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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions (see General Instruction A.2. below):
 

☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
   



Item 1.01 Entry into a Material Definitive Agreement.

The information required by this Item 1.01 is included in Item 2.03 and is incorporated herein by reference.

 
Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

On March 10, 2014, The Carlyle Group L.P. (the “Partnership”), Carlyle Holdings I L.P., Carlyle Holdings II L.P. and Carlyle Holdings III L.P., each
indirect subsidiaries of the Partnership (collectively, “Carlyle Holdings” and, collectively with the Partnership, the “Guarantors”), and Carlyle Holdings II
Finance L.L.C., an indirect subsidiary of the Partnership (the “Issuer”), entered into a second supplemental indenture (the “Second Supplemental Indenture”),
which supplements and amends that certain indenture dated March 28, 2013 (as amended by the First Supplemental Indenture, dated as of March 28, 2013,
the “Existing Indenture” and, as amended by the Second Supplemental Indenture, the “Indenture”), each with The Bank of New York Mellon Trust Company,
N.A., as trustee (the “Trustee”), relating to the issuance by the Issuer of $200,000,000 aggregate principal amount of 5.625% Senior Notes due 2043 (the
“Notes”). The notes were issued as additional 5.625% Senior Notes due 2043 under the Indenture.

The Notes bear interest at a rate of 5.625% per annum accruing from September 30, 2013. Interest is payable semiannually in arrears on March 30 and
September 30 of each year, commencing on March 30, 2014. The Notes will mature on March 30, 2043 unless earlier redeemed or repurchased. The Notes
are unsecured and unsubordinated obligations of the Issuer. The Notes will be fully and unconditionally guaranteed (the “Guarantees”), jointly and severally,
by each of the Guarantors. The Guarantees are unsecured and unsubordinated obligations of the Guarantors. All or a portion of the Notes may be redeemed at
the Issuer’s option in whole, at any time, or in part, from time to time, prior to their stated maturity, at the make-whole redemption price set forth in the Notes.
If a change of control repurchase event occurs, the Notes are subject to repurchase by the Issuer at a repurchase price in cash equal to 101% of the aggregate
principal amount of the Notes repurchased plus any accrued and unpaid interest on the Notes repurchased to, but not including, the date of repurchase.

The Indenture includes covenants, including limitations on the Issuer’s and the Guarantors’ ability to, subject to exceptions, incur indebtedness secured
by liens on voting stock or profit participating equity interests of their subsidiaries or merge, consolidate or sell, transfer or lease assets. The Indenture also
provides for customary events of default and further provides that the Trustee or the holders of not less than 25% in aggregate principal amount of the
outstanding Notes may declare the Notes immediately due and payable upon the occurrence and during the continuance of any event of default after
expiration of any applicable grace period. In the case of specified events of bankruptcy, insolvency, receivership or reorganization, the principal amount of the
Notes and any accrued and unpaid interest on the Notes automatically will become due and payable.

The preceding is a summary of the terms of the Indenture and the Notes, and is qualified in its entirety by reference to the Second Supplemental
Indenture attached hereto as Exhibit 4.1, and the Existing Indenture and form of Notes which are Exhibits 4.4, 4.5 and 4.6 to our Annual Report on Form 10-
K for the year ended December 31, 2013, each of which is incorporated herein by reference as though they were fully set forth herein.

 
Item 8.01 Other Events.

On March 10, 2014, the Partnership issued and sold an aggregate of 13,800,000 common units representing limited partner interests in the Partnership
(“Common Units”), which included 1,800,000 Common Units issued in connection with the underwriters’ exercise in full of their option to purchase
additional Common Units, for aggregate net proceeds of $449.5 million to a syndicate of underwriters led by J.P. Morgan Securities LLC, Citigroup Capital
Markets Inc. and Goldman, Sachs & Co.

