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CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities To Be Registered
Amount To Be

Registered

Proposed Maximum

Offering Price Per

Unit

Proposed Maximum

Aggregate Offering

Price

Amount of

Registration Fee (1)
1.250% Notes due 2014 $1,000,000,000 99.977% $999,770,000 $116,073
2.125% Notes due 2016 $1,000,000,000 99.454% $994,540,000 $115,466
3.625% Notes due 2021 $1,000,000,000 99.097% $990,970,000 $115,052

(1) Calculated in accordance with Rule 457(r) of the Securities Act of 1933, as amended. The total registration fee due for this offering
is $346,591.
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Prospectus Supplement

(To Prospectus dated May 16, 2011)

$3,000,000,000

Google Inc.

$1,000,000,000 1.250% Notes due 2014

$1,000,000,000 2.125% Notes due 2016

$1,000,000,000 3.625% Notes due 2021

We are offering $1,000,000,000 of our 1.250% notes due 2014, $1,000,000,000 of our 2.125% notes due 2016 and $1,000,000,000 of our
3.625% notes due 2021. The 2014 notes will mature on May 19, 2014, the 2016 notes will mature on May 19, 2016 and the 2021 notes will
mature on May 19, 2021. Interest on the notes will accrue from May 19, 2011 and be payable on May 19 and November 19 of each year,
beginning on November 19, 2011. We may redeem the notes in whole or in part at any time or from time to time at the redemption prices
described under the heading �Description of Notes�Optional Redemption� in this prospectus supplement.

The notes will be our senior unsecured obligations and will rank equally with our other unsecured and unsubordinated indebtedness from time to
time outstanding.

See �Risk Factors� beginning on page S-4 for a discussion of certain risks that should be considered in connection with an investment in
the notes.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the notes or determined
that this prospectus supplement or the accompanying prospectus is accurate or complete. Any representation to the contrary is a criminal offense.

Public Offering
Price(1)

Underwriting
Discounts

Proceeds to
Google(1)  (2)

Per 2014 note 99.977% 0.150% 99.827%
Total $ 999,770,000 $ 1,500,000 $ 998,270,000
Per 2016 note 99.454% 0.350% 99.104%
Total $ 994,540,000 $ 3,500,000 $ 991,040,000
Per 2021 note 99.097% 0.450% 98.647%
Total $ 990,970,000 $ 4,500,000 $ 986,470,000
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(1) Plus accrued interest, if any, from May 19, 2011.
(2) The underwriters have agreed to reimburse us for certain of our out-of-pocket expenses in connection with this offering. See �Underwriting�

beginning on page S-16.
The notes will not be listed on any securities exchange. Currently, there is no public trading market for the notes.

We expect to deliver the notes to investors through the book-entry delivery system of The Depository Trust Company and its direct participants,
including Euroclear Bank and Clearstream, on or about May 19, 2011.

Joint Book-Running Managers

Citi Goldman, Sachs & Co. J.P. Morgan

BofA Merrill Lynch Credit Suisse Morgan Stanley

Co-Managers

Barclays Capital BNP PARIBAS Deutsche Bank Securities
HSBC RBS UBS Investment Bank
Wells Fargo Securities The Williams Capital Group, L.P.

The date of this prospectus supplement is May 16, 2011.
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We are responsible for the information contained and incorporated by reference in this prospectus supplement, the accompanying
prospectus and in any related free writing prospectus we prepare or authorize. We have not authorized anyone to give you any other
information, and we take no responsibility for any other information that others may give you. If you are in a jurisdiction where offers
to sell, or solicitations of offers to purchase, the notes offered by this document are unlawful, or if you are a person to whom it is
unlawful to direct these types of activities, then the offer presented in this document does not extend to you. The information contained
in this document speaks only as of the date of this document, unless the information specifically indicates that another date applies.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this offering of the notes and
also adds to and updates information contained in the accompanying prospectus and the documents incorporated by reference into this
prospectus supplement and the accompanying prospectus. The second part, the accompanying prospectus, gives more general information about
us and the securities we may offer from time to time under our shelf registration statement, some of which may not apply to this offering of the
notes. If the description of this offering of the notes in the accompanying prospectus is different from the description in this prospectus
supplement, you should rely on the information contained in this prospectus supplement.

