31, 2000, these assets held for sale had a fair value of 3113 million and are incloded in Other Assets in the sccompanying consolidated
statements of fnancial conditon. As a result of reclassifying the assets 1o assets held for sale, the Company recognized a loss of $2.8 million during the year
ended December 31, 2010 on the assets held for sale, which is included in other income (loss). net in the sccompanying consolidated statements of operations.

As part of the plan to hguidate its ownership mterest in arcrafl, the Company determined that the remaming mterests i areraft were higher than s
current fair value. In 2010, the Company recognized an impairment loss of 33,1 million related o its remaining ownership in aircraft. This loss is included in

other income (loss), net in the sccompanying consolidated statements of operations.

Depreciation expense for the vears ended December 51, 2001, 2000 and 2009 was 511.1 million. 511.5 million and 51 1.6 million. respectively.

§. OTHER ASSETS

Other assets consist of the following:

For the Year Ended

December 31,
i1 2010
Tax receivables % 10465 b 5479
Prepaid expenses 5137 7,559
Dbt issuance costs 2624 3,135
Rent deposits 1.482 D}
Prepaid rent 1134 931
Assets held for sale —_ 11,331
Other 6134 5716
Tatal (hher Assets % 26976 % 35,141
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4. OTHER LIABILITIES
Other habilities consist of the following:

Decembaer 31, December 21,
i1 2kl
Deferred rent % 14,798 % 10,318
Dreferred payment related o scquisition (note 3) 1858 —
Interest rate swap agreements 3843 11.531
Unsettled trades and redemption payable 2002 —
Deferred taxes 2774 2424
Other 4875 1422
Tatal Other Liabilaties b 33,050 b 25.695

Interest Rate Swap Agreements—The prncipal financial mstruments used for cash flow hedging purposes are interest rate swaps. Apollo enters into
interest rale swap agreements o manage its exposure to interest rate changes. The swaps effectively converted a portion of the Company's varable rate debt
under the AMH Credit Agreement (discussed in note 12) o a fixed rate. without exchanging the notional principal amounts. Apollo entered into interest rate
swap agreements whereby Apollo recerves floating rate payments in exchange for fixed rate payments of 5.0608% (weighted average) and 5.175%, on the
notional amounts of 34330 million and 5167.0 million, respectively, effectively converting a portion of its floating rate borrowings to a fxed rate. The
interest rate swap agreements related to the 3433.0 million notional amount are comprised of two components: a 3333.0 million portion and a $100.0 million
portion. The interest rate swap agreement related to the 53330 million portion expired in May 2000, The interest rate swap agreement related o the S100.0
millicn portion expired in November 2000, The interest rate swap agreement related to the 51670 million notional amount expires in May 2002, Apollo has
hedged only the risk related to changes in the benchmark interest rate (three month LIBOR ). As of Decemnber 31, 2001 and 2000, the Company has recorded a

liability of $3.8 mallion and 5115 million, respectively, to recognize the fair value of these decivatives,

The Company has determined that the valuation of the interest rate swaps fall within Level I1 of the Tair value hierarchy. The Company estimates the
Fanr value of its interest rate swaps using discounted cash flow models, which project future cash flows based on the mstruments' contractual terms wsing
market-based expectations for interest rates. The Company also includes a credit risk adjustment o the cash flow discount rate to incorporate the impact of
non-performance risk in the recognized measure of the fair value of the swaps. This adjustment is based on the counterparty’s credit risk when the swaps are in
amet assel position and on the Company’s own credit risk when the swaps are in a net hability position.

214
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10. OTHER INCOME, NET

Other income, net consists of the following:

Insurance procesds
Taux receivable agreement adjustment
Gain on acquisitions and dispositions
Lasss om assets held For sale
Impairment of fixed assets
AMTG offering costs
ARI reimbursed offering costs
Foreign exchange translation
Other

Total Other Income, Net

11 INCOME TAXES

APOLLO GLOBAL MANAGEMENT, LLC
NOTES TO CONSOLIDATED
FINANCIAL STATEMENTS
{dullars in thousands, excepl share data)

For the Year Ended

Devember 31,
i1l 201k et )

3 — 5 162,500 % 37,500
(137) 7.614 (6.615)

196,193 26,741 —

— (2.768) —

— (3.101) —

(8,000 — —

8,000 — —
6,160 (3.025) 1317
3,295 4071 9208
$ 205520 & 195032 § 41410

The Company is treated as a partnership for tax purposes and is therefore not subject to U_S. Federal income taxes: however, APO Comp.. a whaolly-
owned subsidiary of the Company. is subject to U.S. Federal corporate income tuees. In addition. cerain subsidianes of the Company are subject 1o Mew
York City Unincorporated Business Tax ("NYC UBT" ) attnbutable to the Company’s operations apportioned to New York City and certain non-U_5.
subsidiaries of the Company are subject w income taxes in their local junsdictions. APO Corp. 15 reguired to file a standalone Federal corporate tax return, as
well as filing standalone corporate state and local tax retums in California, Mew York and New York City. The Company's provision for income taxes is

aceounted for under the provisions of LS. GAAP.

The Company's effective tax rate was approsimately (0.920%, 14.45% and (43.18)% for the years ended December 31, 2001, 2010 and 2004,

respectively.
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The provision for income taxes 15 presented in the following table:

For the Year Ended

December 31,
1 2010 20y

Current:

Federal income tax 5 (856) % (051 % —

MNYC UBT (6.669) (7. 1) (5,661

Foreign income tax (3,708) (5. 726) {3,993

State and local income tax {274) (1.542) —
Subtotal (11,504 (20425) (9.654)
Deferred:

Federal imcome tax 348 (64,633) {2.660)

Foreign income tax k11| 200 (1.045)

State and local income tax provision (2.457) (6,282 (14,398

MNYC and UBT 1.483 (65T (951)
Subtoral {425) {71,312 {19,060
Tatal Income Tax Provision 5 (11.929) % (91,737 % (28.714)

For the years ended 200 1. 2000 and 20049, the amount of federal income tax provision netted in the deferred state and local income tax amounts was

1.4 million, $4.2 million and 7.9 million, respectively.

Dreferred income taxes are provided for the effects of temporary differences between the tax basis of an asset or liability and its reported amount in the
consolidated statements of fimancial condition. These temporary differences result in taxable or deductible amounts in future years.

The Company's deferred tax assets and labilities on the consolidated stutements of financial condition consist of the following:

Deferred Tax Assets:
Depreciation and amortization
Fevenuve recognition
Met operating loss carry forward
Equity-based compensation—RSUs and AAA RDUs
(ther
Total Deferred Tax Assets
Deferred Tax Liabilities:
(ther
Total Deferred Tax Liabilites
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For the Year Ended
December 31,

2011 2001

5 476812 5 505,485
36732 35,403

17.238 64

37336 26,080

8.186 3483

3 STedd 8 571,335
3 2774 8 2,424
3 2774 8 2424
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The Company had a U5, federal taxable loss of 559 million at the end of 2001 of which 5192 million will be carried back and wsed against prior year
tuxahble imcome and $36.7 million will be carmed forward and will expire in 2031, The Company has cumulative state tax losses of 36025 million that will
begin to expire in 2027, In addition. the Company has foreign tax credit carryforwards of 55.5 million that will begin to expire in 2020.

The Company has recorded a significant deferred tax asset for the future amortization of tax basis intangibles as a result of the Reorganization. The
amortization period for these tax basis intangibles 15 15 years and accordingly, the related deferred tax assets will reverse over the same period.

The Company considered the 15-year amortization period of the tax basis intangibles in evaluating whether it should establish a valuation allowance.
The Company also considered large recurring book expenses that do not provide a corresponding reduction m taxable income. The Company's short-term and
long-term projections anticipate positive book income. In addition, the Company's projection of future taxable income includes the effects of orginating and
reversing temporary differences including those for the tax basis intangibles, indicates that deferred e labilities will reverse substantially in the same period
and junsdiction and are of the same character as the temporary differences giving rise o the deferred tax asset. Based upon this positive evidence, the
Company has concluded it 1s more likely than not that the deferred tax asset will be realized and that no valuation allowance 1s needed at December 31, 2011

The following table reconciles the provision for taxes 1o the ULS. federal statutory tax rate:

For the Year Ended

Decemnber 31,
011 R0 0] g

Reconciliation of the Statutory Income Tax Rate:
LS. Statutory Federal income tax rate 35 00H% A5.005% 35009
Income passed through to Non-Controlling Interests [24.67) (24 .54) 3815
Income passed through o Class A holders (1.28) (1593} 4604
Equity-based compensation—AC0G Units (9.12) 1649 (146.43)
Foreign income laxes (0.17) .54 (6.9%)
State and local income taxes (0.56) 232 (30.74)
Amortization and other acerual adjustments (0,12 44 2218
Oither ELY] (13 (0,401}
Effective Income Tax Rate (0.92)% 14 45% 43 18)5%

=== =

Under U.5. GAAFP, a tax benefil from an uncertain ax position may be recognized when it is more likely than not that the position will be sustained
upon examination. ncluding resolutions of any related appeals or htigation processes, based on the technical mernis,

We recognize tax linbilines in accordance with U8, GAAP and we adjust these habilities when our judgment changes as a result of the evaluation of
new information not previously available. Due to the complexity of some of these uncertainties, the ultimate resolution may result in a payment that is

materially different from our current estimate of the tax labilities. These differences will be reflected as increases or decreases W income tax expense in the
penod i which they are determined.

Based upon the Company's review of its federal, state, local and foreign income tax retumns and tax filing positions, the Company determined no
unrecognized tax benefits for uncertain tax positions wene reguired to be
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recorded. In addition, the Company does not believe that it has any tax positions for which it 1s reasonably possible that it will be required 1o recond significant
amounts of unrecognized tax benefits within the next twelve months.

The Company files 1= tax returns as prescribed by the ax laws of the jursdicnons inowhich it operates. In the normal course of busimess, the Company
is subject 1o examination by federal and certain state, local and foreign tax authorities. With few exceptions, as of December 31, 2001, Apollo and its
predecessor entities” ULS. federal, state, local and foreign income tax returns for the years 2008 through 2000 are open under the normal statute of Imitations
and therefore subject o examination. The City of Mew York 15 examiming certain other subsidiary tax returns for the years 2006 and 2007,

12. DEBT
Drebt consists of the following:

December 31, 2001 Diecember 31, 2000
Anmualized Anmualized
Weighied Weighted
Duistanding Average Oulstanding Average
Halance Inlerest Rale Balance Inlereslt Rale
AMH Credit Agreement 5 728,273 s’ g 728273 3 7R
CIT secured loan agreement 10,243 L 3,757 3 5%
Tatal Dbt 3 738,516 5.35% § 751.525 3.T7%

(1) Includes the effect of mterest rate swaps.

AMH Credit Agreement—On April 20, 2007, Apollo Management Holdings, LEP. ("AMH"). a subsidiary of the Company which 15 a Delaware limited
partnership owned by APO Corp. and Holdings, entered into a 1.0 billion seven vear credit agreement (the "AMH Credit Agreement”). Interest payable
under the AMH Credit Agreement may from time to time be based on Eurodollar ("LIBOR") or Allernate Base Rate (" ABR") as determined by the bommower.
Through the use of interest rate swaps, AMH has irrevocably elected three-month LIBOR for 3433 million of the debt for three years from the closing date of
the AMH Credit Agreement and $167 million of the debt for five years from the closing date of the AMH Credit Agreement. The interest rate swap
agreements related to the 3433 million notional amount were comprised of two components: a $333 million portion and a 3100 million portion. The interest
rate swap agreement related o the 5333 million portion expired in May 2000, The interest rate swap agreement related to the 3100 million portion expired in
Movember 2000, The mterest rate swap agreement related to the 3167 million notional amount expires in May 2002, The remaiming amount of the debt 15
computed currently based on three-month LIBOR. The interest rate of the Eurodollar loan, which was amended as discussed below, 1= the daily Eurodollar
rate plus the applicable margin rate (3.75% for loans with extended maturity. as discussed below, and 1.0 for loans without the extended maturity as of
December 31, 2001 and 4.25% for loans with extended maturity and 1.50% for loans without the extended matnty as of December 51, 20000 The interest
rate on the ABR term loan, which was amended as discussed below. for any day, will be the greatest of (a) the prime rate in effect on such day. (b) the Federal
Funds Bate in effect on such day plus 0L5% and (o) the one-month Eurodollar Bate plus 1.00%, in cach case plus the applicable margin. The AMH Credit
Agreement ongmally had o matonty date of April 2014

On December 20, 2010, Apollo amended the AMH Credit Agreement to extend the matunty date of 59950 million (including the $%0.9 million of fair
value debt repurchased by the Company) of the term loans from
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Apnl 20, 2004 o Janvary 3, 2007 and modified certain other terms of the credit facility. Pursuant o this amendment, AMH or an affiliate was required to
purchase from each lender that elected to extend the maturity date of its term loan a portion of such extended term loan eqgual to 20% thersof. In addition,
AMH or an affiliate is required to repurchase at least 5500 million aggregate principal amount of term loans by December 31, 20104 and at least 5100.0
million aggregate principal amount of term loans (inclusive of the previously purchased $30.0 million) by December 31, 2005 at a price equal wo par plus
acerued interest. The sweep leverage ratio was also extended o end at the new loan term matunty date. The interest rate for the highest applicable margin for
the loan portion extended changed w LIBOR plus 4.25% and ABR plus 3.25%. On December 20, 2000, an affiliate of AMH that is 2 guarantor under the
AMH Credit Agreement repurchased approximately $180.8 million of term loans in connection with the extension of the maturity date of such loans and thus
the AMH loans (excluding the portions held by AMH affiliates) had a remaining balance of 5728.3 million. The Company determined that the amendments to
the AMH Credit Agreement resulted in a debt extinguishment which did not result in any gain or loss.

The interest rate on the 57233 million, net (3995.0 million portion less amount repurchased by the Company ) of the loan at December 31, 2001 was
4.25% and the interest rate on the remaming $5.0 million portion of the loan at December 31, 2001 was 1.48%. The estimated fair value of the Company's
long-term debt obligation related 1o the AMH Credit Agreement 15 belheved o be approximately $752.2 million based on a yield analysis using avalahle
market data of comparable securities with similar terms and remaining maturities. The 3728.3 million carrying value of debt that 15 recorded on the
consolidated statement of financial condition at December 31, 2011 is the amount for which the Company expects to settle the AMH Credit Agreement.

As of December 31, 20011 and 2010, the AMH Credit Agreement was guaranteed by, and collateralized by, substantially all of the assets of Apallo
Principal Holdings 11, L.P.. Apollo Principal Holdings IV, L.P., Apollo Principal Holdings V., L.P., Apollo Prncipal Holdings IX, LP. and AMH, as well as
cash procesds from the sale of assets or similar recovery events and any cash deposited pursuant to the excess cash flow covenant. which will be deposited as
cash collateral to the extent necessary as set forth in the AMH Credit Agreement. As of December 31, 2011, the consolidated net assets (deficit) of Apollo
Principal Holdings 11, L.P.. Apollo Principal Holdings IV, L.P., Apollo Principal Holdings V., L.P., Apollo Pnncipal Holdings IX, LP. and AMH and its
consolidated subsidiaries were 556.6 million, $46.2 million, 35001 million, $131.9 million and $01.014.3) million, respectively. As of December 31, 2000, the
consolidated net assets (deficit) of Apollo Principal Holdings 1L L.P.. Apollo Principal Holdings IV, L.P., Apollo Principal Holdings V. L.P.. Apollo Principal
Holdings IX, L.P. and AMH were $123.1 million, $24.0 million, 5380 million, $136.0 million and $(1,126.6) million, respectively.

In accordance with the AMH Credit Agreement as of December 31, 2011, Apolle Principal Holdings IL L.P., Apollo Principal Holdings IV, L.,
Apollo Principal Holdings V. LP_, Apollo Principal Holdings IX, L.P. and AMH and their respective subsidianies were subject to certain negative and
affirmative covenants. Among other things, the AMH Credit Agreement includes an excess cash flow covenant and an asset sales covenant. The AMH Credit
Agreement does not contain any financial mainienance covenants.

If AMH's debt to EBITDA ratio (the "Leverage Ratio” ) as of the end of any f1scal year exceeds the level set forth in the next sentence (the “Excess
Sweep Leverage Rauo”), AMH must deposit in the cash collateral account the lesser of (a) 1005 of itz Excess Cash Flow (as defined in the AMH Credit
Agreement) and (h) the amount necessary to reduce the Leverage Ratio on a pro forma basis as of the end of such fscal vear to 0.25 w100 below the Excess
Sweep Leverage Ratio. The Excess Sweep Leverage Bato 1s: for 2001, 4.00 1w 10O for 2002, 4.00 wo 1.OO; for 2013, 4.00 w 100 for 2004, 3.75 w 1.00; and
for 2015 and thereafter, 3.50 w 100K
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In addiion, AMH must deposit the lesser of (a) 50% of any remaining Excess Cash Flow and (b) the amount required w reduce the Leverage Ratio on a
prov forma basis at the end of each fiscal vear w oa level 00225 w 100 below the Sweep Leverage Ratio (as defined in the next paragraph) for such fscal year.

If AMH receives net cash proceeds from certain non-ordinary course asset sales, then such net cash proceeds shall be deposited i the cash collateral
account s necessary to reduce its Leverage Ratio on a pro forma basis as of the last day of the most recently completed fiscal guarter (after giving effect to
such non-ordinary course asset sale and such deposit) to (the following specified levels for the specified years, the "Sweep Leverage Ratio™) (1) for 2001, 2012
and 2013, a Leverage Ratio of 350 w 100, (1) for 2004, a Leverage Raoo of 3.25 o 1O, (i) for 2015, a Leverage Ratio of 300 w0 100 and (iv) for all other
wears, a Leverage Ratio of 300w 100

The AMH Credit Agreement contains customary events of default, including events of default ansing from non-payment, material misrepresentations,
breaches of covenants, cross defaolt w material indebtedness. bankruptey and changes in control of AMH. As of December 31, 201 1, the Company was not
awware of any instances of non-complisnce with the AMH Credit Agreement.

CIT Secored Loan Agreement—Dunng the second guarter of 2008, the Company entered into four secured loan agreements totaling $26.9 million
with CIT GrowpEguipment Financing Inc. ("CIT) to finance the purchase of centain fixed assets. The loans bear interest at LIBOR plus 318 basis points per
annum with interest and principal to be repaid monthly and a balloon payment of the remaining principal totaling 594 million due at the end of the terms in
Apnl 2013, AL December 31, 2001, the interest rate was 3.45%. On Apnl 28, 2011, the Company sold its ownership interest in certain assets which served as
collateral 1o the CIT secured loan agreement for 5113 mallion with 5111 milhon of the proceeds gommg w0 CIT directly. As a result of the sale and an
additional payment made by the Company of 31.1 million, the Company satisfied the loan associated with the related asset of 512.2 million on April 28, 2011,
As of December 31, 2011, the carrying value of the remaining CIT secured loan is 510.2 million.

Apolloe has determined that the carrying value of this debt approximates fair value as the loans are primarily variahle rate in nature.

As of December 31, 201 1. the table below presents the contractual matunties for the AMH Credit Agreement and CIT secured loan agreement:

0z K] 2014 s I0l& Therealler Tl
AMH Credit Agreement $ — § — § 55000 $ 50000 § — 0§ 623273 0§ 728273
CIT secured loan agreement H98 09,545 _ _ _ — 10,243
Tatal Obligations as of December 31, 2011 £ 698 % 0545 5 55000 % SDOO0D F — F 623273 5 TaRSle

13. NET (LOSS) INCOME FPER CLASS A SHARE

U5, GAAP requires use of the two-class method of computing earnings per share for all peniods presented for each class of common stock and
participating security as if all earnings for the period had been distributed. Under the two-class method. duning peniods of net income. the net income is first
reduced for distributions declared on all classes of securities te amrive ot undistnbuted earmings. During periods of net losses, the net loss is reduced for
distributions declared on participating securities only if the security has the nght o participate in the earnings of the entty and an objecuvely determimable
contractual ohligation to share in net losses of the entity.
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The remaining earmngs are allocated w commaon Class A Shares and participating secunities to the extent that each secunty shares inearmings as if all
of the earnings for the period had been distributed. Each total is then divided by the applicable number of shares to arrive at basic earnings per share. For the
diluted earnings, the denominator includes all outstanding common shares and all potential common shares assumed issued if they are dilutive. The numerator
is adjusted for any changes in income or loss that would result from the assumed conversion of these potential common shares.

The table below presents basic and diluted net loss (income ) per Class A share using the two-class method for the vears ended December 31, 2001,
2000 and M08

Basic and Diluted
Fur the Year Ended December 31,

2011 200 Wy
MWumerateor:
Met (loss) income atinbutable to Apollo Global Management, LLC % {468 826) % 04 617 % (155,176)
Distributions declared on Class A shares (97, 758)" (204538 {4,866)™
Distnbutions on participating securities (17.381) (3.662) (2G40
Eamings allocable to participating securities — @ {10,357) —
Met (Loss) Income Attributable to Class A Shareholders < (583.965) % 6,145 % (160,341
Denominator:
Weighted average number of Class A shares outstanding 116364010 05,964, TR0 95 815,500
Met (lozsh income per Class A share: Basic and Dilutzd"™
Distmbutable Exmings % &4 % .21 i (L05
Undistributed (loss) income (5.02) (.62 (1.67)
Met (Loss) Income per Class A Share % i4.18) % .83 b (1.62)

i1y The Company declared a 50017 distnbution on Class A shares on January 4. 2001, a 50.22 distnbution on Class A shares on May 12, 2011, a 5024
distribution on Class A shares on August 9, 2001, and a 5020 distnibution on Class A shares on November 3, 2011, As a result. there is an increase in
net losz attributable to Class A shareholders presented during the year ended December 31, 2011,

12y The Company declared a 5007 distnibution on Class A shares on May 27, 2000, August 2, 2000 and November 1, 20100 As a result, there 15 an increase
in net loss attributable o Class A sharcholders presented dunng the year ended December 31, 20000

(3} The Company declared a 50.05 distribution on Class A shares in January 2009, Ax a result, there is an increase in net loss attributable o Class A
shareholders presented for the year ended December 31, 20059,

(4)  No allocation of losses was made o the participating securities as the holders do not have a contractual obligation o share in losses of the Company
with the Class A sharcholders.

{5y TForthe vear ended December 31, 2000, unvested RSUs were determined to be dilutive, and were accordimgly included in the diluted earnings per share
calculation. The resulting diluted earnings per share amount was not significantly different from basic earnings per share and therefore, was presented
as the same amount. The AOG Units and the share options were determined to be anti-dilutive for the years ended December 31, 2001, 2000 and 200%.

Om October 24, 2007, the Company commenced the granting of restricted share units ("RESUs") that provide the right w receive, upon vesting, Class A
shares of Apollo Global Management, LLC, pursuant 1o the Company's

121

EFTA00623614



Table of Contents

APOLLO GLOBAL MANAGEMENT, LLC
NOTES TO CONSOLIDATED
FINANCIAL STATEMENTS
{dullars in thousands, excepl share data)

2007 Omnibus Equity Incentive Plan. Certain RS grants to employees duning 2000 and 2001 provide the nght (o receive distnbution equivalents on vested
RESUs om an equal basis any time a distribution is declared. The Company refers to these RSU grants as "Plan Grants.” For certain Plan Grants made before
2010, distnbution eguivalents are paid in January of the calendar year next following the calendar vear in which a distribution on Class A shares was declared.
In addition, certain RS grants o emplovees in 2000 and 2001 (the Company refers wo these as "Bonus Grants™) provide that both vested and unvested RSUs
participate in distribution eguivalents on an equal basis with the Class A shareholders any time a distibution is declared. As of December 31, 2011,
approzimately 2002 million vested BSUs and 5.6 million unvested RSUs were eligible for participation in distribution eguivalents,

Any distribution eguivalent paid o an employee will not be returned w the Company upon forfeiture of the award by the employee. Vested and
unvested RSUs that are entitled to non-forfeitable distribution equivalents qualify as participating securities and are included in the Company’s basic and
diluted earmings per share computations using the two-class method. The holder of an RS participating secunity would have a contractual obligation o share
in the losses of the entity if the holder is obligated to fund the losses of the issuing entity or if the contractual principal or mandatory redemption amount of the
participating security 15 reduced as a resolt of losses incurred by the 1ssuing entity. Becawse the RSU participating securities do not have a mandatory
redemption amount and the holders of the participating securities are not obligated to fund losses, netther the vested RSUs nor the unvested RSUs are subject
to any contractual obligation w share in losses of the Company.

Holders of AQG Units are subject o the vesting requirements and transfer restrictions set forth in the agreements with the respective holders, and may
up to four times each year (subject to the erms of the exchange agreement) exchange their AQG Units for Class A shares on a one-for-one basis. A limited
partner must exchange one partnership unit in each of the sight Apollo Operating Group partnerships o effect an exchange for one Class A share_ If fully
converted, the result would be an additional 240,000,000 Class A shares added to the diluted earnings per share calealation.

Apollo has one Class B share outstanding, which is held by Holdings. The voting power of the Class B share 15 reduced on a one vote per one AQG
Unit basis in the event of an exchange of AQG Units for Class A shares, as discussed above. The Class B share has no net income (loss) per share as it does
not participate in Apollo’s carnings (losses) or distnibutions, The Class B share has no distribution or liguidation rights. The Class B share has voting rights on
i part passu basis with the Class A shares. The Class B share currently has a super volng power of 240,000,000 votes.
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The table below presents transactions i Class A shares during the years ended December 31, 20010, 2000, and 2006 and the resulting impact on the

Company’s and Holdings" ownership interests in the Apollo Operating Group:

Mumlser
ol Shares Huldings
AGM awinership te
Razued AGM Hiddings
{Repurchased’ ownership ownership in A
in A wwnership %
Camceled b i Iselore AGN in AU in ACM; aller AGN
AGM Class A Class A alter AGM belore AGM Class A
Type ol AGM Shares Slhiares Ullass A LClass A
Class A Shares Transsclion Shares Shares Shares
Diate Transaction iim thousands) Transaction Transaclion Tranzaction Transaction
February 11, 2009 Repurchase {1.700) 28.9% 28,54 71.1% T1.5%
March 12, 2010 Issuance 721 1850 28 6% 71.5% 71.4%
Tuly 9, 2010 Issuance 1.540 28.6% 29.0% 71.4% T1.0%
Tuly 23, 2010 Issuance 3] Al pya'l At Nia't
September 16, 2010 Net Settlement (7} At Ny MrA mMya'
September 30, 2010 Issuance 1 nal Nl NrAl! Nl
January 8, 2011 Issuance 3 Al nya' MiA Nya'
March 15, 2011 Issuance 1.548 29.0% 29,35 T1.0% 0.7
April 4, 2011 Issuance 21,500 29.3% 33.5% 70.7% 656.5%
Apnl 7, 2011 Issuance 750 33.5% 13.74% 6. 5% B6.3%
Tuly 11, 2011 Issuance 77 A N MyA Nat
August 15, 2011 Issuance L.191 33.7% 13.9% 66.3% B 1%
October 10, 2011 Issuance 52 Al nya' MiA mya't
November 10, 2011 Issuance Lol 33.9% 34 1% 66, 1% (5.0
November 22, 2011 Net Settlement (130} S Nya Ny N/at

(1) Transaction did not have a material impact on ownership.

14, EQUITY-BASED COMPENSATION

A Units

The fair value of the AQG Units of approximately $5.6 billion 1= charged (o compensation expense on a straight-line basis over the five or six year
service period, as applicable. For the vears ended December 2001, 2000 and 200%, 51,0328 milhon, 51,0329 million and $1.033.3 million of compensation
expense was recognized. respectively. The estimated forfeiture rate was 3% for Contributing Partners and 04 for Managing Partners based on actual
forfeitures as well as the Company's future forfeitune expectations. As of December 31, 2001, there was 55072 million of tal unrecognized compensation
cost related 0 unvested AOG Units that are expected to vest over the next 18 months.
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The following table summanzes the activity of the AOG Units for the years ended December 31, 2000, 2000 and 2006:

Balance at January 1, 2009
Crranted

Forfened

Vested

Balance sl December 31, 2009
Grranted

Forfeied

Vested

Balance st December 31, 2000
Crranted

Forfened

Vested at December 31, 2001
Balance st December 31, 2001

Welghted Average

Lorant Date
Apolle Operating
Giroup Unils Fair Value
154,739 756 5 23141
(43,907 662) 21,53
110,832 044 2335
1404650 11.96
(1.404.650) 20.00
(44,089, 183) 234
66,742 906 5 2313
(44,149 696} 2339
2503210 § 22,64

Units Expected to Vest—aAs of December 31, 2011, approximately 22 4000000 A0G Units are expected to vest over the next 12 months.

RSUs

Omn October 24, 2007, the Company commenced the granting of ESUs under the Company's 2007 Omnibus Equity Incentive Plan. These grants are
accounted for as a grant of eguity awards in accordance with U5, GAAP. All grants after March 29 2001 consider the public share price of the Company.
The fuir value of grants was approximately $116.6 million, $120.2 million and $10.0 million in 2001, 2000 and 2009, respectively. For Plan Grants the fair
value 15 based on grant date fuir value, and are discounted for transfer restnctions and lack of distributions until vested. For Bonus Grants, the valuation
methods consider ransfer restrictions and tming of distributions. The total fair value is charged o compensation expense on a straight-line basis over the
vesting period, which 1s generally up to 24 guarters (for Plan Grants) or annual vesting over three years (for Bonus Grants). The actual forfeiture rate was
23%, 7.9% and 6.6% for the vears ended December 31, 2001, 2000 and 2009, respectively. For the vears ended December 31, 2001, 2000 and 2009, $108.2
millicn $7E.% million and $60.7 million of compensation expense was recognized. respectively.

Delivery of Class A Shares

In 2011 and 2010, the Company delivered Class A Shares for vested RSUs. The Company allows BSU participants to settle their tax liabilities with a
reduction of their Class A share delivery from the originally granted and vested RSUs. The amount. when agreed to by the participant, results in o tax liabality
and a corresponding accumuolated defient adjustment. The adjustment was $19.6 million and 32.9 million in 2001 and 2000, respectively, and is disclosed in
the consolidated statement of changes i shareholders' equity.

The delivery of RSUs does not cause a transfer of amounts i the Consolidated Statement of Changes m Shareholders” Egquity to the Class A
Shareholders. The delivery of Class A shares for vested RSUs causes the
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income allocated to the Non-Controlling Interests to shift to the Class A shareholders from the date of delivery forward. During the vear ended December 31,
2011, the Company delivered 4.5 million Class A shares in settlement of vested RSUs, which caused the Company's ownership interest in the Apollo
Operating Group w0 increase to 34.1% from 29.0%.

The following table summarnzes RSU activity Tor the years ended December 31, 2001, 2010 and 2009

Weighted Average Todal Number of
Crrant Date Fair H5lls
Unvested Value Viested Duistanding
Balance at January 1, 2009 24671463 & 11.70 5 086,867 30,658,330
Granted 3,221,335 3.09 — 3,221,335
Forfeited (1,840 650) 10.0% — (1,849 650)
Vested {6, 105,152) 10.37 6.105.152 —
Balance at December 31, 2009 19,937,996 10.87 12.092.019 32 030,015
Granted 12,861,960 9.34 — 12861969
Forfeited (2,578,002) 10.07 = (2.578.002)
Delivered — 6.74 (1.227.155) (3.227.155)
Vested 16,778.057) 1040 6.778.057 =
Balance wl December 31, 2000 23,442 914 10.25 15642 921 39 085,837
Granted 8,068,735 14.45 — 8,068,735
Forfeited (737,377 12.59 — (7137.372)
Delivered — 10.12 (5.696.419) (5.606.419)
Vested (10,293 506) i1.13 100,293 506 —
Balance at December 31, 2011 20480773 11.38 20,240,008 40.720.781™

1y Amount excledes BESUs which have vested and have been issued in the form of Class A shares.

Units Expected to Vest—As of December 31, 2001, approcimately 19300000 RSUs are expected o vest during the next six years.

Share Options
Under the Company's 2007 Omnibus Equity Incentive Plan, 5 000,000 options were granted on December 2, 2000. These options vested and became

exercizahle with respect to 424 of the option shares on December 31, 20011 and the remaimder vest in equal installments over each of the remaining 20
quarters with full vesting on December 31, 20016, In addition, 555,556 options were granted on January 22, 2001 and 25,000 options were granted on April 9,
2011. The options granted on Tanuary 22, 2011 vested and became exercizable with respect o half of the option shares on December 31, 2001 and the other
half were due to become exercisable on December 31, 2002, The options granted on April 9, 2001 vested and became exercisable with respect 1o half of the
options shares on December 31, 20011 and the other half vests in four equal guarterly installments starting on March 31, 20012 and ending on December 31,
2012, For the years ended December 31, 2001 and 2010, $6.9 million and $0.3 million of compensation expense were recognized as a result of option grants,

respectively.
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Apollo measures the fair value of each option award on the date of grant using the Black-5choles option-pricing model with the following weighted

average assumptions used for options awarded during 2011 and 2010

ﬁ.mnmﬂnnx: 21 I”I P ]
Risk-free interest rate 2.79% 2.34%
Weighted average expected dividend yield 225% 2.79%
Expected volatility factor'"! 40224 400005
Expected life in years 572 .75
Fair value of options per share A.44 5.62
(1) The Company determined its expected volatility based on comparable companies using daily stock prices.
{2y Represents weighted average of 2011 gramts.
The following table summarzes the share option sctivity for the year ended December 31, 2001 and 2010
Weighted
Weighted Average
Remaining
Options Agpregale Contraciual
Chutstanding Fair Value Term

Balance at January 1, 2010 — — — —
Granted 5,000,000 £.00 28100 9.92
Exercised — — — —
Forfented — — — —
Balance st December 31, 2000 & 000000 £.00 2R.100 092
Ciranted 580556 9.39 4. 596 R
Exercised — — — —
Forfeited — — — —
Balance at December 31, 2011 5 5R0.556 £.14 32 996 593
Exercisable at December 31, 2011 1123611 £.36 7.131 596

Units Expected to Vest—As of December 31, 2011, approximately 4. 200,000 options are expected to vest

The expected life of the options granted represents the period of tme that options are expected o be outstanding and 15 based on the contractual term of
the option. Unamortized compensation cost related to unvested share options at December 31, 2011 was 5235 8 million and is expected to be recognized over a

wielghted average period of 4.5 years.

AAA RDUs

Incentive units that provide the nght o receive AAA restnoted depositary units ("RDUs") following vesting are granted periodically to emplovees of
Apollo. These grants are sccounted for as equity awards in accordance with U5, GAAP. The incentive units granted to employees generally vest over three
wears. [n contrast, the Company's Managing Partners and Contributing Partners have received distnbubions of fully-vested AAA RDUs. The fair value al the
date of the grants is recognized on a straight-line basis over the vesting period (or upon grant in the case of fully vested AAA RDUs). The grant date fair value
considers the public share price of AaA. Vested AAA RDUz can be converted into ordinary common units of AdA subject to applicable securities
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law restrictions. During the years ended December 31, 2001, 2000 and 2004, the actual forfeiture rate was 09, 1.5% and 110%, respectively. For the years
ended December 31, 2011, 2000 and 2009, $0.5 million, 5.5 million and 558 million of compensation expense was recognized, respectively.

