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company in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer o Accelerated filer o Non-accelerated filer p Smaller reporting company o
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The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
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1933 or until the Registration Statement shall become effective on such date as the Commission, acting
pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an
offer to sell these securities and it is not soliciting an offer to buy these securities in any jurisdiction where the offer
or sale is not permitted.

SUBJECT TO COMPLETION, DATED JANUARY 10, 2012
PRELIMINARY PROSPECTUS
Common Units
Representing Limited Partner Interests

This is the initial public offering of common units representing limited partner interests in The Carlyle Group L.P. No
public market currently exists for our common units. We are offering all of the common units representing
limited partner interests in this offering. We anticipate that the initial public offering price will be between $  and

$  per common unit. We intend to apply to list the common units on the NASDAQ Global Select Market under the
symbol  CG.

Investing in our common units involves risks. See Risk Factors beginning on page [26]. These risks include the
following:

We are managed by our general partner, which is owned by our senior Carlyle professionals. Our common unitholders
will have only limited voting rights and will have no right to remove our general partner or, except in limited
circumstances, elect the directors of our general partner. Moreover, immediately following this offering, our senior
Carlyle professionals generally will have sufficient voting power to determine the outcome of those few matters that
may be submitted for a vote of our limited partners. In addition, our partnership agreement limits the liability of, and
reduces or eliminates the duties (including fiduciary duties) owed by, our general partner to our common unitholders
and restricts the remedies available to our common unitholders for actions that might otherwise constitute breaches of
our general partner s duties. Furthermore, our partnership agreement will contain provisions that require individual
arbitration of any disputes arising out of or relating in any way to our partnership agreement or the common units,
including those under the federal securities laws of the United States. Accordingly, you will not be permitted to bring
any such claim in court or as part of any representative or class proceeding and your cost of seeking and obtaining
recoveries may be higher than otherwise would be the case. As a limited partnership, we will qualify for and intend to
rely on exceptions from certain corporate governance and other requirements under the rules of the NASDAQ Global
Select Market. For example, we will not be required to comply with the requirements that a majority of the board of
directors of our general partner consist of independent directors and that we have independent director oversight of
executive officer compensation and director nominations.

Our business is subject to many risks, including those associated with:

adverse economic and market conditions, which can affect our business and liquidity position in many ways,
including by reducing the value or performance of the investments made by our investment funds and reducing
the ability of our investment funds to raise or deploy capital;

changes in the debt financing markets, which could negatively impact the ability of our funds and their portfolio
companies to obtain attractive financing or refinancing for their investments and operations, and could increase
the cost of such financing if it is obtained, leading to lower-yielding investments;
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the potential volatility of our revenue, income and cash flow;

our dependence on our founders and other key personnel and our ability to attract, retain and motivate high
quality employees who will bring value to our operations;

business and regulatory impediments to our efforts to expand into new investment strategies, markets and
businesses;

the fact that most of our investment funds invest in illiquid, long-term investments that are not marketable
securities, and such investments may lose significant value during an economic downturn;

the potential for poor performance of our investment funds; and

the possibility that we will not be able to continue to raise capital from third-party investors on advantageous
terms.

As discussed in  Material U.S. Federal Tax Considerations, The Carlyle Group L.P. will be treated as a partnership for
U.S. federal income tax purposes, and our common unitholders therefore will be required to take into account their
allocable share of items of income, gain, loss and deduction of The Carlyle Group L.P. in computing their U.S. federal
income tax liability. Although we currently intend to make annual distributions in an amount sufficient to cover the
anticipated U.S. federal, state and local income tax liabilities of holders of common units in respect of their allocable
share of our net taxable income, it is possible that such tax liabilities will exceed the cash distributions that holders of
common units receive from us. Although not enacted, the U.S. Congress has considered legislation that would have
precluded us from qualifying as a partnership for U.S. federal income tax purposes or required us to hold carried
interest through taxable subsidiary corporations for taxable years after a ten-year transition period and would have
taxed individual holders of common units with respect to certain income and gains at increased rates. Similar
legislation could be enacted in the future.

Proceeds,
Before
Expenses, to
The
Price to Underwriting Carlyle
Public Discount Group L.P.
Per Common Unit $ $ $
Total $ $ $
To the extent that the underwriters sell more than common units, the underwriters have the option to purchase
up to an additional common units from us at the initial public offering price less the underwriting discount.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved these
securities or passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal
offense.