You should read this prospectus supplement, the accompanying prospectus, the documents incorporated by reference into this prospectus
supplement and the accompanying prospectus, and the additional information described under �Where You Can Find More Information� and
�Information Incorporated by Reference� in this prospectus supplement before deciding whether to invest in the notes offered by this prospectus
supplement.

You should not consider any information in this prospectus supplement or the accompanying prospectus to be investment, legal or tax advice.
You should consult your own counsel, accountants and other advisers for legal, tax, business, financial and related advice regarding the purchase
of any of the notes offered by this prospectus supplement.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports and other information with the Securities and Exchange Commission (the �SEC�). You may read and
copy any materials we file at the SEC�s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at
1-888-SEC-0330 for further information about the Public Reference Room. The SEC also maintains an internet website at www.sec.gov that
contains periodic and current reports, proxy and information statements, and other information regarding registrants that file electronically with
the SEC.

You should rely only on the information contained or incorporated by reference in this prospectus supplement, the accompanying prospectus,
and in any related free writing prospectus we prepare or authorize. We have not authorized anyone to provide you with information different
from that contained in this prospectus supplement. The notes offered under this prospectus supplement are offered only in jurisdictions where
offers and sales are permitted. The information contained in this prospectus supplement is accurate only as of the date of this prospectus
supplement, regardless of the time of delivery of this prospectus supplement or any sale of the notes.

This prospectus supplement is part of a registration statement that we filed with the SEC, using a �shelf� registration process under the Securities
Act of 1933, as amended (the �Securities Act�), relating to the securities to be offered. This prospectus supplement does not contain all of the
information set forth in the registration statement, certain parts of which are omitted in accordance with the rules and regulations of the SEC. For
further information with respect to Google Inc. and the securities, reference is hereby made to the registration statement. The registration
statement, including the exhibits thereto, may be inspected at the Public Reference Room maintained by the SEC at the address set forth above.
Statements contained herein concerning any document filed as an exhibit are not necessarily complete, and, in each instance, reference is made
to the copy of such document filed as an exhibit to the registration statement. Each such statement is qualified in its entirety by such reference.

s-ii
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INFORMATION INCORPORATED BY REFERENCE

The rules of the SEC allow us to incorporate by reference information into this prospectus supplement. The information incorporated by
reference is considered to be a part of this prospectus supplement, and information that we file later with the SEC will automatically update and
supersede this information. This prospectus supplement incorporates by reference the documents listed below (other than portions of these
documents that are either (1) described in paragraphs (d)(1), (d)(2), (d)(3) or (e)(5) of Item 407 of Regulation S-K promulgated by the SEC or
(2) furnished under applicable SEC rules rather than filed and exhibits furnished in connection with such items):

� Our Annual Report on Form 10-K for the fiscal year ended December 31, 2010, filed with the SEC on February 11, 2011;

� The information specifically incorporated by reference into the Annual Report from our definitive proxy statement on Schedule 14A,
filed with the SEC on April 20, 2011;

� Our Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2011, filed with the SEC on May 10, 2011; and

� Our Current Reports on Form 8-K, filed with the SEC on January 20, 2011, January 24, 2011, March 11, 2011, April 8,
2011, April 14, 2011 and April 19, 2011.

All reports and other documents subsequently filed by us pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934,
as amended (the �Exchange Act�), after the date of this prospectus supplement and prior to the termination of this offering will be deemed to be
incorporated by reference in this prospectus supplement and to be part hereof from the date of filing of such reports and other documents.
However, we are not incorporating by reference any information provided in these documents that is described in paragraph (d)(1), (d)(2), (d)(3)
or (e)(5) of Item 407 of Regulation S-K promulgated by the SEC or furnished under applicable SEC rules rather than filed and exhibits furnished
in connection with such items.

Any statement made in this prospectus supplement, the accompanying prospectus or in a document incorporated by reference in this prospectus
supplement will be deemed to be modified or superseded for purposes of this prospectus supplement to the extent that a statement contained in
this prospectus supplement or in any other subsequently filed document that is also incorporated by reference in this prospectus supplement
modifies or supersedes that statement. Any statement so modified or superseded will not be deemed, except as so modified or superseded, to
constitute a part of this prospectus supplement.