The Partnership intends to use the net proceeds from the issuance and sale of 4,500,000 Common Units (approximately $146.1 million) for general
corporate purposes, including investments in its funds as well as investment capital for acquisitions of new fund platforms and strategies or other growth
initiatives to drive innovation across the broader Carlyle platform.

Carlyle used the net proceeds from the issuance and sale of 9,300,000 Common Units (approximately $303.4 million), to purchase from certain holders,
including certain of Carlyle’s directors and executive officers, an equivalent number of outstanding Carlyle Holdings partnership units. The issuance of
Common Units described in this paragraph did not have an impact on the number of outstanding Common Units on a “fully-exchanged” basis (i.e. the number
of Common Units that would be outstanding if all vested and unvested Carlyle Holdings partnership units, other than those held by the Partnership and/or its
wholly-owned subsidiaries, were exchanged for newly-issued Common Units on a one-for-one basis).



Item 9.01 Financial Statements and Exhibits.
 
Exhibit

No.   Description

4.1
  

Second Supplemental Indenture dated as of March 10, 2014 among Carlyle Holdings II Finance L.L.C., The Carlyle Group L.P., Carlyle
Holdings I L.P., Carlyle Holdings II L.P., Carlyle Holdings III L.P. and The Bank of New York Mellon Trust Company, N.A., as trustee.



SIGNATURE

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

 THE CARLYLE GROUP L.P.

  

By:
 

Carlyle Group Management L.L.C.,
its general partner

Date: March 10, 2014   By:  /s/ Daniel A. D’Aniello
  Name: Daniel A. D’Aniello
  Title:  Chairman



EXHIBIT INDEX
 
Exhibit

No.   Description

4.1
  

Second Supplemental Indenture dated as of March 10, 2014 among Carlyle Holdings II Finance L.L.C., The Carlyle Group L.P., Carlyle
Holdings I L.P., Carlyle Holdings II L.P., Carlyle Holdings III L.P. and The Bank of New York Mellon Trust Company, N.A., as trustee.



Exhibit 4.1
   

SECOND SUPPLEMENTAL INDENTURE

Dated as of March 10, 2014

Supplementing that Certain

INDENTURE

Dated as of March 28, 2013
 

 

Among

CARLYLE HOLDINGS II FINANCE L.L.C.,

THE GUARANTOR PARTIES HERETO

and

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.,

as Trustee
 

 

5.625% Senior Notes due 2043
   



This Second Supplemental Indenture, dated as of March 10, 2014 (the “Second Supplemental Indenture”), among Carlyle Holdings II Finance L.L.C., a
limited liability company duly organized and existing under the laws of the State of Delaware, having its principal office at 1001 Pennsylvania Avenue, NW,
Washington, District of Columbia 20004 (the “Company”), the Guarantors party hereto and The Bank of New York Mellon Trust Company, N.A., as Trustee
(the “Trustee”) under the Indenture (as hereinafter defined) and hereunder, supplements that certain Indenture, dated as of March 28, 2013, among the
Company, the Guarantors named therein and the Trustee (the “Base Indenture”), as supplemented by the first supplemental indenture thereto, dated as of
March 28, 2013 among the Company, the Guarantors and the Trustee (the “First Supplemental Indenture” and, together with the Base Indenture and this
Second Supplemental Indenture, the “Indenture”).

RECITALS OF THE COMPANY

The Company and the Guarantors have heretofore executed and delivered to the Trustee the Base Indenture providing for the issuance from time to
time of one or more series of the Company’s senior unsecured debt securities (herein and in the Base Indenture and the First Supplemental Indenture called
the “Securities”), the forms and terms of which are to be determined as set forth in Sections 201 and 301 of the Base Indenture, and the Guarantees thereof by
the Guarantors.

Section 901 of the Base Indenture provides, among other things, that the Company, the Guarantors and the Trustee may enter into indentures
supplemental to the Base Indenture for, among other things, the purposes of (a) establishing the form or terms of Securities of any series as permitted by
Sections 201 and 301 of the Base Indenture and (b) adding to or changing any of the provisions to the Base Indenture in certain circumstances.