The underwriters expect to deliver the common units to purchasers on or about ,2012.
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J.P. Morgan Citigroup Credit Suisse
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Global Presence

As of September 30, 2011.

Assets Under Management (dollars in billions, 2003 Q3 2011)

(1) As of September 30, 2011.
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Where You Can Find More Information 321
Index to Financial Statements F-1
Appendix A - Form of Amended and Restated Agreement of Limited Partnership of The

Carlyle Group L.P. A-1

You should rely only on the information contained in this prospectus or in any free writing prospectus we may
authorize to be delivered to you. Neither we nor the underwriters have authorized anyone to provide you with
additional or different information. We and the underwriters are offering to sell, and seeking offers to buy, our
common units only in jurisdictions where offers and sales are permitted. The information in this prospectus is accurate
only as of the date of this prospectus, regardless of the time of delivery of this prospectus or any sale of our common
units.

Through and including , 2012 (25 days after the date of this prospectus), all dealers that effect transactions in our
common units, whether or not participating in this offering, may be required to deliver a prospectus. This delivery
requirement is in addition to the obligation of dealers to deliver a prospectus when acting as underwriters and with
respect to their unsold allotments or subscriptions.

(ii)
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Our business is currently owned by four holding entities: TC Group, L.L.C., TC Group Cayman, L.P., TC Group
Investment Holdings, L.P. and TC Group Cayman Investment Holdings, L.P. We refer to these four holding entities
collectively as the Parent Entities. The Parent Entities are under the common ownership and control of our senior
Carlyle professionals and two strategic investors that own minority interests in our business entities affiliated with
Mubadala Development Company, an Abu-Dhabi based strategic development and investment company ( Mubadala ),
and California Public Employees Retirement System ( CalPERS ). Unless the context suggests otherwise, references in
this prospectus to Carlyle, the Company, we, wus and our refer (1) prior to the consummation of our reorganizatic
a holding partnership structure as described under Organizational Structure, to Carlyle Group, which is comprised of
the Parent Entities and their consolidated subsidiaries and (2) after our reorganization into a holding partnership

structure, to The Carlyle Group L.P. and its consolidated subsidiaries. In addition, certain individuals engaged in our
businesses own interests in the general partners of our existing carry funds. Certain of these individuals will contribute

a portion of these interests to us as part of the reorganization. We refer to these individuals, together with the owners

of the Parent Entities prior to this offering, collectively as our existing owners. Completion of our reorganization will
occur prior to this offering. See Organizational Structure.

When we refer to the partners of The Carlyle Group L.P., we are referring specifically to the common unitholders and
our general partner and any others who may from time to time be partners of that specific Delaware limited

partnership. When we refer to our senior Carlyle professionals, we are referring to the partners of our firm who are,
together with CalPERS and Mubadala, the owners of our Parent Entities prior to the reorganization. References in this
prospectus to the ownership of the senior Carlyle professionals include the ownership of personal planning vehicles of
these individuals.

Carlyle funds, our funds and our investment funds refer to the investment funds and vehicles advised by Carlyle. Our
carry funds refers to those investment funds that we advise, including the buyout funds, growth capital funds, real
asset funds and distressed debt and mezzanine funds (but excluding our structured credit funds, hedge funds and fund
of funds vehicles), where we receive a special residual allocation of income, which we refer to as a carried interest, in
the event that specified investment returns are achieved by the fund. Our fund of funds vehicles refer to those funds,
accounts and vehicles advised by AlpInvest Partners B.V., formerly known as AlpInvest Partners N.V. (" Alplnvest ).

Fee-earning assets under management or Fee-earning AUM refers to the assets we manage from which we derive
recurring fund management fees. Our fee-earning AUM generally equals the sum of:

(a) for carry funds and certain co-investment vehicles where the investment period has not expired, the amount of
limited partner capital commitments and for fund of funds vehicles, the amount of external investor capital
commitments during the commitment period;

(b) for substantially all carry funds and certain co-investment vehicles where the investment period has expired, the
remaining amount of limited partner invested capital;

(c) the gross amount of aggregate collateral balance at par, adjusted for defaulted or discounted collateral, of our
collateralized loan obligations ( CLOs ) and the reference portfolio notional amount of our synthetic collateralized loan

obligations ( synthetic CLOs );

(d) the external investor portion of the net asset value (pre-redemptions and subscriptions) of our long/short credit,
emerging markets, multi-product macroeconomic and other hedge funds and certain structured credit funds; and

(e) for fund of funds vehicles and certain carry funds where the investment period has expired, the lower of cost or fair
value of invested capital.