You may obtain copies of any of these filings from us as described below, through the SEC or through the SEC�s internet website as described
above. Documents incorporated by reference are available without charge, excluding all exhibits unless an exhibit has been specifically
incorporated by reference into this prospectus supplement, by requesting them from our Investor Relations department, at the following address:

Google Inc.

1600 Amphitheatre Parkway

Mountain View, California 94043

(650) 253-0000

Email: irgoog@google.com

s-iii
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FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompanying prospectus, including the documents incorporated by reference herein or therein, include
forward-looking statements within the meaning of Section 27A of the Securities Act, and Section 21E of the Exchange Act. These
forward-looking statements include all statements other than statements of historical facts contained in this prospectus supplement, the
accompanying prospectus and the documents incorporated by reference herein or therein, including statements regarding our future financial
position, business strategy and the plans and objectives of management for future operations. The words �believe,� �may,� �will,� �estimate,� �continue,�
�anticipate,� �intend,� �expect� and similar expressions are intended to identify forward-looking statements.

We have based these forward-looking statements largely on our current expectations and projections about future events and financial trends that
we believe may affect our financial condition, results of operations, business strategy, short-term and long-term business operations and
objectives, and financial needs. These forward-looking statements involve risks, uncertainties and assumptions related to: the intense
competition we face; failure to innovate and provide products and services that are useful to users; our ongoing investment in new business
strategies and new products, services and technologies; our dependence on advertising revenues; decline in our revenue growth rate and
downward pressure on our operating margin in the future; increased regulatory scrutiny that may negatively impact our business; legal
proceedings that may result in adverse outcomes; failure to maintain and enhance our brand; and other risks, uncertainties and assumptions
included in our periodic reports and in other documents that we file with the SEC.

In light of these risks, uncertainties and assumptions, the forward-looking events and circumstances discussed in this prospectus may not occur
and actual results could differ materially and adversely from those anticipated or implied in the forward-looking statements. These statements
are based on information available to us on the date hereof, and we assume no obligation to update any such forward-looking statements.

Although we undertake no obligation to revise or update any forward-looking statements, whether as a result of new information, future events
or otherwise, except as required by law, you are advised to consult any additional disclosures we make in our Annual Reports on Form 10-K,
Quarterly Reports on Form 10-Q and Current Reports on Form 8-K filed with the SEC. See �Where You Can Find More Information.�

s-iv
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SUMMARY

This summary highlights information contained elsewhere in this prospectus supplement and does not contain all of the information you should
consider in making your investment decision. You should read this summary together with the more detailed information included elsewhere in,
or incorporated by reference into, this prospectus supplement and the accompanying prospectus, including our financial statements and the
related notes. You should carefully consider, among other things, the matters discussed in �Risk Factors� included in our Quarterly Report on
Form 10-Q for the quarter ended March 31, 2011 and in the other documents that we subsequently file with the SEC.

Google Inc.

Google is a global technology leader focused on improving the ways people connect with information. We aspire to build products that improve
the lives of billions of people globally. Our mission is to organize the world�s information and make it universally accessible and useful. Our
innovations in web search and advertising have made our website a top internet property and our brand one of the most recognized in the world.

We generate revenue primarily by delivering relevant, cost-effective online advertising. Businesses use our AdWords program to promote their
products and services with targeted advertising. In addition, the third parties that comprise the Google Network use our AdSense program to
deliver relevant ads that generate revenue and enhance the user experience.

We were incorporated in California in September 1998 and reincorporated in Delaware in August 2003. Our headquarters are located at 1600
Amphitheatre Parkway, Mountain View, California 94043, and our telephone number is (650) 253-0000. We completed our initial public
offering in August 2004 and our Class A common stock is listed on the Nasdaq Global Select Market under the symbol �GOOG.� We maintain a
number of websites, including www.google.com. The information on, or accessible through, our websites is not part of this prospectus
supplement.

Google® is a registered trademark in the United States and several other countries. All other trademarks, trade names and service marks
appearing in this prospectus are the property of their respective holders.

S-1
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The Offering

The summary below describes the principal terms of the notes. Certain of the terms described below are subject to important limitations and
exceptions. The �Description of the Notes� section of this prospectus supplement and the �Description of Debt Securities� section of the
accompanying prospectus contain a more detailed description of the terms of the notes.

Issuer Google Inc.