Dunng the years ended December 31, 2001, 2000 and 200%, the Company delivered 389785, 596,375 and 435 954 RDUs, respectively, to individuals
who had vested in these units. The deliveries in 2011, 2000 and 2004 resulted in a reduction of the sccrued compensation liability of 3.8 million, $7.6 million
and 56.6 million, respectively, and the recognition of a net decrease of additional paid in capital in 2001 of $2.7 millhon and a net increase i 2000 and 2009 of
0.6 mullion and 328 million, respectively. These amounts are presented in the consolidated stitement of changes m shareholders’ equity. There was 50,5

millicm and $4.1 million of lability for undeliversd RDUs included in accrued compensation and benefits in the consolidated statements of financial condition
as of December 31, 2001 and 2000, respectively. The following table summarizes RDU acavity for the vears ended December 31, 2001, 2010 and 2004:

Weighted
Average Totald Mumber
Gerani Dite ol RDUs
Unvesied Fair Value Visted Duistanding

Balance at January 1, 2009 678,649 % 14.57 446,177 1,124,826
Granted 2667 1.07 — 2667
Forfeited (74,870 14.23 — (74.8707
Delivered — 15.51 (435,954) (435.954)
Vested (385 .225) 15.65 185,225 —
Balance at December 31, 2009 221 221 12.95 395 448 B l6.669
Granted 547 974 7.34 —_ 5474974
Forlened (11.816) 13.00 — (11.818)
Deliverad — 12.73 {596.375) (596,375)
Vested (590.712) 536 590.712 —
Balance at December 31, 2000 166,667 7.20 389,785 556452
Granted Q0688 10,30 — 90 688
Forfened — — — —
Delivered — 10.54 (389, TRS) (3R89 78S
Wested (60.702) 8.69 B0 02 —
Balance sl December 31, 2001 196653 % 217 A0, 702 357355

Units Expected to Vest—aAs of December 31, 2011, approximately 185,000 RDUs are expected to vest over the next four years.
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The following table summanzes the activity of RDUs available for future grants:

RI¥Us Available
For Fulure
Giranis

Balance at January 1, 20049 2302913
Purchases 45 412
Granted (2.667)
Forfened T4 870
Balance al December 31, 2000 2418528
Purchases Q6,661
Granted (547.974)
Forlened 11,816
Balance al December 31, 2000 1,979,031
Purchases 50404
Granted (ML6R)
Forlened —
Balance at December 31, 2001 1.947 837

Restricted Stock and Restricted Stock Unit Awards—aApollo Commercial Real Estate Finance, Inc. (" ARI™)

Om September 2%, 2009, 97 500 and 145000 shares of ARI restricted stock were granted to the Company and certaim of the Company's emplovees,
respectively. Additionally, on December 31, 2004, 5,000 shares of ARI restricted stock were granted to a company employee. The fair value of the Company
and employee awards granted was $1.8 million and 52.7 million. respectively. These awards generally vest over three years or twelve gquarters, with the first
quarter vesting on January 1. 20000 On March 23, 2000, July 1. 2000 and July 21, 2000 102,084, 5,000 and 16,875 shares of ARI resineted stock unis ("ARI
RS5Us"), respectively, were granted to certain of the Company’s employees. Pursuant to the March 23, 2000 and July 21, 2010 issuances, 102,084 and 16,875
shares of ARI restricted stock, respectively, were forfeited by the Company's employees. As the fair value of ARTRSUs was not greater than the forfeiture of
the restricted stock, no additional value will be amortized. On April 1, 2001 and Avguost 4, 2001, 5,000 and 152,750 ART RSUs, respectively, were granted 1o
certain of the Company's employvees. On Augost 4, 2001 156,000 ARI ESUs were granted to the Company. On December 28, 2011, the Company issued
45,587 ARI RSUs to certain of the Company’s employees. The awards granted to the Company are accounted for as investments and deferred revenue in the
consolidated statement of Tnancial condition. As these awards vest, the deferred revenue 1s recognized as management fees. The investment is sccounted for
using the equity method of accounting for awards granted to the Company and as a deferred compensation asset for the awards granted 0 employees.
Compensation expense will be recognized on a straight line-basis over the vesting period for the awards granted o the employees. The Company recorded an
asset and a linbility upon recerving the awards on behalf of the Company's employees. The fair value of the awards 1o employvees 15 based on the grant date
Fair value, which utilizes the public share price of ARL less discounts for certain restrictions. The awards granted o the Company's employees are remeasured
each pericd to reflect the fuir value of the asset and hability and any changes in these values are recorded in the consolidated statements of operations. For the
wears ended Decernber 31, 2001, 2000 and 20089, 32 % million, $1.5 million and 504 mallion of management fees and $1.3 millon, 308 million and $0.2
million of compensation expense were recognized in the consolidated statements of operations, respectively. The actual forfenture rate for unvested ARI
restricted stock awards and AR RSUs was 7%, 2% and 0% for the years ended December 31, 2001, 2000 and 20049, respectively.
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The following table summanzes activity for the ARI restricted stock awards and ARIRSUs that were granted to both the Company and certain of its
employeess for the years ended December 31, 2000, 2000 and 2009:

ARl Weighted Twtal
Restricted Average Numbser af
Hlock ARI RSUs Lerand Duate ARI RSUs RS5Us
L mvested Lnvested Fair Value Woested s tiding
Balance at January 1, 2009 — — % — — —
Granted to employees of the Company 1450010 — 18.46 — —
Granted to the Company 07500 — 18.48 — —
Wested awards for employees of the Company — — — — —
Balance at December 31, 2009 242 500 — 18.47 —_ —
Granted to employees of the Company — 123,959 16497 — 123950
FEorfeited by employees of the Company (118.955) {5,000 18.41 — {50000
Wested awards for employees of the Company (26,039) (22 709) 1737 22709 —
Wested awards for the Company (32,500} — 1848 — _
Balance at December 21, 2000 65,002 Q6,250 17.57 22709 118,959
Granted to employees of the Company — 203,337 14.34 — 203,337
Granted to the Company — 156,000 14.85 — 156,000
Forfeited by employees of the Company — {30.000) 14.85 — {30,000
Wested awards for emplovees of the Company — (50.833) 16495 50,833 —
WVested awards of the Company (32500 _ 18.4% _ _
Balance at December 31, 2001 32.502 374954 % 15.12 73,542 448.296

Units Expected to Vest—As of December 31, 2001, approcimately 362,000 and 32 502 shares of ARI RSUs and ARI restricted stock, respectively, are
expected o vest.

Restricted Stock Unit Awards—A pollo Residential Mortgage, Ine. (" AMTG™)

Om July 2720010, 18,750 and 11,250 AMTG restricted stock units (" AMTG RSUs") were granted to the Company and certain of the Company's
employees, respectively. On September 26, 20011, 875 AMTG BSUs were granted to certamn employess of the Company. The fair value of the Company and
employes awards granted was $0.3 million and 3002 million, respectively. These awards generally vest over three years or twelve calendar guarters, with the
first guarter vesting on October 1, 2001, The awards granted to the Company are accounted for as investments and deferred revenue m the consolidated
statement of financial condition. As these awards vest, the deferred revenue 15 recognized as management fees. The investment 15 sccounted for using the
equity method of accounting for awards granted to the Company and as a deferred compensation asset for the awards granted o employees. Compensation
expense will be recognized on a straight line-basis over the vesting penod for the awards granted 1o the employees. The Company recorded an asset and a
linbility upon receiving the wwards on behall of the Company's emplovess. The awards granted 1o the Company's emplovess are remeasured each period to
reflect the fair value of the asset and lability and any changes in these values are recorded in the consolidated statements of operations.

The fair value of the awards (o employees is based on the grant date Tair value, which utilizes the public share price of AMTG less discounts for certain
restrictions. For the vear ended December 31, 2001, 50.1 million
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of management fees and 5000 million of compensation expense were recognized in the consolidated statements of operations. The actual forfeiture rate for

AMTG BSUs was 0% for the year ended December 31, 2011,

The following table summanzes activity for the AMTG RSUs that were granted o both the Company and certain of its employees for the vear ended
December 31, 201 1:

Weighted Total
Average Mumber of
AMTG BRSUs Crrant Date RSlls
Ulnvested Fair Value Vested Chulstanding
Balance at January 1, 2011 — % — — —
Granted to employvees of the Company 12125 16.57 — 12,1258
Granted to the Company 18,750 18.20 — 18,750
Forfeited by employees of the Company — — — —
WVested awards of the employees of the Company {1,008 16.57 1008 _
Wested awards of the Company {1.562] 18.20 1.562 —
Balance ol December 31, 2001 IRA05 % 17.56 2570 30,875

Units Expected to Vest—As of December 31, 2011, approximately 28,000 AMTG RSUs are expected to vest.

Equity-Based Compensation Allocation

Equity-based compensation 15 allocated based on ownership interests. Therefore, the amortization of the AQG Units 1= allocated to Shareholders’ Eguity
attributable o Apollo Global Management, LLC and the Non-Controdling Interests, which results in a difference in the amounts charged to eguity-based
compensation expense and the amounts credited to Sharcholders’ Equity atnbutable o Apolle Global Management, LLC i the Company’s consolidated
financial statements.
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Below 15 a recomciliation of the eguity-based compensation allocated to Apollo Global Management, LLC for the vear ended December 31, 2011:

Adlecated to
AT Moty=
Conirolling Controlling Adbscated 1o
Interest % in Interest in Al
Apolia Apulia Global
Tudal Operating Operating Management,
Amaunt Group Group' " LLC
ADG Units. & 1032762 65.9% § 696,361 % 336401
R5Us and Share Options 115,142 — — 115,142
ARI Resiricted Siock Awards, ARI RSUs and AMTG RSUs 1,320 659 ET0 450
AAM RDUS 530 B30 3440 180
Tatal Equity-Based Compensation 5 1.149753 £ 697580 % 452173

Less ARI Restricted Stock Awards, ARI RSUs and AMTG RSUs
Capital Increase Related to Equity-Based Compensation

(1,219

(6300}

§  s96dal & 451,543

{1y Caleulated based on average ownership percentage for the period considering Class A share issuances during the perod.

Below 15 a recomciliation of the eguity-based compensation allocated to Apollo Global Management, LLC for the vear ended December 31, 2010

Allocated b
M- Nun-
Controlling Controlling Allocated o
Interest % in Interest in Apallo
Apolle Apalls Global
Tutal Operating Operating Management,
Ammsoant Giroup firuupI“ LLL{
AOG Units § 1032909 N s Ti5698 % w1211
RE5Us and Share Options TO 169 —_ — 79,169
ARI Restricted Stock Awards and ARI BSUs 01 T1.0 S50 232
AAA RDUS 5,533 70 3,930 L6013
Total Equity-Based Compensation 5 1118412 740,197 378215
Less AAA RDUs, ARL Restricted Stock Awards and ARLBSUs (4 450 (1.835)
Capital Increase Related to Equity-Based Compensation 5  7i564E % 376,380

(1) Calculated based on average ownership percentage for the period considering Class A share issuance during the period.
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Below 15 a recomciliation of the eguity-based compensation allocated to Apollo Global Management, LLC for the vear ended December 31, 2004:

Allvcated te
Mo M-
Controlling Controlling Alloeated o
Interest % in Interest in Apolhe
Apolla Apalla Global
Tuodal Operaling Orperating Managenseni,
Amount Giroup l:ir|1|:||.|n':Ir LL{
AOG Units 5 1,033 343 Ti5% § Tig431 § 204 912
RSUs 60,747 = _ 60.747
ARI Restricted Stock Awards 217 715 155 62
AAA RDUSs 5,704 715 4,146 1,653
Total Eqguity-Based Compensation 5 1,100, 1 742732 157,374
Less AAA RDUs and ARI Restricted Stock Awards (4.301) (1,715)
Capital Increase Related to Equity-Based Compensation 5 Tig 431 % 155 650

(1) Caleulation based on average ownership percentage for the period considering Class A share repurchase during the period.

15. RELATED PARTY TRANSACTIONS AND INTERESTS IN CONSOLIDATED ENTITIES

The Company typically facilitates the initial payment of certain operating costs imcurred by the funds that 1t manages as well as their affilates. These

costs are normally reimbursed by such funds and are meluded in due from affiliates.
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De from affiliates and due 1o affilistes are comprised of the following:

Due from Affiliates:
Due from private equity funds
Due from portfolio companies
Management and advisory fees receivable from capital markets funds
Due from capital markets funds
e from Contributing Partners, employees and former employees
Due from real estate funds
Other
Total Due from Affiliates

Due to Affiliates:
Due to Managing Partners and Contributing Partners in connection with the tax receivable agreement
[rue to private equity funds
Due 1o capital markets funds
D o real estate funds
Dividends payable to employees
Other'"
Total Due o Affiliates

As ol
December 31,
211 2000

S 2B465 % 52128
61,867 42933
23545 19,095
15,822 13612
30,352 8.4%
13,453 5,887
3,235 2312
5 17ﬁi'f4ﬂ E |44i3|5\3
S 451,743 % 491 402
®6. 500 20, B}

18,817 —
1,200 1,20}
12,532 2832
7.972 1,321
& 578764 % 517645

{1y Includes a $4.7 mallhon contingent consideration habality due to former owners of Gulf Stream as discussed in note 3 to the consolidated financial

slatements.

Tax Receivable Agrecment

Subject o certain restrichions, each of the Managing Partners and Contributing Partners has the nght to exchange their vested AQG Units for the
Company’s Class A shares. Certain Apollo Operating Group entities have made an election under Section 754 of the ULS. Internal Bevenue Code. as amended.
which will result in an adjustment w the tax basis of the assets owned by Apollo Operating Group at the tme of the exchange. These exchanges will result in
increases i tax deductions that will reduce the amount of tax that APO Corp. will otherwise be required to pay m the future. Addibonally, the further
acguisition of ACG Units from the Managing Partners and Contributing Partners also may resull in increases in tax deductions and tax basis of assets that will

further reduce the amount of tax that APO Corp. will otherwise be required to pay in the future.

APO Corp. entered into a tax receivable agreement ("TRA") with the Managing Partners and Contributing Partners that provides for the payment o the
Managng Partners and Contributing Partners of 85% of the amount of cash savings, if any. in 1.5, Federal, state, local and foreign income taxes that APO
Corp. would realize as a result of the increases in tax basis of assets that resulted from the Beorganization. IF the Company does not make the required annual
payment on a timely basis as outlined in the TEA, interest 15 acerued on the balance untl the payment date. These payments are expected to oocur

approxmately over the next 20 years.
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In Apnl 2001 and 2000, Apollo made cash puyments of $3%.8 million and 5150 milhon, respectively, i connection with the TRA w the Managing
Partners and Contributing Partners resulting from realized tax benefits for the 2000 and 2009 tax years. Included in the 2001 payment was 5290 thousand and
53,0 thousand of interest paid to the Managing Partners and Contributing Partners. respectively. In connection with the amendment of the AMH partnership
agreement in April of 2000, the tx receivable agreement was revised 1o reflect the Managing Partmers” agreement o defer 25% or 312,10 mallion of the
required payments pursuant to the tax recervable sgreement that is attributable w the 2010 fiscal year for a period of four years until April 5, 2004 In
addition. Apollo sdjusted the remaining liability by 300.1) million and 7.6 million and recorded a comesponding gain (loss) in other income (loss), net in the
consolidated statement of operations during the years ended December 31, 2001 and 2000, respectively, due to changes in projected income estimates and
fluctuations in the @x rates.

Special Alloeation

In December 2009, the AMH partnership agreement was amended (o provide for special allocations of income o APO Corp. and a reducton of income
allocated w Holdings for the 2009 and 2000 calendar years. The amendment allowed for a maximum allocation of income from Holdings of 3221 million in
2004 and $117.5 mallion in 2000 There was no extension of the special allocation after December 31, 2000, Therefore as a result. the Company did not
allocate any additional mcome from AMH o APO Corp. related to the special allocation beyond such date. The Company will continue to allocate income to
APO Corp. based on the current economic sharing percentage.

Due from Contributing Partners, Employees and Former Employees

The Company has accrued 5221 million in recervables at December 31, 2001 from the Contrbuting Partners and certain employees and former
employeess of Fund VI for the potential return of carmed interest income that would be due if the private equity fund were lguidated at the balance sheet date.
In addition. there was a $6.5 million receivable at December 31, 2001 and 2000 from the Contributing Partners and certain employees associated with a credit
agreement with Fund V1 as described below in Due o Private Equity Funds.

Management Fee Waiver and Notional Invesiment Program

Apollo has forgone a portion of management fee revenue that it would have been entitled tw receive in cash and instead received profits interests and
assigned these profits interests 1o employees and parners. The amount of management fees waived and related compensation expense amounted 1o $23.5

millicn, $24.8 million and $19.7 million for the vears ended December 31, 2011, 2000 and 2009, respectively.
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Distributions
The table below presents the determination, declaration, and payment of the amount of quarterly distributions which were made at the sole discretion of
the Company (in millions, except per share amounts )

I¥istriluiioms Lo
M= Uontrid ling Total Distribution
Distribulions per Dyistrilafions to Interest Halders Digtributions fron Equivalenis on
Distributions Class A Share Distribuiions AGM Class A in the Apaolla Apuolle Operating Participaling
Dieclarastion [kate Admound Paymenl Dale Sharehaliers ﬂperaﬂnﬂ 'f:'-rl.llup 'f:'-rulup Securilies
January &, 2009 b .05 January 15, 2008 5 49 % 120 § 169 % 0.3
May 27, 2010 0.07 June 15, 2010 6.7 16.8 235 1.0
Aungust 22000 0.07 August 25, 2010 6.9 16.8 237 1.4
MNovember 1, 2010 .07 Movember 23, 2010 6.9 16.8 237 1.3
January 4, 2011 .17 January 14. 2011 16.6 40.8 574 33
Mlay 12, 2011 0.22 June 1. 2011 268 528 706 47
August §, 2011 0.24 August 29, 2011 29.5 576 87.1 5.1
MNovember 3, 2011 020 December 2, 2001 248 48.0 T28 4.3
[ndemnity

Curried mierest income from cerain funds that the Company manages can be distrbuted to us on a current basis, but 15 subject o repayment by the
subsidiary of the Apolle Operating Group that acts as general pariner of the fund in the event that certain specified return thresholds are not ultimately
achieved. The Managing Partners, Contnibuting Partners and certain other investment professionals have personally gouaranteed, subject to certain limitations,
the obligation of these subsidianes in respect of this general partner obligation. Such goarantees are several and not joint and are hmited (o a parbicular
Munaging Partmer's or Contributing Partner's distributions. An existing shareholders agreement includes clauses that indemnify each of the Company's
Managing Partners and certuin Contnbuting Partners against all amounts that they pay pursuant to any of these personal guarantees m favor of certam funds
that the Company manages (including costs and expenses related to investigating the basis for or objecting to any cluiims made 1n respect of the guarantees)
for all interests that the Company's Managing Partners and Contnbuting Partners have contributed or sold to the Apollo Operating Group.

Accordingly. in the event that the Company's Managing Partners, Contributing Partners and certain investment professionals are reguired to pay
amounts in connection with a general partner ohligation for the return of previously made distributions, we will be obligated to reimburse the Company's
Managing Partners and certin Contnbuting Partners for the indemnifiable percentage of amounts that they are regquired to pay even though we did not receive
the certain distnbution to which that general partner obligation related. As of December 31, 201 1, the Company recorded an indemnification lability of 50.8
milliom.

Due to Private Equity Funds

Om June 30, 2008, the Company entered into a credit agreement with Fund VI pursuant o which Fund V1 advanced $18.% million of carried interest
income e the limited partners of Apollo Advisors V1 LP., who are also employees of the Company. The loan obligation accrues interest at an annual fixed
rate of 3.45% and terminates on the earlier of June 30, 2007 or the termination of Fund VI At December 31, 2010, the total outstanding loan aggregated $20.5
million, including accrued interest of 31.6 million, which approximated fair value, of which approximately 56.5 million was not subject to the indemnity
discussed above and is a recervable from the Contributing Partners and certain employees. In March 2001, a right of offset for the indemnified portion of the
loran
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obligation was established between the Company and Fund W1, therefore the loan was redoced in the amount of $10.9 million, which is offset in carmed
interest receivable on the consolidated statement of financial condition. During the year ended December 31, 2001, there was $0.9 million interest paid and
50.3 million sccroed interest on the outstanding loan ohligation. As of December 31, 2011, the total outstanding loan aggregated $9.0 million. including
acerued interest of 2 1.0 million which approximated fair value, of which approximately 565 million was not subject to the indemnity discussed above and 15 a
receivable from the Contributing Partners and centain employees.

In addimon, assuming Fund V1 s liguidated on the balance sheet date, the Company has also acorued a habality 1o Fund V1 of $75.3 million, in
connection with the potential general partner obligation to retum carred mterest income that was previously distributed from Fund Y1 Of this amount,
approzimately 522.1 million is receivable from Contributing Partners, employees and former employees,

Due to Capital Markets Funds

Similar to the private eguity funds, certain capital markets funds allocate carred interest income o the Company. Assuming SOMA hguidated on the
balance sheet date. the Company has accrued a linbility 0 SOMA of 518.1 million, in connection with the potential general partner ohligation for carried
interest mcome that was previously disinbuted from SOMA.

Due [rom Real Estate Funds

In connection with the scquisition of CPL during November 2000, Apollo is contingently obligated to Citigroup Inc. based on a specified percentage of
future earnings from the date of acquisition through December 31, 2002, The estimated fair value of the contingent hability was 51.2 mallion as of
December 31, 2011 and 2010, which was determined based on discounted cash flows from the date of acquisition through December 31, 2002 using a
discount rute of 7%.

Regulated Entities

During 2011, the Company formed Apollo Global Securities, LLC (" AGS"). which 1= a registered broker dealer with the United States Securities and
Exchange Commission ("SECT) and is a member of the Financial Industry Regulatory Authority, or "FINRA", subject te the minimum net capital
requirernents of the SEC. AGS has continoously operated in excess of these requirements. From tme (o tme, this entity 15 involved in transactions with
affiliates of Apollo, including portfolio companies of the funds we manage, whereby AGS will earn underwriting and transaction fees for its services. The
Company also has one entity based in London which 1= subject to the capital requirements of the UK. Financial Services Authonty. This entity has
continuously operated in excess of these regulatory capital regquirements,

Due to Strategic Investor/Strategic Relationship Agreement

Om April 20, 2010, the Company announced that it entered into a strategic relationship agreement with the California Public Employees’ Retirement
System ("CalPERS"). The strategic relationship agreement provides that Apallo will reduce management and other fees charged to CalPERS on funds it
manages, or in the future will manage, solely for CalPERS by 5125 million over a fve-yvear period or as close a period as reguired to provide CalPERS with
that benefit. The agreement further provides that Apollo will not use a placement agent in connection with securing any future capital commitments from

CalPERS.
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Underwriting Fee Paid for ARI

During 2004, the Company incurred 8.0 million in underwriting expenses for the benefit of ARL which may be repaid 1o the Company 1if duning any
penod of four consecutive calendar quarters during the sixteen full calendar guaners after the consummation of ARDs initial public effering on September 29,
2008, ARI's core earnings, as defined n the comesponding management agreement, for any such four-guarter period excesds an 8% performance hurdle rate.
Durng the second quarter of 2011, the core earnings had exceeded the hurdle rate and the Company recorded 8.0 million of other income in the consolidated
statement of operations.

Interests in Consolidated Entities
The table below presents equity interests in Apollo’s consolidated, but not wholly-owned, subsidianies and funds.

Met loss (income) attributable 1o Non-Controlling Interests consists of the following:

For the Year Ended

December 31,
i1 010 ZiMpy
(i thousamd=)
AAA'Y § 123400 $ (356251) § (452,408)
Consolidated VIEs"™ (216,193 (48.206) —
Interests in management :umpmni:sm (12 146) {16,258) (7 EIR)
Met income attributable o Mon-Controlling Interests in consolidated entities {104, 535) (420,715 (460 226)
Met loss (income) attributable to Non-Controlling Interests in Apollo Operating Group O40.312 (27 892 400440
Met loss (income ) attributable to Mon-Controlling Interests §_ 835371 § (ME60T) §__ (50.786)

(1) Reflects the Non-Controlling Interests in the net loss (income) of AAA and s caloulated based on the Non-Controlling Interests ownership percentage
m AAA which was approximately 98% dunng the year ended December 31, 2001 and approcamately 97% during the years ended Decermber 31, 2010
and 2004, respectively.

(2} Reflects the Non-Controlling Interests in the net loss (income ) of the consolidated YIEs and includes 5202.2 million and $11.4 million of gains
recorded within appropriated pariners' capital related to consoldated VIEs during the years ended December 31, 2001 and 2010, respectively.

(3} Reflects the remaining inmterest held by certain individuals who receive an allocation of income from certain of our capital markets management
COMpHnIes,

16, COMMITMENTS AND CONTINGENCIES

Financial Guarantees—Apollo has provided financial guarantess on behalfl of certain employees for the benefit of unrelated third-party lenders. in
connection with therr capital commitment to certain funds managed by the Company. As of December 31, 2011, the maximum exposure relating to these
fimancial guarantess approximated 54.0 million. Apollo has historically not incurred any labilities as a result of these agreements and does not expect o n the
future. Accordingly. no liability has been recorded in the sccompanying consolidated financial statements.

237

EFTA00623630



Table of Contents

APOLLO GLOBAL MANAGEMENT, LLC
NOTES TO CONSOLIDATED
FINANCIAL STATEMENTS
{dullars in thousands, excepl share data)

As the general partner of Apollo/Artus Investor 2007-1, L. (" Artus"), the Company may be obligated for certain losses in excess of those allocable wo
the limited partners o the extent that there is negative equity in that fund. As of December 31, 2001, the Company has no current obligations o Arus.

Invesirment Commitments—As o limited partner, general partner and manager of the Apollo private equity funds, capital markets and real estate funds,

Apollo has unfunded capital commitments as of December 31, 2011 and 2010 of 5137.9 million and $140.6 million, respectively.

Apolle has an ongoing obligation w acquire sdditional common units of AAA In an amount egual o 25% of the aggregate after-tax cash distributions,
if any, that are made o its affiliates pursuant o the carried interest distribution rights that are applicable o investments made through AAA Investments.

Drebt Covenanis—Apollo's debt obligations contain various customary loan covenants. As of the balance sheet date, the Company was not aware of any
instances of noncomplisnce with any of these covenants.

Litigation and Contingencies—We are. from time (o time, party (o varous legal actions arising in the ordinary course of business, including claims and
litngation, reviews, iInvestigations and proceedings by governmental and self-regulatory agencies regarding our business.

Om July 16, 2008, Apollo was joined as a defendant in a pre-existing purported class action pending in Massachusents federal count against, among other
defendants, mumerous private equity firms. The suit alleges that begmning in mid-2003, Apollo and the other private equity firm defendants violated the 115,
antitrust laws by forming “bidding clubs” or “consortia” that, among other things, rigged the bidding for control of various public corporations, restricted the
supply of private equity financing, fixed the prices for target companies at artificially low levels, and allocated amongst themselves an alleged market for
private equity services 10 leveraged buyouts. The suit seeks class action certification, declaratory and imunctive relief, unspecified damages, and attorneys'
fees. On August 27, 2008, Apollo and its co-defendants moved o dismiss plaintiffs’ complaint and on November 20, 2008, the Count granted Apollo’s motion.
The Court also dismissed two other defendants, Permira and Merrill Lynch. In an order dated August 18, 2000, the Court granted in part and denied in part
plamnoffs’ moton w expand the complaint and to obtain additional discovery. The Court ruled that plamiffs could amend the complaimt and obtain discovery
in a secoml discovery phase limited (o eight additional transactions. The Court gave the plaintiffs until September 17, 2010w amend the complaint o include
the additional eight transactions. On September 17, 2010, the plaintiffs fled a motion to amend the complaint by adding the additional eight transactions and
adding Apollo as a defendant. On October 6, 2000, the Court granted plamntff=' motion 1o file the fourth amended complaint. Plaintffz' fourth amended
complaint, filed on October 7, 2010, adds Apollo Global Management, LLC, as a defendant. On Movember 4, 2000, Apollo moved to dismiss, arguing that the
claims against Apolle are time-barred and that the allegations agamst Apollo are insufficient (o state an antitrust conspiracy claim. On February 17, 2011, the
Court denied Apollo's motion o dismiss, ruling that Apollo should rase the statute of hmitations 1ssues on summary judgment after discovery is completed.
Apollo filed its answer to the fourth amended complaint on March 21, 2001 On July 11, 2001, the plaintiffs filed 2 motion for leave to file a fifth amended
complaint that adds ten additional ransactions and expands the scope of the class seeking relief. On September 7, 2011, the Court denied the motion for leave
to amend without prejudice and gave plamuffs permission to take hmited discovery on the ten additional transactions. The Court set Apnl 17, 2002, as the
deadline for completing all fact discovery. Curmently. Apollo does not believe that a loss from liability in this case is either probable or reasonably estimable.
The Court granted Apollo's motion o dismiss plaintiff=" initial complaint in 2008, ruling that Apollo was released from the only transaction in which it
allegedly was mvolved. While plamnffs have survived Apollo’s motion 1o dismiss the fourth amended complaint,
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the Court stated 1 denying the motion that it will consider the statute of limitations (one of the bases for Apollo's moton w dismiss) at the summary judgment
stage. Based on the applicable statute of limiations, among other reasons, Apollo believes that plaintiffs” claims lack factual and legal ment. For these
reasons, no estimate of possible loss, if any, can be made at this dme.

Various state attorneys general and federal and state agencies have initiated industry-wide investigations into the wse of placement agents in connection
with the =olicitation of investments, particularly with respect o investments by public pension funds. Certain affiliates of Apollo have received subpoenas and
other reguests for mformation from vanous government regulatory agencies and investors in Apollo’s funds, seeking mformation regarding the use of
placement agents. CalPERS, one of our Strategic Investors, announced on October 14, 2009, that it had initiated a special review of placement agents and
related issues. The report of the CalPERS Special Review was issued on March 14, 2011, That report does not allege any wrongdoing on the part of Apollo or
its affiliates. Apollo s continuing to cooperate with all such investigations and other reviews. In addition, on May 6, 2010, the California Attorney General
filed a civil complaint against Alfred Villalobos and his company, Arveo Capital Research, LLC ("Arvea”) (a placement agent that Apollo has used) and
Federico Buenrostro Ir, the former CEO of CalPERS, alleging conduct in violation of certain California laws in connection with CalPERS's purchase of
securities i vanous funds managed by Apollo and another asset manager. Apollo 1= not a party to the civil lawsuit and the lawsuit does not allege any
miscomduct on the part of Apollo. Apollo believes that it has handled its use of placement agents in an appropriate manner. Finally, on December 29, 2011,
the United States Bankruptey Court for the District of Nevada approved an application made by Mr. Yillalobos, Arvee and related entities (the “Arveo
Debtors") in their consolidated bankrupiey proceedings o hire special lugation counsel to pursue certain claims on behall of the bankruptey estates of the
Arveo Debtors, including potential claims against Apollo (a) for fees that Apollo purportedly owes the Arveo Debtors for placement agent services and (b) for
indemnification of legal fees and expenses ansing out of the Arveo Debtors’ defense of the California Attorney General action described above. To date. no
such claims have been brought. Apolle denies the ment of any such claims and wall vigorously contest them, 1 they are brought.

Although the ultimate outcome of these matters cannot be ascertamed at this tme, we are of the opimon, after consultation with counsel, that the
resolution of any such matters o which we are o party at this time will not have a material effect on our financial statements. Legal actions material to us
could, however, arise i the future.

Commitments—aApollo leases office space and certain office equipment under varous lease and sublease armangements, which expire on various dates
through 2022, As these leases expire, it can be expected that in the normal course of business, they will be renewed or replaced. Certain lease agreements
contamn renewal options, rent escalation provisions based on certain costs meurred by the landlord or other inducements provided by the landlord. Rent
expense is accrued w recognize lease escalation provisions and inducements provided by the landlord, if any, on a straight-line basis over the lease term and
renewal pericdds where applicable. Apollo has entered into various operating lease service agreements in respect of certain assets,

As of December 31, 201 1. the approximate aggregate minimum future payments required for operating leases were as follows:

iz pdI) K] 214 s il Therealier Total
Aggregale minimum future payments $ 3175 5 30657 0§ 30242 0§ 2BG2 % 2BETI 5 92426 § 242242
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Expenses related to non-cancellable contractual obligations for premises, equipment, auto and other assets were 383 milhon, 328 8 million and $35.1
millicn for the vears ended December 31, 2011, 2000 and 2009, respectively.

hher Long-term Obligations—These obligations relate to payments on management service agreements related to certam assets and payments with
respect w0 certain consulting agreements entered into by Apollo Investment Consulting, LLC. A significant portion of these costs are reimbursable by funds or
portfolio companies. As of December 31, 2011, fxed and determinable payments due in connection with these obligations are as follows:

- T2 2013 2014 215 216 Therealler Tolal
Other long-term obligations % 10,221 $ B30 % — 5 i 5 — % 10,851

Contingent (blipations—Carmied interest income in both private equity funds and certain capital markets funds 15 subject to reversal in the event of
future losses to the extent of the cumuolative camed interest recognized m mcome w date. 1§ all of the existing investments became worthless, the amount of
cumulative revenues that has been recognized by Apallo through December 31, 2011 and that would be reversed approcimates 51.3 billion. Management
views the possibility of all of the investments becoming worthless as remote. Carred interest income is affected by changes in the fair values of the
underlying investments in the funds that Apollo menages. Waluations, on an unrealized basis, can be significantly affected by a variety of external factors
including, but not limited to, bond yields and industry trading multiples. Movements in these items can affect valuations guarter (o guarter even if the
underlying business fundamentals remain stable. The table below indicates the potential future reversal of carried interest income:

December 31, 2001

Private Equity Funds:
Fund VII b3 651,491
Fund ¥ 246,656
Fund IV 57,104
AAA 220
Total Private Equity Funds b 977,341

Capital Markets Funds:
Distressed and Event-Driven Hedge Funds (Value Funds, SOMA, AAQF) 12,625
Mezzanine Funds {AIE 1I) 459
Mon-Performing Loan Fund (EPF) 51,463
Semor Credit Funds (COF FCOF 11, Gulf Stream) 233,139
Total Capital Market Funds b 317,686
Total

b 1.295.027

Addinonally, at the end of the life of certain funds that the Company manages, there could be a payment due 1o a fund by the Company 1 the Company
a5 general partner has received more carmied interest income than was ultimately eamed. The general partner obligation amount. if any, will depend on final
realized values of investments at the end of the life of each fund. As discussed in note 15, the Company has recorded a general
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partner obligation w return previously distributed carried interest income of fees of $75.3 million and $18.1 million relating to Fund Y1 and SOMA as of
December 31, 201 1, respectively.

Certuin private equity and capital markets funds may not generate carried nterest income as o result of wnrealized and realized losses that are
recognized in the current and prior reporting period. In certain cases, carried interest income will not be generated until additonal unrealized and realized
gains oceur. Any appreciation would first cover the deductions for invested capital, unreturned organizational expenses, operating expenscs, management fees
and priorty returns based on the terms of the respective fund agreements.

Ome of the Company's subsidianes, Apollo Global Secunties, LLC ("AGS"), provides underwriting commitments in connection with secunity of fenings
o the portfolio companies of the funds we manage. As of December 31, 2011, there were no underwriting commitments outstanding related (o such offerings.

In connection with the Gulf Stream acguisition, as discussed i note 3, the Company will also make payments o the former owners of Gulf Stream
under a contingent consideration obligation which requires the Company to transfer cash to the former owners of Gulf Stream based on a specified percentage
of incentive fee revenue,

In connection with the CPL acqguisition. as discussed in note 3, the consideration transferred in the acquisition 15 a contingent consideration in the form
of a liability incurred by Apollo o CPL The liability 15 an obligation of Apollo w ransfer cash wo CPL based on a specified percentage of future earmings. The
estimated fair value of the contingent lishility is 51.2 million as of December 31, 2011,

17. MARKET AND CREDIT RISK

In the normal course of business, Apolle encounters market and credit nsk concentrations. Market nisk reflects changes in the value of investments due
to changes in interest rates, credit spreads or other market factors. Credit sk imcludes the risk of defaolt on Apolle’s investments, where the counterparty is
unable or unwilling to make reguired or expected payments.