Pursuant to the Base Indenture and the First Supplemental Indenture, the Company initially issued $400,000,000 of its 5.625% Senior Notes due 2043
(the “Initial Notes”). Section 1.1(2) of the First Supplemental Indenture provides that the Company may provide for the issuance of Additional Notes (as
defined in the First Supplemental Indenture) as permitted by Section 301 of the Base Indenture.

The Company wishes to issue an additional $200,000,000 of its 5.625% Senior Notes due 2043 as Additional Notes under the First Supplemental
Indenture and the Base Indenture. In connection with the issuance of the Additional Notes, the Company has duly authorized the execution and delivery of
this Second Supplemental Indenture and the Additional Notes to be issued from time to time, as provided for in the Indenture.

All things necessary have been done to make this Second Supplemental Indenture a valid and legally binding agreement of the Company, in accordance
with its terms, and to make the Additional Notes, when executed by the Company and authenticated and delivered and under the Indenture and duly issued by
the Company, the valid and legally binding obligations of the Company.



All things necessary have been done to make the Guarantees, upon execution and delivery of this Second Supplemental Indenture, the valid and legally
binding obligations of each Guarantor and to make this Second Supplemental Indenture a valid and legally binding agreement of each Guarantor, in
accordance with its terms.

ARTICLE I

Issuance of Securities

SECTION 1.1. Issuance of Notes; Principal Amount; Maturity; Title.

(1) As of the date hereof, the Company shall issue and deliver to the Trustee, and the Trustee shall authenticate, the Additional Notes substantially in
the form set forth in Section 3.2 of the First Supplemental Indenture, in each case with such appropriate insertions, omissions, substitutions and other
variations as are required or permitted by the Base Indenture and this Second Supplemental Indenture, and with such letters, numbers, or other marks of
identification and such legends or endorsements placed thereon as may be required to comply with applicable tax laws or the rules of any securities exchange
or Depositary therefor or as may, consistently herewith, be determined by the Officer executing such Notes, as evidenced by the execution of such Notes.

(2) The Additional Notes to be issued pursuant to this Supplemental Indenture constitute Additional Notes issued pursuant to Section 1.1(2) of the First
Supplemental Indenture and shall be consolidated with and form a single class with the Initial Notes previously established pursuant to the Base Indenture and
the First Supplemental Indenture. The Additional Notes shall have the same terms and conditions in all respects as the Initial Notes, except that the issue date
of the Additional Notes shall be March 10, 2014 and the date from which interest shall accrue on the Additional Notes shall be September 30, 2013.

(3) The Additional Notes shall be issued in the aggregate principal amount of $200,000,000 and shall mature on the Stated Maturity, unless the Notes
are redeemed prior to that date as described in Section 5.1 of the First Supplemental Indenture.

SECTION 1.2. Relationship with Base Indenture.

The terms and provisions contained in the Base Indenture and the First Supplemental Indenture will constitute, and are hereby expressly made, a part of
this Second Supplemental Indenture. However, to the extent any provision of the Base Indenture and the First Supplemental Indenture conflicts with the
express provisions of this Second Supplemental Indenture, the provisions of this Second Supplemental Indenture will govern and be controlling.



ARTICLE II
Definitions

SECTION 2.1. Definitions.

As used in this Second Supplemental Indenture, terms defined in the Base Indenture and the First Supplemental Indenture or in the preamble or recital
hereto are used herein as so defined. The words “herein,” “hereof” and “hereby” and other words of similar import used in this Second Supplemental
Indenture refer to this Second Supplemental Indenture as a whole and not to any particular section hereof.

ARTICLE III

Miscellaneous

SECTION 3.1. Execution as Supplemental Indenture.