Notes Offered $1,000,000,000 aggregate principal amount of 1.250% notes due 2014 (the �2014 notes�),
$1,000,000,000 aggregate principal amount of 2.125% notes due 2016 (the �2016 notes�),
and
$1,000,000,000 aggregate principal amount of 3.625% notes due 2021 (the �2021 notes�,
and together with 2014 notes and 2016 notes, the �notes�).

Maturity Dates The 2014 notes will mature on May 19, 2014; the 2016 notes will mature on
May 19, 2016; and the 2021 notes will mature on May 19, 2021.

Interest Rate The 2014 notes will bear interest at a rate of 1.250% per year; the 2016 notes will bear
interest at a rate of 2.125% per year; and the 2021 notes will bear interest at a rate of
3.625% per year.

Interest Payment Dates Interest will be payable semi-annually in arrears for each of the 2014 notes, 2016 notes
and 2021 notes on May 19 and November 19 of each year, beginning on November 19,
2011.

Optional Redemption We may redeem the 2014 notes, the 2016 notes, or the 2021 notes at our option, at any
time in whole or from time to time in part, at a redemption price equal to the greater of:

�100% of the principal amount of the notes being redeemed; or

�the sum of the present values of the remaining scheduled payments of principal and
interest on the notes to be redeemed (exclusive of interest accrued to the date of
redemption) discounted to the date of redemption on a semi-annual basis (assuming a
360-day year consisting of twelve 30-day months) at a rate equal to the sum of the
applicable Treasury Rate (as defined in this prospectus supplement) plus 5 basis points
in the case of the 2014 notes, plus 7.5 basis points in the case of the 2016 notes, and
plus 10 basis points in the case of the 2021 notes.

We will also pay the accrued and unpaid interest on the principal amount being redeemed
to the date of redemption.

Ranking The notes will rank:
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�equal in right of payment to all of our other senior unsecured indebtedness;

�senior in right of payment to all of our subordinated indebtedness;
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�effectively subordinated in right of payment to our secured obligations, to the extent of
the assets securing such obligations; and

�structurally subordinated in right of payment to all of our subsidiaries� obligations
(including secured and unsecured obligations).

Use of Proceeds We intend to use the net proceeds from the sale of the notes, which we estimate will be
approximately $2,974 million, after deducting underwriting discounts and our offering
expenses, to repay outstanding commercial paper and for general corporate purposes. See
�Use of Proceeds.�

Denominations The notes will be issued in minimum denominations of $2,000 and multiples of $1,000 in
excess thereof.

Form of Notes We will issue the notes in the form of one or more fully registered global notes registered
in the name of the nominee of The Depository Trust Company (�DTC�). Investors may
elect to hold the interests in the global notes through any of DTC, Clearstream Banking,
S.A. or Euroclear Bank S.A./N.V., as described under the heading �Description of the
Notes�Book-Entry; Delivery and Form.�

Further Issuances We may, without the consent of the holders, �re-open� the notes and, subject to certain tax
limitations, issue additional notes on terms identical in all respects to the outstanding
notes offered by this prospectus supplement (except for the date of issuance, the date
interest begins to accrue and, in certain circumstances, the first interest payment date), as
described under �Description of the Notes�General�; provided that the additional notes will
have a separate CUSIP number unless: (i) the additional notes and the outstanding notes
of the original series are treated as part of the same �issue� of debt instruments for U.S.
federal income tax purposes, (ii) the additional notes are issued pursuant to a �qualified
reopening� of the outstanding notes of the original series for U.S. federal income tax
purposes or (iii) the additional notes are, and the outstanding notes of the original series
were, issued without original issue discount for U.S. federal income tax purposes. These
additional notes, together with the notes offered by this prospectus supplement, will form
a single series with and increase the aggregate principal amount of the series.

Risk Factors You should consider carefully all the information set forth and incorporated by reference
in this prospectus supplement and the accompanying prospectus and, in particular, you
should evaluate the specific factors set forth under the heading �Risk Factors� beginning on
page S-4 of this prospectus supplement, as well as the other information contained or
incorporated herein by reference, before investing in any of the notes offered hereby.

Governing Law New York.