The Company is subject to a concentration risk related (o the investors in its funds. As of December 31, 2011, there were more than approximately
1000 limited partner investors in Apollo’s active private equity, capital markets and real estate funds, and no individual investor accounted for more than 10095
of the wtal committed capital to Apollo's active funds.

Apollo's derivative financial instruments contain credit nsk o the extent that its counterparties may be unable o meet the terms of the agreements.
Apollo seeks o minimize this risk by limiting its counterparties to highly rated major financial institutions with good eredit ratings. Management does not

expect any material losses as a result of default by other parties.

Substantially all amounts on deposit with major financial institutions that exceed insured limits are invested in interest-bearing accounts with U5,
money center banks.

Apolle is exposed to economic nsk concentrations insofar as Apolle is dependent on the ability of the funds that it manages to compensate it for the
services the management companies provide to these funds. Further, the mcentive income component of this compensation is based on the ability of such

funds to generate returns shove certain specified thresholds.
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Addinonally, Apollo is exposed o interest rate risk. Apollo has debt obligations that have variable rates. Interest rate changes may therefore affect the
amount of interest payments, future earnings and cash flows. At December 31, 2011 and 2010, 5738.5 million and $75 1.5 million of Apollo's dett balance
{excluding debt of the consolidated VIEs) had a variable interest rate. respectively. However, as of December 31, 2001 and 2000, 31670 million of the debt

had been effectively converted to a fixed rate wsing interest rate swaps as discussed in note 9.

15. SEGMENT REPORTING

Apollo conducts its management and incentive businesses primarily in the United States and substantially all of its revenues are generated domestically.
These businesses are conducted through the following three reportable segments:

+  Private Equity—invests in control equity and related debt instruments, convertible secunties and distressed debt investments;
«  Capital Markets—pnmarily invests in non-control debt and non-control equity invesiments, including distressed debt instruments; and

«  Real Extate—prnmarnly invests in legacy commercial mortgage-backed securities, commercial first mortgage loans, meszanine investments and
other commercial real estate-related debt investments. Additionally, the Company sponsors real estate funds that focus on opporiunistic
mvestments m distressed debt and equity recapitalization transactions,

These business segments are differentiated based on the varying mvestment sirategies. The performance 15 measured by management on an
unconzolidated basis because management makes operating decisions and assesses the performance of each of Apollo's business segments based on Inancial
and operating metrics and data that exclude the effects of consolidation of any of the affiliated funds.

The Company's financial results vary, since carried interest, which generally constitutes a large portion of the income from the funds that Apollo
manages, as well as the transaction and advisory fees that the Company receives, can vary significantly from guarter to quarter and year to year. As a result,
the Company emphasizes long-term financial growth and profitahality 0 manage s business.

The following tables present the financial data for Apallo's reportable segments further separated between the management and incentive business as of
December 31, 2001, 2000 and 200% and for the years ended December 31, 2001, 2000 and 2008, respectively, which management beheves is useful to the
reader. The Company's management business has Tairly stable revenues and expenses except for transaction fees, while its incentive business 1s more volatile
and can have significant fluctuations as it s affected by changes in the Far value of investments due to market performance of the Company's business. The
fmancial results of the management entibies, as reflected in the "management” business section of the segment tables that follow, generally include
management fee revenues, advisory and transaction fees and expenses exclusive of profit sharng expense. The financial results of the advisory entities, as
reflected m the “meentive” business sections of the segment tables that follow, generally include carned mierest income, investment income, profit sharing
expense and mcentive fee based compensation,

Economic Net Income (Loss)

Economic Net Income (“ENI") is a key performance measure used by management in evaluating the performance of Apollo’s private equity, capital
markets and real estate segments. Management also believes the
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components of ENI such as the amount of management fees, advisory and transaction fees and carmed interest income are indicative of the Company's
performance. Management also uses ENT in making key operating decisions such as the following:

«  Decisions related o the allocation of resources such as staffing decisions including hinng and locations for deployment of the new hires;

«  Decisions related o capital deployment such as providing capital o facilitate growth for the business andfor to facilitate expansion into new
businesses; and

+  Decisions related 10 expense, such as determining annual discretionary bonuses and stock-based compensation awards 1o its employees. As it
relates to compensation, management seeks o align the interests of certain professionals and selected other individuals who have a profit sharing

mnterest in the carned mierest income eamed in relation o the funds, with those of the investors i such funds and those of the Company's
sharcholders. To achieve that objective, a certain amount of compensation is based on the Company's performance and growth for the year.

ENI 1= a measure of profitability and has certain imitations in that it does not take into account certain items included under U5, GAAP. ENI
represents segment meome (loss ) attnbutable to Apollo Global Management, LLC, which excludes the impact of non-cash charges related 1o RSUs granted in
connection with the 2007 private placement and amortization of AOQG Units, income tix expense, amortization of intangibles associated with the 2007
Reorganization as well as acquisitions and Non-Controlling Interests excluding the remaining interest held by certain individoals who receive an allocation of
income from certain of our capital markets management companies. In addioon, segment data excludes the assets, habihties and operating results of the funds
and VIEs that are included in the consolidated financial statements.

Dunng the fourth gquarter 2001, the Company modified the measurement of ENI o better evaluate the performance of Apollo’s private eguity, capital
markets and real estate segments in making key operating decisions. These modifications include a reduction to ENT for eguity-based compensation expense
for RSUs (excluding RSUs granted in connection with the 2007 private placement) and share options, reduction for non-contrelling interests related to the
remaiming interest held by certam individuals who recerve an allocation of mcome from certzain of our capital markets management companies and an add-
back for amortization of intangibles associated with the 2007 Reorganization and acquisitions. These modifications 1o ENL have been reflected in the prior
penod presentation of cur segment results. The impact of this modification on ENI 15 reflected in the table below for the years ended December 31, 2011,
20010 and H09:

Tepant ol Modification on ENI

Privale Capital Heal Tal
Equity Markets Estate Reportible
Segment Segment Segment Segmenly
For the year ended December 31, 2001 % (2275 % (32711 % (9,723 % (65, 190)
For the year ended December 31, 20100 (6.525) (23 449) (53,975) (33.949)
For the year ended December 31, 2004 7.226 (8,00 (1,652) (2.435)
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The following table presents the financial data for Apollo’s reportable segments as of and for the yvear ended December 31, 2011:

Eevenues:
Advisory and transaction fees from affiliates
Management fees from affiliates
Curried mterest (loss) income from affiliates
Total Revenues

Expenses

Other Income (Loss)

Mon-Controlling Interests

Economic Net Loss

Total Assets

As of and for the Year Ended
December 31, 2011

Privale Capital Keal Tolal
Eayuity Markels Estute Repuortable
Segment Segment Segment Segmenis
5 66,913 F 14699 & 698 5 A2310
23,212 186, 700 40,279 490,191
(449 208) 51.801 — (397 .407)
(119,083) 253200 40977 175,094
155,994 2500020 TTAT 483,193
15,041 (5.716) 10420 19,745
— (12,1461 — (12.146)
5 (260.036) 3 (14682 § (25781 § {300.500)

e
b L764 166 3 133654 § 61970 5 2,949 790

The following table reconciles the ttal segments to Apollo Global Management. LLC's consolidated Ninancial statements for the year ended

December 31, 2011:

Revenues

Expenses

Other income
Mon-Controlling Interests
Economic Net Loss

Total Assets

A ol and for the Year Ended
December 31, 3001

Tl Consolidation
Keportahle Adjjustments
Segmenls amd (Rlver [ liclated
175,004 % {34621 5 171.632
483 193 1,099,257 1.582.450
19,745 o, 803" 118,548
(12,146} 847,510 835373

$ (300 50" N/A NIA

29449750 5 5026083 $ 7975871

(1) Represents advisory and management fees earned from consolidated VIEs which are eliminated in consolidation.
(2} Represents the addition of expenses of consolidated funds and the consolidated VIEs and expenses related to RSUs granted in connection with the 2007

private placement and equity-based compensation expense compnsing amortization of AQG Units and amortization of mtangible assets.
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(3)  Resulis from the following:

Met losses from investment activities

Met gains from investment activities of consolidated variable interest entities
Grain from eguity method investments

Gn on acguisition

Total Consolidation Adjustments

Fur the
Year Ended
December 31,
Il
$ (123 946)
24201
3094
195,454
s ossm

(4)  The reconciliation of Economic Met Loss to Met Loss attributable to Apollo Global Management. LLC reported in the consolidated statements of

operations consists of the following:

Economic Net Loss

Income tax provision

Met loss attributable to Non-Controlling Interests in Apollo Operating Group
Mon-cash charges related o equity-based c::mptnﬁmil:mm:'

Amortization of intangible assets

Met Loss Attributable 1o Apollo Global Management, LLC

(5)  Represents the addition of assets of consolidated funds and the consolidated VIEs.

For the
Year Ended
December 31,
21
b {300, 500
(11,929}
S40,312
(1.081.581)
{15.128)
4 (468 826)

(6)  Includes impact of non-cash charges related w amontization of AOQG Units and BSU Plan Grants made in connection with the 2007 private placement as

discussed 1in mote 14 1o our consolidated Anancial statements.
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The following tables present additional financial data for Apollo’s reportable segments for the year ended December 51, 2011:

For the Year Ended

December 31, 2011
Private Equity Capital Markets
Management Lncentive Total Mlanagement Incentive Tolal
Revenues:
Advisory and transaction fees from affiliates 4 BHO13 % — 5 AHOIY % 14,600 % — % 144690
Management fees from affiliates 263,212 — 263212 156,700 — 186, TO0
Curriedd mterest {loss) income from affiliates:
Unrealized losses'"’ — (1019 748) (1,019 748) — (B6.852) (B6,852)
Realized gains — 570540 570,540 44,5440 74113 115,653
Total Revenues } 330,125 (449 208) (119.083) 245 939 7.261 253,200
Compensation and benefits'™' 156,923 (100,267 56,656 116,181 38,844 155,025
Other expenses'™ 99138 — 99,338 94,995 — 04,905
Total Expenses 256,261 (100267 155,504 211176 38,844 250,020
Other Income (Loss) 7,081 7960 15,041 (1,978) (3. T38) (5, 716)
Mon-Controlling Interests — — — (12,146 — (12, 140)
Economic Net Income {Loss) b3 80,945 % (340.981) 5 (260.036) 3 20639 8§ (35321 3 (14.682)

(1) Included in unrealized camed interest (loss) income from affiliates is reversal of previously realized carmed interest income due to the general pariner
obligation to retum previously distributed corned interest income or fees of 5753 mullion and $18.1 mallion with respect to Fund VI and SOMA,
respectively, for the year ended December 31, 2001, The general partner obligation is recognized based upon a hypothetical liquidation of the funds’ net
assets a5 of December 31, 2011, The actual determination and any reguired payment of a general partner obligation would not take place untl the final
disposition of a fund's mvestments based on the contractual termination of the fund.

{2)  Pursuant to the modification in the ENI measurement as discussed above, compensation and benefits includes equity-based compensation expense
related w the management business for BSUs (excluding RSUs granted in connection with the 2007 private placement) and share options. In addition,
other expenses excludes amortization of mtangibles associated with the 2007 Reorganization as well as acquisitions.
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For the Year Ended
December 31, 2001

Real Estale
Mamagenient Incentive Tisal

% i L. — % 608
40,2749 — 40,279

40,977 — 40,977

46,163 1,353 47,516

29,663 — 29,663

75,826 1,353 71179

G Gt 726 10420
b (25,155} % 627 % {25,782

(1) Pursuant to the modification in the ENI measurement as discussed above, compensation and benefits includes equity-based compensation expense
related to the management business for BSUs (excluding BSUs granted i connection with the 2007 private placement) and share options. In addition,
other expenses excludes amortization of mtangibles associated with the 2007 Reorganization as well as acquisitions.

Eevenues:
Advisory and transaction fees from affiliates
Management fees from affiliates
Curried mterest loss from affliates
Twal Eevenues
Expenses
Other Income
Mon-Controlling Interests
Economic Net Income (Loss)

Total Assets

As ool and for the Year Ended
December 31, 2000

vremter 22,
Private Capital Real Tl
Equity Markets Estate Reportalle
Segment Segment Segnvenl Segments
& o444 5 19358 % — 3 19782
256 305 160318 11,383 431,006
1,321,113 277,907 — 1,594,020
1640952 457 563 11,383 2,109 398
167600 240,341 46,034 1053975
212845 41606 23,23 277.682
— (16, 258y — {16,258)
b 10BA 19T & 242 570 % (11.420) % 1.317.347
& 2271564 % 1152389 & 46415 % 5.470,368
I
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The following table reconciles the wotal reportable segments 1o Apollo Global Management, LLC' financial statements for the yvear ended

December 31, 2010:
For the Year Ended
Decemlber 31, 2010
Tl Consolidation
Reportalle Al justments
Sex 1 and (Mher Consolidated
Revenues 5 2,109,898 3 — 5 2,109 898
Expenses 1,053,975 Loz 411! 2,157,386
Other income 277.682 404,767 682,449
Mon-Controlling Interests {16.258) (432,349 (448,607)
Economic Net Income 5 1,317,347 NiA NiA
Tatal Assets 5 3.470.368 3 3,082,004 5 6,552 372
(1) Represents the addition of expenses of consolidated funds and the consolidated YIEs and expenses related o RSUs granted in connection with the 2007
private placement, equity-based compensation expense comprising amortization of AOQG Units, and amortization of intangible assets,
{2y Resulis from the following:

Met gains from investment activities

Met gains from investment activities of consolidated variable interest entities
Loss from equity method investments

Interest income

Other loss

Total Consolidation Adjustments

(3

operations consists of the following:

Economic Net Income

Income tax provision

Met income attribotable o Non-Controlling Interests in
Mon-cash charges related to equity-based compensation
Met loss of Metals Trading Fund

Amortization of mtangible assets

Met Income Attributable to Apollo Global Management, LLC

:}?ullu Operating Group

Fur the
Year Ended
December 31,
I
367,871
45,206
{11,107)
20
(223)
b 404,767

The reconciliation of Economic Net Income to Met Loss Aunbutable w Apollo Global Management, LLC reported in the consolidated statements of

Fur the
Year Ended
December 31,
]
1317347
191,737
(27,892)
(1087943
{2,380)
(12,778
5 94,617

e

3
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{4y Includes impact of non-cash charges related w amontization of AOG Units and RST Plan Grants made in connection with the 2007 private placement as

diseussed in mote 14 to the consolidated financial statements.
The following tables present additional financial data for Apollo’s reportable segments for the year ended December 31, 201010

For the Year Emded
Diecember 31, 20010

Privale Eguily Capilal Markets
Nl gensenl Incenlive Tuotal Mlanagement Incentive Tutal
Revenues:
Advisory and transaction fees from affiliates 5 A0444 & — & al44d % 19,338 % — % 103K
Management fees from affiliaes 259 395 — 259 395 160,318 — 160 318
Carned mterest income from afhiliates:
Unrealized gains — 1,251,526 1,251 526 — 103918 103918
Realized gains — (a9 587 69 587 47 385 126,604 173 939
Total Revenues 319,839 1,321,113 1640952 227041 230,522 457 563
Compensation and benefits™" 150,181 519 669 Ho% B50 103 763 55.698 159 461
Other expenses' '’ 97,750 — 97.750 £0,880 — 80,880
Total Expenses 247931 519,669 TaT.a00 184,643 55,698 240,341
Other Income 162213 50,632 212845 10,928 30678 41,606
Mon-Contralling Interests — — — (16,258) — {16,258
Economic Net Income b3 234121 % 852076 & 1086197 % 17068 % 205502 % 242570

i1y Pursuant to the modification i the ENI measurement as discussed above, compensation and benefits includes equity-based compensation expense

related to the management business for ESUs (excluding BSUs granted in connection with the 2007 private placement) and share options. In addition,

other expenses excludes amortization of intangibles associated with the 2007 Reorganization as well as acguisitions.
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Revenues:
Advisory and transaction fees from affiliates
Management fees from affiliates
Carned mterest income from affiliates
Total Revenues
Compensation and benefits'
Other :xp-c:nsch" I
Total Expenses
Other Income (Loss)
Economic Net Loss

APOLLO GLOBAL MANAGEMENT, LLC
NOTES TO CONSOLIDATED
FINANCIAL STATEMENTS
{dullars in thousands, excepl share data)

Faor the Year Ended
December 31, 2000

Real Estale
Managenient Incentive Tisal

b — b — b —
11,383 — 11,383
11,383 — 11,383
26,00 — 26,056
19,938 — 19,938
46,034 — 40,1054
23622 (391} 23231

b (11,020 % (91 & {11,420y

i1y Pursuant to the modification i the ENI measurement as discussed above, compensation and benefits includes equity-based compensation expense
related to the management business for ESUs (excluding BSUs granted i connection with the 2007 private placement) and share options. In addition,
other expenses excludes amortization of intangibles associated with the 2007 Reorganization as well as acguisitions.

Revenues:
Advisory and transaction fees from affiliates
Management fees from affiliates
Carned mterest loss from alfliates
Total Revenues
Expenses
Other Income
Mon-Controlling Interests
Economic Net Income (Loss)

Assels

For the Year Ended
December 31, 2K9

Frivale ta'.ilal Real Tidal
Equity Markets Estate Hepurtalble
Segnsent Segment Segment Segmenls
b 48642 % 7433 % — % 56.075
260,478 144578 1.201 406,257
310,871 193 525 — 504,396
6149 9% 345536 1.2 G660, T28
3541 218425 26,192 598 TIR
113,924 14,171 300 218,395
— {7T.818) — (7.818)
b 79814 5 223464 % (24.691) % 578587
b 10621043 & 081,390 & 13852 % 2 057,285
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The following table reconciles the wotal reportable segments 1o Apollo Global Management, LLC' financial statements for the yvear ended
December 31, 2009:

For the Year Ealed
Destemlser 31, ZIMK

Tuotal Consolidation

Reportable Aaljustments

Seg & and (Mher L lidated
Revenues 5 966,728 5 —_ 3 956,728
Expenses 598,718 1.107,787" 1,706,505
Other income 218,395 454 706" 673,101
Mon-Controlling Interests {7,818 (51.968) (59 T80
Economic Net Income 5 578,587 NiA Nia

(1) Represents the addition of expenses of AAA and expenses related to BSUs granted in connection with the 2007 private placement. equity-based
compensation expense comprismg amortization of AOQG Units, and amortization of intangible assets.
{2} Results from the following:

Fuer thee
Wear Ended
Dhecember 31,
2R
Met gains from investment activities % 471,873
Lass from equity method investments (17,167
Total Consolidation Adjustments by 454 706

{3} The reconciliation of Economic Net Income to Met Loss attributable to Apollo Global Management, LLC reported in the consolidated statements of

operations consists of the following:

For the
Year Ended
Diecember 31,
P
Economic Net Loss 3 578587
Income tax benefit (28,714}
Met loss attributable o0 Non-Controlling Interests in Apollo Operating Group 400,440
Mon-cash charges related o equity-based c::mptnﬁmil:mm (1,002 812
Amortization of intangible assets (12.677)
Met Loss Atrbutable 1o Apollo Global Management, LLC % (155,176)

(4} Includes impact of non-cash charges related w amontization of AOQG Units and BESU Plan Grants made in connection with the 2007 private placement as
discussed in note 14 (o the consolidated Iinancial statements.
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The following tables present additional financial data for Apollo’s reportable segments for the year ended December 51, 2008:

For the Year Ended

December 31, 2000
Private Equily Capital Markeis
Mlanagement Incentive Tutal Mlanagement Incentive Tl
Revenues:
Advisory and transaction fees from affiliates % 48642 % — 48642 & 7431 % — 5 7433
Management fees from affiliates 260,478 — 260478 144 578 — 144 578
Curried interest (loss) income from alfiliates:
Unrealized gains — 262 890 262 890 — 120,126 120,126
Realized gains — 47 931 47 981 50404 22995 733949
Total Revenues 304,120 310,871 6199491 202415 143,121 345536
Compensation and benefits'"' 130,472 124,048 254,520 01607 43,500 135,107
Other expenses' 09,581 — 99581 B1.318 — 81318
Total Expenses 230053 124,048 354,101 174,925 43,500 218,425
Other Income 58.701 55,223 113924 19,309 B4 862 104,171
Mon-Controlling Interests — — — (7.818) — (7.818)
Economic MNet Income b3 137,708 % 242046 § 379814 % JRUEL % 1B4483 5 223464

(1) Pursuant to the modification in the ENI measurement as discussed above, compensation and benefits includes equity-based compensation expense
related to the management business for REUs (excluding RSUs granted i connection with the 2007 private placement) and share options. In addition,
other expenses excludes amortization of intangibles associated with the 2007 Reorganization as well as acqguisitions.

Revenues:
Advisory and transaction fees from affiliates
Management fees from affiliates
Carried mterest imcome from affibates
Total Revenues
Compensation and benefits'”
Other :xp-ms.cﬁ'“
Total Expenses
Other Income (Loss)

Economic Net Loss

For the Year Ended

December 31, 2009
Real Estale
MMunagenient Incentive Tidal
b — b — b —
1,201 — 1.201
1,201 — 1,201
12571 — 12,571
13,621 — 13,621
26,0192 — 26,192
1,043 (743 30
b (23048 % (743 & (24,601 )

{1y  Pursuant to the modification in the ENI measurement as discussed above, compensation and benefits includes equity-based compensation expense

related tw the management business for BSUs (excluding
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NOTES TO CONSOLIDATED
FINANCIAL STATEMENTS

{dullars in thousands, excepl share data)

E&Us granted in connection with the 2007 private placement) and share options. In addition, other expenses excludes amortization of mtangibles
associated with the 2007 Reorganization as well as scouisitions.

19. SUBSEQUENT EVENTS

On January 18, 2002, the Company issued 0.5 mallion Class A shares in exchange for vested RSUs. This issuance did not cause a matenial change w the

Company’s ownership interest in the Apollo Operating Group.

On February 10, 2012, the Company declared a cash disinbution of 30,46 per Class A share, which will be paid om February 29, 2002 o holders of record on

February 23, 2012,

20, QUARTERLY FINANCIAL DATA (UNAUDITED)

Revenues
Expenses
Other Income (Loss)

Income {Loss) Before Provision for Taxes

Met Income {Loss}

Income (Loss) attributable to Apollo Global Management, LLC.

Met Income (Loss) per Class A Share—Basic
Met Income (Loss) per Class A Share—Diluted

Eevenues

Expenses

Other Income (Loss)

Income (Loss) Before Provision for Taxes

Met (Loss) Income

{Loss) Income Apollo Global Management, LLC.

Met (Loss) Income per Class A Share—Basic
Met (Loss) Income per Class A Share—Diluted

Three Monihs Ended

March 31, Jume ), Seplember M), Decemser 31,
o1l 2011 2011 011
5 6962342 % 08876 & (1479580 % fd5 094
fd1.581 480,006 {158, 1000 A8 53
205,164 T35 (442,510 285.659
5 259925 5 (101,095 & (1, 763,790y & 312690
5 251105 0§ (104645 & [L.743943) % 293 284
5 33156 % (50,9897 % (466926) % 10,933
—— E——
0.33 (0.46) {3.88) 0.05
(.33 ((L46) (3.86) 0.05
Three Months Ended
Mlarch 31, Jume 3, Seplember M), December 31,
] 2010 2000 L]

& 223504 % TO280 % 458,651 % 1.348 373
428 490 362110 506,003 60,783
135772 (6.585) 210,540 342723

& (69124, % (239415 % 163,188 % 330312

5 (73,17 % (302,142 3 132332 % TR6.213

5 (60.6H821 % (75,124 % 4140 % 206,283

(La3) (079 .23 1.78
(L63) (0,79 (L23 1.77
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINAMCIAL DISCLOSURES

MNone.

ITEM 9A. CONTROLS AND PROCEDURES

We maintain “disclosure controls and procedures,” as such term is defined in Bules 13a-150(e) and 15d-15(e) under the Secunties Exchange Act of 1934
(the "Exchange Act”). that are designed o ensure that information reguired to be disclosed by us in reports that we file or submit under the Exchange Act 1=
recorded, processed, summartzed and reported within the tme penods specified in Secunbies and Exchange Commission rules and forms, and that such
information is accumulated and communicated to our management, including our Chief Executive Officer and Chief Financial Officer, as appropriate. o
allow timely decisions regarding reguired disclosure. In designing disclosure controls and procedures, our management necessarily was required o apply its
Judgment in evaluating the cost-benefit relationship of possible disclosure controls and procedures. The design of any disclosure controls and procedures also
is based in part upon certain assumptions about the likelihood of future events, and there can be no assurance that any design will succeed in achieving s
stated goals under all potential future conditions. Any controls and procedures, no matter how well designed and operated, can provide only reasonable
assurance of schieving the desired ohjectives,

Ohr management, including our Chiel Executive Officer and Chiel Financial Officer, evaluated the effectiveness of our disclosure controls and
procedures pursuant to Bule 13a-15 under the Exchange Act as of the end of the period covered by this report. Based on that evaluation, our Chiefl Executive
Officer and Chief Financial Officer have concluded that, as of the end of the period covered by this report, our disclosure controls and procedures (as defined
in Bule 13u-15(e) under the Exchange Act) are effective at the reasonable assurance level to sccomplish therr objectives of ensuring that information we are
required to disclose in reports that we file or submit under the Exchange Act 15 recorded, processed. summarized and reported within the time periods
specified in Securities and Exchange Commission rules and forms, and that such information is accumulated and communicated to our management,
including our Chief Execotive Officer and Chiel Financial Officer, as appropriate, o allow tmely decisions regarding required disclosure.

This annual report does not include a report of management's assessment regarding internal control over fnancial reporting or an attestation report of
Apollo's ndependent regrstered public accounting firm doe o a transition pernod established by the rules of the Secunties and Exchange Commission for
newly public companies.

Mo changes in our internal control over Tinancial reporting (as such term is defined in Rules 13a-15(f) and 15d-15(0) under the Secunties Exchange

Act) ocourred duning our most recent quarter. that has matenially affected, or is reasonably likely o0 matenally affect. our internal control over financial
reporting.

ITEM9B. OTHER INFORMATION

MNone.
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PART II1
ITEM 1. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE
Directors and Executive (Officers

The following table presents certain information concerning our board of directors and executive officers:

NI_I'.I'I'E Age Puosilinms)
Leon Black &l Chairman, Chief Executive Officer and Director
Joshua Harms 47 Senior Managing Director and Director

Mare Rovwan . 44 Senior Managing Director and Director

Henry Silverman' " T Yice Chairman and Director

Maure Spilker 47 President

Gene Donnelly 54 Chiefl Financial Officer

Barry Giarraputo 48 Chief Accounting Officer and Controller

John Suvdam 52 Chief Legal Officer and Chiel Compliance Officer
Joseph Azrack 64 Managing Director—Real Estate

James Zelter 49 Managing Director—Capital Markets

Michael Ducey i Director

Paul Fribourg 58 Dhrector

AB. Krongard T4 Dhrector

Pauline Richards a3 Director

{1y Om Febroary 24, 2002, Henry Silverman resigned from all of his posiions with the Company effective March 15, 20012,

Leon Black, Mr. Black is the Charrman of the board of directors and Chiel Executive Officer of Apollo and a Managing Partner of Apollo
Management. LP. In 1990, Mr. Black founded Apollo Management. LP. and Lion Advisors, LP. to manage nvestment capmital on behall of a group of
institutional investors, focusing on corporate restructuring, leveraged buyouts, and taking minority positions in growth-oriented companies. From 1977 w
1990, Mr. Black worked at Drexel Burmham Lambent Incorporated, where he served as Managing Director, head of the Mergers & Acguisitions Group and
co-head of the Corporate Finance Department. Mr. Black also serves on the boards of directors of Sirius XM Radio Inc.and the general pariner of AAA.

Mr. Black is a trustee of The Museum of Modemn Art. The Mount Sinai Medical Center, The Metropolitan Museum of A, and The Asia Society. He is also o
member of The Council on Foreign Belations and The Partnership for Mew York City. He is also a member of the boards of directors of FasterCures and the
Port Authonty Task Force. Mr. Black graduated summa cum laude from Dartmouth College i 1973 wath a major i Phalosophy and History and received an
MBA from Harvard Business School in 1975, Mr. Black has significant expenience making and managing private equity investments on behalf of Apollo and
has over 33 years experience linancing, analyzing and investing in public and private companies. In his prior position with Drexel and in his position at
Apollo, Mr. Black is responsible for leading and overseeing teams of professionals. His extensive expenence allows Mr. Black to provide msight into vanous
aspects of Apollo's business and is of significant value to the board of directors.

Joshua Harris. Mr. Hams 15 a Senior Managing Director and a member of the board of directors of Apolle and Managing Partner of Apollo
Muanagement, L.P., which he co-founded in 1990, Prior to 1990, Mr. Harris was a member of the Mergers and Acgquisitions Group of Drexel Burnham
Lambert Incorporated. Mr. Harris currently serves on the boards of directors of Berry Plastics Group Inc., LvondellBasell Industries BV, CEVA Group ple.
Momentive Performance Materials Holdings LLC and the holding company for Alcan Engineered Products. Mr. Harnis has previously served on the boards of
directors of Verse Paper Corp., Metals USA, Inc., Naleo
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Corporation, Allied Waste Industries, Inc.. Pacer International, Inc., General Nutrition Centers, Inc.. Fumniture Brands International Inc., Compass Minerals
International, Inc., Alliance Imaging. Inc., NET Inc., Covalence Specialty Matenals Corp.. United Agn Products, Inc., Quality Distribution, Inc., Whitmire
Distribution Corp. and Noranda Aluminum Holding Corporation. Mr. Harms 15 actively involved in charitable and political organizations. He also serves on
the Corporate Affairs Committes of the Council on Foreign Relations. Mr. Harris serves as Chaimman of the Department of Medicine Advisory Board for The
Mount Sinai Medical Center and 15 on the Board of Trustees of the Mount Sinai Medical Center. He 15 also a member of The Federal Reserve Bank of New
York Investors Advisory Commattee on Financial Markets and 2 member of The University of Pennsylvanmas Wharton Undergraduate Executive Board and is
on the Board of Trustees for The Allen-Stevenson School and the Harvard Business School. Mr. Hams graduated summa cum laude and Beta Gamma Sigma
from the University of Pennsylvania's Wharton School of Business with a BS in Economics and received his MEA from the Harvard Business School, where
he graduated as o Baker and Loeb Scholar. Mr. Harris has significant experience in making and managing private equity imvestments on behalf of Apollo and
has over 24 years experience in financing. analyzing and investing in public and private companies. Mr. Harris's extensive knowledge of Apollo’s business
and experience in a variety of senior leadership roles enhance the breadth of experience of the board of directors.

Mare Bowan. Mr. Bowan is a Senior Managing Director and member of the board of directors of Apollo and Managing Partner of Apollo
Management, L.P., which he co-founded in 1990, Prior to 1990, Mr. Rowan was a member of the Mergers & Acguisitions Group of Drexel Burnham Lambert
Incorporated, with responsibilines in high yield financing, transaction wea generation and merger structure negobation. Mr. Rowan currently serves on the
boards of directors of the general partner of AAA, Athene Holding Lid, Caesars Entertainment Corporation and Norwegian Cruise Lines. He has previously
served on the boards of directors of AMC Entertainment, Inc., Cablecom GmbH, Culligan Water Technologies, Inc., Countrywide Holdings Limited,
Furmiture Brands International Inc., Mobile Satellite Ventures, LLC. Nattonal Cinemedia, Inc., Natonal Financial Partners, Inc.., New World
Communications, Inc.. Quality Disinbution, Inc., Samsonite Corporation. Sky Terra Communications Inc.. Unity Media SCA, Vail Besorts, Inc. and
Wyndham International, Inc. Mr. Rowan is also active in charitable activities. He 15 a founding member and serves on the executive committee of the Youth
Renewal Fund and 15 2 member of the boards of directors of the National Jewish Outreach Program, Inc. and the Undergraduate Execotive Board of the
University of Pennsylvania's Wharton School of Business. Mr. Bowan graduated summa cum laude from the University of Pennsylvania’s Wharton School of
Business with a BS and an MBEA in Finance. Mr. Rowan has significant expenience making and managing private equity investments on behalf of Apollo and
has over 26 vears experience linancing, analyzing and investing in public and private companies. Mr. Bowan's extensive financial background and expertise
in privite equity investments enhance the breadth of experience of the board of directors.

Henry Silverman. Mr. Silverman joined Apollo in 2008 as Chiel Operating Officer and currently serves as a director and Vice Chairman of the board
of directors of Apollo and a member of the executive committee of our manager. On February 24, 2002, Henry Silverman resigned as a Director of the Board
of Directors of the Company effective March 15, 2002, Mr. Silverman also resigned from his employment at the Company and its subsidiaries, from his
membership on the executive committee of the Company's manager and from all other positions he holds at the Company and its subsidiaries, affiliates and
portfolio companies, all effective March 15, 2002, From November 2007 through January 2009, Mr. Silverman served as senior advisor to Apallo. Prior to
Joiming Apollo, from Tuly 2006 unul November 2007, Mr. Silverman served as Chairman of the Board and the Chief Executive Officer of Realogy
Corporation, formerly Cendant Corporation's ("Cendant ™) real estate division. Mr. Silverman was Chief Executive Officer of Cendant from December 1997
until the completion of Cendant's separation plan in August 2006, as well as chairman of Cendant's board of directors from July 1998 until August 2006,
Mr. Silverman served as President of Cendant from December 1997 unul October 2004, He was also Charman of the board of directors, Chatrman of the
executive committes, and Chief Executive Officer of HFS Incorporated (Cendant’s predecessor) from May 1990 until December 1997, Cendant was a
"Fortune 1007 company and the largest global provider of consumer and business services within the travel and residential real estate sectors prior o its
separation mto several new companies in late 2006, Mr. Silverman continues to
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serve as 4 director and Chairman of the Board of Bealogy Corporation, 1= a director and Chairman of the Board of Apollo Commercial Real Estate Finance,
Inc. and serves as a director of the managing general partner of AAA. Mr. Silverman has been involved for many years in numerous philanthropic, public
service and social policy minatives. He is currently on the Board of Commissioners of the Port Authority of New York and Mew Jersey and 15 a trustee of the
MY Langone Medical Center. Mr. Silverman is a former trustee of NYLU, the University of Pennsylvania. Penn Medicine. the Dance Theatre of Harlem and
the Whitney Museum of American Art. Mr. Silverman's philanthropy includes Silverman Hall. the Silverman-Rodin scholars and the Silverman Professor of
Law at Penn Law School, and the Silverman Professor of Obstetrics and Gynecology at NYU School of Medicine. Mr. Silverman was awarded the Amencan
Heritage Award from the Anti-Defamation League for lifetime achievement in fighting discrimination and was honored for his efforts to promote diversity in
the workplace by the Jackie Robinson Foundation and the U_S. Hispanic Chamber of Commerce. Mr. Silverman graduated from Williams College in 1961,
and the University of Pennsylvania Law School i 1964, and served as a legal officer in the U_S. Navy Reserve from 1965 w0 1972, Mr. Silverman brings o
the board of directors expertise as a strategist, management and operations experience, and a perspective on business operations and corporate governance in
the public company context. In his prior experience as chief executive officer of Cendant, he gained extensive expenence working with complex organizations
and analyzing investment opportunities, all of which the company believes enhances the resources available o the board of directors.