This Second Supplemental Indenture is executed and shall be construed as an indenture supplemental to the Base Indenture and this Second
Supplemental Indenture and the Base Indenture and the First Supplemental Indenture shall henceforth be read together, and any conflict among the Base
Indenture, the First Supplemental Indenture and this Second Supplemental Indenture shall be resolved as provided in Section 1.2 of this Second Supplemental
Indenture.

SECTION 3.2. Not Responsible for Recitals or Issuance of Notes.

The recitals contained herein and in the Additional Notes, except the Trustee’s certificates of authentication, shall be taken as the statements of the
Company and the Guarantors, as the case may be, and the Trustee assumes no responsibility for their correctness. The Trustee makes no representations as to
the validity or sufficiency of this Second Supplemental Indenture or of the Securities or the Guarantees. The Trustee shall not be accountable for the use or
application by the Company of the Additional Notes or the proceeds thereof.

SECTION 3.3. Separability Clause.

In case any provision in this Second Supplemental Indenture or in the Additional Notes shall be invalid, illegal or unenforceable, the validity, legality
and enforceability of the remaining provisions shall not in any way be affected or impaired thereby.

SECTION 3.4. Successors and Assigns.

All covenants and agreements in this Second Supplemental Indenture by the Company and the Guarantors shall bind their respective successors and
assigns, whether so expressed or not. All agreements of the Trustee in this Second Supplemental Indenture shall bind its successors and assigns, whether so
expressed or not.



SECTION 3.5. Execution and Counterparts.

This Second Supplemental Indenture may be executed in any number of counterparts, each of which so executed shall be deemed to be an original, and
all such counterparts shall together constitute but one and the same instrument.

SECTION 3.6. Governing Law.

This Second Supplemental Indenture shall be governed by, and construed in accordance with, the law of the State of New York.

[Signature Pages Follow]



IN WITNESS WHEREOF, the parties hereto have caused this Second Supplemental Indenture to be duly executed all as of the day and year first above
written.
 

Carlyle Holdings II Finance L.L.C.

By: Carlyle Holdings II L.P., its sole member

By: Carlyle Holdings II GP L.L.C., its general partner

By: The Carlyle Group L.P., its sole member

By:
 

Carlyle Group Management L.L.C.,
its general partner

By: /s/ Daniel A. D’Aniello
 Name: Daniel A. D’Aniello
 Title:  Chairman

The Carlyle Group L.P.

By:
 

Carlyle Group Management L.L.C.,
its general partner

By: /s/ Daniel A. D’Aniello
 Name: Daniel A. D’Aniello
 Title:  Chairman

Carlyle Holdings I L.P.

By:
 

Carlyle Holdings I GP Sub L.L.C.,
its general partner

By: Carlyle Holdings I GP Inc., its sole member

By: /s/ Daniel A. D’Aniello
 Name: Daniel A. D’Aniello
 Title:  Chairman



Carlyle Holdings II L.P.

By: Carlyle Holdings II GP L.L.C., its general partner

By: The Carlyle Group L.P. its sole member

By:
 

Carlyle Group Management L.L.C.,
its general partner

By: /s/ Daniel A. D’Aniello
 Name: Daniel A. D’Aniello
 Title:  Chairman

Carlyle Holdings III L.P.

By:
 

Carlyle Holdings III GP Sub L.L.C,
its general partner

By:
 

Carlyle Holdings III GP L.P.,
its sole member

By:
 

Carlyle Holdings III GP Management L.L.C., its general
partner

By: The Carlyle Group L.P., its sole member

By:
 

Carlyle Group Management L.L.C.,
its general partner

By: /s/ Daniel A. D’Aniello
 Name: Daniel A. D’Aniello
 Title:  Chairman



The Bank of New York Mellon Trust Company, N.A.,
as Trustee

By: /s/ Richard Tarnas
 Name: Richard Tarnas
 Title:  Vice President