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

An investment in the notes involves certain risks. You should carefully consider the risk factors described under �Risk Factors� in our most recent
Annual Report on Form 10-K or our most recent Quarterly Report on Form 10-Q, as well as the other information included or incorporated by
reference in this prospectus supplement and the accompanying prospectus, before making an investment decision. Additional risks and
uncertainties not now known to us or that we now deem immaterial may also adversely affect our business or financial performance. Our
business, financial condition, results of operations or cash flows could be materially adversely affected by any of these risks. The market or
trading price of the notes could decline due to any of these risks or other factors, and you may lose all or part of your investment.

In addition to the foregoing risks relating to us, the following are additional risks relating to an investment in the notes.

The notes are effectively subordinated to our secured debt and the existing and future liabilities of our subsidiaries.

The notes are our senior unsecured obligations and will rank equal in right of payment to our other senior unsecured debt from time to time
outstanding. As of March 31, 2011, we had approximately $3,216 million of total indebtedness outstanding on a consolidated basis, all of which
would rank equal in right of payment to the notes. The notes are not secured by any of our assets. Any future claims of secured lenders with
respect to assets securing their loans will be prior to any claim of the holders of the notes with respect to those assets. We do not currently have
any material secured obligations.

Our subsidiaries are separate and distinct legal entities from us. The notes are exclusively our obligations and are not guaranteed by our
subsidiaries, which have no obligation to pay any amounts due on the notes or to provide us with funds to meet our payment obligations on the
notes, whether in the form of dividends, distributions, loans or other payments. Our subsidiaries are not prohibited from incurring additional debt
or other liabilities, including senior indebtedness, or from issuing equity interests that have priority over our interests in the subsidiaries. If our
subsidiaries were to incur additional debt or liabilities or to issue equity interests that have priority over our interests in our subsidiaries, our
ability to pay our obligations on the notes could be adversely affected. As of March 31, 2011, our consolidated subsidiaries had no debt
outstanding. In addition, any payment of dividends, loans or advances by our subsidiaries could be subject to statutory or contractual restrictions.
Payments to us by our subsidiaries will also be contingent upon the subsidiaries� earnings and business considerations. Our right to receive any
assets of any of our subsidiaries upon their bankruptcy, liquidation or reorganization, and therefore the right of the holders of the notes to
participate in those assets, will be effectively subordinated to the claims of that subsidiary�s creditors, including trade creditors. In addition, even
if we are a creditor of any of our subsidiaries, our rights as a creditor would be subordinate to any security interest in the assets of our
subsidiaries and any indebtedness of our subsidiaries senior to that held by us.

The terms of the indenture and the notes provide only limited protection against significant corporate events and other actions we may take
that could adversely impact your investment in the notes.

While the indenture and the notes contain terms intended to provide protection to the holders of the notes upon the occurrence of certain events
involving significant corporate transactions, such terms are limited and may not be sufficient to protect your investment in the notes.

The indenture for the notes does not:

� require us to maintain any financial ratios or specific levels of net worth, revenues, income, cash flow or liquidity;

� limit our ability to incur indebtedness that is secured, senior to or equal in right of payment to the notes, or to engage in
sale/leaseback transactions;

S-4
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� restrict our subsidiaries� ability to issue securities or otherwise incur indebtedness that would be senior to our equity interests in our
subsidiaries and therefore rank effectively senior to the notes;

� restrict our ability to repurchase or prepay any other of our securities or other indebtedness;

� restrict our ability to make investments or to repurchase or pay dividends or make other payments in respect of our common stock or
other securities ranking junior to the notes;

� restrict our ability to enter into highly leveraged transactions; or

� require us to repurchase the notes in the event of a change in control.
As a result of the foregoing, when evaluating the terms of the notes, you should be aware that the terms of the indenture and the notes do not
restrict our ability to engage in, or to otherwise be a party to, a variety of corporate transactions, circumstances and events that could have an
adverse impact on your investment in the notes.

Our credit ratings may not reflect all risks of your investments in the notes.

Our credit ratings are an assessment by rating agencies of our ability to pay our debts when due. Consequently, real or anticipated changes in our
credit ratings will generally affect the market value of the notes. These credit ratings may not reflect the potential impact of risks relating to the
structure or marketing of the notes. Agency ratings are not a recommendation to buy, sell or hold any security, and may be revised or withdrawn
at any time by the issuing organization. Each agency�s rating should be evaluated independently of any other agency�s rating.