Mare Spilker. Mr. Spilker joined Apollo as President in 2010, Mr. Spilker retired from Goldman Sachs in May 2000 following a Z0-year career with
the firm, where he served most recently as the co-head of Goldman Sachs’ Investment Management Division ("IMD") and also as a member of the firm-wide
Management Committes. Mr. Spilker joined IMD in 2006 as head of Global Allernative Asset Management and became chief operating officer in 2007, Prior
to that, BMr. Spilker was responsible for Goldman Sachs’ U5, Equities Trading and Global Equity Derivatives and was head of Fixed Income, Corrency and
Commaodites in Japan from 1997 o 2000, Mr. Spilker jomed Goldman Sachs in 1990 and was named partner in 1996, Mr. Spilker i o member of the
University of Pennsylvania's Wharton Undergraduate Executive Board. the Board of Directors of The New 42nd Street. Inc. and co-chairs the RFK
Leadership Council at the Robert F. Kennedy Center for Justice & Human Rights. Mr. Spilker graduated with a B.5. in Economics from the Wharton School

of the University of Pennsylvania,

Gene Donnelly. Mr. Donnelly joined Apollo i 2000, following a 30-year career with PncewaterhouseCoopers ("PwC"), most recently as PwC's lead
client relationship partner for several leading private equity firms. Prior o that role, Mr. Donnelly served as the Global Managing Partner for PawC's advisory
and tax practices from 2006 through 2008, Durnng 2000 through 2005, Mr. Donnelly served as Vice Chairman and Chief Financial Officer for PwC's 1S,
firm. Previowsly, Mr. Donnelly served in Pw(Cs global transaction services practice from 1996 through 2000, and he was the leader of that practice from 1997
through 2000, Before joining PwC's transaction services practice. Mr. Donnelly was with PwC's audit practice from 1979 through 1995, and he was appointed
a5 o partner in 1989 Mr. Donnelly graduated summa cum laude with a BS in Accounting from St Francis College.

Barry Gigrraputo. Mr. Giarraputo joined Apollo in 2006, Prior to that time, Mr. Giarrapute was o Senior Managing Director at Bear Stearns & Co.
where he served in a vanety of finance roles over nine years. Previous to that, Mr. Giarraputo was with the accounting and auditing firm of
PricewaterhouseCoopers LLP for 12 years where he was a member of the firm's Audit and Business Services Group and was responsible for a number of
capital markets clients including broker-dealers, money-center banks. domestic investment companies and offshore hedge funds and related service providers.
Mr. Giammaputo 15 on the Board of Directors for the Association for Children with Down Syndrome where he also serves as the Treasurer and Chairman of the
audit comumittes. Mr. Glarraputo has also served as an Adjunct Professor of Accounting at Baruch College where he graduated cum laude i 1985 with a BBA
n Accountancy.

Jodi Suveem. Mr. Suydam joined Apollo in 2006, From 2002 throogh 2006, Mr. Suydam was o partner at O'Melveny & Mvers LLP, where he served
a5 head of Mergers & Acgquisitions and co-head of the Corporate
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[Drepartment. Prior to that tme, Mr. Suydam served as chairman of the law firm O Sollivan, LLP. which specialized in representing private squity investors.
Mr. Suydam serves on the board of directors of the Big Apple Circus and Environmental Solutions Worldwide Inc.. and he 15 also a member of the
Department of Medicine Advisory Board of The Mount Sinai Medical Center. Mr. Suydam received his 1D from New York University and graduated magna
cum lande with a BA in History from the State University of New York at Albany.

Joseph Agrack. Mr. Azrack joimed Apollo in 2008, Mr. Asrack 15 the Managing Director—Real Estate of Apollo and the managing partner of Apollo
Global Beal Estate Management, LP. He also currently serves as the President and Chiel Executive Officer of ARI and has been a director of ARl since June
2004, Prior to joining Apolle, from 2004 w 2008, Mr. Arrack was President and CEQ of CPl where he chaired the firm's Management Committes and
Investment Committees, and provided strategic guidance for investment policy and strategy. Mr. Azrack was also a member of the Citigroup Altermnative
Investments Management Committee and Investment Committee from May 2004 tw July 2008, and a member of Citi Infrastructure Investments' Investment
Committee from September 2006 to July 2008, Prior to joining CPLL he was Chief Executive and Chairman of AEW Capital Management, L.P. from 199 1o
2003, Founder and President of the AEW Partners Funds from 1988 w 2003, a Director of Curzon Global Partners from 1998 o 2003 and Founder and
Chairman of IXIS AEW Europe from 2001 to 20003, Mr. Azrack served with AEW from 1983 1o 2003, He was an adjunct professor at Columbia University's
Graduate School of Business where he 15 a member of and from 1993 w0 2002 chaired the Real Estate Program Advisory Board. He i= also o member of the
board of directors and the board of trustees of the Urban Land Institute, as well as a board member of Atnum Buropean Real Estate, Lid. Mr. Azrack holds an
M.B_A. from Columbia University and a B.S. from Villanova University.

James Lelter. Mr. Zelter joined Apollo in 2006, Mr. Zelter is the Managing Director of Apolle’s capital markets business, Chief Executive Officer and
director of AINY. He also serves as a board member of HFA Holdings Limited. 2 company publicly traded on the Australian Securities Exchange. Prior o
Joiming Apollo, Mr. Zelter was with Ciugroup Inc. and s predecessor companies from 1994 (o 2006, From 2003 w 2005, Mr. Zelter was Chief Investment
Officer of Citigroup Alternative Investments, and prior to that he was responsible for the firm's Global High Yield franchise. Prior to joining Citigroup in
1994, Mr. Zelter was a High Yield Trader at Goldman, Sachs & Co. Mr. Zelter has significant expenence in global credit markets and has overseen the broad
expansion in the Apollo capital markets platform. Mr. Zelter s a board member of DUMAC, the investment management company that oversees the Duke
Endowment and Duke Foundation. Mr. Zelter has a degree in Economics from Duke University.

Paul Fribourg. bMr. Frnbourg has served as an independent director of Apollo and as a member of the confhicts committee of our board of directors
since 201 1. From 1997 1o the present, Mr. Fribourg has served as Chairman and Chief Executive Officer of Continental Grain Company. Prior to 19497,
Mr. Fribourg served in a vanety of other roles at Continental Grain Company, including Merchandiser, Product Line Manager, Group President and Chief
Operating Officer. Mr. Fribourg serves on the boards of directors of Burger King Holdings, Inc., Loews Corporation and The Estee Lander Companies, Inc.
He also serves as a board member of the JPMorgan National Advisory Board, the Rabobank International North American Agribusiness Advisory Board, the
Harvard Business School Board of Dean's Advisors, the New York University Mitchell Jacobson Leadership Program in Law and Business Advisory Boand,
the Amenca-China Society, Endeavor Global Inc. and Teach For America-New York. bMr. Fribourg 15 also a member of the Council on Foreign Relations, the
Brown University Advisory Council on China, the International Business Leaders Advisory Council for The Mayor of Shanghai. Mr. Fribourg graduated
magna cum laude from Amberst College and completed the Advanced Management Program at Harvard Business School. Mr. Fribourg's extensive corporate
expenence enhances the breadth of expenience and independence of the board of directors.

A.B. Kromgard. Mr. Krongard has served as an independent director of Apollo and as a member of the audit committee of our board of directors since
2011 From 2001 to 2004, Mr. Krongard served as Execotive Director of the Central Intelligence Agency. From 1998 w 2001, Mr. Krongard served as
Counselor to the Director of Central Intelligence. Prior o 1998, Mr. Krongard served in various capacities ot Alex Brown, Incorporated. including serving as
Chief Executive Officer beginning in 1991 and assuming addinonal duttes as Chairman of
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the Board of Directors in 1994, Upon the merger of Alex Brown, Incorporated with Bankers Trust Corporation in 1997, Mr. Krongard served as Vice-
Chairman of the Board of Bankers Trust Corporation and served in such capacity until joining the Central Intelligence Agency. Mr. Krongard serves as the
Lead Director and audit committee Chairman of Under Armour, Inc. and also serves as a board member of Iridiuvm Communications Inc. Mr. Krongard
graduated with honors from Princeton University and received a 1D, from the University of Maryland School of Law, where he also graduated with honors.
Mr. Krongard also serves as the Vice-Chair of the Johns Hopkins Health System. Mr. Krongard's comprehensive corporate background contributes o the
range of expenence of the board of directors.

Pauline Richards. Ms. Richards has served as an independent director of Apollo and as Chairman of the audit committee of our board of direclors since
2011, From 2008 to the present, Ms. Richards served as Chiel Operating Officer of Armour Remnsurance Group Limited. Prior to 2008, Ms. Richards served
a5 Director of Development of Saltus Grammar School from 2003 w 2008, as Chief Financial Officer of Lombard Odier Darier Hentsch { Bermuda) Limited
from 2001 o 2003, and as Treasurer of Gulf Stream Financial Limited from 199% o 2000, M. Richards also serves as a member of the Audit and Corporate
Governance committees of the board of directors of Butterfield Bank and as a member of the Audit and Compensation committess of the board of directors of
Wyndham Worldwide. Ms. Eichards also serves as the Chairman of the board of directors of PRIDE (Bermuda), a drug prevention organization. Ms. Bichards
graduated from Queen'’s University, Ontano, Canada, with a BA in psychology and has obtained certification as a Certified Management Accountant.
Ms. Richards' extensive finance experience and her service on the boands of other public companies adds sigmbicant value o the board of directors.

Michael Diecey. Mr. Ducey has served as an mdependent director of Apollo and a member of the audit committee and as Charman of the conflicts
committee of our board of directors since 2011, Most recently, Mr. Ducey was with Compass Minerals International, Ine., from March 2002 1o May 2006,
where he served in a vanety of roles, including as President. Chief Executive Officer and Director prior to his retirement in May 2006, Prior o joining
Compass Minerals International, Inc., Mr. Ducey worked for nearly 30 years at Borden Chemical, Inc., in various management, sales, marketing, planning and
commercial development positions, and ultimately as President, Chief Executive Officer and Director. Mr. Ducey 15 currently a director of and serves as the
chairman of the audit committee of Yerso Paper Holdings, Inc.. and is also the non-executive chairman of the board of directors of TPC Group, Inc and a
member of its awdit committee. He 15 also the chairman of the compliance and governance committes and the nominations committee of the board of directors
of HaloSource, Inc. From June 2006 tw May 2008, Mr. Ducey served on the board of directors of and as 2 member of the governance and compensation
commitiee of the board of directors of UAP Holdings Corporation. Also, from July 2000 w May 2011, Mr. Ducey was a member of the board of directors and
served on the audit committee of Smurfit-Stone Contaner Corporation. Mr. Ducey graduated from Ouerbein University with a degree in Economics and an
M.B_A. in finance from the University of Dayton. Mr. Ducey's comprehensive corporate background and his experience serving on various boards and
committees add significant value to the board of directors.

Our Manager

Owur operating agreement provides that =0 long as the Apollo control condition s satisfied. our manager will manage all of our operations and sctivities
and will have discretion over significant corporate actions, such as the issuance of secunties, payment of distributions, sales of assets, making certain
amendments 1o our operating agreement and other matters, and our board of directors will have no aothority other than that which our manager chooses 1o
delegate to it

Diecisions by our manager are made by 1ts executive commities, which s composed of our three managing partners, our Vice Chatrman and our
President. the latter two of which serve as non-voting members. Ench managing partner will remain on the executive committee for =0 long as he is employed

by us, provided that Mr. Black, upon his retirement, may at his option remain on the executive committee until his death or disability or any commission of an
act that would constitute cause if Mr. Black had stull been emploved by us. Actions by
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the executive committes are determined by majority vote of its members, except as to the following matters, as o which Mr. Black will have the right of veto:
(1) the designations of directors to our board, or (11) a sale or other disposition of the Apollo Operating Group andfor its subsidiaries or any portion thereof,
through a merger, recapitalization, stock sale, asset sale or otherwise, w an unaffilinted third party (other than through an exchange of Apollo Operating
Grroup units and interests inour Class B share for Class A shares, transfers by a founder or o permitted transferse o another permitted transferee. or the
issuance of bona fide equity incentives 1o any of our non-founder employees ) that constitutes (x) a direct or indirect sale of a ratable interest {or substantially
ratable interest) in each entity that constitutes the Apollo Operating Group or () a sale of all or substantially all of the assets of Apollo. Exchanges of Apallo
Operating Group units for Class A shares that are not pro rata among our managing partners or in which each managing partner has the option not to
participate are not subject to Mr. Black's right of veto.

Subject to limited exceptions described in our operating agreement. our manager may not sell, exchange or otherwise dispose of all or substantially all
of our assets and those of our subsidianes, tken as a whole, in a single ransection or a series of related transactions without the approval of holders of a
majonty of the aggregate number of voung shares outstanding; provided, however, that this does not preclude or mit our manager's ability, m its sole
discretion, to mortgage, pledge, hypothecate or grant a security interest in all or substantially all of our assets and those of our subsidiaries (including for the
benefit of persons other than us or our subsidianes, including affiliates of cur manager).

We will reimburse our manager and its affiliates for all costs incurred in managing and operating us. and our eperating agreement provides that our
manager will determine the expenses that are allocable o ws. The agreement does not limit the amount of expenses for which we will reimburse our manager
and 1ts affiliates.

Board Compaosition and Limited Powers of Our Board of Directors

For so long as the Apollo control condition is satisfied, our manager shall (1) nominate and elect all directors w our board of directors, (1) set the
number of directors of our board of directors and (111} {11l any vacancies on our board of directors. After the Apollo control condition is no longer satisfied.
each of our directors will be elected by the vote of a plurality of our shares entitled to vote, voling as a single class, o serve until his or her successor is duly
elected or appointed and gualified or untl s or her earlier death, retrement, disqualification, resignation or removal. Our board currently consists of four
members. For so long as the Apollo control condition 1s satishied, our manager may remove any director, with or without cause, at anytime. After such
comdition 1= no longer satisfied, a director or the entire board of directors may be removed by the affirmative vole of holders of 50% or more of the total
voling power of our shares.

As noted, so long as the Apollo control condition 15 satisfied, our manager will manage all of our operations and actvities, and our board of directors
will have no authonty other than that which our manager chooses o delegate o it In the event that the Apollo control condition 1= not satisfied, our board of
directors will manage all of our operations and activities.

Pursuant to a delegation of suthority from our manager, which may be revoked. our board of directors has established and at all times will maimtain
audit and conflicts committees of the board of directors that have the responsibilities described below under "—Committees of the Board of Directors—Audit
Committes” and “—Committees of the Board of Directors—Conflicts Committee.”

Where action is reguired or permitted to be taken by our board of directors or o committee thereof, a majonty of the directors or committee members
present at any meeting of our board of directors or any commttee thereof at which there 15 a guorum shall be the act of our board or such committee, as the
case may be. Our board of directors or any committes thereof may also act by unanimous written consent.

Under the Agreement Among Managing Partners, the vote of a majority of the independent members of our board of directors will decide the
following: (1) in the event that a vacancy exists on the executive committee of
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our managers and the remaining members of the executive committes cannot agree on a replacement, the independent members of our board of directors shall
select one of the two nominees w the executive committes of our manager presented to them by the remaining members of such executive committee to fill
the vacancy on such executive committee and (i1) in the event that at any time after December 31, 2009, Mr. Black wishes w0 exercise his ability to cause

{x) the direct or indirect sale of a ratable interest (or substantially ratable interest) meach Apollo Operating Group entity, or (v) a sale of all or substantially all
of our assets, through a merger, recapitalization, stock sale, asset sale or otherwise, to an unaffiliated third party, the affirmative vote of the majority of the
independent members of our board of directors shall be required o approve such a transaction. We are not a party to the Agreement Among Managing
Partners, and neither we nor our shareholders (other than our Strategic Investors, as described under “ltem 13, Centain Belationships and Related Transactions
—Lenders Rights Agreement—Amendments to Managing Partner Transfer Restrictions” ) have any right (o enforce the provisions described above. Such
prowisions can be amended or warved upon agreement of our managing partners at any time.

Commitiees of the Board of Directors

We have established an andit committee as well as a conflicts committee. Our audit committee has adopted a charter that complies with current federal
and NYSE rules relating to corporate governance matters. Our board of directors may from tme to time establish other committees of our board of directors.

Andit Commuitee

The primary purpose of our audit committes s o assist our manager in overseeing and monitoring (i) the guality and integrty of our financial
statements, (i) our compliance with legal and regulatory requirements, (i) our independent registered public sccounting firm's gualifications and

independence and (iv) the performance of our independent registered public accounting firm.

The current members of our audit commitiee are Messrs. Ducey, Krongand, Silverman and Ms. Richards, although Mr. Silverman resigned from the
audit committes and all of his other positions with Apollo and its affiliates effective March 15, 20120 Ms. Richards currently serves as Chairman of the
commitiee. Each of the members of our audit committes meets the independence standands and financial literacy requirements for service on an audit
committee of a board of directors pursuant to the Exchange Act and WY SE rules applicable to audit committees and corporate governance. Furthermore, our
manager has determined that Ms. Richards is an “audit committee financial expert” within the meaning of Item 407(d)i5) of Regulation S5-K. Our audit
commitiee has a charter which is available at the Investor Relations section of our Internet website at www.agm.com.

Conflicts Committee

The current members of our conflicts committee are Messrs, Ducey and Fnbourg, Mr. Ducey currently serves as Chairman of the committee. The
purpose of the conflicts committee is t review specific matters that our manager believes may involve conflicts of interest. The conflicts committes will
determine whether the resolution of any conflict of nterest submitted to it is fur and reasonable o us. Any matters approved by the conflicts commttee will
be conclusively deemed o be fair and reasonable to us and not 2 breach by us of any duties that we may owe to our shareholders. In sdditon. the conflicts
commitiee may review and approve any related person transactions, other than those that are approved pursuant to our related person policy, as described
under “ltem 13, Certam Relationships and Related Party Transactions—Statement of Policy Reganding Transactions with Related Persons,” and may establish
guidelines or rules to cover specific categories of transactions.

Code of Business Conduct and Ethics

We have a Code of Business Conduct and Ethics, which applies to, among others, our pnncipal executive officer, principal financial officer and
principal sccounting officer. A copy of our Code of Business Conduct and
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Ethics is available on our Internet website at www.agm com under the "Investor Relations” section. We intend to disclose any amendment o or waiver of the
Code of Business Conduct and Ethics on behalf of an executive officer or director either on our Intermnet website or in an 8-K filing.

Section 16(a) Beneficial Ownership Reporting Compliance

Section [6(a) of the Securities Exchange Act of 1934, as amended. reguires our executive officers and directors, and persons who own more than ten
percent of a registered class of the Company's equity securities to file initial reports of ownership and reports of changes in ownership with the SEC and
furnish us with copies of all Section 160a) forms they file. To our knowledge, based solely on our review of the copies of such reponts furnished w us or
wrillen representations from such persons that they were not required to fle a Form 5 to report previously unreported ownership or changes in ownership, we
believe that, with respect wo the fiscal year ended December 31, 201 1, such persons complied with all such filing reguirements. with the exception of late
filings, due w admimsrative oversight, of Form 4 reports filed on Janoary 13, 2002, by Messrs. Donnelley, Glarraputo and Suydam, each of whom reported
grants of restricted share units that were granted under our 2007 Omnibus Equity Incentive Plan on December 28, 2011,

ITEM 11. EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
Overview of Compensation Philosoply

Alignment of Interests with Investors and Shareholders. Our principal compensation philosophy s to align the interests of our managing partners,
contributing pariners, and other senior professionals with those of our Class A shareholders and fund investors. This alignment, which we believe is a key
driver of our success, has been achieved prncipally by our managing partners' and contributing partners” direct ownership of eguity in our business in the
form of Apollo Operating Group umits, our contrnibuting partners” ownership of nghts w recetve a portion of the management fees and incentive income eamed
for management of our funds, the direct investment by both our managing partners and our contributing partners in our funds, and our practice of paying
annual incentive compensation partly in the form of equity-based grants that are subject o vesting, As a result of this alignment, the compensation of our
professionals 1= closely ted w the performance of our businesses.

Significant Personal Investmrent. Like our fund investors and Class A shareholders, our managing partners and contributing partners make significant
personal investments in our funds (as more fully described under "Item 13, Centain Relationships and Related Party Transsctions”), divectly or indirectly, and
our professionals who receive carried interests in our funds are generally reguired to invest their own capital in the funds they manage in amounts that are
generally proportionate o the size of their participation in incentive income. We believe that this ownership helps to ensure that our professionals have capital
at risk and reinforces the linkage between the success of the funds we manage. the success of the company and the compensation paid (0 our professionals.

Long-Term Performance and Commitment. Most of our professionals have been issued RSUs, which provide rights to recerve Class A shares and
distributions on those shares. The managing partners” and contributing pariners’ pecuniary interests in Apollo Operating Group units, like the BSUs, ane
subject w0 a multi-vear vesting schedule. A small number of our professionals, including our vice chairman, also received options to scquire Class A shares
that are also subject to vesting. In addion, AAA incentive units held by centam of our professionals are subject to vesting. The vestng requirements for these
awards contribute 1o our professicnals” focus on long-term performance while enhancing retention of these professionals.

Dizeouragement of Excessive Risk-Taking. Although investments in alternative assets can pose risks, we believe that our compensation program
includes significant elements that discourage excessive risk-taking while aligning the compensation of our professionals with our long-term performance. For

example, notwithstanding
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that we acerue compensation for our carried interest programs (described below) as increases in the value of the portfolio investments are recorded in the
related funds, we generally make cash payments of carried interest to our employees only after profitable investments have actually been realized. This helps
to ensure that our professionals take a long-term view that 1s consistent with the company’s and our shareholders’ interests. Moreover, if a fund fails to achieve
specified investment returns due o diminished performance of later investments, our carmed interest program relating to that fund generally permits, for the
benefit of the limited partner investors in that fund. the return of carried interest payments previously made to us, our contributing partners or our other
employees. These provisions discourage excessive risk-taking and promote a long-term view that is consistent with the interests of our investors and
shareholders. Our general reguirement that our professionals imvest in the funds we manage further aligns the imerests of our professionals, fund mvestors and
Class A shareholders. Finally, the vesting provisions of our RSUs, options, Apallo Operating Group units and AA A incentive units noted above discournge
excessive risk-tuking becanse the value of these units 15 ved directly o the long-term performance of our Class A shares.

Compensation Elements for Named Executive Qfficers

Consistent with our emphasis on alignment of interests with our fund investors and Class A sharcholders, compensation elements ted (o the
profitability of cur different businesses and that of the funds that we manage are the pimary means of compenzating our five executive officers listed in the
tubles below, or the "named executive officers.” The key elements of the compensation of our named executive officers during fiscal year 2011 are described
below. We distinguish among the compensation components applicable to our five named execative officers as appropriate in the below summary. Mr. Black
15 a member of the group referred o elsewhere in this repornt as the "managing partners.”

Annnal Salary. Each of our numed executive officers receives an annual salary. After the expiration of the current terms of Mr. Black's employment
agreement in July 2002, his compensation will be determined by our manager if the Apollo control condition 1s then satishied, or otherwize by our board of
directors. The base salaries of our named executive officers are set forth in the Summary Compensation Table below, and those base salaries were set by our
managing partners in their judgment after considering the histonic compensation levels of the officer, competitive market dynamics. and each officer's level of
responsibility and anticapated contnbutions to our overall success. We did not increase the base salary of any of our named executive officers m 2011

RSUs; Option Grant. Most of our professionals, including our named executive officers other than Messrs. Black and Silverman, recetved a Plan Gram
{as defined below) of RSUs, either at the time of the Reorganization or in connection with their subsequent commencement of employment. In 2001, a portion
of our professionals” compensation {other than for Messrs. Black and Silverman) was also paid in the form of BESUs. We refer o these discretionary annual
grants of R5Us as Bonus Grants. Mr. Arrack also received a special grant of RSUs in 2011 consistent with the terms of his employment agreement, and
Mr. Donnelly recerved a special grant of BSUs m 200 1. Although he was not granted any BSUs, in 2011 Mr. Silverman received a grant of options to
purchase our Class A shares that provided for vesting in two egual annual installments. The RSUs are subject to multi-year vesting and the Class A shares
underlying the Plan Grant RSUs are subject to phased 1ssuance over o period that generally extends bevond the vesting schedule. The Plan Grants and Bonus
Grants are described below under "—Nurrative Disclosure 1o the Summary Compensation Table and Grants of Plan-Based Awards Table—Awards of
Restricted Share Units Under the Eqguity Plan.”

Carried Interest. Carried interests with respect to our funds confer nghts w receive distributions if a distribution is made 1o investors following the
realization of an investment or receipt of operating profit from an investment by the fund. These rights provide their holders with substantial incentives o
attain stromg returmns ma manner that does not subject their capatal investment i the company w excessive nsk. Distnbutions of carried mterest generally are
subject o contingent repayment if the fund fails to achieve specified investment returns due 1o diminished performance of later investments. The actual gross
amount of curried mterest allocations available
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is a function of the performance of the applicable fund. For these reasons, we believe that carried interest participation aligns the interests of our professionals
with those of our Class A sharcholders and fund investors.

We curmently have two principal types of carried interest programs, dedicated and incentive pool. Messrs. Black. Azrack and Suydam have been
awarded rights o participate in a dedicated percentage of the carmied interest income earned by the general partners of certain of our funds. Our financial
statements charscterize the comed interest mcome allocated o participating professionals i respect of their dedicated interests as compensation, and sccruals
of this compensation expense (rather than actual distributions paid) are therefore included in the "All Other Compensation” column of the summary
compensation table. Participation in dedicated carried interest is subject to vesting, which rewards long-term commitment o the firm and thereby enhances the
alignment of participants’ interests with the company.

We adopted the performance based mcentive armangement referred to as the incentive pool in 2001 to further align the overall compensation of our
professionals o the realized performance of our business. The incentive pool provides for discretionary compensation based on carried interest realizations
eamed by us during the vear and enhances our capacity o offer competitive compensation epporunities 0 our professionals. Under this arrangement,

Mr. Donnelly, among other of our professionals, was awarded imcentive pool compenzation based on carried mterest realizations we earned during 2001,
Allocations to participants in the incentive pool contain both a fixed component (55,000 in 2001) and a discretionary component, both of which may vary
year-to-year, including as a result of our overall realized performance and the contributions and performance of each participant. Our financial statements
charactenze the carned mterest income allocated to participating professionals in respect of mcentive pool interests as compensation, and because a
participant's level of participation in the incentive pool is varable from vear o vear, the "All Other Compensation” column of the summary compensation
table includes actual distributions paid from the incentive pool.

Determination of Compensation of Named Executive Officers

Our managing partners make all final determinations regarding named executive officer compensation. Decisions about the varable elements of a
named executive officer's compensation, including participation in our carried interest programs and grants of eguity-based awards, are based primarily on our
managing partners assessment of such named executive officer’s individual performance, operational performance for the department or division i which the
officer (other than & managing partner) serves, and the officer's impact on our overall operating performance and potential o contribute o long-term
shareholder value. In evaluating these factors, our managing partners do not atilize quantitative performance targets but rather rely upon their judgment about
each named executive officer’s performance o determine an appropriate reward for the current vear's performance. The determinations by our managing
partners are ultimately subjective, are not ted o specified annual, gualitative or individual objectives or performance factors, and reflect discussions among
the managing partners. Key factors that our managing partners consider in making such determinations include the officer’s type, scope and level of
responsibilities and the officer's overall contnbutions w our success. Our managing partners also consider each named executive officer's prior-year
compensation, the appropriate balance between incentives for long-term and short-term  performance, competitive market dynamics and the compensation
paid to the named executive officer's peers within the company.

Note on Distributions en Apello Operating Group Units
We note that all of our managing partners and contributing partners, including Mr. Black, beneficially own Apolle Operating Group units. In particular,
a5 of December 31, 200 1. the managing partners owned, through their interest in BRH and Holdings, approximately 58% of the total limited partner interests
in the Apollo Operating Group. When made, distributions on these umts (which are made on both vested and unvested units) are generally in the same amount
per unit as distributions made to us in respect of the Apollo Operating Group units we hold. Accordingly, although distributions on Apolle Operating Group
units are distributions on equity rather than compensation, they play a central role in aligning our managing partners” and contributing pariners’ interests with
those of our Class A shareholders, which 15 consistent with our compensation philosophy.
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Summary Compensation Table

The following summary compensation table sets forth information concerning the compensation earned by, awarded to or pad 1o our principal
executive officer, our principal fnancial officer, and our three other most highly compensated executive officers for the fiscal year ended December 31, 2011
Munaging partners Messrs. Harris and Bowan are not included in the table because their compensation, as tabulated in accordance with applicable rules, does
not result in either of them being among the three most highly compensated executive officers after our principal executive and principal financial officers.
Our managing partners’ earmngs derive predominantly from distributions they receive as a result of their indirect ownership of Apollo Operating Group units
and their rights under the tax receivable agreement (described elsewhere in this report, including above under “Item 5. Market for Begistrant's Common
Equity. Related Stockholder Matters and Issuer Purchases of Eguity Secunities—Cash Distribution Policy™), rather than from compensation, and accordingly
are not included in the below tables. The officers named 1n the table are referred Lo as the named executive officers.

Stosck
Salary Banus Awards Ciplion Adl Dither Talal
Awards Compensation

Namse and Prinipal Poition Year %) i s 5™ g™ {8}

Leon Black, 2011 100,000 — — — 273229 373,229
Chairman, Chief 2010 100,000 — 7.391,825 — 1.412.181 8,904 006
Executive Officer and Director 0% 10000 — — — T57.301 B57.3091

Gene Donnelly, 201 1000, 0000 — 2,049,194 — 1,360,000 4,400,194
Chiefl Financial Officer 2000 500,000 1,360,000 3630000 — — 5,490,000
and Wice President

Joseph Azrack. 2011 500,000 — 11,149,657 _ 519,750 12, 169 407
Managing Director, Real Estate

Henry Silvermuan, 2011 7,000,000 — — 4,727,782 46,384 11,774,166
Vice Chairman and 2000 7,000,000 — — — 39,075 7,039,075
Director 2009 6,416,667 — — — 583,333 7,000,000

John Suydam, 201 1 3,000,000 _ 1,555,133 — {947 921) 3,607,212
Chief Legal Officer and 20010 2.000,000 1,487 500 945 566 — 3,953,300 o 386,366
Chiel Compliance Officer 2009 3,000,000 737,500 228,000 — 974,520 4,940,020

(1) Represents cash bonuses earned and/or profits interests received in respect of amounts waived for investment pursuant to the terms of @ management fee

WLIVET Progrim.

{2y Represents the aggregate grant date fair value of stock awards granted, as applicable. computed in accordance with FASE ASC Topic 718, See note 14
o our consolidated financial statements included elsewhere in this report for further information concerning the assumptions made in valuing our RSU
awards. The amounts shown do not reflect compensation actually received by the named executive officers, but instead represent the aggregate grant
date fuir value of the awards. Mr. Black's 20010 amount represents an allocation of Apollo Operating Group units to him in accordance with the
Agreement Among Managing Partners upon the forfeiture of such Apollo Operating Group units by a retiring contributing partner.

(3} Represents the aggregate srant date fair value of option awards (specifically, Mr. Silverman's options to purchase our Class A shares) granted in 2011,
compuied in accordance with FASE ASC Topic 718, See note 14 to our consolidated financial statements included elsewhers i this prospectus for
further information concerning the assumptions made in valuing our share options. The amount shown does not reflect compensation actually received

by Mr. Silverman, but instead represents the aggregate grant date fair value of the award.
{4y Amounts represent, in part, compensation expense recorded by us in the year shown in respect of acerued or realized (without duplication) dedicated
carned interest allocations o Messrs. Black and Suydam. For
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GAAP reporting purposes, acerued camed interest related 1o investments is classified as compensation expense for the relevant period. whether or not
realized. Accordingly, the amounts include both actual cash distributions and unrealized amounts accrued in respect of the dedicated carried interests of
these named executive officers. Compensation expense may also be negative in the event of a reversal of previously allocated carried interest due o
negative adjustments in the fair value or amount actually realized on certain portfolio investments. For unrealized investments, the ultimate amount of
actual dedicated cormied interest distributions that may be generated in connection with fund investments and subsequently distributed 10 our named
executive officers may be more or less than the amounts indicated. Additionally, such amounts are generally subject o vesting conditions and 1o
claowhack in certain instances.

For 2011, amounts also represent mcentive pool distributions andfor profits interests received in respect of amounts waived for investment pursuant to
the terms of a management fee walver program (31,360,000 for Mr. Donnelly and 505,000 for Mr. Suydam).

The All Other Compensation column also includes the following amounts for 2011:

{a)  Sirus XM Radio stock options having a grant date fair value, computed in sccordance with FASB ASC Topic 718, of 570,000, which were
granted o Mr. Black by Sirius XM Radio, a portfolio company of one of our funds, for his service as a member of its Board of Directors. Also
represents restricted share units having a fur value, computed mn accordance with FASB ASC Topie 718, of 3519750, which were granted o
Mr. Acrack by ARL a publicly traded real estate imvestment trust managed by one of our subsidiaries, in respect of Mr. Asrack's service o ARL

(b} Costs relating to company-provided cars and drivers Tor the business and personal use of Messrs. Black, Silverman and Soydam. We provide this
benefit because we believe that its cost i= outweighed by the convenience. increased efficiency and added security that it offers. The personal use
cost was approximately $163,536 for Mr. Black, 339884 for Mr. Silverman and 519,316 for Mr. Suydam. For Messrs, Black and Silverman, this
amount mcludes both fixed and vanable costs, including lease costs, driver compensation, drver meals, fuel, parking, wlls, repairs, maintenance
and insurance. For Mr. Suydam. this amount includes the costs to the company associated with his use of a car service.

{c)  Tickets w sporting events for br. Black's personal use having an aggregate incremental cost (based on the full price of the tckets used) of
3301444,

Except as discussed above in paragraphs (b) and (c) of this footnote 4, no 2011 perguisites or personal benefits individually exceeded the greater of
S25,000 or 104 of the total amount of all pergquisites and other personal benefits reported for the named executive officer. The cost of excess
liability insurance provided o our named executive officers falls below this threshold. None of Messrs. Donnelly or Azrack received perguisites or
personal benefits in 2011, except for incidental benefits having an aggregate value of less than 310,000 per individual. Our named executive officers
also recetve occasional secretanial support with respect o personal matters. We mcur no meremental cost for the provision of such addiional
benefits. Finally, Mr. Black makes business and personal use of vanous aircraft in which we have fractional interests, and he bears the aggregate
incremental cost of his personal usage. Accordingly, no such amount 1= included in the Summary Compensation Table.

Narrative Disclosure to the Summary Compensation Table and Grants of Plan-Based Awards Table
Employment, Non-Competition and Non-Solicitation Agreement with Chief Executive Ojfficer

In connection with the Reorganization, we entered mio an employment, non-competition and non-solicitation agreement with Mr. Black, our chief
executive officer and a member of our executive committee. The term of his agreement is the five vears concluding July 13, 20012, He has the right 1w
terminate his employment voluntarily at any time. but we may terminate his employment only for cause or by reason of disability.
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Mr. Black 1= entitled during his employment to an annual salary of S1000000 and o participate in our employee benefit plans, as in effect from time o
time. He currently participates only in the company's group health plans.

The employment agreement reguires Mr. Black to protect the confidential information of Apollo both dunng and after employment. In addition, until
one year after his employment terminates, Mr. Black @5 reguired 1o refrain from soliciting emplovees under specified creumstances or interfering with our
relationships with investors and o refrain from competing with us 10 a business that involves primarily (2.e.. more than 5005 ) third-party capatal. whether or
not the termination oceurs dunng the term of the agreement or thereafter. These post-lermination covenants survive any lermination or expiration of the
Agreement Among Managing Partners.

We may terminate Mr. Black's employment during the term of the employment agreement solely for cause or by reason of his disability (as such terms
are defined n his employment agreement). If Mr. Black becomes subject w0 a potential termimation for cause or by reason of disability, our manager may
appoint an investment professional o perform his functional responsibilities and duties until caunse or disability definitively results in his termination or is
determined not w have ocourred, but the manager may so appoint an investment professional only if Mr. Black is unable o perform his responsibilities and
duties or, as a matter of fiduciary duty, should be prohibited from doing so. Dunng any such period, Mr. Black shall continue to serve on the executive
committee of our manager unless otherwise prohibited from doing so pursuant to the Agreement Among Managing Partners.

Under hiz employment agreement, of we terminate Mr. Black's employment for cause or his employment 15 termimated by reason of death or disabality,
or if he terminates his employment voluntarily, he will be paid only his accrued but unpaid salary through the date of termination.