13
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Assets under management or AUM refers to the assets we manage. Our AUM equals the sum of the following:

(a) the fair value of the capital invested in our carry funds, co-investment vehicles and fund of funds vehicles plus the
capital that we are entitled to call from investors in those funds and vehicles (including our commitments to those
funds and vehicles and those of senior Carlyle professionals and employees) pursuant to the terms of their capital
commitments to those funds and vehicles;

(b) the amount of aggregate collateral balance at par of our CLOs and the reference portfolio notional amount of our
synthetic CLOs; and

(c) the net asset value (pre-redemptions and subscriptions) of our long/short credit, emerging markets, multi-product
macroeconomic and other hedge funds and certain structured credit funds.

We include in our calculation of AUM and fee-earning AUM certain energy and renewable resources funds that we
jointly advise with Riverstone Investment Group L.L.C. ( Riverstone ).

Our calculations of AUM and fee-earning AUM may differ from the calculations of other alternative asset managers.

As a result, these measures may not be comparable to similar measures presented by other alternative asset managers.

In addition, our calculation of AUM (but not fee-earning AUM) includes uncalled commitments to, and the fair value

of invested capital in, our investment funds from Carlyle and our personnel, regardless of whether such commitments

or invested capital are subject to fees. Our definitions of AUM or fee-earning AUM are not based on any definition of

AUM or fee-earning AUM that is set forth in the agreements governing the investment funds that we advise. See
Business  Structure and Operation of Our Investment Funds Incentive Arrangements/Fee Structure.

For our carry funds, co-investment vehicles and fund of funds vehicles, total AUM includes the fair value of the
capital invested, whereas fee-earning AUM includes the amount of capital commitments or the remaining amount of
invested capital at cost, depending on whether the investment period for the fund has expired. As such, fee-earning
AUM may be greater than total AUM when the aggregate fair value of the remaining investments is less than the cost
of those investments.

Unless indicated otherwise, non-financial operational and statistical data in this prospectus is as of September 30,

2011. Compound annual growth in AUM is presented since December 31, 2003, the first period for which comparable
information is available. The data presented herein that provides inception to date performance results of our segments
relates to the period following the formation of the first fund within each segment. For our Corporate Private Equity
segment, our first fund was formed in 1990. For our Real Assets segment, our first fund was formed in 1997.

Until an investment fund (i) has distributed substantially all expected investment proceeds to its fund investors, (ii) is
not expected to generate further investment proceeds (e.g., earn-outs), (iii) is no longer paying management fees or
accruing performance fees, and (iv) in the case of our structured credit funds, has made a final redemption

distribution, we consider such investment fund to be active. The fund performance data presented herein includes the
performance of all of our carry funds, including those that are no longer active. All other fund data presented in this
prospectus, and all other references to our investment funds, are to our active investment funds.

References herein to active investments are to investments that have not yet been fully realized, meaning that the
investment fund continues to own an interest in, and has not yet completely exited, the investment.
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In addition, for purposes of aggregation, investment funds that report in foreign currencies have been converted to
U.S. dollars at the spot rate as of the end of the reporting period and the average spot rate for the period has been
utilized when presenting multiple periods. With respect to capital

(iv)
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commitments raised in foreign currencies, the conversion to U.S. dollars is based on the exchange rate as of the date
of closing of such capital commitment.

Unless indicated otherwise, the information included in this prospectus assumes:
no exercise by the underwriters of the option to purchase up to an additional common units from us;

the common units to be sold in this offering are sold at §  per common unit, which is the midpoint of the
price range indicated on the front cover of this prospectus; and

the conversion of the convertible notes held by Mubadala, as further described below under Organizational
Structure Reorganization.

(v)
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SUMMARY

This summary highlights information contained elsewhere in this prospectus and does not contain all the information
you should consider before investing in our common units. You should read this entire prospectus carefully, including
the section entitled Risk Factors and the financial statements and the related notes, before you decide to invest in our
common units.

The Carlyle Group

We are one of the world s largest and most diversified multi-product global alternative asset management firms. We
advise an array of specialized investment funds and other investment vehicles that invest across a range of industries,
geographies, asset classes and investment strategies and seek to deliver attractive returns for our fund investors. Since
our firm was founded in Washington, D.C. in 1987, we have grown to become a leading global alternative asset
manager with more than $148 billion in AUM across 89 funds and 52 fund of funds vehicles. We have more than
1,200 employees, including more than 500 investment professionals, in 33 offices across six continents, and we serve
over 1,400 carry fund investors from 72 countries. Across our Corporate Private Equity and Real Assets segments, we
have investments in over 200 portfolio companies that employ more than 600,000 people.