If an active trading market does not develop for the notes, you may be unable to sell your notes or to sell your notes at a price that you deem
sufficient.

The notes are a new issue of securities for which there currently is no established trading market. We do not intend to apply for listing of the
notes on any securities exchange or for quotation of the notes in any automated dealer quotation system. Although certain of the underwriters
have informed us that they currently intend to make a market in the notes after we complete the offering, they have no obligation to do so and
may discontinue making a market at any time without notice. No assurance can be given:

� that a market for the notes will develop or continue;

� as to the liquidity of any market that does develop; or

� as to your ability to sell any notes you may own or the price at which you may be able to sell your notes.
Redemption may adversely affect your return on the notes.

We have the right to redeem some or all of the notes prior to maturity. We may redeem the notes at times when prevailing interest rates may be
relatively low. Accordingly, you may not be able to reinvest the amount received upon a redemption in a comparable security at an effective
interest rate as high as that of the notes.

S-5
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USE OF PROCEEDS

We estimate the net proceeds from the offering of the notes will be approximately $2,974 million, after deducting underwriting discounts and
estimated offering expenses payable by us. We intend to use the net proceeds from this offering to repay outstanding commercial paper and for
general corporate purposes. As of December 31, 2010, our commercial paper had a weighted average interest rate of approximately 0.3% and a
weighted average maturity of approximately 163 days.

S-6
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CAPITALIZATION

The following table sets forth our total long-term debt and capitalization as of March 31, 2011:

� on an actual basis; and

� on an as adjusted basis to give effect to the receipt of the $2,974 million estimated net proceeds from this offering.
You should read the data set forth in the table below in conjunction with our historical consolidated financial statements, including the related
notes, which are incorporated by reference herein.

March 31, 2011
Actual As Adjusted

(In millions,

except per share data)
Long-term debt (1)
1.250% Notes due 2014 offered hereby $ 0 $ 1,000
2.125% Notes due 2016 offered hereby 0 1,000
3.625% Notes due 2021 offered hereby 0 1,000

Total long-term debt 0 3,000

Stockholders� equity
Preferred stock, par value $0.001 per share, 100,000 authorized; no shares issued and outstanding; Class A
and Class B common stock and additional paid-in capital, $0.001 par value per share: 9,000,000 shares
authorized; 322,127 (Class A 252,670, Class B 69,457) and par value of $322 (Class A $253, Class B $69)
shares issued and outstanding 18,804 18,804
Accumulated other comprehensive income 381 381
Retained earnings 29,666 29,666

Total stockholders� equity 48,851 48,851

Total capitalization $ 48,851 $ 51,851

(1) The amounts shown are before unamortized debt discount of $15 million.

S-7
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DESCRIPTION OF THE NOTES

The following description is a summary of the terms of the notes being offered. The descriptions in this prospectus supplement and the
accompanying prospectus contain descriptions of certain terms of the notes and the indenture but do not purport to be complete and are subject
to, and are qualified in their entirety by reference to, all of the provisions of the indenture that has been filed as an exhibit to the registration
statement of which this prospectus supplement and the accompanying prospectus are a part, including the definitions of specified terms used in
the indenture, and to the Trust Indenture Act of 1939, as amended. Wherever particular articles, sections or defined terms of the indenture are
referred to, it is intended that those articles, sections or defined terms will be incorporated herein by reference, and the statement in connection
with which reference is made is qualified in its entirety by the article, section or defined term in the indenture. This summary supplements the
description of the debt securities in the accompanying prospectus and, to the extent it is inconsistent, replaces the description in the
accompanying prospectus.