Employment, Non-Competition and Non-Solicitation Agreement with Chief Financial Ojfficer

Omn May 13, 2010, we entered nto an employment. non-competition and non-solicitation agreement with Gene Donnelly, our chief inancial officer.
Under his employment agreement, Mr. Donnelly is entitled to an annual salary of 51,000,000 and to an annual bonus determined by the managing partners in
their discretion. Mr. Donnelly's annual target bonus 1= 170% of his base salary. During his employment, Mr. Donnelly is eligible to participate in our
employee benefit plans as in effect from ome to tme. If his employment 15 terminated without cavse or by Mr. Donnelly for good reason (as defined i the
employment agreement), he shall be entitled to cash severance of six months' base salary paid in monthly installments.

The employment agreement reguires Mr. Donnelly to protect the confidential information of Apollo both during and after employment. In addition. the
agreement provides that during the term and for 12 months after employment. Mr. Donnelly will refrain from seliciting our employees, interfering with our
relationships with investors and other business relations, or competing with us in o business that manages or invests in assets substantially similar w Apollo or
its affiliates. whether or not the termination oceurs during the term of the agreement or thereafter. Mr. Donnelly 1s required to give us %0 davs’ notice prior o
his resignation for any reason.

Employment, Non-Competition and Non-Solicitation Agreement with Vice Chairman

We entered into an employment, non-competition amd non-solicitation agreement with Henry Silverman, effective February 1. 2008 On February 24,
2012, Mr. Silverman resigned from all of his positions with ws, effective March 15, 2012, The employment agreement's term would otherwise have ended on
December 31, 2002, Under his employment agreement, Mr. Silverman was entitled to an annual salary of 7,000,000, The employment agreement provided
that if Apollo terminated Mr. Silverman's employment prior (o the last day of the term, he would have been entitled to receive, in a lump sum in cash, the
remaining compensiation due o him with respect o his services through the end of the term. In connection with Mr. Silverman's resignation, he entered intoe a
separation agresment entithing him to a lesser cash amount as described below under "—Potential Payments upon Termination or Change in Contral.”
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The employment agreesment reguires Mr. Silverman to pritect the confidential information of Apollo both during and after employment. bMr. Silverman
is also party to a share option agreement that provides, both during and for a 12-month period after employment, that he will refrain from soliciting our
employees or interfering with our relationships with investors and will refrain from competing with vs. In connection with Mr. Silverman's resignation we
agreed that his noncompetition obligations during such 12-month period will apply only to a specified list of entities. Mr. Silverman'’s obligations regarding
confidentiality, solicitation and competition survive his resignation.

Employment, Non-Competition and Non-Solicitation Agreement with Managing Director—Real Estate

Om June 2, 2008, we entered into an employment, non-competition and non-solicitation agreement with bMr. Aerack. our Managing Director—Real
Estate. Under his agreement, Mr. Azrack 1= entitled to participate in management amd incentive fees carned (other than carried interest from private equity-
type funds) by us from the investment management activities we conduct for pooled investment vehicles that have a primary imvestment objective to invest in
real estate and companies that are primarily engaged in the management. ownership or development of real estate (we refer to these as “real estate funds”™). on
assets under management less all related expenses. His annual base pay of 5500000 constitutes a draw against these net profits. Mr. Arrack is also entitled to
carmed interests in private equity-type real estate funds that we manage, which carned mterest nghts are subject W vesting over a fve-year period. During his
employment, Mr. Azrack 15 eligihle o participate in our employee benefit plans as in effect from time to dme. A portion of Mr. Azrack’s annual compensation
is subject to payment in the form of RSUs that vest over time.

If Mr. Azrack’s employment is terminated without cause or he resigns for good reason., he is entitled o a cash lump sum based on unpaid net profits
eamed by us from the investment management activities conducted by us for real estate funds (other than private equity-type real estate funds) for such
quarterly pertod up to, and mcluding, his ermination date, and he becomes immediately vested in 75% of the aggregate carned mterest previously awarded 1o
him in any private eguity-type real estate fund that commenced investing prior to such termination.

The agreement entitles Mr. Azrack o additional BRSU grants on the last day of any calendar guarter in which the aggregate assets under management of
real estate funds, as determined in good faith by our executive committee. reach dollar thresholds set forth in the agreement. Any such additional RSUs shall
vest in equal installments over the 12 guarters following the grant date.

Mr. Arrack’s agreement requires him to protect our confidential information at all imes, It al=o provides that during Mr. Azrack’s service with us, and
for six months after his termimation without cause or resignation for good reason (12 months after his termination for any other reason), Mr. Azrack will
refrain from soliciting our employees, interfering with our relationships with investors or other business relations, and competing with us in a business that
manages or invests in assets substantially similar to Apollo or its affiliates. On 90 days" notice, Mr. Azrack may resign without good reason and we may
terminate his employvment without cause.

Awards of Restricted Share Units Under the Equity Plan
Om October 23, 2007, we adopted our 2007 Omnibus Equity Incentive Plan, Grants of RSUs under the plan have been made o certain of our named

executive officers primarily pursuant to two programs, which we call the "Plan Grants” and the "Boous Grants.” Following the Reorganization, Plan Grants
were made to Mr. Suydam and a broad range of our other employees. Plan Grants have also been made to subsequent hires, including Messrs. Arrack and
Donnelly. The Plan Grants generally vest over six years (although Mr. Azrack’s Plan Grant vests over three and one-half years), with the first installment
becoming vested approximately one year after grant and the balance vesting thereafter in equal quarterly mstallments. As we pay ordinary distnbutions on our
outstanding Class A shares, Plan Grants pay distribution eguivalents on vested ESUs. Onee vested, the Class A shares underlying Plan Grants generally are
issued on fixed dates, with 7.5% of the shares generally issued once
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each year over a four-year period and the remaining 70% issued in seven equal guarterly installments commencing in the fifth year. The administrator of the
20077 Omnibus Equity Incentive Plan determines when shares issued pursuant to the Plan Grants may be disposed of. except that a participant will generally
be permitted 1o sell shares if necessary o cover taxes. Pursuant o the RSU award agreement provided in connection with his Plan Grant, Mr. Suydam is
subject w non-competition restrictions during employment and for up 0 21 months after employment termination.

Dunng the restncted period set forth moa participant's award agreement evidencing his Plan Grant (or, for Mr. Donnelly, his employment agreement).
the participant will not (1) engage in any business activity in which the company operates. (11) render any services o any competitive business or (i) acguire a
financial imterest in, or become actively involved with, any competitive business (other than as a passive holding of less than a specified percentage of
publicly traded companies). In addition, the grant recipient wall be subject o non-selicitation, non-hire and non-interference covenants during employment
and for up to two years thereafter. Each grant recipient is generally also bound to a non-disparagement covenant with respect to us and the managing partners
and to confidentiality restrictions. Any resignation by a grant recipient shall generally reguire at least 90 days’ notice. Any restricted period applicable o the
grant recipient will commence after the notice of termimation period.

The RSUs advance several goals of our compensation program. The Plan Grants align employee interests with those of our shareholders by making our
employees, upon delivery of the underlying Class A shares. shareholders themsalves. Because they vest over time, the Plan Grants reward emplovees for
sustained contributions to the company and foster retention. The size of the Plan Grants is determined by the Plan sdminsstrator based on the grantee's level of
responsibility and contributions w the company. The restnetive covenants contained m the RST agreements reinforee our culture of fiduelary protection of
our investors by requiring BSU holders (o abide by the provisions regarding non-competition, confidentiality and other mitations on behavior described in
the immediately preceding paragraph.

In 2011 we also awarded special RSU grants o each of Messrs. Donnelly and Azrack. Mr. Azrack’s grant was awarded in accordance with the terms of
his employment agreement.

The Bonus Grants are also grants of BRSUs under the 2007 Omnibus Equity Incentive Plan. However, the Bonus Grants constitute payment of a portion
of the annual compensation eamned by certain of our professionals, including Messrs, Donnelly and Suydam, subject w the employee’s continued service
through the vesting dates. Our named executive officers’ Bonus Grants differ from their Plan Grants in the following principal ways:

«  The RSU Shares underlying Bonus Grants are scheduled to vest in three equal annuoal installments.
«  The RSU Shares underlying Bonuws Grants are issued not later than March 15" of the vear after the year after in which they vest
+«  Distribution equivalents acerue on Bonus Grant RSUs from the grant date, rather than from the vesting date.

+«  Bonus Grants do not contain restrictive covenants (however, an individual who has received both a Plan Grant and a Bonus Grant remains subject
to the restrictive covenants contained in his or her Plan Grant).
Award of Options Under the Equity Plan

Mr. Silverman 1s the sole 2001 nomed execotive officer to whom we have granted options o acquire our Class A shares. The options, which were 50%
vested on December 31, 2011, were granted to him on Janwary 21, 2001 and were scheduled o be fully vested on December 31, 2012 had his employment
continued until such date. The options aligned Mr. Silverman's interests with those of our sharcholders by providing him with an interest in respect of our
Class A shares and their vesting schedule provided him with an imcentive o remain in our employment.
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Grants of Plan-Based Awards

The following table presents information regarding the awards granted to the named executive officers under a plan in 200 1. All such awards were
granted under the Apallo Global Management, LLC 2007 Ommibus Equity Incentive Plan,

Exercise or
Oiplion Base Larant Dale
Stock Awarils: Fair Value of
Awards: Number of Price al’ Stock amd
Mumber of Shares of Ohplion Opion
Shares of Stock Avwards Awards
Hlock or Umilerlying
Maie Award Grant Date Units' " Optious™ ($/hare) i)™
Leon Black — — — — — —
Gene Donnelly Bonus Grant RSUs December 28, 2011 27475 — — ETREL
Special RSU Grant Oictober 14, 2011 110N — — 1,017,506
Bonus Grant RSUs March 15, 2011 42500 T30.575
Joseph Azrack Bonus Grant RSUs March 15, 2011 140,156 — — 2,404 282
Special RSU Grant February 15, 2011 612 500 — — 8,740,375
Henry Silverman Options o acguire Class A shares January 21. 2011 — 555,556 5§ 400 4,727 182
John Suydam Bonus Grant RSUs December 28, 200 1 41,565 — — 453 390
Bonus Grant RSUs March 15, 2011 64.063 — — 1,101,243

{1y Represents the aggregate number of REUs covering our Class A shares (for March 15, 2011 Bonus Grants, one third vested at Decermnber 31, 2011; for
Drevember 28, 2011 Bonus Grants, none vested in 200 1), For a discussion of these grants, please see the discussion above under "—Narmative
Diisclosure to the Summary Compensation Table and Grants of Plan-Based Awards Table—Awards of Restricted Share Units Under the Eguity Plan.”
While we histoncally awarded Bonus Grants in March of the year following the year in which the services were primanly performed (as we did in
March 2011 for the Bonus Grants relating primarily to service in 20109, in December 201 1 we awarded Bonus Grants in respect of services performed
primarily in 201 1. For this reason the Bonos Grant values shown above reflect compensation for both 2000 and 200 1. We note that the vesting schedule
applicable 1o the December 200 1 Bonos Grants 15 wdentical (vesting in three equal annual mstallments on December 31t of 2002, 2003 and 2004) w
what it would have been had the grants not been made until March 2012, One third of Mr. Donnelly’s special RS0 grant vests on September 30, 2002
and the balance vests in eight equal quarterly installments thereafter. Mr. Azrack’s special BRSU grant vests in equal quarterly installments over the 12
quarters that began March 31, 2001

{2} Represents the aggregate number of options o purchase our Class A shares (50% of which vested on December 31, 2001). For a discussion of this
rrant, please see the discussion above under “—Narrative Disclosure to the Summary Compensation Table and Grants of Plan-Based Awards Table—
Award of Optons Under the Equity Plan.”

{3)  Represents the aggregate grant date fair value of the RSUs (and, where applicable, options) granted in 200 1, computed in accordance with ASC Topic
T18. The amount shown does not reflect compensation actually received, but instewd represents the aggrezate grant date fair value of the awand.
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Outstanding Equily Awards at Fiscal Year-End

The following table presents information regarding the cutstanding unvested equity awards made by us o each of our named executive officers on or

prior to December 31, 20010,

Ciptiom Awards

Stock Awards

Market o Payout
Vadue of Unearned
Shares.
Samber of Number of
Mumber of Shares Unearned Units or Cither
Shares Underlying Shares, Righis That
Unalerkving Unexercised Optian Unils or
Unexercised Oplions (# Exercise Option Oiher Righis Have Not Vested
ﬂ].lLi.q.ms i# Price {3/ Expiration That Have
NI_ITIE Source of Award Esercisable) Unexercisalle)  Share) Dhate Mo Vesteel (k1]
Leon Black Apollo Operating Group Units 15.576.264'" 193301 436"
Gene Donnelly 2007 Omnibus 360,000 4467600
Equity Incentive 110,000 1,365,100
Plan 78 334" 351,625
27.575" 342,206
Joseph Azrack 2007 Omnibus 77.861" 966,255
Equity Incentive 408333 5067413
Plan 62.500™ 775 625"
a3 438" 1.159 566"
Henry Silverman 2007 Omnibus Eguily Incentive Plan 277 778 277778 B.00 Tanuary 21, 2021 = — —
John Suydam 2007 Omnibus 286,459 3,554,056
Equity Incentive 28473 353,350
Plan 42 700" 530,019
41,5657 51552210

(1) WVest im egqual monthly installments over the 12 months beginning Tanuary 1, 2012,
{2y Plan Grant RSUs that vest in 18 equal quarterly mstallments beginning March 31, 2002
(3} RS5Us of which one third (36,666) vest on September 30, 2002, with the balance vesting in eight equal quarterly installments beginning December 31,

2002

{4y REUs that vest in equal annual installments on December 31 of each of 2002 and 2013,

(5)  RS5Us that vest in egual annual installments on December 31 of each of 2002, 2013 and 2014,

(6 Plan Grant ESUs that vest on March 31, 2012,

{7y REUs that vest in eight equal guanterly installments beginning March 31, 2012,

{8y RSUs that vest on December 31, 2002,

{9)  Plan Grant RSUs that vest in six equal guarterly mstallments beginning March 31, 2002

(1

(11

Amounts caleulated by multiplying the number of unvested Apollo Operaing Group units held by the named executive officer by the closing price of
51241 per Class A share on December 31, 2011
Amounts calculated by multiplying the number of unvested BESUs held by the named executive officer by the closing price of 31241 per Class A share

on December 31, 2001, The amounts shown for the unvested Plan Grant RSUs, and Mr. Acrack’s footnote (7)) grant, do not reflect the discount that
would be applied w such BESUs in light of the fact that the holders thersof are not entitled o receive distribution equivalents.
(12} Inconnection with his March 2012 resignation from employment, Mr. Silverman exercised his 277,778 options that had vested on December 31, 2001

and forfeited his 277,778 unvested options.

T

EFTA00623664



Table of Contents

Option Exercises and Stock Vested

The following table presents information regarding the number of outstanding imitally unvested RS Us made o our named executive officers that vested
during 201 1. No vested options were exercised in 2001, The amounts shown below do not reflect compensation actually recetved by the naomed executive
officers. but instead are calculations of the number of ESUs or Apollo Operating Group units that vested during 2001 based on the closing price of our
Clazs A shares on the date of vesting.

Stk ."lwv-.urli.-u':sII
Mumber of Shares Value Realized on Vesting

Nanse Ty ol Award Acipuired s Vesling ()

Leon Black Apollo Operating Group Units 15,576,264 215.471,652"
Crene Donnelly RSUs 154,166 1652800
Joseph Azrack RSUs 624,827 88123047
Henry Silverman Options o Acguire Class A Shares — —
John Suydam RSUs 274,132 3,793 945

(1) Amounts caloulated by multiplying the number of Apollo Operating Group units beneficially held by the named executive officer that vested on each
month-end vesting date in 2001 by the closing price per Class A share on that date.

2y Amounts caleulated by multiplying the number of RSUs held by the named executive officer that vested on each applicable guarter-end or vear-end
vesting date in 2001 by the closing price per Class A share on that date. Class A shares underlying these vested R5Us are issued to the named executive
officer in accordance with the schedules deseribed above under "—NMarrative Disclosure to the Summary Compensation Table and Grants of Plan-Based
Awards Table—Awards of Restricted Share Units Under the Equity Plan."

{3)  No options to purchase Class A shares were exercised by any named executive officer in 2011,

Potential Payments upon Termination or Change in Control

MNone of the named executive officers s entitled to payment or other benefits in connection with a change in control.

Mr. Black's employment agreement does not provide for severance or other payments or benefits in connection with an employment termination.
Pursuant to the Agreement Among Managing Pariners, Mr. Black vests in his mterest in Apollo Operating Group units in 72 equal monthly installments. For
purposes of these vesting provisions, Mr. Black is credited for his employment with us since January 1, 2007, Upon a termination for cause, 50% of his then-
unvested Pecuniary Interest in Apollo Operating Group units will vest. Upon a termination as a result of his death or disability, 100% of his imterest shall vest.
We may not terminate Mr. Black except for cause or by reason of disability (as such terms are defined m his employment agreement).

Upon Mr. Doonelly's termmaton of employment without cause or by Mr. Donnelly for good reason (as such terms are defined in his employment
agreement), his employment agreement entitles him to cash severance of six months' base salary, paid in monthly installments.

If Br. Azrack's employment 15 terminated without cause or he resigns for good reason, he 15 enbitled o a cash lomp sum based on unpaid net profits
eamed by us from the real estate business for such gquarterly period up to, and including, his termination date, and he becomes immediately vested in 75% of
the aggregate carred mterest previously awarded o him in any private equity-type pooled mvestment vehicle that has o primary investment objective to mvest
in real estate and companies that are pnmanly engaged mn the management, ownership or development of real estate, iF it commenced mvesting prior o such
termination.

Had Mr. Silverman's emplovment been terminated by us. under his employment agreement he would have been entitled 1o payment of his salary
through December 31, 2003, and if such termination had been without
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cause, W accelerated vesting of all of his unvested options. However. on Febroary 24, 2012, Mr. Silverman resigned his employment with us effective
March 15, 2012 and in connection with that resignation entered into a separation agreement entithing him to a payment of $9416.667 on March 5, 2012, a
payment of 51500000 one vear later, and no additional option vesting.

Our numed executive officers’ post-employment obligations, and their entittements upon employment termination, are described above in the disoussion
of employment, non-competition and non-solicitation agreements and the discuzssion tiled, " Awards of Resmcted Share Units Under the Equity Plan." in each
case in the section, "—MNarrative Disclosure to the Summary Compensation Table and Grants of Plan-Based Awards Table " The named executive officers’
obligations during and after employment were considered by the managing partners in determining appropriate post-employment payments and benefits for
the named executive officers.

The following table lists the estimated amounts that would have been payable w each of our named executive officers in connection with a termination
that occurred on the last day of our last completed fiscal vear and the value of any sdditional equity that would vest upon such termination {where indicated.
this table also shows the actual amount that became payable to Mr. Silverman in connection with his resignation from employment effective March 15, 2012).
When listing the potential payments to named executive officers under the plans and agreements desenbed above, we have assumed that the applicable
triggering event ocourred on December 31, 2011 and that the price per share of our common stock was 512.41, which is egual o the closing price on such
date. For purposes of this tble, RSU and option scceleration values are based on the $12.41 closing price.

Estimate] Vialue

af Cash
Paymenis [ Base
Salary and Estimated Value
Annual Bonus al’ Equity
Amounis) Acceleratiog
e Reason for Employment Termination 1] (1]
Leon Black Cause; executive’s resignation — gﬁﬁﬁﬂ,TlEm
Death, disability — 193,301 436"
Gene Donnelly Without cause; by executive for good reason s00.000 " 3087 453
Death, disabality — 3.087.453"
Joseph Arrack Without cause; by executive for zood reason — 6,033 668"
Death, disability — 3016834
Henry Silverman By the Company 7,000,000 3,447 225"
Disability 7,000,000 1,723,613
Death — 1,723,613
Actual resignation effective March 15, 2012 2416667 H —
John Suydam Witheut cause: by executive for good reason; death, disability — 2,035,389

{1y Thes amount would have been payable to Mr. Donnelly had his emplovment been terminated by the company without cause (and other than by reason
of death or disability ) or for good reason on December 31, 2011,

{2)  This amount would have been payable to Mr. Silverman had his employment been terminated by the company on December 31, 2011,

{3)  Thes amount became payable to Mr. Silverman m connection with his actual resignation from employvment effective March 15, 2002

{4y This amount represents the additional equity vesting that Mr. Black would have received had his employment terminated in the circumstances deseribed
in the column, ~Reason for Employment
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Termination,” on December 31, 2011, based on the closing price of a Class A share on such date. In the event of Mr. Black's termination by reason of
death or disability, his pecuniary interest in Apollo Operating Group units would vest in full. Pursuant o his employment agreement, Mr. Black's
employment is not subject o termination by the company without cause.

(5)  This amount represents the additional equity vesting that the named executive officer would have received had his employment terminated in the
circumstances described in the column, “Reason for Employment Termination,” on December 31, 201 1, based on the closing price of a Class A share
on such date. Please see our Outstanding Equity Awards at Fiscal Year-End table for information regarding the named executive officer’s unvested
equity holdings as of December 31, 2001,

Director Compensation

We do not pay additional remuneration to our employees, incloding Messrs. Black and Silverman, for their service on our board of directors. The 2011
compensation of Messrs. Black and Silverman is set forth above on the Summary Compensation Table. Mr. Silverman has resigned from our board of
directors effective March 15, 2012,

Each independent director receives (1) an annual director fee of S100,000, (2) an additional annual director fee of 525,000 1f he or she a member of the
audit committes, (35 an additional annual director fee of 310,000 11 he or she 15 a member of the conflicts commattes, (4 an sddional annual director fee of
25,000 11 he or she serves as the chairperson of the audit commattee, and (5) an additional annoal director fee of 515,000 11 he or she serves as the
chairperson of the conflicts commitiee. In addition. esch independent director was granted 18,543 BSUs on June 30, 2011 pursuant o our 2000 Omnibus
Equity Incentive Plan. These RS Us vest in equal annual installments over three vears, subject to the director's continued service.

The following table provides the compensation for our independent directors during the year ended December 31, 20012

Fees Earmex] or Paid in

Mawse Cash Stock Awards™' Tatal

Michael Ducey 3 g6 & 1680 0§ 309,746
Paul Fribourg 5 B3.091 5 91681 5 374772
A. B. Krongard 5 94,422 % w1681 S 386,103
Pauline Richards 5 113,306 5 1681 0§ 404,987

i1y Includes $24 247 purd to Mr. Ducey for observing our board meetings from the date he was identified for appointment as a director until the date his
appointment became effective.

(2} Represents the aggregate srant date Tair value of the 18,543 RSUs granted o each of the independent directors during the year ended December 31,
2011, caleulated in accordance with ASC Topie T1E. AL E 543 RSUs granted 1o each independent director remained outstanding on December 31,
2001,

ITEM 12. SECURITY OWNERSHIF OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER
MATTERS

The following table sets forth information regarding the beneficial ownership of our Class A shares as of March 7, 2002 by (i) each person known o us
to beneficially own more than 5% of voting Class A shares of Apollo Global Management, LLC, (i) each of cur directors, (ii1) each of our named executive
officers and (1v) all directors and executive officers as a group.

Benehcial ownership 15 determined in accordance with the rules of the SEC. To our knowledge, each person named in the hle below has sole voung
and mvestment power with respect to all of the Class A shares and iterests in our Class B share shown as beneficially owned by such person, except as

otherwise set forth in the
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notes o the table and pursuant o applicable community property lows. Unless otherwise indicated, the address of each person named in the table i= cio Apollo
Global Management, LLC, % West 57th Street, Mew York, NY 10019,

In respect of our Class A shares, the table set forth below assumes the exchange by Holdings of all Apollo Operating Group units for our Class A shares

with respect o which the person listed below has the right to direct such exchange pursuant to the exchange agreement described under “Item 13, Certain
Relationships and Related Panty Transactions—Exchange Agreement,” and the distnbution of such shares tw such person as a hmited partner of Holdings.

Class A Shares Benelicially Ovwned Class B Share Benelicially Ohwned

Tutal Tutal
Percentage Percentage
Mumber of of Yoling Numbser of of Yoling
- Shares Percent'”’ Power'™ Shares Percent Power'™
Leon Black _' :hc_“ 92,727,166 42 3% TRA% 1 1005 Ta4%
Toshua HH-T"-"-]' 59,008 262 11 B% T4 4% 1 100 TR 4%
Mare Rowan' "‘”m 59,008,262 318% T8.4% 1 100 TR 4%
Henry Silverman 313,002 ¥ ¥ — — —
Fauline Richards — — — — — —
Alvin Bernard Krongard 2500060 ¥ * — — —
Michael Ducey — — — — — —
Paul Fribourg 1590010 ¥ ¥ — — —
Gene Dunn.cll}::::J 338060 B * - — —
Joseph A?_m.cl; 1182154 * * — — —
John Suydam™ 1,050,269 - * — — —
Ag}i.;‘igfcwrx and executive officers as a group (foureen persons) 218,795 948 63 8% TO.T% 1 1060 TRA%
B — — — | 106 T8.4%
AP Professional Holdings, LE™ 240 00000 H5.5% T8 4% — — —
5% Stockholders:
Ivy Investment If'n-'![unu_lh.;l:rru:mlm"I 13,470,850 10.7% 4 4% — — —
Fidelity Management Research Compuany' = T.RET AT 6.2% 26%

* Represents less than 1%

(1) The percentage of beneficial ownership of our Class A shares is based on voting and non-veting Class A shares outstanding.

{2} The total percentage of voting power 15 based on voting Class A shares and the Class B share. in each case immediately after this offering.

3y Dwes not include any Class A shares owned by Holdings with respect to which this individual, as one of the three owners of all of the mterests in BRH,
the general partner of Holdings, or as a party to the Agreement Among Managing Partners described under “Item 13, Certain Relationships and Related
Party Trunsactions—Agreement Among Managing Pariners” or the Managing Partner Shareholders Agreement described under “Item 13, Certain
Relationships and Related Party Transactions—Managing Partner Shareholders Agreement,” may be deemed o have shared voting or dispositive
power. Each of these individuals disclaim any beneficial ownership of these shares, except to the extent of their pecuniary interest therein.

(4)  BRH. the holder of the Class B share, 15 one third owned by Mr. Black. one third owned by Mr. Harris and one third owned by Mr. Bowan. Purseant o
the Agreement Among Managing Partners, the Class B share 15 1o be voted and disposed by BRH based on the determination of at least two of the three
managing partners; as such, they share voting and dispositive power with respect to the Class B share.
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{5)  Om February 24, 2012, Henry Silverman resigned as a Director of the Board of Directors of the Company effective March 15, 2002, Mr. Silverman also
resigned from his employment at the Company and its subsidiaries. from him membership on the executive committes of the Company’s manager and
from all other positions he holds at the Company and 1= subsidiaries, affiliates and portfolio companies, all effective March 15, 2002,

(6)  Includes 122 500 restricted share units covering Class A shares which have vested or with respect to which Mr. Donnelly has the right to acguire
beneficial ownership within 60 days of March 7. 20012,

{7y Includes 970,835 resincted share units covening Class A shares which have vested or with respect to which Mr. Asrack has the nght 1w acquire
beneficial ownership within 60 days of March 7. 20012,

(8)  Includes 735,423 restricted share units covering Class A shares which have vested or with respect to which Mr. Suydam has the right o acquire
beneficial ownership within 60 days of March 7, 2002,

{9y Assumes that no Class A shares are distributed to the limited partners of Holdings. The general partner of AP Professional Holdings, LP. is BRH,
which is one third cwned by Mr. Black. one third owmned by Mr. Harris and one third owned by bMr. Bowan. BEH 15 also the general partner of BRH
Holdings, L.P., the limited partnership through which Messrs. Black, Harms and Rowan hold their mited partnership interests in AP Professional
Holdings. L.P. Each of these individuals disclaim any beneficial ownership of these Class & shares, except to the extent of their pecuniary interest
therein.

(10} Reflects units beneficially owned by Waddell & Reed Financial, Inc. and s subsidiary Ivy Investment Management Company based on the Schedule
130 filed by such entities as joint reporting persons on February 14, 2002, The address of Waddell & Reed Financial, Inc. 15 6300 Lamar Avenue,
Owverland Park. K5 66202,

(11} Reflects units beneficially owned by Fidelity Management & Research Company ("Fidelity "y, a wholly-owned subsidiary of FME LLC, based on the
Schedule 136 filed by FME LLC and Edward C. Johnson 3d as joint reporting persons on February 14, 20012, Edward C. Johnson 3d and FME LLC,
through its control of Fidelity and its funds, each has sole power o dispose of the 7887871 shares owned by the Fidelity funds. Neither FME LLC nor
Edward C. Johnson 3d, Chairman of FMRE LLC, has the sole power to vote or direct the voting of the shares owned directly by the Fidelity funds, which
power resides with the funds’ Boards of Trustees. Fidelity carries out the voting of the shares under written guidelines established by the funds’ Boards
of Trustees.

Securities Authorized for Issuance under Equity Incentive Plans

The following table sets forth information concerning the awards that may be issued under the Company's Omnibus Equity Incentive Plan as of
December 31, 2011

Mumber of Securities
Remaining Available
Number of Securities to lor Fulure lsuance
Iser D] L' posn Under Equily
Exercise of Weighted-Average Compensation Plans
Crulstanding Options, Exercise Price of {exchuding securities
Warranis and Rights Ot standing Options, reflected in column
Flan Calegory 11} Warrants and Righis Taiiidi
la 1] (3
Equity Compensation Plans Approved by Security Holders r;1,,5,13|]-1 337 % : 8.14 l: ;:,1_-3{][;]51
Equity Compensation Plans Not Approved by Security Holders — — —
Taotal 46,301,337 % B.14 41,900,162

{1y Reflects the aggregate number of opiions and RSUs granted under the Company’s 2007 Ommibus Equity Incentive Plan and outstanding as of
Drecember 31, 2011,

(2p  The Class A shares reserved under the Equity Plan are increased on the first day of each fiscal year by (1) the amount (if any) by which (a) 15% of the
number of outstanding Class A shares and Apollo Operating Group
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units exchangeable for Class A shares on a fully converted and diluted basis on the last day of the immediately preceding fiscal year exceeds (b) the
number of shares then reserved and available for issuance under the Equity Plan, or (i) such lesser amount by which the administrator may decide 1o
mncrease the number of Class A shares. The number of shares reserved under the Eguity Plan is also subject wo adjustment in the event of a share split,
share dividend. or other change in our capitalization. Generally, employes shares that are forfeited. canceled, surrendered or exchanged from awards
under the Equity Plan will be available for future awards. We have filed a registration statement and intend to file additional registration statements on
Form 5-8 under the Securities Act w register Class A shares under the Company’s 2007 Omnibus Equity Incentive Plan (including pursuant
automatic annual increases). Any such Form 5-8 registration statement will automatically become effective upon fling. Accordingly, Class A shares
registered under such registration statement will be available for sale in the open market.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS
Apgreement Among Managing Partners

Our managing partners have entered into the Agreement Among Managing Partners, which provides that each managing partner's Pecuniary Interest (as
defimed below) in the Apollo Operating Group units that he holds indirectly through Holdings shall be subject to vesting. The managing partners own
Holdings in accordance with their respective sharing percentages, or “Sharing Percentages.” as set forth in the Agreement Among Managing Partners. For the
purposes of the Agreement Among Managing Partners, “Pecuniary Interest” means, with respect to esch managing partner. the number of Apolle Operating
Group units that would be distributable o such managing partner assuming that Holdings was liquidated and its assets distributed in accordance with its
EOVEMMING agresments.

Pursuant to the Agreement Among Managing Partners. each of Messrs. Harnis and Bowan will vest in their interest in the Apolle Operating Group units
in &0 egual monthly installments. and Mr. Black will vest in his interest in the Apollo Operating Group units in 72 equal monthly installments. Although the
Agreement Among Managing Partners was entered into on July 13, 2007, for purposes of 1ts vesting provisions, our managing pariners are credited for their
employment with us since January 1. 2007 Upon a termination for cause. 505 of such managing partner's unvested Pecuniary Interest in Apollo Operating
Group units shall vest. Upon a termination as a result of death or disability (as defined in the Agreement Among Managing Partners) of Messrs. Rowan or
Harnis, vesting will be caleulated using a 60-month vesting schedule and 50% of such managing partner’s unvested interest shall also vest. Upon a termination
a5 o result of death or disability of Mr. Black. 100% of his interest shall vest. Upon a termination as a result of resignation or retirement. a fraction of such
managing partner's unvested interest shall vest, the numerator of which is the number of months that have elapsed since January 1, 2007 and the denominator
of which 15 60 (in the case of Messrs. Homs and Bowan) or 72 (in the case of Mr. Black). We may not terminate o managing partner except for cause or by

reason of disability.

Upon a managing pariner's resignabion or termimation for any reason, the Pecuniary Interest held by such managing pariner that has not vested shall be
forfeited as of the applicable Forfeiture Date (as defined below ) and the remaining Pecuniary Interest held by such managing partner shall no longer be
subject o vesting, None of such interests, or the “Forfeited Interests,” shall return to or benefit us or the Apollo Operating Group. Forfeited Interests will be
allocated within Holdings for the benefit of the managing partners, or the “continuing managing pariners.” who continue to be employed as of the apphcable
Forfeiture Date, pro rata based upon their relative Sharing Percentages.

For the purposes of the Agreement Among Managing Partners, “Forfeiture Date” means, as o the Forfeited Interests to be forfeited within Holdings for
the benefit of the continuing managing partners, the date which is the earlier of (1) the date that 15 six months after the applicable date of termination of
employment and (1) the date on or after such termination date that 15 six months after the date of the latest publicly reported disposition (or
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deemed disposition subject to Section 16 of the Exchange Act) of equity securities of Apollo by any of the continuing managing partners.

The transfer by a managing partner of any portion of his Pecuniary Interest to o permitted transferee will in no way affect any of his obligations under
the Agreement Among Managing Partners (nor will such transfer in any way affect the vesting of such Pecuniary Interest in Apollo Operating Group units);
provided. that all permitted transferees are required to sign a joinder to the Agreement Among Managing Partners in order to bind such permitted transferee o
the forfeiture provisions in the Agreement Among Managing Partners.

The managing partners’ respective Pecuniary Interests in certain funds, or the "Heritage Funds,” within the Apollo Operating Group are not held in
aceordance with the managing partners’ respective Sharing Percentages. Instead. each managing partner's Pecuniary Interest in such Heritage Funds is held in
accordance with the historic ownership arrangements among the managing partners, and the managing partners continue to share the operating income in such
Heritage Funds in accordance with their historic ownership arcangement with respect to such Heritage Funds.

The Agreement Among Managing Partners may be amended and the terms and conditions of the Agreement Among Managing Partners may be
changed or modified upon the unammous approval of the managing pariners. We, our shareholders (other than the Strategic Investors, as set forth under "—
Lenders Rights Agreement—Amendments 1o Managing Partner Transfer Restrictions") and the Apollo Operating Group have no ability o enforce any
provision thereof or o prevent the managing partners from amending the Agreement Among Managing Partners or waiving any forfeiture obligation.

Managing Partner Sharcholders Agreement

We have entered into the Managing Partner Shareholders A greement with our managing partners. The Managing Partner Shareholders Agreement
prowides the managing partners with certain rights with respect w the approval of certain matters and the designation of nominees o serve on our board of
directors, as well as registration nghts for our securities that they own.

Board Representation

The Managing Partner Shareholders Agreement requires our board of directors, so long as the Apollo control condition is satisfied, to nominate
individuals designated by our manager such that our manager will have a majonty of the designees on our board.