The growth and development of our firm has been guided by several fundamental tenets:

Excellence in Investing. Our primary goal is to invest wisely and create value for our fund investors. We strive
to generate superior investment returns by combining deep industry expertise, a global network of local
investment teams who can leverage extensive firm-wide resources and a consistent and disciplined investment
process.

Commitment to our Fund Investors. Our fund investors come first. This commitment is a core component of
our firm culture and informs every aspect of our business. We believe this philosophy is in the long-term best
interests of Carlyle and its owners, including our prospective common unitholders.

Investment in the Firm. We have invested, and intend to continue to invest, significant resources in hiring and
retaining a deep talent pool of investment professionals and in building the infrastructure of the firm, including
our expansive local office network and our comprehensive investor support team, which provides finance, legal
and compliance and tax services in addition to other corporate services.
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Expansion of our Platform. We innovate continuously to expand our investment capabilities through the
creation or acquisition of new asset-, sector- and regionally-focused strategies in order to provide our fund
investors a variety of investment options.

Unified Culture. We seek to leverage the local market insights and operational capabilities that we have
developed across our global platform through a unified culture we call One Carlyle. Our culture emphasizes
collaboration and sharing of knowledge and expertise across the firm to create value.

We believe that this offering will enable us to continue to develop and grow our firm; strengthen our infrastructure;
create attractive investment products, strategies and funds for the benefit of our fund investors; and attract and retain
top quality professionals. We manage our business for the long-term, through economic cycles, leveraging investment
and exit opportunities in different parts of the world and across asset classes. We believe it is an opportune time to
capitalize on the additional resources and growth prospects that we expect a public offering will provide.

Our Business

We operate our business across four segments: (1) Corporate Private Equity, (2) Real Assets, (3) Global Market
Strategies and (4) Fund of Funds Solutions. We established our Fund of Funds Solutions segment on July 1, 2011 at
the time we completed our acquisition of a 60% equity interest in, and began to consolidate, AlpInvest.

We earn management fees pursuant to contractual arrangements with the investment funds that we manage and fees

for transaction advisory and oversight services provided to portfolio companies of these funds. We also typically

receive a performance fee from an investment fund, which may be either an incentive fee or a special residual

allocation of income, which we refer to as a carried interest, in the event that specified investment returns are achieved
by the fund. Our ability to generate carried interest is an important element of our business and carried interest has
historically accounted for a significant portion of our revenue. In order to better align the interests of our senior

Carlyle professionals and the other individuals who manage our carry funds with our own interests and with those of

the investors in these funds, such individuals are allocated directly a portion of the carried interest in our carry funds.

See  Organizational Structure Reorganization for additional information regarding the allocation of carried interest
between us and our senior Carlyle professionals before and after the consummation of this offering. See Management s
Discussion and Analysis of Financial Condition and Results of Operations Key Financial Measures for a discussion
of the composition of our revenues and expenses, including additional information regarding how our management

fees and performance fees are structured and calculated.

The following tables set forth information regarding our segment revenues, economic net income ( ENI ) and
Distributable Earnings by segment for the nine months ended September 30, 2011 and the year ended December 31,

2010 and regarding our total revenues and income before provision for income taxes in conformity with U.S.

generally accepted accounting principles ( GAAP ) for such periods. Please see Management s Discussion and Analysis
of Financial Condition and Results
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of Operations Key Financial Measures for a discussion of the composition of our revenues and expenses and
Segment Analysis for discussion and analysis of our segment results.

Total Revenues (GAAP)

Income before provision for income
taxes (GAAP)

Segment Revenues(1)
Economic Net Income(1)(2)

Distributable Earnings(1)(3)

Corporate

Private

Equity

$ 990.4
$ 3524

$ 4319

For the Nine Months Ended September 30, 2011

Real
Assets

$ 2102
$ 80.0

$ 70.4

Global Fund of
Market Funds

Strategies Solutions(4)
(In millions)

2675  $ 15.6
1393  § 7.2
103.0  § 11.7

Total

$ 2,013.5

$ 4704
$ 1,483.7
$ 5789

$ 617.0
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