General

The notes will constitute a series of securities under the indenture referred to below and will be issued only in fully registered form in minimum
denominations of $2,000 and multiples of $1,000 in excess thereof. The notes will mature on the date set forth below. The accompanying
prospectus describes additional provisions of the notes and of the indenture, to be dated as of May 19, 2011, between us and The Bank of New
York Mellon Trust Company, N.A., as trustee, under which we will issue the notes. There is no limit on the aggregate principal amount of notes
that we may issue under the indenture. We reserve the right, from time to time and without the consent of any holders of the notes, to re-open
such series of notes on terms identical in all respects to the outstanding notes of such series (except for the date of issuance, the date interest
begins to accrue and, in certain circumstances, the first interest payment date), so that such additional notes will be consolidated with, form a
single series with and increase the aggregate principal amount of the notes of such series; provided that the additional notes will have a separate
CUSIP number unless: (i) the additional notes and the outstanding notes of the original series are treated as part of the same �issue� of debt
instruments for U.S. federal income tax purposes, (ii) the additional notes are issued pursuant to a �qualified reopening� of the outstanding notes of
the original series for U.S. federal income tax purposes or (iii) the additional notes are, and the outstanding notes of the original series were,
issued without original issue discount for U.S. federal income tax purposes. Such additional notes will have the same terms as to ranking,
redemption, waivers, amendments or otherwise, as the applicable series of notes, and will vote together as one class on all matters with respect
to such series of notes.

The 2014 notes will mature on May 19, 2014, the 2016 notes will mature on May 19, 2016 and the 2021 notes will mature on May 19, 2021. The
2014 notes will bear interest at 1.250%, the 2016 notes will bear interest at 2.125% and the 2021 notes will bear interest at 3.625%. We will pay
interest on each of the 2014 notes, 2016 notes and 2021 notes semi-annually in arrears on May 19 and November 19 of each year, beginning on
November 19, 2011, to the record holders at the close of business on the preceding May 1 or November 1 (whether or not a business day).
Interest will be computed on the basis of a 360-day year consisting of twelve 30-day months.

Ranking

The notes will be our senior unsecured indebtedness and will rank equally with each other and with all of our other senior unsecured and
unsubordinated indebtedness from time to time outstanding. However, the notes are structurally subordinated to the indebtedness of our
subsidiaries and will be effectively subordinated to any secured indebtedness to the extent of the value of the assets securing such indebtedness.
Claims of the creditors of our subsidiaries will generally have priority with respect to the assets and earnings of such subsidiaries over the claims
of our creditors, including holders of the notes. Accordingly, the notes will be effectively subordinated to creditors, including trade creditors and
preferred stockholders, if any, of our subsidiaries.

S-8
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Optional Redemption

We may redeem each of the 2014 notes, 2016 notes and 2021 notes at our option, at any time in whole or from time to time in part, at a
redemption price equal to the greater of:

� 100% of the principal amount of the notes to be redeemed; or

� the sum of the present values of the remaining scheduled payments of principal and interest on the notes to be redeemed (exclusive
of interest accrued to the date of redemption) discounted to the date of redemption on a semi-annual basis (assuming a 360-day year
consisting of twelve 30-day months) at a rate equal to the sum of the applicable Treasury Rate (as defined below) plus 5 basis points
in the case of the 2014 notes, plus 7.5 basis points in the case of the 2016 notes, and plus 10 basis points in the case of the 2021
notes.

In each case, we will pay accrued and unpaid interest on the principal amount being redeemed to the date of redemption.

�Comparable Treasury Issue� means the United States Treasury security selected by an Independent Investment Banker as having a maturity
comparable to the remaining term (�Remaining Life�) of the notes to be redeemed that would be utilized, at the time of selection and in accordance
with customary financial practice, in pricing new issues of corporate debt securities of comparable maturity to the remaining term of such notes.

�Comparable Treasury Price� means, with respect to any redemption date, (1) the average of the Reference Treasury Dealer Quotations for such
redemption date, after excluding the highest and lowest Reference Treasury Dealer Quotations, or (2) if the Independent Investment Banker
obtains fewer than four such Reference Treasury Dealer Quotations, the average of all such quotations.

�Independent Investment Banker� means one of the Reference Treasury Dealers that we appoint to act as the Independent Investment Banker from
time to time.

�Reference Treasury Dealer� means (1) each of Citigroup Global Markets Inc., Goldman, Sachs & Co. and J.P. Morgan Securities LLC, and their
respective successors, unless any of them ceases to be a primary U.S. Government securities dealer in New York City (a �Primary Treasury
Dealer�), in which case we will substitute another Primary Treasury Dealer and (2) any other Primary Treasury Dealer we select.

�Reference Treasury Dealer Quotations� means, with respect to each Reference Treasury Dealer and any redemption date, the average, as
determined by the Independent Investment Banker, of the bid and asked prices for the applicable Comparable Treasury Issue (expressed in each
case as a percentage of its principal amount) quoted in writing to the Independent Investment Banker by such Reference Treasury Dealer at
5:00 p.m., New York City time, on the third business day preceding such redemption date.