Transfer Resirictions

Mo managing partner may. nor shall any of such managing partner’s permitted transferees, directly or indirectly, voluntarily effect cumulative transfers
of Equity Interests, representing more than: (1) 0,04 of his Equity Interests at any tme prior to the second anniversary of our [PO (the “registration
effectivensss date”). (1) 7.5% of his Eguity Interests at any time on or after the second anniversary and prior (o the third anniversary of the registration
effectiveness date; (1ii) 15% of his Equity Interests at any time on or after the third anniversary and prior o the fourth anniversary of the registration
effectveness date: (1v) 22.5% of his Equity Interests at any time on or after the fourth anmversary and prior to the fifth anniversary of the registration
effectivensss date: (v) 30% of his Equity Interests at any tume on or after the fifth anniversary and prior to the sixth anniversary of the registration
effectiveness date; and (vi) 100% of his Equity Interests at any tme on or after the sicth anniversary of the registration effectiveness date, other than, in each
case, with respect to transfers (a) from one founder o another founder, (b1 to o permitted transferee of such managing parner, or (c) in connection with a sale
by one or more of our managing partners in one or  related seres of ransactions resulting in the managing partners owning or controlling, directly or
indirectly. less than 50L1% of the economic or voling interests in us or
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the Apollo Operating Group, or any other person exercising control over us or the Apollo Operating Group by contract. which would include a transfer of
control of our manager.

The percentages referenced in the preceding paragraph will apply o the aggregate amount of Equity Interests held by each managing partner (and his
permitted transferces) as of July 13, 2007 and adjusted for any additional Equity Interests received by such managing partner upon the forfeiture of Equity
Interests by another managing partner. Any Equity Interests received by a managing partner pursuant (o the forfeiture provisions of the Agreement Among
Maunaging Partners (described above) will remain subject o the foregoing restrictions in the receiving managing partner's hands; provided, that each managing
partner shall be permitted o sell without regard to the foregoing restrictions such number of forfeitable interests received by him as are reguired Lo pay taxes
payable as a result of the receipt of such interests, caleulated based on the maximuom combmed U8, Federal, New York State and New York City tax rate
applicable to individuals; and, provided further, that each managing partner who is not reguired to pay taxes i the applicable fiscal guanter in which he
receives Equity Interests as a result of being in the U5, Federal income tax “sale harbor” will not effect any such =ales prior to the six-month anniversary of
the applicable termimation date which gave nse to the receipt of such Equity Interests. After six years, esch managing partner and his permitted transferees
may transfer all of the Eguity Interests of such managing partner to any person or entity in accordance with Fule 144, in a registered public offering or in a
transaction exempt from the registration reguirements of the Secunties Act. The above transfer restrictions will lapse with respect (o0 a managing partner if
such managing partner dies or becomes disabled.

A "permitted transferee” means, with respect o each managing partner and his permitted transferees, (1) such managing partner's spoose, (1) a lineal
descendant of such managing partner's parents (or any such descendant's spouse ), (i) a charitable mstitution controlled by such managing partner. (iv) a
trustes of a trust (whether inter vivos or testamentary . the current beneficiaries and presumptive remaindermen of which are one or more of such managing
partner and persons deseribed in clavses (1) through () above, (v) o corporation, limited liability company or partnership, of which all of the outstanding
shares of capital stock or interests therein are owned by one or more of such managing partner and persons desceribed in clauses (i) through (iv) above, (vi) an
individual mandated under a qualified domestic relations order, (vii} a legal or personal representative of such managing partner in the event of his death or
dizability. {vin) any other managing parner with respect to ransactions contemplated by the Managing Partner Shareholder Agreement, and (ix) any other
managing partner who is then employed by Apollo or any of its affiliates or any permitted transferee of such managing partner in respect of any transaction
not contemplated by the Managing Partner Shareholders Agreement, in each case that agrees inowriting o be bound by these transfer restrictions.

Any waiver of the above transfer restrictions may only occur with our consent. As our managing partners control the management of our company.,
however, they have discretion o cause us to grant one or more such waivers. Accordingly, the above transfer restrictions might not be effective in preventing
our managing partners from selling or transfernng their Equity Interests.

Indemniiv

Carried interest income from our funds can be distributed to us on a current basis, but 15 subject to repayment by the subsidiary of the Apolle Operating
Group that acts as general partner of the fund in the event that certain specified return thresholds are not ulumately achieved. The managing partners,
contributing partners and certain other investment professionals have personally guaranteed, subject to certain limitations, the obligations of these subsidiaries
in respect of this general parner obligation. Such guarantees are several and not joint and are limited t© a particular managing partner's or contrbuting
partner's distnbutions. Pursuant to the Managing Partner Shareholders Agreement. we agreed to imdemmify each of our managing partners and certain
contributing pariners against all amounts that they pay pursuant to any of these personal guarantees in favor of Fund IV, Fund ¥ and Fund V1 (including costs
and expenses related to investigating the basis for or ohjecting te any claims made in respect of the guarantees) for all interests that our managing partners and
contributing partners have contributed or sold o the Apollo Operating Group.

7%

EFTA00623672



Table of Contents

Accordingly. in the event that our managing partners, contributing partners and certain other investment professionals are reguired 1o pay amounts in
connection with a general partner obligation for the return of previously made distnbutions with respect to Fund [V, Fund ¥ and Fund V1 we will be
obligated o resmburse our managing partners and cerain contributing partners for the indemmfable percentage of amounts that they are required o pay even
though we did not receive the distribution to which that general partner obligation related.

Registranion Riphis

Pursuant to the Managing Partner Shareholders Agreement. we have granted Holdings, an entity through which our managing partners and contributing
partners own their Apolle Opersting Group units, and its permitted transferees the right. under certain circumstances and subject to certain restrictions.
reguine us o register under the Secunties Act our Class A shares held or acquired by them. Under the Managing Partner Sharcholders Agreement. the
registration rights holders (1) will have “demand” registration nights, exercisable two vears after the registration effectiveness date, but unlimited in number
thereafter. which require us to register under the Securities Act the Class A shares that they hold or acqguire, (1) may reguire us to make available registration
statements permitting sales of Class A shares they hold or acguire into the market from time to time over an extended period and (ii1) have the abality w
exercise cerlain piggyback registration rights in connection with registered offernings requested by other registration rights holders or iniated by us. We have
agreed o indemnify esch registration rights holders and certain related parties against any losses or damages resulting from any untroe statement or omission
of material fact in any registration statement or prospectus pursuant o which they sell our shares, unless such liability arose from such holder's misstatement
or omission, and each registration rights holder has agreed o indemnify us aguinst all losses caused by his misstatements or omissions,

Roll-Up Agreements

Pursuant to the Boll-Up Agreements. the contributing partners received interests in Holdings, which we refer to as "Holdings Units."” in exchange for
their contribuion of assets w the Apollo Operating Group. The Holdings Units received by our contributing partners and any umts into which they are
exchanged will generally vest over six years in egual monthly installments with addiional vesting (1) on death, disability, a termination without cause or a
resignation by the contributing partner for good reason, (1i) with consent of BRH, which is controlled by our managing partners, and (iii} in connection with
certain other transactions involving sales of interests in us and with transfers by our managing partners in connection with their registration nghts o the extent
that our contributing partners do not have sufficient vested secunties o otherwise allow them o participate pro rata. Holdings Units are subject to a lock-up
until two years after the registration effectiveness date. Thereafter, 7.5% of the Holding Units will become radable on each of the second. third. fourth and
fifth anmiversanes of the registration effectiveness date, with the remaining Holding Units becoming tradable on the sixth anmiversary of the registration
effectiveness date or upon subseguent vesting. A Holdings Unit that is forfeited will revert to the managing partners. Our contributing partners have the ability
o direct Holdings o exercise Holdings registration rights described above under "—Managing Pariner Sharcholders Agreement—Registration Rights”

Or contributing partners are subject to a noncompetition provision for the applicable period of time as follows: (1) if the contributing partner is still
providing services as a partner o us on the [fth anniversary of the date of his Roll-Up Agreement, the first anniversary of the date of termination of his
service as a pariner to s, or (1) if the contributing partner is terminated for any reason such that he 15 no longer providing services 1o us prior to the fifth
anniversary of the date of his Boll-Up Agreement, the earlier o ocour of (A) the second anniversary of such date of termination and (B) the sixth anniversary
of the date of hiz Roll-Up Agreement. During that period, our contributing partners will be prohibited from (i) engaging in any business sctivity that we
operate in, (1) rendering any services o any alternative asset management business (other than that of us or our affihates ) that involves pomanly (e, more
than 504} third-party capital or (i) scquinng a financial interest in. or becoming actively involved with, any competitive business (other than as a passive
holding of a specified percentage of publicly traded companies). In additon, our contributing partners are subject (0 nonsolicitation,

280

EFTA00623673



Table of Contents

nonhire and noninterference covenants during employment and for two years thereafter. Our contributing partners are also bound to a nondisparagement
covenant with respect to us and our contributing partners and o confidentiality restrictions. Any resignation by any of our contributing partners shall reguire
minety days’ notice. Any restricted period applicable w a contnbuting partner will commence after the ninety day notice of termination period,

Exchange Agreement

We have entered into an exchange agreement with Holdings under which. subject to certain procedures and restrictions (including the vesting schedules
applicable o our managing partners and any applicable ransfer restricions and lock-up agreements described above) upon 60 days” written notice prior to a
designated gquarterly date, each managing partner and contributing partner {or certain transferees thereof) has the right o cause Holdings 1o exchange the
Apollo Operating Group units that he owns through Holdings for our Class A shares and to sell such Class A shares at the prevailing market price (or at a
lower price that such managing partner or contnbuting partner 1= willing to accept ) and distribute the net proceeds of such sale w such managing partner or
contributing partner. Under the exchange agreement, to effect the exchange, a managing partner or contributing partner, through Holdings, must then
simultaneously exchange one Apollo Operating Group unit (being an equal limited partner interest in each Apollo Operating Group entity ) for each Class A
share received from our mtermediate holding companies. As o managing partner or contributing partner exchanges his Apollo Operating Group units, our
interest in the Apollo Operating Group units will be correspondingly increased and the voting power of the Class B share will be correspondingly decreased.

We may, from time to tme, at the discretion of our manager, provide the opportunity for Holdings and any other holders of Apollo Operating Group
units at such time to sell Apollo Cperating Group units o us, provided that the aggregate amount of designated guarterly dates for exchanges and such
opportunities for the sale of such units may not exceed four. We will use an independent, thind-party valuation expert for purposes of determining the
purchase price of any such purchases of Apollo Operating Group units.

Tax Receivable Apgrecment

With respect to any exchange by a managing partner or contributing partner of Apollo Operating Group units (together with the cormesponding intenest
in our Class B share) that he owns through Holdings for our Class A shares in a taxable transsction, each of Apollo Management Holdings, L.P. and the
Apollo Operating Group entities controlled by Apollo Management Holdings, L.P. has made an election under Section 754 of the Internal Revenue Code,
which may result in an adjustment to the tax basis of a portion of the assets owned by the Apollo Operating Group at the time of the exchange. The taxable
exchanges may result in increases m the tax depreciation and amortization deductons from depreciable and amortizable assets, as well as an merease m the
tax basis of other assets, of the Apolle Cperating Group that otherwise would not have been available. A portion of these increases i tax depreciation and
amortization deductions, as well as the increase in the tax basis of such other assets, will reduce the amount of tax that APOQ Corp. would otherwise be
reguired to pay i the future. Addinonally, our acquisition of Apollo Operating Group units from the managing partners or contributing pariners, such as our
acguisition of Apollo Operating Group units from the managing partners in the Strategic Investors Transaction, may result in increases in tax dedoctions and
tux basis that reduces the amount of tax that APO Corp. would otherwise be required to pay in the future.

APO Corp. has entered into a tax receivable agreement with our managing partners and contributing partners that provides for the payment by APO
Corp. toan exchanging or selling managing partmer or contributing partner of 85% of the amount of actual cash savings, if any, in U8, Federal, state, local
and foreign income tax that APO Corp. realizes (or is deemed to realize in the case of an sarly termination payment by APO Corp. or a change of control, as
discussed below) as a result of these increases in tax deductions and tax basis, and certain other tax benefits, including imputed interest expense. related o
entering into the tax recetvable agreement. APO Corp. expects wo benefit from the remaining 15% of actual cash savings, if any, in income tax
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that it realizes. For purposes of the tax receivable agreement. cash savings in income tax will be computed by comparing cur sctual income tax liability to the
amount of such taxes that APO Corp. would have been reguired to pay had there been no increase to the tax basis of the tangible and intangible assets of the
applicable Apollo Operating Group entity as a result of the ransaction and had APO Corp. not entered into the tax recetvable agreement. The tax savings
achieved may not ensure that we have sufficient cash available o pay our tax liability or generate additional distributions to our investors. Also, we may need
to imcur additional debt to repay the tax receivable agreement if our cash flows are not met. The term of the tax receivable agreement will continue until all
such tax benefits have been utilized or expired, unless APO Corp. exencises the right to terminate the tax receivable agreement by paying an amount based on
the present value of payments remaining to be made under the agreement with respect o units that have been exchanged or sold and units which have not yet
been exchanged or sold. Such present value will be determined based on certain assumptions, including that APO Comp. would have sufficient taxable income
to fully utilize the deductions that would have ansen from the increased tax deductions and tax basis and other benefits related w entering into the tax
receivable agreement. Mo payments will be made 1f & managing partner or contributing pariner elects w exchange his or her Apollo Operating Group units in a
tax-free trunsaction. In the event that other of our current or future subsidiaries become taxable as corporations and acquire Apollo Operating Group units in
the future, or if we become taxable as a corporation for U8, Federal income tax purposes, each will become subject to a tax receivable agreement with
substantially similar terms. In connection with the amendment of the AMH partnership agreement in April 2000, the tax recervable agreement was revised 1o
reflect the managing partners’ agreement to defer 25% of required payments pursuant to the tax receivable agreement that are attributable w the 2000 fGscal
wear for a period of four years. For more information about the amendment to the AMH partnership agreement and tax receivable agreement, see "—Special
Allocation of AMH Income” below.

The IRS could challenge our claim w0 any increase in the tax basis of the assets owned by the Apollo Operating Group that results from the exchanges
entered into by the managing partners or contributing partners. The [RS could also challenge any additional tax depreciation and amontization deductions or
other tax benefits we claim as a result of such increase in the tax basis of such assets. I the IRS were to successfully challenge a tax basis increase or tax
benefits we previously clammed from a tax basis increase, our managing pariners and contributing partners would not be obligated under the tux recervable
agreement to reimburse APO Corp. for any payments previously made to it (although future payments would be sdjusted to reflect the result of such
challenge). As a resull, in certain circumstances, payments could be made to our managing partners and contributing partners under the tax receivable
agreement in excess of 35% of APO Corp.'s actual cash tax savings. In general, estimating the amount of payments that may be made to our managing
partners and contributing partners under the tax receivable agreement 1= by its nature, imprecise. in the absence of an sctual transaction, insofar as the
caloulation of amounts payable depends on a varety of factors. The actual increase intax basis and the amount and tming of any payments under the tax
recetvahle agreement will vary depending upon a number of factors, including:

«  the timing of the ransactions—~or instance, the increase inany tax deductions will vary depending on the fair market valoe, which may fluctuate
over time, of the depreciable or amortizable assets of the Apollo Operating Group entities at the time of the transaction;

o the price of our Class A shares at the tme of the transsction—the increase in any tax deductions, as well as tax basis increase in other assets, of
the Apollo Operating Group entities, is directly proportional o the price of the Cluss A shares at the time of the ransaction:

+  the taxability of exchanges—if an exchange is not taxable for any reason, increased deductions will not be available; and

«  the amount and tming of our income—APO Corp. will be required to pay 85% of the tax savings as and when realized, if any. If APO Corp.
does not have taxable income, it 1= not required 0 make payments under the tax receivable agreement for that taxable year because no tax savings
were actually realized.
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In addition. the tax receivable agreement provides that, upon a merger, asset sale or other form of business combination or certain other changes of
control, APO Corp.'s (or its successor's) obligations with respect to exchanged or acquired units (whether exchanged or acguired before or after such change
of control} would be based on certain assumptions, including that APO Corp. would have sufficient taxable income to fully utilize the deductions ansing from
the increased tax deductions and tax basis and other benefits related (o entering into the tax receivable agreement. As noted above, no payments will be made
if & managing partner or contributing partner elects w exchange his or her Apollo Operating Group units ina tax-free ransaction.

Strategic Investors Transaction

Om July 13, 2007, we sold securities to the Strategic Investors in return for a total investment of $1.2 billion. Through our intermediate holding
companies, we used all of the proceeds from the msuance of such secunties to the Strategic Investors o purchase from our managing partners 17.4% of their
Apollo Operating Group umits for an aggregate purchase price of 31,068 million, and to purchase from our contribuiing partners a portion of their points for an
aggregate purchase price of $156 million. The Strategic Investors hold non-voting Class A shares, which represented 48.4% of our 1ssued and outstanding
Class A shares and 16.5% of the economic interest in the Apollo Operating Group, in each case as of December 31, 2001,

As all of their holdings in us are non-voting, neither of the Strategic Investors has any means for exerting control over our company.

Strategic Relationship Agreement

Om April 20, 2000, we announced a new strategic relationship agresment with CalPERS, whereby we agreed to reduce management fees and other fees
charged to CalPERS on funds we manage. or in the future will manage. solely for CalPERS by 5125 million over a five-vear period or as close a period as
required to provide CalPERS with that benefit. The agreement further provides that we will not use a placement agent in connection with securing any future
capital commitments from CalPERS.

Lenders Rights Agrecment

In connection with the Strategic Investors Transaction, we entered into a shareholders agreement, or the "Lenders Rights Agreement.” with the Strategic
Imvestors.

Transfer Resirictions

Except in connection with the drag-along covenants provided for in the Lenders Rights Agreement, prior to the second anniversary of the registration
effectiveness date, each Strategic Investor may not transfer its nghts, other than o an "Investor Permatted Transferee,” as defined below, without the prior
wrillen consent of our managing partners.

Following the registration effectiveness date, each Strategie Investor may transfer its non-voting Class & shares up to the percentages set forth below
during the relevant periods identified:

Maximum

Cunulative
Perind Al
Registration Effectiveness Date—2nd anniversary of the Registration Effectiveness Date (%
ZInd—3rd anmiversary of Registration Effectiveness Date 25%
Ird—4th anniversary of Registration Effectiveness Date S0
4th—>5th anniversary of Registration Effectiveness Date T5%
6th anniversary of Registration Effectiveness Date (and thereafter) 100%:
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MNotwithstanding the foregoing, at no time following the registration effectiveness date may a Strategic Investor make o transfer representing 2% or
muore of our total Class A shares w0 any one person or group of related persons.

An "Investor Permitted Transferee” shall include any entity controlled by, controlling or under common control with a Strategic Investor, or certain of
its affiliates so long as such entity continues to be an affiliate of the Strategic Investor at all times following such transfer.

Registration Rights
Pursuant to the Lenders Rights Agreement, following the second anniversary of the registration effectiveness date. each Strategic Investor shall be
afforded four demand registrations with respect to non-voling Class A shares, covering offerings of at least 2.5% of our total eguity ownership and customary
mzzyvback registration rights. All cot-backs between the Strategic Investors, and Holdings (or its members) in any such demand registration shall be pro rata
based upon the number of shares available for sale at such time (regardless of which party exercises a demand).

Amendments to Managing Partner Transfer Restrictions

Each Strategic Investor has a consent nght with respect to any amendment or waiver of any transfer restrictions that apply (o our managing pariners.

Dur Operating Agreement and Apolle Operating Group Limited Partnership Agreements

Please see the section entitled "Description of Shares—Operating Agreement” for a description of our Operating Agreement.

Pursuant to the partnership agreements of the Apollo Operating Group partnerships. the wholly-owned subsidiaries of Apollo Global Management,
LLC that are the general partners of those partnerships have the right o determine when distnbutions will be made o the partners of the Apollo Operating
Group and the amount of any such distributions. If a distribution is authorized. such distribution will be made (o the partners of Apollo Operating Group pro
rata in accordance with their respective partnership interests.

The partnership agreements of the Apollo Operating Group partnerships also provide that substantially all of our expenses, including substantially all
expenses selely incurred by or attributable 1w Apollo Global Management, LLC (such as expenses incurred in connection with the Private Offering
Tramsactions), will be borne by the Apollo Operating Group: provided that obligations mcurred under the tax receivable agreement by Apollo Global
Muanagement, LLC and its wholly-owned subsidiaries (which currently consist of our three intermediate holding companies, APOQ Corp., APO(FC). LLC and
APO Asset Co., LLC). income tax expenses of Apollo Global Management, LLC and its wholly-owned subsidiaries and indebtedness incurred by Apollo
Global Management, LLC and its wholly-owned subsidianes shall be borne solely by Apollo Global Management, LLC and its wholly-owned subsidianes.

Special Allocation of AMH Income

AMH's purtnership agreement was amended to provide that 100% of AMH's 2009 taxable income in excess of the amount of its distribution w
Holdings m September 2009 and 100% of AMH's 2000 taxable income will be specially allocated o APO Corp. (the "Special Allocaton”). The amendments
to AMH's purinership agreement also provided that APO Corp. will be entitled to receve a priority distribution egqual to the wotal amount of income specially
allocated w APO Corp. pursuant to the Special Allocation (the “Special Distribution”). The initial payments of the Special Distribution were sufficient o
allow APO Corp. o make TRA Payments (as defined below) with respect to the 2005 and 2000 fiscal vears, ncluding deferred payments. The
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balance of the Special Distribution will be payable only upon a hquidation or deemed liguidation of AMH. The AMH partnership agreement was also
amended o provide that the Special Allocation and Special Distribution may be effectively reversed, in whole or in part. upon a "book-up event,” as described

below.

As o result of the Special Allocation, a portion of APC Corp.'s reguired payments to each of the managing partners and contributing pariners pursuant
to the tax receivable agreement (the "TRA Payments") that were generated by amortization deductons scerued by APO Corp. through the penod covered by
the Special Allocation will be accelerated. The number of future periods from which these TEA Payments will be accelerated depends on the amount of
tuxable income generated by APQ Corp. in those future periods. In addition, each of the managing partners agreed to defer 25% of the TRA Payments payable
to him that are attributable to the 2010 fizcal vear for a period of four years. The cash that would otherwise be paid to the managing partners will be retained
by AMH for use in the Apollo business. For more information about the tax receivable agreement. see "Tax Receivable Agreement” above.

The entire amount of the Special Allocation was effectively reversed m 2011 as a result of a "book-up event” in AMH for tax purposes. As a result of
this book-up event. Holdings was specially allocated a larger portion of AMH's book income appreciation (and. will ultimately, be specially allocated AMH
taxable mcome) m an amount equal o the amount of the reduced ncome allocation it recerved under the 2000 and 2010 Special Allocation.

Fee Waiver Program

Under the terms of cerain investment fund partnership agreements. Apollo may from ome to time elect 1o forgo a portion of the management fee
revenue that 15 due from the funds and instead receive a right to a proportionate interest in futore distributions of profits of those funds. This election allows
certain executive officers and other professionals of Apollo o waive a portion of their respective share of future income from Apolle and receive, in liew of a
cash distribution. title and ownership of the profits interests in the respective fund. Apollo immediately assigns the profits interests received to the
participating individuals.

Employment Agreements

Please see the section entitled "lem 11, Executive Compensation—Narrative Disclosure to the Summary Compensation Table and Grants of Plan-
Based Awards Table” for a descrption of the employment agreements of our named executive officers who have employment agreements.

Ajrcralt

In the normal course of business, our personnel have made use of aircraft owned as personal assets by Messrs. Black and Rowan. Messrs. Black and
Rowan paid for their purchases of the arrcraft and bear all operating, personnel and maintenance costs assoctated with their operation for personal use.
Payment by us for the business use of these aireraft by Messrs. Black and Rowan and other of our personnel s made at market rates, which totaled 51,016,400
and 52,695,095 for 2011 for Mr. Black and Mr. Rowan. respectively. In addition, Mr. Harris makes business and personal use of various aircraft in which we
have fractional interests, and pays the aggregate incremental cost of his personal usage. The twtal amount paid by Mr. Harns for this personal usage was
5439477 for 2011, The transactions described herein are not material to the consolidated financial statements.

Investments In Apollo Funds

O directors and executive officers are generally permitted to mvest their own capital (or capital of estate planning vehicles that they control) divectly
in our funds, and in general, such investments are not subject W management fees. and in certain instances. may not be subject to carried interest. The
opportunity W invest in our
funds is available wo all of the sentor Apollo professionals and o certain of our employees whom we have
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determined o have a status that reasonably permits us w offer them these types of investments in compliance with applicable laws. From our inception
through December 31, 2001, our professionals have committed or invested approximately 510 billion of their own capital to our funds.

The amount invested in our investment funds by our directors and executive officers (and their estate planning vehicles) during 2001 was 515,607,681,
S18, 168, 158, 54,242,055, 54,073,240, $1,255,585, 51171603, and 5686,503, for Messrs Black, Rowan, Harris, Zelter, Suydam, Silverman and Giarraputo,
respectively. The amount of distributions, including profits and return of capital w our directors and executive officers (and their estate planning vehicles)
during 2001 was 342879 349, 535 118,160, $10.479 355, 511723481, 54,924 397, 31,512,040 and 5795788, for Messrs Black, Rowan, Harris, Silverman,
Zelter, Suydam and Giarraputo, respectively.

Sub-Advisory Arrangements and Separately Managed Accounts

From time to time, we may enter into sub-advisory arrangements with, or establish separately managed accounts for, our directors and executive
officers or vehicles they manage. Such arrangements would be approved in advance in accordance with our policy regarding transactions with related persons.
In addition, any such sub-advisory arrangement or separately managed account would be entered mto with, or advised by, an Apollo entity serving as
investment adviser registered under the Investment Advisers Act of 1940, and any fee arrangements. if applicable would be on an arms-length basis.

[ndemnification of Directors, OfMicers and Others

Under our operating agresment, in most circumstances we will imdemmify the following persons, o the fullest extent permitted by law, from and against
all losses, claims, damages, labilities, joint or several. expenses (including legal fees and expenses), judgments, fines, penalties. interest, settlements or other
amounts: our manager; any departing manager: any person who is or was an affiliate of our manager or any departing manager; any person who is or was a
member, partner, tax matters partner, officer, director, emploves, agent, Dduciary or trustee of us or our subsidiaries, our manager or any departing manager or
any affiliate of us or our subsidianes, our manager or any departing manager; any person who is or was serving at the request of our manager or any departing
manager or any affiliate of our manager or any departing manager as an officer, director, employee, member, partner, agent, fiduciary or trustee of another
person; or any person designated by our manager. We have agreed to provide this indemnification unless there has been a final and non-appealable judgment
by a court of competent jurisdiction determining that these persons acted in bad faith or engaged in fraud or willful misconduct. We have also agreed
provide this indemnification for criminal procesdings. Any indemnification under these provisions will only be out of our assets, We may purchase insurance
against Habilines asserted against and expenses incurred by persons for our activities, regardless of whether we would have the power o indemmify the person
against linhilities under our operating agreement.

We have entered into indemnification agreements with each of our directors, executive officers and certain of our employees which set forth the
obligations described above.

We have also agreed w indemnify each of our managing partners and certain contributing partners against certain amounts that they are reguired to pay

in connection with a general partner ohligation for the return of previously made camed interest disinbutions in respect of Fund IV, Fund v and Fund V1. See
the above descnption of the Indemnity provisions of the Managing Partners Sharcholders Agreement.

Statement of Policy Regarding Transactions with Related Persons

Or board of directors has adopted a written statement of policy regarding transsctions with related persons, which we refer (o as our “related person
policy.” Our related person policy reguires that a "related person” {as defined as in paragraph (a) of Ilem 404 of Regulanon 5-K) must promptly disclose o
our Chiefl Legal Officer any "related person transaction” (defined as any transaction that is reportable by us under Item 404(a) of
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Regulation 5-K in which we were or are to be a participant and the amount invoelved exceeds 5 120,000 and in which any related person had or will have a
direct or indirect material interest) and all matenal facts with respect thereto, Our Chief’ Legal Officer will then promptly communicate that information (o our
manager. Mo related person transaction will be consummated without the approval or ratificanon of the executive committes of our manager or any committes
of our board of directors consisting exclusively of disinterested directors. [t is our policy that persons interested in a related person transsction will recuse
themselves from any vote of a related person transaction in which they have an interest.

Director Independence
Because more than fifty percent of our viting power is controlled by Holdings, we are considered a “controlled company ™ as defined in the listing
standards of the NY5E. Accordingly, we have decided to avail ourselves of the controlled company exception from certain of the NYSE governance rules.

This exception exempts us from the reguirements that we have a majority of mdependent directors on our boand of directors and that we have a compensation
commitiee and a nominating and corporate governance committes composed entirely of independent directors.

At such tme that we are no longer deemed a controlled company, the board of directors will become compnzed of o majonty of independent directors
in accordance with the applicable standards set forth by the SEC and the NYSE for determining director independence. Presently. in applying such standards,
the board of directors has determined that four of its members, namely Messrs. Fnbourg, Krongard, Ducey and Ms. Richards, are each independent.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

The following table summarizes the aggregate fees for professional services provided by Deloitte & Touche LLP, the member firms of Deloitte Touche
Tohmatsu, and their respective affiliates (collectively, the "Deloitte Entities”) for the years ended December 31, 2001 and 2010

Year Ended Year Ended
Decemlser 31, 20011 Dieceinber 31, 2010
Audit fees g 6,692 4 4,660
Audit fees for Apollo fund entities 13,612 1002
Audit-related fess o 2 249"
Tax fees 1,505 1527
Tax fees for Apollo fund entities 5,205 1206
Other fees 140 335 0T

{1y Audit Fees consisted of fees for () the audits of our consolidated financial statements in our Annoal Beport on Form 10-K and services attendant to, or
reguired by, statute or regulation: (b reviews of the interim consolidated financial statements included in our guarterly reports on Form 10-0).

{2y Audit and Tax Fees for Apollo fund entities consisted of services o investment funds managed by Apollo in its capacity as the general partner.

3y Audi-Related Fees consisted of comfort letters, consents and other services related to SEC and other regulatory filings.

(4} Includes audit-related fees for Apollo fund entities of $0.1 million for the year ended December 31, 2001,

(5)  Tax Fees consisted of fees for services rendered for tax complisnce and tax planning and advisory services.

{6y Consisted of certam agreed upon procedures.

{7y Includes other fees of $0.3 million for the year ended December 31, 20100

Our audit committee charter reguires the audit committes o approve in advance all audit and non-aodit related services o be provided by our
independent registered public accounting firm in accordance with the aodit and non-audit related services pre-approval policy. All services reported in the

Audin, Audit-Related, Tax and Other cate gories above were approved by the audit committee.
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PART IV
ITEM 15, EXHIBITS

Exhibit
Numher Exhibit Description
LR Certificate of Formation of Apollo Global Management, LLC (incorporated by reference to Exhibit 3.1 to the Registrant's Registration
Sttement on Form S-1 (File Mo, 353150141 )).
32 Amended and Restated Limited Liability Company Agreement of Apollo Glebal Management, LLC (incorporated by reference to Exhibi 3.2
to the Registrant's Registration Statement on Form 5-1 (File No_ 333-1500417).
4.1 Specimen Certificate evidencing the Registrant's Class A shares (incorporated by reference to Exhibit 4.1 to the Registrant's Registranon
Statement on Form $-1 (File Mo, 333-150141)).
101 Amended and Restated Limited Liability Company Operating Agreement of AGM Management, LLC dated as of Tuly 10, 2007 (incorporated
by reference wo Exhibat 1001 1o the Registrant's Registration Statement on Form 8-1 (File Mo, 333-15004 1))
10.2 Third Amended and Restated Limited Partnership Agreement of Apollo Principal Holdings I, L.P. dated as of Apnl 14, 2000 (incorporated by
reference o Exhibit 1002 1o the Registrant's Registration Statement on Form 5-1 (File No. 333-150141)).
103 Third Amended and Restated Limited Partnership Agreement of Apollo Prncipal Holdings 11 LP. dated as of April 14, 2000 {mcorporated by
reference o Exhibit 1003 1o the Registrant's Registration Statement on Form 5-1 (File No. 333-150141)).
104 Third Amended and Restated Exempted Limited Partnership Agreement of Apollo Pnncipal Holdings 1L LP. dated as of April 14, 2010
{mcorporated by reference w Exhibit 1004 1o the Registrant’s Registration Statement on Form 5-1 (File Mo, 3533-150141)).
10.5 Third Amended and Restated Exempted Limited Partnership Agreement of Apollo Pnncipal Holdings IV, LP. dated as of Apnl 14, 2010
{incorporated by reference o Exhibit 1005 w the Begistrant's Registration Statement on Form 5-1 (File Mo, 333-150141)).
10.6 Registraon Rights Agreement, dated as of August &, 2007, by and among Apollo Global Management, LLC, Goldman Sachs & Co_, JP.

Morgan Securities Inc. and Credit Suisse Securities (USA) LLC (incorporated by reference to Exhibit 1006 to the Registrant’s Registration
Statement on Form 5-1 (File Mo, 333-150141)).

10.7 Investor Rights Agreement, dated as of August 8. 2007, by and among Apollo Global Management, LLC, AGM Management, LLC and Credit
Suisse Securities (U5A ) LLC (incorporated by reference to Exhibit 1007 o the Registrant's Registration Statement on Form S-1 (File Mo,
A53-150141 ).

10.8 Apollo Global Management, LLC 2007 Omnibus Equity Incentive Plan, as amended and restated (imcorporated by reference wo Exhibit 1008 1o
the Registrant’s Registration Statement on Form 5-1 (File No. 333-150141)0.
109 Agreement Among Principals, dated as of July 13, 2007, by and among Leon D, Black, Mare J. Rowan, Joshua 1. Harris, Black Family

Partners, L.P., MIE Foundation LLC, AP Professional Holdings, LP. and BRH Holdings, L.P. {incorporated by reference to Exhibin 1009 1o the
Registrant's Registration Statement on Form 5-1 (File No. 333-150141)).

10,10 Sharcholders Agreement, dated as of July 13, 2007, by and among Apolle Global Management, LLC, AP Professional Holdings, L.P., BRH
Holdings, LP., Black Family Partners, LP.. MIE Foundation LLC, Leon D. Black, Marc 1. Bowan and Joshua 1. Harris (incorporated by
reference to Exhibit 10010 w0 the Registrant's Registration Statement on Form 5-1 (File No. 333-1501417).
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Exhibit
Mumber

1711

10.12

10.15

10.14
10.15
116
10,17

*10.18
1019

1020
10.21
10.22
10.25

10.24

Exhibit Deseriplion

Exchange Agreement. dated as of July 13, 2007, by and among Apollo Global Management, LLC, Apollo Principal Holdings 1L LP., Apollo
Principal Holdings I1. L.P., Apolle Pincipal Holdings 111 LP.. Apollo Principal Holdings IV, LP.. Apollo Management Holdings, LP. and the
Apollo Principal Holders (s defined therein), from time to time party thereto (incorporated by reference to Exhibit 10,11 1o the Registrant’s
Remsiration Statement on Form 8-1 (File No. 333-150141)).

Tax Recevable Agreement, dated as of July 13, 2007, by and among APO Corp.. Apollo Principal Holdings 1L L. Apollo Principal Holdings
IV, L.P., Apollo Management Holdings, L.P. and each Holder defined therein (incorporated by reference 1o Exhibit 10,12 to the Registrant's
Remsiration Statement on Form 8-1 (File No. 333-150141)).

Credit Agreement dated as of April 200 2007 among Apollo Management Holdings, L.P., as borrower, Apollo Management, L.P. Apollo
Capital Management, L.P., Apolle International Management, L.P.. Apollo Principal Holdings 11, L.P.. Apollo Principal Holdings IV, L.P. and
AAA Holdings, L.P., as guarantors, JPMorgan Chase Bank, N A, as administrative agent, and the lenders party thereto (incorporated by
reference to Exhibit 10013 to the Registrant's Registration Statement on Form S-1 (File No. 333- 15004100,

Employment Agreement with Leon D, Black (incorporated by reference to Exhibit 10,14 to the Begistrunt's Begistration Statement on Form 5-1
(File Mo, 333-1500417).

Employment Agreement with Mare J. Rowan (incorporated by reference to Exhibit 10015 to the Registrant’s Registration Statement on Form
5-1(File No. 333-150141)).

Employment Agreement with Joshoa 1. Harms (ncorporated by reference to Exhibit 10,16 to the Registrant’s Registration Statement on Form
5-1(File No. 333-150141)).

Employment Agreement with Barry Giamaputo (incorporated by reference to Exhibit 10017 to the Registrant’s Registration Statement on Form
5-1(File Mo, 333-150141)).

Employment Agreement with Joseph F. Arrack.

Employment Agreement with Henry Silverman (incorporated by reference to Exhibit 10019 to the Registrant’s Registration Statement on Form
5-1(File Mo, 333-150141)).

Second Amended and Restated Limited Partnership Agreement of Apollo Principal Holdings WV, LP. dated as of April 14, 2010 {incorporated
by reference to Exhibit 10020 to the Registrant's Registration Statement on Form 5-1 (File No. 333-150141)).

Second Amended and Restated Limited Partnership Agreement of Apollo Pnncipal Holdings VI LP. dated as of Apnl 14, 20010 (incorporated
by reference to Exhibit 10221 to the Registrant's Registration Statement on Form 5-1 (File No. 333-150141)).

Second Amended and Restated Exempted Limited Partnership Agreement of Apollo Pnncipal Hoeldings WIL LLP. dated as of April 14, 2010
(mcorporated by reference o Exhibit 10022 to the Registrant's Registration Statement on Form 5-1 (File No. 333-1500141)).

Second Amended and Restated Limited Partnership Agreement of Apollo Principal Holdings VI L.P. dated as of April 14, 2000 (incorporated
by reference to Exhibit 10023 to the Registrant's Registration Statement on Form 5-1 (File No. 333-150141)).

Second Amended and Restated Exempied Limited Parinership Agreement of Apollo Prncipal Holdings IX, LP. dated as of Apnl 14, 2010
(incorporated by reference to Exhibit 10024 o the Registrant's Registration Statement on Form 5-1 (File No. 333-150041)).
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Exhibit
Mumiber Exhihit Description

10.25 Third Amended and Restated Limited Parinership Agreement of Apollo Management Holdings, LP. dated as of April 14, 2000 {incorporated
by reference to Exhibit 10025 to the Registrant’s Registration Statement on Form S-1 (File Mo, 333-150141)0.

10.26 Settlement Agreement, dated December 14, 2008, by and among Huntsman Corporation, Ton M. Huntsman, Peter K. Huntsman, Hexion
Specialty Chermicals, Inc.. Hexion LLC, Nimbus Merger Sub, Inc., Craig O. Mormson, Leon Black, Joshua 1. Harrs and Apollo Global
Management, LLC and certain of its affiliates {incorporated by reference w0 Exhibit 10.26 o the Registrant’s Begistration Statement on Form
5-1 (File No, 333-150141)).

10.27 First Amendment and Jomder, dated as of August 18, 2009, 1o the Shareholders Agreement, dated as of July 13, 2007, by and among Apollo
Gilobal Management, LLC. AP Professional Holdings, LP.. BRH Holdings, L P.. Black Family Partners. L.P., MIR Foundation LLC. Leon Do
Black, Marc J. Rowan and Joshua J. Harris (incorporated by reference o Exhibit 10.27 o the Registrant's Registration Statement on Form 5-1
{File No. 333-150141)).

1028 Form of Indemnification Agreement {incorporated by reference o Exhibit 10028 1o the Registrant's Registration Statement on Form 5-1 (File
Mo, 333-150041)).

10.29 Employment Agreement with James Zelter {incorporated by reference to Exhibit 10,29 to the Registrant's Registration Staternent on Form 5-1
(File Mo, 333-150141)).

10,30 Roll-Up Agreement with James Zelter {incorporated by reference to Exhibit 1030 o the Registrant's Registration Statement on Form 5-1 (File
Mo, 333-1501041)).

10.31 Form of Restricted Share Unit Award Agreement under the Apollo Global Management, LLC 2007 Omnibus Equity Incentive Plan (for Plan
Cirants) (incorporated by reference to Exhibit 10231 to the Registrant's Registration Statement on Form S-1 (File No. 333-150141)).

10.32 Form of Bestricted Share Unit Award Agreement under the Apaollo Global Management, LLC 2007 Omnibus Equity Incentive Plan (for Bonus
Cirants) (incorporated by reference to Exhibit 1032 to the Registrant's Registration Statement on Form S-1 (File No. 333-150041)).

1033 Form of Lock-up Agreement (incorporated by reference to Exhibat 10033 1o the Registrant's Registration Statement on Form 5-1 (File No.
A53-15014 1.

10.34 Apollo Management Companies AAA Unit Plan (incorporated by reference o Exhibit 10.34 (o the Registrant's Registration Statement on Form
5-1 (File No, 333-150141)).

1035 Employment Agreement with Mare Spilker (incorporated by reference to Exhibit 10035 to the Registrant's Registration Statement on Form 5-1
(File Mo, 333-150141)).

10.36 First Amendment and Joinder, dated as of April 14, 2010, to the Tax Receivable Agreement (incorporated by reference to Exhibit 10036 o the
Registrant's Registration Statement on Form 8-1 (File Mo, 333150041 )).

10.37 Employment Agreement with Gene Donnelly (incorporated by reference to Exhibit 10037 w the Begistrant's Begistration Statement on Form
5-1 (File No, 333-150141)).

1038 First Amendment, dated as of May 16, 2007, to the Credit Agreement, dated as of April 20, 2007, among Apollo Management Holdings, LP.,
as borrower, the lenders party thereto from tme to tme, JPMorgan Chase Bank, N.A_, as administrative agent, and the other parties party
thereto (incorporated by reference w Exhibit 1038 1w the Registrant's Begistration Statement on Form 5-1 (File Mo, 333-15014 1)),
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Exluibit
Mumber
10,39

1040

1041

10.42

#1043
*#21.1
#3231
#3101
*#31.2
#3211

#3112

F*I0LINS

F*101.5CH
F*101.CAL
F*101.DEF
F*101.LAB
F*101.PRE

Exhibit Descriptiion

Second Amendment, dated as of December 20, 2000, to the Credit Agresment, dated as of April 20, 2007, as amended by the First Amendment
thereto dated as of May 16, 2007, among Apollo Management Holdings, L.F., as borrower. the lenders party thereto from time to time
JPMorgan Chase Bank as administrative agent and the other parties party thereto (incorporated by reference 1o Exhibit 10,39 w the Registrant's
Remstration Statement on Form 8-1 (File Mo, 333-150141 ).

Mon-Cualified Share Option Agreement pursuant to the Apollo Global Management, LLC 2007 Omnibus Eqguity Incentive Plan with Marc
Spilker dated December 2, 2010 (incorporated by reference o Exhibit 10040t the Registrant's Registration Statement on Form §-1 (File Mo,
333-150141)0.

Mon-Cualified Share Option Agreement pursuant to the Apollo Global Management, LLC 2007 Omnibus Eqguity Incentive Plan with Henry
Silverman dated January 21, 2001 {incorporated by reference w Exhibit 10,41 to the Registrant’s Registration Statement on Form $-1 (File Mo,
333-150141)0.

Form of Independent Director Engagement Letter (incorporated by reference to Exhibit 10042 w the Registrant's Form 10-0) for the guarter
period ended March 31, 2001 (File No, 001-35107).

Separation Agreement with Henry Silverman.

Subsidiaries of Apollo Global Management, LLC.

Consent of Deloite & Touche LLP.

Certification of the Chiel Executive CfTicer pursuant to Rule 13a-14(a).

Centification of the Chief Financial Officer pursuant to Rule 13a-140a).

Centification of the Chief Executive Officer pursuant to 13 US.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act
of 2002 (furnished herewith).

Centification of the Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-COixley Act
of 2002 (furnished herewith).

XBRL Instance Document

XBRL Taxonomy Extension Scheme Document

XBREL Taxonomy Extension Calculation Linkbase Document

XBRL Taxonomy Extension Defimtion Linkbase Docoment

XBRL Taxonomy Extension Label Linkbase Document

XBEL Taxonomy Extension Presentation Linkbase Document

*  Filed herewith,

t XBRL (Extensible Business Reporting Language ) nformation 15 furnished and not filed for purposes of Sections 11 and 12 of the Securities Act of 1933
and Section 18 of the Securities Exchange Act of 1934,

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

|

EFTA00623684



Table of Contents
SIGNATURES

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

Apollo Global Manarement, LLC

(Registrant)
March O, 2012 By: f Gene Donnelly
Mame: Gene Donnelly
Title: Chiel Finuncial Cfficer

(principal fnancial officer)

Pursuant to the requirements of the Secunties Exchange Act of 1934, this report has been signed below by the following persons on behalf of the
registrant and i the capacities and on the dates indicated:

Mame Title Dhate
{5 Leon Black Chairman and Chiel Executive March 9, 2012
Leon Black Officer and Director
{principal executive officer)
fsd Gene Donnelly Chief Financial Officer March 9, 2012
Ciene Donnelly {principal Mnencial officer)
fof  Barry Giarmapulo Chief Accounting Officer Moarch 9, 2012
Barry Giarraputo {principal accounting officer)
fuf Joshua Harris Senior Managing Director March 9, 2012
Joshua Harns and Director
5! Marc Rowan Senior Managing Director March 9, 2012
Mare Rowan and Director
fsf Michael Ducey Director Moarch 9, 2012
Michael Ducey
fs! Paul Fnbourg Director March 9, 2012
Paul Fribourg
fsf AB Krongard DMirector March 9, 2012
AR Krongard
/5! Pauline Richards Director Moarch 9, 2012
Pauline Richards
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Exhibit 10.18

EXECUTION
CONFIDENTIAL

APOLLO GLOBAL REAL ESTATE MANAGEMENT, L.P.
9 West 57th Street
Mew York, NV 10019
June 2, 2008

Mr. Joseph F. Axrack
19 Bedford Road
Lincoln, MA 01773

Dear Joe:

We are pleased o confirm and agree to the following terms in connection with your service as a partner of Apollo Global Real Estate
Management, LP. (the "Company ). As used herein, "Affiliate” shall have the same meaning applied to it in paragraph (d) of Exhibit B w the attached Annex
A

. Pasition. You will serve as Managing Partner of the Real Estate Business (as defined below ) of Apollo Management Holdings, LLP. and its Affiliated
mvestment management companies (collectively, “Apolle”). Your perivd of service 1o the Company shall begin on a date 0 be mutually agreed but not
later than July 8, 2008 (the actual date that your service with the Company commences, the "Start Ealt"]. You will report te the Executive Committee
of Apollo (the members of which are currently Leon D. Black, Marc J. Bowan and Joshua J. Harris). The parties acknowledge that. as of the date
hereof, there 15 no precise definition of the Real Estate Business of Apollo and that you are being hired 1o organize, develop and oversee that business
and its integration with Apelle’s private eguity and capital markets businesses. However, the parties agree that the "Real Estate Business” will refer 1o
the investment management activities W be conducted by Apolle and 1ts Affiliates for newly formed or acquired pooled investment vehicles (whether
structured as private equity, hedge or other types of funds) that have a primary investment objective to invest in real estate and companies that are
primarily engaged in the management, ownership or development of real estate (each, a “"Real Estate Fund”) (it being acknowledged that no such
pooled investment vehicles are managed by Apollo oday). As the Managing Partner of the Eeal Estate Business. you will be a member of the senior
management team of Apollo Global Management, LLC (" AGM™) (sometimes informally referred to as the management group of AGM) and the
Chairman of the Investment Committee for the Real Estate Business. AGM has received and sccepted in principle (with the understanding that such
discussion outline is non-binding and that flexibility will be needed in developing and operating the Real Eu.lr: Business) a discussion outline prepared
by you that describes the time, staffing, working capital and seed investment capital you believe to be necessary 1o build the Real Estate Business, with
am initial focus on the United States and Europe but with a long term view o expand the business into Asia. We both understand the challenges and
oppartumties m this business plan and will work together o access our intemnal assets (including internal funding where appropnate and relationships
with Apollo limited partners) as appropriate o provide for the success of this endeavor.

. Compensation. You will be entitled to base pay ("Base Pay” ) at the annual rate of 3500000 during your period of service as a partner, which Base Pay
shall acerue day to day and be paid i sccordance with the Company's normal payroll practices applicable w similarly situated executives (which, for
Elirpm“ of this letter agreement, will mean the most senior managing partners of Apolle and its Affillates other than the partners who serve on the

Ixecutive Committes), as a draw against the Net Profit to which you are entitled pursuant 1o the next section. For services provided during esch of 2008
and 2004, you will receive total cash compensation (including Base Pay, management and incentive fee and carry distributions and all other cash
payments} equal to the greater of (1) 34 5000000 per year (the "Guaranteed Compensation” ). provided your service is not terminated before the
conclusion of either such period by yvou without *Good Reason® (as defined in the award agreement evidencing the Plan Gram desenbed below and
attached bereto as Annex A, by reason of your death or “Disability,” or by the Company for "Cause” (as such terms are defined in the Plan (as defined
below)), and (1) the amount determined under the section entitled "Net Profit™ below for such penod; provided, however, that for services provided m
2008 the Guaranteed Compensation shall be reduced by the compensation you receive from your rxiﬁtinﬁ '.‘.‘I'I'IE'GJ]."CT for services provided in 2008, To
the extent that by mutual agreement vou undertake investment management responsibilities outside the Beal Estate Business, you and the Company will
discuss in good faith vour appropriste remuneration for such activities.
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. Met Profit.

. From and after the Start Date, you will be entitled o 12.5% of the management and incentive fees earned (other than from carry from
private equity-tvpe funds, which is provided for in the next ]iuaragmph} by Ajpul]u and its Affiliates from the Real Estate Business on
assels under management less all expenses attributable or allocated i good faith to the Real Estate Business, such as office expenses,
compensition expenses, allocable overhead and retums of previous EJEM:‘]'.-J.ii.I.‘II{ deficits (the "Net Profit”). Your right w participate in Met
Profits will terminate as provided below in the section entitled, "Notice Entitlement.” Operating deficits arse when revenuves from the
Feal Estate Business in any fiscal year are less than the total expenses. An operating deficit for any fscal vear (other than fscal years
2008 and 200897 will be allocated as an expense equally over the next three fiscal years, along with a rate of interest payable to Apollo
bused on Apulle's cost of capital. For hedge funds or other "evergreen” funds, you shall recerve distributions at the same time as
distributions are made (o the other participants in such income (renerally within 45 days after each quarterly period) except that the
mstallment for the fourth quarter and annual penod will be pard to you no later than April [5th of the year after the applicable iscal year.

. In the case of the cormed interest allocable to a private equity-type Real Estate Fund, you will receive 12.5% of the ponts of carry in each
such fund and your rights 1o such carry shall be subject o m:mlll'fl}' viesting at the rate of L60th per month over five years from the time
such pomnts are allocated (which allocations shall occur as of the closing of the applicable Real Estate Fund's first capatal call for an
imvestment). Upon your termination of employment without Cause or for Good EEHHG)I.‘I you shall be immediately vested in 75% of the
aggregate carry previously awarded to you in any private equity-type RBeal Estate Fund that has commenced investing prior to such
termination. Notwithstanding anything to the contrary contained heremn or otherwise, you shall retain any such carry nights that have
viested as of your service termination ﬁilll: and you shall receive distributions thereon, including in connection with dispositions or other
liguidity events applicable to the mvestments made by such funds with respect o vour vested carried interest. Generally, an additional
27.5% of the points of carry in each fund will be allocated 1o the balance of the Real Estate Business weam, and such carry will be subject
Lo the sume additional vesting as your carry upon @ leam member's termination without Cause. In addition, the balance of the Real Estate
Business team will receive allocatons of equity interests in AGM 1 o manner consistent with the culture and economics of AGM. Such
allocations of carry, and the allocations of equity rights in AGM, o the balance of the Real Estate Business team. shall be made by the
Executive Committes in light of your recommendatons as Managing Partner and in consultation with you. Apollo anticipates that the
above-stated carry points, when combined with grants under the %l;m currently anticipated to be made, consistent with Apollo’s culture
and practices, o the Real Estate Business team, shall provide the Real Estate Business team with mterests that would reasonably be
expected o have an aggregate economic value equivalent to approximately 50% or more of the total carry points,
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. If Apollo scquires an existing investment management business that provides investment manafrmem services to funds with a primary
mvestment ohjective m the real estate area during vour service with the Company, the applicable percentage (12.5% ) of the Net Profn
vou are entitled o receive with respect to such business shall be determined based on 12.5% of the Net Profit generated for Apollo by
such business on any net increase. and after an appropriate retum on investment o Apollo based on Apollo’s cost of capital, (a) for hedge
funds and other evergreen funds, in such acguired business's assets under management from and after the acquisition date (with all Net
Profil being deemed to be generated evenly across all assets under management), and (b) for private eguity-type funds. in committed but
undeployed capital.

. Plan Grant. On the last day of the calendar guarter that includes the Start Date, vou shall be sranted. subject to the approval of the committee that
administers the Plan, restricted share units ("RSUs") covering 950,000 Class A shares of AGM (the "Plan Grant” ) under the Apollo Global
Management, LLC 2007 Omnibus Equity Incentive Plan (the "Plan”). The committee that administers the Plan shall permit you to transter the Plan
Grant to a family trust within the meaning of Rule 7010c)(3) of the Secunties Act. Esch RSU shall be granted pursuant to the Plan and shall be subject
1o the terms and conditions of the RSU award agreement 1o the form of Annex A attached hereto, which terms and conditions are no less favorable,
taken as a whole, than the terms and conditions applicable o those set forth in the RSU agreements of similarly situated executives, except that vesting
of these units shall oceur over a peniod of three anEum.- half (3 12} years, with the first installment to vest on the anniversary of the grant date and the
balance vesting in 10 egual guarterly mstallments thereafter. In addition w the Plan Grant, subject to the approval of the committee that administers the
Plan, you shall be granted the additional RSUs (the “Additional RSUs™) shown below on the last day of the calendar guarter in which the
corresponding level of assets under management of the Real Estate Funds, a5 determined in good faith by the Executive Committes, 1= first attamed:

Mumber of Additional RSUs Aggregate assels uder management of the Real Estate Funds

612,500 4 2500, 000,000
204. 166 $ 3.333,333.333
204,167 % 4. 166,666,667
204.167 $ 5.000.000,000

The Additional R3Us will be granted pursuant to the Plan and shall be subject wo the terms and conditions of the RSU award agreement in the form of
Annex A attached hereto, except that vesting shall be in equal guarterly installments over the 12 quarters following the date of grant. Assels under
management will be measured based on capital {whether committed or funded) on which management fees are paid.

. Incentive Program. A portion of vour total cash compensation each calendar year or portion thereof (heginning January 1. 2008 will be deferred and
payable pursuant o an incentive compensation program adopted by the Executive Ct:mmitlr:]ﬁrinr ter the beginning of such calendar year (the
“Incentive Program”). Any amounts payable under the Incentive Program will be subject to three year vesting in equal annual installments,
commencing on the last day of the year following the year in which the services were performed, which vesting shall be contingent on your continued
service as i partner or employes on cach vesting date. For services performed in 2009, the amount of compensation to be subject to the Incentive
Program shall be as follows:

. Mo part of the first 8250 000 of your compensation;
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. 10% of compensation from 52500000 to 5500,000;

. 20% of compensation from S500,000 o 51,000,000
. 25% of compensation from 51000000 to 52, 000,000; and
. 30% of compensation in excess of 32,000,0060;

provided, however, that (x) the Guaranteed Compensation (or an amount of Net Profit distnbutions received in e thereof) shall not be subject to the
Incentive Program, and (v} all amounts in excess of the amount specified in clavse (x) shall be subject to the Incentive Program until yvour compensation
reaches a level that all amounts that would have been subject to the Incentive Program had clause (x) not applied to you have become subject to the

Incentive Program, and thereafter the bulleted formula shall apply without modification by this proviso.

Notice Entitlement. On written notice to vou, the Cnmpun%mu}l terminate your service as a partner {which. in any case. will also terminate your
employment, if you are then an employee) with or without Cause, it being understood that such a termination shall not be a breach by the Company or
any of its Affiliates of their agreements hereunder or otherwise. The period of notice that we will give you to tlerminate your service as a partner without
Cuuse 15 90 days. The Company may terminate your service as a pariner for Cavse withoul notice. The minimum period of notice that you are reguired
o give ws o lerminate your service as a partner without Good Eeason is 90 days. We reserve the nght to reguire you 1o not be in Apollo’s offices andfor
nol 1o undertake all or any of your duties andfor not 1o contact Apollo clients, colleagues or advisors during all or part of any period of notice of your
termination of service. Should we exercise this rght, your terms and conditions of service and duties of fidelity and confidentiality (o us remain in full
force and effect. During any such period. you remain a service provider to the Company with a duty of fidelity o the Company and should not be
emploved or engaged in any other business. Motwithstanding anything to the contrary contained heremn or i any plan, agreement or arrangement
between you and j.Pnlln. in the event that your service as a partner or employes with the Company or any of its Affiliates 15 terminated by the
Company or any of its Affiliates without Cause or by vou for Good Reason st any time after the Start Date and before January 12000, the Company
will pay you, in cash in quarterly installments through December 31, 2009 and subject w the effectiveness and irrevocability of a general release of
claims executed by vou (in the form of Annex B hereta), the balance of the unpaid Guaranteed Compensation (if any). In addition, notwithstanding
amything to the contrary contained herein or m any plan, agreement or arrangement between you and Apollo, if at any tme after the Sart Date your
service as i partner or employes with the Company or any of its Affiliates 1s terminated by the Company or any of its Affiliates without Cause or by
you for Good Beason, on the next quarterly distnbution date following the termimation date, (o the extent not duplicative of any payment of Guaranteed
Compensation, you will be paid an amount in cash in a lump sum equal to 12.5% of the unpaid Net Profit earned by Apollo from the Real Estate
Busmess (if any) for such guarterly period wp to and ncleding your termimation date (MNet Profit (Le., carry) distinbubions on private equity-type vehicles
will continue e be made on your vested points in the ondinary course after vour termination of service).

Payment in licu of notice. Subject to the "Compliance” section below, we reserve the nght o pay you in liew of notice on 2 termination without Cause.

Benefit Plans. You will be entitled to participate in the vanous group health, disabibity and life insurance plans and other benefit programs as may
generally be offered (o similarly situated executives from tme o time, provided that your available paid vacation will not be less than four (4) weeks in
each calendar vear (subject to the Company’s vacation policy as in effect from time t time regarding any limits on the ability to carry forward o a
subsequent year sccrued but unused vacation).
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In addiion, you will be entitled to prompt remmbursement of (1) your legal fees reasonably incurred in connection with the preparation and negotiabion
of this letter agreement, and (i1) all business expenses reasonably incurred by you in the course of your service with the Company in accordance with
the Company's policies in respect of such matters (including that any amount so incurred shall be reimbursed by not later than the end of the calendar
year following the year incurred; expenses ehgible for reitmbursement inany calendar vear will not effect the expenses that are ehgible for
reimbursement in any other calendar year and will not be subject to lguidation or exchange for any other benefit).

Office Location. Your primary office location shall be in New York. You may maintain a personal office for yourself in Boston but shall not spend
more than six (6) days per month working out of such office. The Company will reimburse you for reasonable out-of-pocket expenses incurred in
connection with the maintenance of such office in an amount not to exceed 310,000 per month, consistent with Apollo's policies reganding expense
reimbursements as ineffect from tme o tme.

Coinvestments. You will be offered coinvestment opportunities in Apollo funds generally offered w similarly situated executives. During your service
with the Company, following the first closing of a substantial investment by a third party in a Beal Estate Fund, you will be obligated (o invest your pro
rata portion { 12.5% ) of the capital reguired of the general partner and its Affiliates djnr such Real Estate Fund (but shall not be obligated o mvest more
than 52000000 in all Real Estate Funds in any twelve month period). You will be entitled wo participate in any management fee walver program
established with respect to any Beal Estate Fund. You will alzo be provided opportunibies to invest in private equity and capital markets funds managed
by Apollo and 1= AFEI.'LM::; on terms offered to similarly situated executives generally.

Compliance. The Company is subject to and has various compliance procedures in place. You understand that your continued service will be subject
to, among other things, vour adherence to the Company's policies and procedures and other applicable compliance manuals, copies of which will
separately made available w you,

Restrictive Covenants. You acknowledge and agree that you shall be bound by the confidentiality and restrictive covenant provisions contained in the
award sgreement evidencing the Plan Grant described above and attached hereto as Annex A and that your engagement by the Company i conditioned
on your agreement to be bound thereby.

Confidentiality. Y ou will maintain the confidentiality of this letter agreement {and any related understandings. including your compensation
arrangements and amounts) at all times and will not discuss such matters with any person other than {rnur spouse, accountant, financial and tax advisors
or attommey, excepl that you may make such disclosure (1) to the extent necessary with respect to any litigation, arbitration or mediation involving this
letter agreement. or (ii) when disclosure is reguired by law or by any court or arbitrator with apparent jurisdiction to order you o disclose or make
accessible any information,

Indemnification. Duning the term of your service with the Company and its Affiliates and thereafter, the Company agrees to, and uf;n:n::s o cause
Apolle Management Holdings, L.P. o, indemnify and hold vou and vour heirs and representatives harmless, o the same extent applicable to similarly
situated executives, against any and all damages. claims, costs, liabilities, losses and expenses (including reasonable attorneys” fees) as a result of any
claim or proceeding, or threatened claim or proceeding, against you that arises out of or relates (o your service as an officer, director, partner or
employee, as the case may be, of the Company. any of its Affilates or other entity at the reguest of the Company or any of 1ts Affibates. Dunng the
term of your service and thereafter, the Company also shall provide, and shall cause Apollo Management Holdings, LP. to provide, you with coverage
under its directors’ and officers’ hability policy(s) o the same extent as similarly sitwated executives.
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Choice of Law: Forum; Waiver of Jury Trial. This letter agreement shall be governed by and construed in accordance with the laws of the State of
Drelwware (without regard to any conflicts of laws principles thereof that would give effect to the laws of another junisdiction), and the parties submit o
the exclusive jurisdiction of the federal and state counts of New York, New York (Borough of Manhattan) in relation to any dispute arising in
connection herewith. TO THE EXTENT NOT PROHIBITED BY APPLICABLE LAW THAT CANNOT BE WAIVED, YOU AND WE
HEREBY WAIVE, AND COVENANT THAT YOU AND WE WILL NOT ASSERT (WHETHER AS PLAINTIFF, DEFENDANT OR
OTHERWISE) ANY RIGHT TO TRIAL BY JURY IN ANY ACTION ARISING IN WHOLE OR IN PART UNDER OR IN CONNECTION
WITH THIS LETTER AGREEMENT OR ANY MATTERS CONTEMPLATED HEREBY, WHETHER NOW OR HEREAFTER ARISING,
AND WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE, AND AGREE THAT ANY OF THE COMPANY OR ANY OF
ITS AFFILIATES OR YOU MAY FILE A COPY OF THIS PARAGRAPH WITH ANY COURT AS WRITTEN EVIDENCE OF THE
KNOWING, VOLUNTARY AND BARGAINED-FOR AGREEMENT AMONG THE COMPANY AND ITS AFFILIATES, ON THE ONE
HAND, AND YOU, ON THE OTHER HAND, IRREVOCABLY TO WAIVE THE RIGHT TO TRIAL BY JURY IN ANY PROCEEDING
WHATSOEVER BETWEEN SUCH PARTIES RELATING TO THIS LETTER AGREEMENT, THE PLAN OR ANY AWARD
AGREEMENT, AND THAT ANY SUCH PROCEEDING WILL INSTEAD BE TRIED IN A COURT OF COMPETENT JURISDICTION
BY A JUDGE SITTING WITHOUT A JURY.

Assurances. You represent that the written limitations furnished by you to the Company with respect to your prior employer constitute all limitations
on your post-employment activities imposed by your prior employer and, tw your knowledge, will not preclude you, after the Stant Date, from joining
the Company and satisfactorily and effectively performing the services contemplated Lhm'i:l:,r. You represent to the Company and its Affiliates that,
your knowledge, as of the Start Date there shall be no other obligations or restrictions that would keep you from joining the Company and performing
the services contemplated hereby. You represent to the Company that you possess any licenses or cenilications necessary for you to perform such
services. You represent that you will honor all ohligations concerning confidentiality and nonsolicitation that you have to your prior employer, and that
you will not take to the Company any conhdential mformation or trade secrets of your prior employer, nor use or disclose any confidential information
or trade secrets of your prior emplover while employed at the Company.

Section 40%A. The pamrm:i to you in connection with your termination of employment or service pursuant o this letter agreement are mtended o be
exempt from Section HEA of the Internal Revenue Code of 1936, as amended ("Section 094", to the maximum extent possible, under erther the
separation pay exemption pursuant 0 Treasury Regulation § 1A409A-1(b)(9)i1i1) or as a short-term deferral pursuant to Treasury Regulaton § 1.4004-1
{bH4). and for purposes of the separation pay exemplion, any post-employment installment paid (o you shall be considered a Hcparulriwr;'mrnl.
Notwithstanding any other provision in this Agreement, if on the date of your separation from service, within the meaning of Section 409A (the
“Separation Date”). you are a "specified employee,” as defined in Section 40894, then o the extent any amount pavable under this letter agresment
constitutes the payment of nongualified deferred compensation, within the meaning of Section 409A, that under the terms of this letter agreement would
be payable prior to the six-month anniversary of the Separation Date, such payment shall be delayed until the earlier o ocour of (A) the six-month
anniversary of the Separation Date or (B} the date of your death. For purposes of determining the iming of payments to you following termination of
employment or service, all references to such termination shall mean the Separation Duate.
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Miscellaneous. This letter agreement may not be modified, amended or waived unless in a wrting signed by the undersigned parties. Any notice
reguired hereunder shall be made in writing, as apphcable, to the Company in care of its general counsel at his principal office location or to you at your
principal office location or home address most recently on file with the Company, such notice to be decmed :flf:u;tivl: on the earlier of receipt or two
days after it 15 msued. This letter agresment may not be assigned by the parties other than as expressly provided herein. This letier agreement may be
executed through the wse of .la:p-au‘dl.chj':-?']mur: pages or in any number of counterparts, including via facsimile or pdf, with the same effect as if the
parties executing such counterparts had executed one counterpart.

[Continues on next page|
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The effectiveness of these terms 15 subject o your execution and return of this letter agreement on or before June 2. 2008, This letter agreement
(including Annex A attached hereto) constitutes the entire agreement between the parties in relation w its subject matter and supersedes any previous
agreement or understanding between the parties relating thereto, all of which are hereby cancelled, and you confirm that in signing this letter agreement you
have not relied on any warranty, representation, assurance or promise of any kind whatsoever other than as are expressly set out m this letter agreement or in

the plans and documents referenced herein.

Sincerely,

/s John ). Suvdam
Tohn I Suydam
Vice President

Agreed and Accepted:
/s Joseph F. Arrack
Joseph F. Ascrack
Date: June 2, 2008
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Exhibit 10.43
SEPARATION AGREEMENT

THIS SEPARATION AGREEMENT (the "Separation Agreement” ) is made as of February 24, 2012 (the "Execution Date”™) by and among APOLLO
MANAGEMENT, L P.. a Delaware hmited parinership, APOLLO MANAGEMENT HOLDINGS, LP.. o Delaware limited parinership (together with Apollo
Global Management, LLC and each of their respective subsidiaries and affiliates, "Apollo”). and HENEY R. SILVEEMAN ("Silverman”) (individually each
a “Party” and collectively the "Parties").

L. Silverman hereby resigns, effective March 15, 20012 (the "Separation Date"™), from the Board of Directors of Apollo Global Management, LLC
("AGM™) and from any and all positions he holds at Apollo, mcluding, without bmitation, those listed i Exhibit A. As of the Separation Date he will not be
employed by or affiliated with Apolle in any capacity. Silverman will execute promptly upon regquest by Apollo any additional documents necessary o
effectuate the provisions of this Paragraph 1.

2. Provided that no ADEA Revocation has occurmed during the ADEA Revocation Period (as both terms are defined below), Apollo shall pay Silverman
52416667, subject to tax withholding at minimum applicable rates, in the following manner:

a. #916.667 in a single payment within two business days following the expiration of the ADEA Revocation Period (the "Payment Date");
and
b. %1, 500L000 2 single payment on the first anniversary of the Payment Date, not subject to counterclaim or offset.

3. Prowaded that no ADEA Revocation has occurred durnng the ADEA Revocation Period {as both terms are defined below ), within five business days
following expiration of the ADEA Revocation Perniod, Silverman shall exercise an option (the "Option”) to purchase up to 277,778 shares of AGM subject 1o
the terms of the Mon-Qualified Share Option Agreement by and between AGM and Silverman dated January 21, 2011 (the "Share Option Agreement”). which
wins made pursuant o and imcorporates the terms of the Apollo Global Management, LLC 2007 Ommnibus Equity Incentive Plan (the "Eguity Incentive Plan,”
and together with the Share Option Agreement. the " Incentive Compensation Plans” ). Further. (i) the Administrator (as defined in the Incentive Compensation
Plans) shall permit Silverman to utilize, and Silverman shall utilize, the exercise method provided for in Paragraph £ of the Share Option Agreement and
Section Tie 1) of the Eguity Incentive Plan, pursuant to which the number of shares issuable upon exercise is reduced by an amount closest to but without
exceeding the aggregate exercise price: and (ii) the Administrator shall reduece the number of shares w be issued upon exercise of the Option W satisfy
applicable withhelding obligations with respect to the Option at the minimum applicable rate, as provided for in Paragraph 14 of the Share Option Agreement.
An example of the caleulation of such reduction in shares 15 attached as Exhibit B solely for the purpose of illustration. Following Silverman’s exercise of the
Option, AGM shall deliver the resulting number of shares as directed by Silverman. Any and all other rights Silverman has or may have had under the
Incentive Compensation Plans, including, without limitation, any rights to purchase Option Shares that would have become vested on December 31, 2002 1f
Silverman's employment had ended after such date. are hereby extinguished.
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4. The Parties agree that Silverman’s employment agresment with Apollo, dated February 1, 2009 (the "Employvment Agreement”), shall be termmated
a5 of the Execution Date, provided, however, that such termination shall not limit, alter, modify or otherwise affect Silverman's obligations pursuant to the
restrictive covenants contained in Annex A to the Employment Agreement.

5. For the avoidance of doubt. Silverman acknowledges that nothing in this Agreement (except for the provisions of Paragraph 6 below), nor the fact of
(1) Silverman’s resignations from his positions with Apollo, or (i) the termination of the Employment Agreement, shall limit, alter, modify or otherwise affect:
a. Silverman's obligations not to disclose confidental information concerning any Apollo entities, including, without imitation, the
ohligations set forth in the restnetive covenants contained or incorporated in the Employment Agreement or the Share Option Agreement;
b. Silverman's obligations of non-competition and non-solicitation in respect of Apollo, including, without limitation, the obligations set
forth in the restrictive covenants contained or incorporated m the Employment Agreement or the Share Option Agreement, as modified
by the provisions of Paragraph 6 of this Agreement:
C. Silverman's obligations of non-disparagement in respect of Apolle, including., without limitation, the obligations set forth in the
restnctive covenants contamed or incorporated in the Share Option Agreement; and

d. Silverman's obligations under Apollo's Code of Ethics and any other Apollo policies or procedures;

prowided. however, that nothing in this Paragraph 5 is intended to or shall prevent Silverman from making truthful statements regarding the Releasees (as
defined below) in connection with legal or regulatory proceedings or otherwise as required by law, including in connection with any proceeding before the

L5, Securities and Exchange Commission.

6. The Parties agree that the defimtiions of Compettive Business and Investment Fund in paragraph 2 of the Restnetive Covenants contaimed in Annex
A to the Employment Agreement and the definition of Competing Business in paragraph (gp(i) of the Bestrictive Covenants contained in Exhibit A o the
Share Option Agreement shall be limited to the list of entities set out inoa letter dated February 24, 2002 from Apolle Management, LP. and Apollo
Management Holdings, L.P. o Silverman (the "Siude Letter”), and all subsidianes and affiliates of those entiies. This Paragraph & shall not affect any
obligations of Silverman other than the obligations not o compete with Apollo.

2
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T In consideration of the benefits provided for in this Agreement. Silverman voluntarly, knowingly and willingly releases and forever discharges each
of the entities that compose Apollo and each such entity’s respective subsidiaries, divisions, affiliates, portfolio companies, parents. managers, successors and
assigns (including, without imitation, any fund or investment vehicle affiliated in any way with Apollo) (collectvely, the “Apollo Entities"), together with the
officers. directors, partners, mvestors, shareholders, members, employees, agents, atiorneys, fiducianes and admimstrators of any Apolle Entity (collectively,
the "Releasees”) from any and all actions, causes of action, suits. claims, demands, obligations, complaints or rghts of any nature whatsoever (collectively
“Claims”™) that Silverman now has or ever had against the Releasees, whether or not now known to Silverman, other than any cause of sction to enforce the
terms or remedy a breach of this Agreement. This release includes, but 15 not limited 1o, any Claim relabing in any way (o Silverman's employment or
contractual relationships with Apollo or any of the other Beleasees or the termination thereof, the Employment Agreement. the Share Option Agreement. and
the Equity Incentive Plan: any Claim relating in any way to any contract {express or implied, written or oral) or the commission of any tart or breach of doty;
and any Claims under any federal, state or local statute or regulation, mcluding, without limitation, the Rehabilitation Act of 1973 (including Section 504
thereof), the Age Discnimination in Employment Act of 1967 (" ADEA), the National Labor Relations Act. the Americans With Disabalities Act of 1990,
Title VII of the Civil Rights Act of 1964, the Family and Medical Leave Act, the Securities Act of 1933, and the Secunties Exchange Act of 1934, the Civil
Rights Act of 1866 (42 US.C. § 1981, the Civil Rights Act of 1991, the Equal Pay Act, the Worker Adjustment and Retraining Notihcation Act, the New
York State Human Rights Law, the New York City Human Rights Law, and the Employee Retirement Income Secunty Act of 1974, all as amended. This
release also includes, but s not limited 10, any Claims based upon the right to the payment of wages, bonuses, vacation, pension benefis, 400{k) plan benefus,
stock or aptions benefits or any other emplovee benefits, or any other nghts arising under federal, state or local laws profabiting discomination and/or
harassment on the basis of rece. color. age, religion, sexual onentation, religious creed, sex, national origin, ancestry. alisnage, citizenship, nationality, mental
or physical disabality, denial of family and medical care leave, medical condition (including cancer and genetic charactenistics ), marital status, military status,
gender identity, harassment or any other basis prohibited by law. Notwithstanding any of the foregoing. nothing in this Paragraph 7 15 intended to or shall
release any Claims Silverman now has against the Beleasees that arise solely from investments in Apollo Entities made by Silverman or by a trust or other
entity whose mvestment decisions Silverman controls.

& Except for the portion of the release contained in Paragraph 7 that concerns Claims under the ADEA (the "ADEA Release”). the terms of Paragraph 7
shall avtomatically become immediately effective upon Silverman’s execution of this Agreement. Upon the expiration of the ADEA Revocation Period
{defined below), the terms of the ADEA Release shall avtomatically become effective as of the date Silverman executes this Agreement. The ADEA
Revocation Period begins upon Silverman's execution of this Agreement. Silverman acknowledges that, solely with respect to the ADEA Release but not with
respect o any other portion of the release contained in Paragraph 7, Silverman has been offered but dechined a penod of time of at least 21 days (o consider
whether to sign this Agreement. which he has waived, and Apollo agrees that he may cancel the ADEA Release but not any other portion of the release
contained in Paragraph 7 at any time during the seven days following the date on which this
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Agreement has been signed by each Party (the "ADEA Revocation Period”). In order to cancel or revoke the ADEA Release, Silverman must deliver to the
Chief Legal Officer of AGM written nitice stating that he 1= canceling or revoking the ADEA Release prior to the end of the ADEA Revocation Period (an
"ADEA Revocation™).

9. In the event of an ADEA Revocation. this Separation Agreement shall be immediately terminated and cancelled in its entirety and all of its
provisions will be vond.

10, Silverman covenants, warrants and agrees that (a) he has full authority 1o resolve and forever release all Claims released pursuant 1o Paragraph 7,
and (b} he has not assigned or otherwise transferred any such Claims,

11, In consideration of the henefits set forth in this Agreement. Apollo voluntarily, knowingly and willingly releases and forever discharges Silverman
from any and all Claims of any nature whatsoever that Apollo now has against Silverman., whether or not now known to Apollo. other than any Claim to
enforce the terms or remedy a breach of this Agreement. This release includes, but is not limited o, any Claims relating in any way to Silverman's
employment relatonship with Apollo. Notwithstanding any of the foregoing. nothing in this Paragraph 11 1= imtended w or shall release any Clmms
whatsoever that Apollo now has or may have in the future against Silverman that arise solely from investments in Apollo Entities made by Silverman or by a
trust or other entity whose investment decisions Silverman controls.

12. The Parties agree and acknowledge that nothing in this Agreement or the Side Letter shall limit, alter, modify or otherwise affect the rights and
obligations of mdemnification or contribution of Silverman or Apollo, existing as of the Execotion Date, in respect of any Claim or other dispute, controversy.
litigation, action, arbitration, investigation or other proceeding related o Silverman's employment with and service w Apollo, brought or initisted by any
person., regulatory body or other entity other than Silverman or Apollo, including, without limitation. any such nghts under AGM's Amended and Restated
Limited Liability Company Agreement.

13. Silverman agrees to cooperate in good Taith and comply with and respond to reguests from or inguiries by Apollo for assistance and information in
connection with any matters or 1ssues relating o or encompassed within (1) the duties and responsibilities encompassed i Silverman's positions at Apollo, and
(1i) any lawsuit, arbitration, investigation or other proceeding or dispute in which Apollo 1= or may become involved that may relate to Silverman or his duties
with Apollo or as to which Silverman has relevant knowledge or information. Such cooperation and assistance shall include, without limitation, consulting
with Apollo's officers, directors, employees, legal counsel, accountants and other agents, advisors or representatives, appeanng as a witness, submiting to
depositions, providing documents, testimony and interviews, and otherwise cooperating and assisting Apollo in its defense or prosecution of any Claim or
other dispute, controversy, litigation, action, arbitration, investigation or other proceeding, or otherwise defending its position with respect to any matter.
Silverman further agrees that if he 15 subpoenased to appear i any civil or criminal lingation, or by any governmental authonty. to testify on any matter
relating in whaole or in part to Apollo or his employment or affiliation with Apollo or any of its affiliates, Silverman will deliver a copy of
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the subpoena to the Chiel Legal Officer of AGM. by e-mail. within two business days of recerving such subpoena. Apaollo shall bear or retmburse Silverman
for all reasonable expenses incurred in connection with Silverman's compliance with his obligations under this Paragraph 13.

14. Silverman and the Apollo Entities shall not make any disparaging statements about each other. provided. however, that nothing in this Agreement
shall prohibit (1) any of the Apolle Entities from responding to a reguest for a reference or other information concerning Silverman's employment solely by
providing Silverman's dates of employment and titles at Apollo and s affiliates; and (1) exther Silverman or any of the Apollo Entities from making truthful
statements regarding any of the Apollo Entities or Silverman, respectively. in communications with the U5, Secunities and Exchange Commission (the
"SEC") or other governmental or regulatory bodies or in connection with legal or regulatory proceedings or etherwise as reguired by law, including in
connection with any proceeding before the SEC or other governmental or regulatory body. The provisions of this Paragraph 14 apply i addiion 1o
Silverman's continuing obligations of non-disparagement in respect of Apollo set forth in the Restrictive Covenants contained in the Share Option Agreement.

15, On the Execution Date, AGM shall file a Form 8-K with the SEC m the form attached as Exhibit C. and shall disinbute to all AGM employees a
communication in the form attached as Exhibn Do

L6, The Parties each deny and in no way admit any liability 10 each other, except as described herein. This Agreement shall not be considered an
admizsion of any fact. issue of law or liability by any Party for any purpose. nor shall anything in this Agreement constitute or be construed to be an
admission, suggestion, or implication that any Party acted in any way improperly, or bears any liability o any Party.

17, Each Party shall bear its own legal and other costs mcurred 1n connection with this Agreement.

18. This Agreement and the Side Letter constitute the entire agreement and understanding of the Parties with respect w the subject matter hereof and
supersede any prior or contemporaneous oral or wrilten agreements, proposed agreements, negotations, or discussions with respect to the subject matter
hereof.

19, This Agreement may not be altered, modifed, amended. or terminated, unless by wnting executed by all the Parties, nor any of its provisions
waived, unless in writing by the Party granting such waiver.

20. This Agreement shall be governed by and construed in accordance with the laws of the State of New York without regard to any choice of law or
conflict of law provision or rules. Any action related to or arising from this Agreement shall be brought exclusively in the federal or state courts located in
Mew York County, New York. The Parties irmevocably submit to the junsdiction of such counts for the purpose of any such action, proceeding or judgment
and waive any defense based on the location, venue or jurisdiction of such courts. TO THE EXTENT NOT PROHIBITED BY APPLICABLE LAW
THAT
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CANNOT BE WAIVED, THE PARTIES HEREBY WAIVE AND COVENANT THAT THEY WILL NOT ASSERT (WHETHER AS PLAINTIFF,
DEFENDANT OR OTHERWISE) ANY RIGHT TO TRIAL BY JURY IN ANY ACTION IN WHOLE OR IN PART ARISING OUT OF OR
RELATED TO THIS AGREEMENT OR ANY MATTERS CONTEMPLATED HEREBY (INCLUDING, BUT MOT LIMITED TO, ANY ACTION
ARISING OUT OF OR RELATED TO THE EMPLOYMENT AGREEMENT, THE EQUITY INCENTIVE PLAN OR THE SHARE OPTION
AGREEMENT), WHETHER NOW OR HEREAFTER ARISING, AND WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE,
AND AGREE THAT SILVERMAN OR ANY OF THE APOLLO ENTITIES MAY FILE A COPY OF THIS PARAGRAPH WITH ANY COURT
AS WRITTEN EVIDENCE OF THE KNOWING, VOLUNTARY AND BARGAINED-FOR AGREEMENT AMONG SILVERMAN, ON THE
ONE HAND, AND APOLLO, ON THE OTHER HAND, IRREVOCABLY TO WAIVE THE RIGHT TO TRIAL BY JURY, AND THAT ANY
SUCH PROCEEDING WILL INSTEAD BE TRIED IN A COURT OF COMPETENT JURISDICTION BY A JUDGE SITTING WITHOUT A
JURY.

21 I any provision, term or clause of this Agreement 15 declared illegal, unenforceable or meffective m a legal forum, that provision, term or clause
shall be deemed severable, such that all other provisions, terms and clauses of this Agreement shall remain valid and binding upon all of the Parties.

22 Silverman scknowledges that he has consulted counsel and that this Agreement 15 freely and voluntanly entered into withoul any degree of duress
or compulsion whatsoever. This Agreement has been reviewed and negotiated by the Parties” respective counsel. and its construction shall not be subject to
any presumplions against its drafter.

23, This Agreement may be executed in counterparts, esch of which when taken together shall be deemed one and the same document.

{Remainder of page intentionally left blank. )
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[N WITNESS WHEREOF. the Parties hereto affix their signatures.

HENRY SILVERMAN
Dhated 2024012
By: Fs' Henry Silverman

Henry Silverman
APOLLO MANAGEMENT, L.P.
Dated 2/24/12

By: Apolle Management GP, LLC.
its general partner
By: fst John ] Suydam

John 1. Suvdam
Wice President
APOLLO MANAGEMENT HOLDINGS, L.P.

Drated 2724012

By: Apollo Management Holdings GF, LLC,
its general partner

By S John 1. Suvdam

John 1. Suvdam

Wice President
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LIST OF SUBSIDIARIES

Exhibit 21.1

The following are subsidiaries of Apollo Global Management, LLC as of March 6, 2012 and the jurisdictions in which they are organized.

El‘lli.: Mame

Apollo Capital Management IV, Inc.
Apollo Advisors IV, LP.

Apollo Capital Management ¥, Inc.
Apollo Advisors V. L.

Apollo Principal Holdings L LLP.
Apollo Capital Management VI, LLC
Apollo Advisors VI LP.

APO Asset Co., LLC

Apollo Principal Holdings [ GP. LLC
Apollo Principal Holdings 1T GP, Lud.
Apollo Advisors ¥ (EH), LLC

Apollo Advisors ¥V (EH Cayman), LP.
Apollo Principal Holdings 1L LP.
Apollo Advisors VI(EH-GP), Lid.
Apollo Advisors VI(EH), L.P.

AAA Guernsey Limited

Apollo Allernative Assets, LP.

AAA MIP Limited

AAA Associates, LP.

APO Corp.

Apollo SYTF Capital Management, LLC
Apollo SYTF Advisors, LP.

Apollo 5¥TF Adminsstration, LLC

Apollo SOMA Capital Management, LLC

Apollo SOMA Advisors, LP.

Apollo Principal Holdings 11 GP, LLC
Apollo Asia Capital Management, LLC
Apollo Asia Advisors, LP.

Apollo Asia Adminsstration, LLC

Apollo Value Capital Management, LLC

il.l.ri.*ﬂif:[-l.ﬂ'l Jﬂﬂmi.ml.il.m
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Cayman Islands
Anguilla
Cayman Islands
Cayman Islands
Cayman Islands
Cayman lslands
Guernsey
Cayman Islands
Guemnsey
Guernsey
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
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Entity Name

Apollo Value Advisors, LLP.

Apollo Value Admimstration, LLC
Apollo Principal Holdings 11, LP.
Apollo Principal Holdings IV, L.P.
Apollo EPF Capital Management, Limited
Apollo EPF Advisors, L.P.

Apollo EFF Administration, Limited
Apollo Management Holdings, LP.
Apollo Management, L.P.

ALF HI Management, LLC

Apollo Management [11, L.P.

AIF V Management, LLC

Apollo Management ¥, L.P.

AIF VI Management, LLC

Apollo Management V1. L.P.

Apollo Management IV, L.P.

Apollo International Management, LP.
Apollo Allernative Assets GP Limited
Apollo Management International LLP
Apollo Management Advisors GmbH
AMI (Holdings), LLC

AAA Holdings GP Limited

AAA Holdings, LP.

Apollo Intermational Management GP. LLC
Apollo Capital Management GP. LLC
AEM GP_LLC

Apollo Europe Management, LP.
ACC Management, LLC

Apollo Investment Management, LP.
Apollo 5YTF Management GP. LLC
Apollo 3¥TF Management, L.P.

Apollo Value Management GP, LLC
Apollo Value Management, L.P.
Apollo Asia Management GP, LLC
Apollo Asia Management, LP.

Jurisdiction of Organization
Delaware
Delaware
Delaware
Cayman Islands
Cayman Islands
Cayman Islands
Cayman Islands
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Cayman Islands
UK

Germany
Delaware
Guernsey
Guemnsey
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
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Entity Name

Apollo Management Singapore Pre Lid
Apollo EFF Managemem GP, LLC

Apollo EPF Management, LP.

Apollo Capital Management, L.P.

Apollo Principal Holdings IV GP, Lid.
Apollo Management Holdings GP. LLC
Apollo Management VI, L.

AIF VI Management, LLC

Apollo Advisors VIL LP.

Apollo Capital Management VIIL LLC
Apollo Credit Liguidiny Management, LP.
Apollo Credit Liguidity Management GP, LLC
Apollo Credit Liguidity Capital Management, LLC
Apollo Credit Liguidity Investor, LLC
Apollo Credit Liguidity Advisors, L.
Apollo Investment Consulting LLC

Apollo Life Asset Lid

Apollo Management GF, LLC

AP Transport

AP Allernative Assets, LP.

Apollo Management (UK). L.L.C.

Apollo Investment Administration, LLC
AdA Capital Management, LLC

AdA Investor L LLC

ApollofArtus Management, LLC

Apollo Fund Administration VI, LLC
Apollo Management (UK) VI, LLC

Apollo COF Investor, LLC

Apollo Credit Opportunity Management, LLC
Apollo Co-Investors VI D), LP.

Apollo EPF Co-Investors (B), L.P.

Apollo Management (AOP) VIL LLC
Apollo Co-Investors Manager, LLC

Apollo Commodities Management GP, LLC
Apollo Commodities Management, LP.

Jurisdiction of Organization
Singapore
Delaware
Delaware
Delaware
Cayman Islands
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Cayman Islands
Delaware
Delaware
Guemnsey
Delaware
Mlaryland
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Cayman Islands
Delaware
Delaware
Delaware
Delaware
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Entity Name

Apollo Commodities Partners Fund Administration, LLC

Apollo Fund Administraton [V, LL.C.
Apollo Fund Administraton ¥, LL.C.
Apollo Fund Administration VI, LLC
VOGP LLC

Apollo Management (Germany ) VI, LLC
Apollo Advisors VI EH-GF). Lud.
Apollo Advisors VIE{EH), LP.

Apollo Co-Investors VI (EH-D0, LP
Apollo Verwaltungs V GmbH

Apollo ATE 1T Co-Investors (B), LP.
Apollo Credit Co-Invest IT GP, LLC
Apollo Europe Advisors, LLP.

Apollo Europe Capital Management, Lid
LeverageSource Management, LLC

AMI( Luxembourg) S.a.r.l

Apollo Principal Holdings ¥V, LP.

Apollo Principal Holdings Y1 L.P.
Apollo Principal Holdings VIL L.P.
Apollo Principal Holdings ¥V GP, LLC
Apollo Principal Holdings ¥1GF, LLC
ACC Advisors D, LLC

Apollo Principal Holdings VII GP, Lud.
ACC Advisors C. LLC

APO (FC), LLC

ACC Advisors A/B, LLC

Apollo bMaster Fund Feeder Management, LLC
Apollo Palmetto Management, LLC
Apollo Master Fund Feeder Advisors, LP.
Apollo Palmetto Advisors, LP.

Apollo bMaster Fund Administration, LLC
Apollo Global Real Estate Management GP, LLC
Apollo Global Real Estate Management. L.P.
Apollo Advisors VI (APO FC-GF), LLC
Apollo Advisors VIAPO FC-GP), LLC

Jurisdiction of Organization

Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Cayman Islands
Cayman Islands
Anguilla
Germany
Cayman Islands
Delaware
Cayman Islands
Cayman Islands
Delaware
Luxembourg
Delaware
Delaware
Cayman Islands
Delaware
Delaware
Delaware
Cayman Islands
Delaware
Anguilla
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Anguilla
Anguilla
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Entity Name

Apollo Advisors VI (APO DC-GP), LLC
Apollo Advisors VIHAPO DC-GP), LLC
Apollo Anguilla B LLC

Apollo Advisors VI (APO DC), LLP.
Apollo Advisors VIFIAPO DC) LP.
Apollo Advisors VI (APO FC), LP.
Apollo Advisors VII{APO FC). LP.
VOGP O LLC

APH L(SUB [}, Lud

APHUL(EUB 1), Lud

Apollo Strategic Advisors, LP.

Apollo 3OMA T Advisors, L.

Apollo Strategic Management GP, LLC
Apollo Strategic Management, LP.
Apollo Strategic Capital Management, LLC
Ohio Haverly Finance Company GP, LLC
Ohio Haverly Finance Company, L.P.
AGM India Advisors Private Limited
Apollo Principal Holdings VIINGP, Lud.
Apollo Principal Holdings VIIIL LP.
Apollo Principal Holdings IX GP, Lid.
Apollo Principal Holdings IX. L.P.

Blue Bird GP, Lud.

Green Bird GP, Lud.

Red Bird GP. Lud.

Aungust Global Management, LLC
ACREFI Management., LLC

Mew York Haverly Finance Company GF, LLC
Apollo COF [ Capital Management, LLC
Apollo Credit Opportunity Advisors [ LLP.
Apollo COF I Capital Management, LLC
Apollo Credit Opportunity Advisors 11 LP.
Apollo Co-Investors V1 (D). LLP.

Apollo Co-Investors V1 (DC-D, LP.
Apollo Co-Investors VI (EH-D), LP

Jurisdiction of Organization

Delaware
Delaware
Anguilla
Delaware
Delaware
Cayman Islands
Cayman Islands
Delaware
Cayman Islands
Cayman Islands
Cayman Islands
Cayman Islands
Delaware
Delaware
Delaware
Delaware
Delaware

India

Cayman Islands
Cayman Islands
Cayman Islands
Cayman Islands
Cayman Islands
Cayman Islands
Cayman Islands
Florida
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Anguilla
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Entity Name

Apollo Co-Investors VI (FC-D, LP
Athene Asset Management, LLC

Apollo Credit Opportunity CM Executive Carry L LP.
Apollo Credit Opportunity CM Executive Carry [L L.P.

Apollo Credit Liguidiy CM Executive Carry, LP.
Apollo Laminates Agent, LLC

Apollo Management Asia Pacific Limited
Apollo ALS Holdings [T GP, LLC

Apollo Resolution Servicing GP, LLC

Apollo Resolution Servicing, L.P.

AGRE CMBS Management LLC

AGRE CMBS GP LLC

Apollo Co-Investors VI (FC-D, L.P.

Apollo Co-Investors VI DC-D), LP.

Apollo Credit Management (CLO), LLC
Apollo Global Secunities, LLC

Apollo Advisors (Mauritios) Lid.

AAA Life Be Carry. LP.

AGRE Asia Pacific Management, LLC

AGRE NA Management, LLC

AGRE Europe Management., LLC

AGRE -DCE, LLC

Apollo Parallel Partners Administration, LLC
Apollo Credit Capital Management, LLC
Apollo Credit Advisors [, LLC

Apollo Credit Management { Senior Loans), LLC
Apollo Asian Infrastructure Management, LLC
Apollo CKE GP. LLC

ALM Loan Funding 2010-1, LLC

AGRE NA Legacy Management, LLC

AGRE Europe Legacy Management, LLC
AGRE Asia Pacific Legacy Management, LLC
AGRE GP Holdings, LLC

Apollo Gaucho GenPar, Lud

Apollo Credit Advisors 11, LLC

Jurisdiction of Organization
Anguilla
Delaware
Delaware
Delaware
Delaware
Delaware
Hong Kong
Delaware
Delaware
Delaware
Delaware
Delaware
Anguilla
Delaware
Delaware
Delaware
bMaunitius
Cayman Islands
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Cayman Islands
Delaware
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Entity Name

AP TSL Funding, LLC

AGRE -E Legacy Management, LLC
Financial Credit I Capital Management, LLC
Financial Credit Investment [ Manager, LLC
AGRECMBS GPIILLE

AGRE CMBS Management 1T LLC
Financial Credit Investment Advisors 1 LP.
APH HFA Holdings. L.P.

AFPH HFA Holdings GP, Lud

AGRE -E2 Legacy Management, LLC

AP AOP VI Transfer Holdeo, LLC

ALM Loan Funding 2010-3, Lud.

Apollo Credit Management, LLC

Apollo Credit Capatal Management, LLC

Apollo India Credit Opportunity Management, LLC

AGRE U5, Real Estate Advisors, LP.
AGRE 115, Real Estate Advisors GP, LLC
Apollo AGEE USREF Co-Investors (B), LLC
CPI Capital Partners Asia Pacific GP Lud.
CPI Asia G-Fdr General Partner GmbH

CPI Capital Partners Asia Pacific MLP I Lid.
CPI Capital Partners Europe GP Lad.

CPl European Fund GP LLC

CPI European Carnied Interest. LP.

CPLCCP EU-T Scots GP Lad.

CPINA GP LLC

CPl NA Fund GP LP

CPI NA Cayman Fund GP, L.P.

CPI NA WT Fund GP LP

Apollo Administration GP Lud.

Apollo Achilles Co-Invest GP, LLC

Apollo Palmeto HFA Advisors, LP.

Apollo Credit Co-Invest I1, L.P.

ARM Manager, LLC

Stanhope Life Advisors, LP.

Jurisdiction of Organization

Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Cayman Islands
Cayman Islands
Cayman Islands
Delaware
Delaware
Cayman Islands
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Cayman Islands
Germany
Cayman Islands
Cayman Islands
Delaware
Delaware
Scotland
Delaware
Delaware
Cayman Islands
Delaware
Cayman Islands
Anguilla
Delaware
Delaware
Delaware
Cayman Islands
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Entity Name

AION Capital Management Limited
Greenhouse Holdings, Lud.

Apollo ALST GenPar, Lid.

Apollo Palmetto Athene Advisors, LP.
Apollo ANRP Co-Investors (D), LP.

Apollo Co-Investors VI INRE DC-Dn, L.
Apollo Co-Investors VIIINE D), LP.
Apollo Co-Investors VI INR FC-D), LP
Apollo Co-Investors (NE EH-D0, LP

ALM IV, Lid.

APH Holdings, LP.

APH Holdings (DC). LP.

APH Holdings (FC). L.P.

Apollo Longevity, LLC

Apollo ANEP Capital Management. LLC
Apollo ANEP Advisors, L.P.

Apollo ALST Vaoteco, LLC

AGRE CRE Debt Manager, LLC

Apollo G35 GP Limited

Apollo ANREP Advisors ([H-GF), LLC
Apollo ANEP Advisors (IH), L.P.

Apollo ANEP Co-Investors (IH-[), LP
AGRE Debt Fund TGP, Lud.

Apollo APC Capital Management, LLC
Apollo APC Advisors, LLP.

Apollo European Semor Debt Advisors, LLC
Apollo European Strategic Advisors, LLC
Apollo European Strategic Advisors, L.P.
Apollo European Strategic Management, LLC
Apollo European Strategic Management, LP.
Apollo Credit Management (European Senior Debt), LLC
Apollo European Semor Debt Management, LLC
Apollo Credit Advisors [IL, LLC

Apollo EPF Advisors 11 L.P.

Apollo EFF Management 11 GP, LLC

Jurisdiction of Organization

blauritius
Cayman Islands
Cayman Islands
Delaware
Delaware
Delaware
Delaware
Anguilla
Anguilla
Cayman Islands
Cayman Islands
Cayman Islands
Cayman Islands
Delaware
Delaware
Delaware
Delaware
Delaware
Channel 1slands
Anguilla
Cayman Islands
Anguilla
Cayman Islands
Anguilla
Cayman Islands
Delaware
Delaware
Cayman Islands
Delaware
Delaware
Delaware
Delaware
Delaware
Cayman Islands
Delaware
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Entity Name

Apollo EPF Management 1 LLP.

Apollo VIT TXU Admimistration, LLC

Apollo APC Management. L.P.

Apollo APC Management GF, LLC

Apollo EFF Co-Investors (I3, LP.

Apollo Executive Carry VILINE), LP.

Apollo Executive Carry VIL{NE APO DC), LUP.
Apollo Executive Carry VII{NR APO FC), LP.
Apollo Executive Carry VIL{NE EH), LP.
Apollo European Credit Advisors, LP.

Apollo European Credin Advisors, LLC

Apollo European Credit Management, LP.
Apollo European Credit Management, LLC
GEAM Apollo Holdings, LLC

Gulf Stream - Compass CLO 2007, Lid.

Gulf Stream - Compass CLO 2005-11, Lad.

Gulf Stream - Sextant CLO 2007-1, Lid.

Gulf Stream - Sextant CLO 2006-1, Lid.

Gulf Stream - Rashinban CLO 2006-1, Lud.
MNeptune Finance CCS, Lid.

Apollo Senior Loan Fund Co-Investors (D), L.P.
Apollo European Strategic Co-Investors, LLC
ST Holdings GPF, LLC

5T Management Holdings, LLC

ST Merger Subsidiary, LLC

Apollo Credit Semor Loan Fund, L.P.

Apollo Athlon GenPar, Lud.

2012 CMBS GF LLC

20012 CMBS Management LLC

Apollo 5PN Capital Management, LLC

Apollo 3PN Advisors, LP.

Apollo SPN Management, LLC

Apollo 5PN Co-Investors (D), LP.

Apollo 5PN Capital Management (APO FC-GP), LLC
Apollo SPN Advisors (APO FC), LP.

Jurisdiction of Organization

Delaware
Delaware
Delaware
Delaware
Cayman Islands
Delaware
Cayman Islands
Delaware
Cayman Islands
Cayman Islands
Delaware
Delaware
Delaware
Delaware
Cayman Islands
Cayman Islands
Cayman Islands
Cayman Islands
Cayman Islands
Cayman Islands
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Cayman Islands
Delaware
Delaware
Anguilla
Cayman Islands
Delaware
Anguilla
Anguilla
Cayman Islands
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Entity Name

Apollo 3PN Co-Investors (FC-D), LLP.

Apollo SPN Capital Management (APO DC-GP). LLC
Apollo 5PN Advisors (APO DC), L.

Apollo 5PN Co-Investors (DC-D, LP.

Apollo AGRE Prime Co-Investors (), LLC
Apollo European Credit Co-Investors, LLC

Gulf Stream Asset Management, LLC

Apollo Centre Street Management, LLC

Apollo Centre Street Advisors (APO DC-GP). LLC
Apollo Centre Street Advisors (APO DC), LLC
Apollo Centre Street Co-Investors (DC-D), LP.

Jurisdiction of Organization
Anguilla
Anguilla
Cayman Islands
Anguilla
Anguilla
Delaware

North Caralina
Delaware
Delaware
Delaware
Delaware
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Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference in the Registration Statement (Mo, 333-173161) on Form 5-8 of our report dated March &, 20012 relating to the

consolidated lnancial statements of Apollo Global Management, LLC and subsidianes appeanng in this Annual Report on Form 10-K of Apollo Global
Muanagement, LLC for the year ended December 31, 2011,

£ Delome & Touche

Mew York, New York
March 8, 2012
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Exhibit 31.1
CHIEF EXECUTIVE OFFICER CERTIFICATION

[, Leon Black, certily that:
I. I have reviewed this Annual Beport on Form 10-K for the year ended December 31, 2011 of Apollo Global Management, LLC:

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary 1o make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect 1o the period covered by this report;

1 Based on my knowledge, the financial statements, and other financial imformation included in this report, fairly present inoall material respects the
financial condition, results of operations and cash flows of the Registrant as of, and for, the penods presented m this report;

4. The Registrant's other certifving officer and [ are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(2)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(0) and 15d-15(f))
for the Registrant and have:

a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the Registrant, including its consolidated subsidianes, is made known to us by others within those
entities. particularly during the period in which this report is being prepared:

by Designed such internal control over financial reporting. or caused such internal control over financial reporting o be designed under our
supervision, to provide reasonable assurance regarding the reliability of fnancial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

¢l Evaluated the effectiveness of the Registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on sech evaluation; and

dy  Disclosed in this report any change in the Registrant’s internal control over financial reporting that eccurred during the Registrant's most recent
fiscal guarter (the Registrant’s fourth guarter in the case of an annual report) that has materially affected, or is reasonably likely o materially
affect, the Registrant's internal control over Bnancial reporting; and

5. The Registrant's other certifyving officer and [ have disclosed. based on our most recent evaluation of internal control over financial reporting, to the
Registrant's auditors and the audit committes of the Registrant's board of directors (or persons performing the equivalent functiions )

a)  All significant deficiencies and material weaknesses i the design or operation of internal control over financial reporting which are reasonably
Iikely to adversely affect the Registrant’s ability to record, process, summanze and repont financial information; and

by Any frawd, whether or not material, that involves management or other employees who have a significant role in the Registrant's internal control
owver financial reporting.
Drate: March 9, 2012
/s Leon Black
Leon Black
Chief Executive Officer
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Exhibit 31.2

CHIEF FINANCIAL OFFICER CERTIFICATION

I, Gene Donnelly, centify that:

2

I have reviewed this Annual Beport on Form 10-K for the year ended December 31, 2011 of Apollo Global Management, LLC

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary 1o make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect 1o the period covered by this report;

Based on my knowledge, the financial statements, and other financial imformation included in this report, fairly present inoall material respects the
financial condition, results of operations and cash flows of the Registrant as of, and for, the penods presented m this report;

The Registrant's other certifving officer and [ are responzible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(2)) and internal control over financial reporting (as defined in Exchange Act Rules 130-15(0) and 15d-15(f))
for the Registrant and have:

a)  Designed such disclosure controls and procedures, or cavsed such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the Registrant, including its consolidated subsidianes, is made known to us by others within those
entities. particularly during the period in which this report is being prepared:

by Designed such internal control over financial reporting. or caused such internal control over financial reporting o be designed under our
supervision, to provide reasonable assurance regarding the reliability of fnancial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

¢l Evaluated the effectiveness of the Registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on sech evaluation; and

dy  Disclosed in this report any change in the Registrant’s internal control over financial reporting that eccurred during the Registrant's most recent
fiscal guarter (the Registrant’s fourth guarter in the case of an annual report) that has materially affected, or is reasonably likely o materially
affect, the Registrant's internal control over Bnancial reporting; and

The Registrant's other certifyving officer and [ have disclosed. based on our most recent evaluation of internal control over financial reporting, to the
Registrant's auditors and the audit committes of the Registrant's board of directors (or persons performing the equivalent functiions )

a)  All significant deficiencies and material weaknesses i the design or operation of internal control over financial reporting which are reasonably
Iikely to adversely affect the Registrant’s ability to record, process, summanze and repont financial information; and

by Any frawd, whether or not material, that involves management or other employees who have a significant role in the Registrant's internal control
owver financial reporting.

Drate: March 9. 2012

/5 Gene Donnelly

Gene Donnelly
Chief Financial Officer
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Exhibit 32.1

Certification of the Chiel Executive Officer
Pursuant to 18 US.C. Section 1350,
As Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Annual Report of Apollo Global Management, LLC (the "Company™) on Form 10-K for the vear ended December 31, 2011 as
filed with the Securities and Exchange Commission on the date hereof (the "Repont”). I, Leon Black, Chiel Executive Officer of the Company, certify,
pursuant to 18 TS.C.§ 13500 as adopted pursuant to Section 906 of the Sarbanes-Okxley Act of 2002, that, 1o my knowledge:

(1) The Report fully complies with the requirements of Section 13a) or 15(d) of the Secarities Exchange Act of 1934; and

{2} The information contained in the Beport fairly presents, inall material respects, the financial condition and results of operations of the Company.

Dyate: March 92012

!5/ Leon Black
Leon Black
Chief Executive Officer

# The foregoing certification is being furnished solely pursuant o 18 U.5.C. Section 1350 and is not being filed as part of the Report or as a separate

disclosure document.
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Exhibit 32.2

Certification of the Chief Financial Officer
Pursuant to 18 US.C. Section 1350,
As Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Annual Report of Apollo Global Management, LLC (the "Company™) on Form 10-K for the vear ended December 31, 2011 as
filed with the Securities and Exchange Commission on the date hereof (the "Repont”). I, Gene Donnelly, Chief Financial Officer of the Company, certify,
pursuant to 18 TS.C.§ 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to my knowledge:

(1) The Report fully complies with the requirements of Section 13a) or 15(d) of the Secarities Exchange Act of 1934; and

{2} The information contained in the Beport fairly presents, inall material respects, the financial condition and results of operations of the Company.

Dyate: March 92012

/o Gene Donnelly

Gene Donnelly
Chief Financial Officer

# The foregoing certification is being furnished solely pursuant o 18 U.5.C. Section 1350 and is not being filed as part of the Report or as a separate

disclosure document.
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