�Treasury Rate� means, with respect to any redemption date, the rate per year equal to: (1) the yield, under the heading which represents the
average for the immediately preceding week, appearing in the most recently published statistical release designated �H.15(519)� or any successor
publication which is published weekly by the Board of Governors of the Federal Reserve System and which establishes yields on actively traded
United States Treasury securities adjusted to constant maturity under the caption �Treasury Constant Maturities,� for the maturity corresponding to
the applicable Comparable Treasury Issue; provided that, if no maturity is within three months before or after the Remaining Life of the notes to
be redeemed, yields for the two published maturities most closely corresponding to the applicable Comparable Treasury Issue will be determined
and the Treasury Rate will be interpolated or extrapolated from those yields on a straight line basis, rounding to the nearest month; or (2) if such
release (or any successor release) is not published during the week preceding the calculation date or does not contain such yields, the rate per
year equal to the semiannual equivalent yield to maturity of the applicable Comparable Treasury Issue, calculated using a price for the applicable
Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the related Comparable Treasury Price for such
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redemption date. The Treasury Rate will be calculated on the third business day preceding the redemption date. As used in the immediately
preceding sentence and in the definition of �Reference Treasury Dealer Quotations� above, the term �business day� means any day that is not a
Saturday, Sunday or other day on which commercial banks in New York City are authorized or obligated by law or executive order to close.

Notice of redemption will be mailed at least 30 but not more than 60 days before the redemption date to each holder of record of the notes to be
redeemed at its registered address. The notice of redemption for the notes will state, among other things, the amount of notes to be redeemed, the
redemption date, the manner in which the redemption price will be calculated and the place or places that payment will be made upon
presentation and surrender of notes to be redeemed. Unless we default in the payment of the redemption price, interest will cease to accrue on
any notes that have been called for redemption at the redemption date. If less than all of the notes are to be redeemed, the trustee will select the
notes to be redeemed either pro rata, by lot or in such other manner as the trustee deems appropriate, subject to the procedures of DTC.

Defeasance

The provisions of the indenture relating to defeasance, which are described under the caption �Description of the Debt Securities�Defeasance and
Covenant Defeasance� in the accompanying prospectus, will apply to the notes.

Book-Entry; Delivery and Form

The notes will be represented by one or more global notes that will be deposited with and registered in the name of DTC or its nominee for the
accounts of its participants, including Euroclear Bank S.A./N.V. (�Euroclear�) as operator of the Euroclear System, and Clearstream Banking, S.A.
(�Clearstream�). We will not issue certificated notes, except in the limited circumstances described below. Transfers of ownership interests in the
global notes will be effected only through entries made on the books of DTC participants acting on behalf of beneficial owners. You will not
receive written confirmation from DTC of your purchase. The direct or indirect participants through whom you purchased the notes should send
you written confirmations providing details of your transactions, as well as periodic statements of your
holdiSIZE="2">�     �     114   (49)  49   114   �  

Net income

 �     423   �   �     �     �     423   4   1   428   �  

Dividends paid, net of dividend expense for unvested RSUs

 �     (196)  �   �     �     �     (196)  �     �     (196)  �  

Stock-based compensation

 108   �     �   �     �     �     108   �     �     108   �  

PNC LTIP capital contribution

 5   �     �   �     �     �     5   �     �     5   �  

Exchange of common stock for preferred shares series B

 128   �     �   �     �     (128)  �     �     �     �     �  

Net issuance of common shares related to employee stock transactions

 (171)  �     �   �     �     64   (107)  �     �     (107)  �  

Convertible debt conversions

 (64)  �     �   �     �     64   �     �     �     �     �  
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Net tax benefit (shortfall) from stock-based compensation

 41   �     �   �     �     �     41   �     �     41   �  

Minimum pension liability adjustment

 �     �     �   (1)  �     �     (1)  �     �     (1)  �  

Subscriptions/(redemptions/distributions)�non-controlling interest holders

 �     �     �   �     �     �     �     (6)  (4)  (10)  19

Net consolidations (deconsolidations) of sponsored investment funds

 �     �     �   �     �     �     �     �     �     �     11

Other change in non-controlling interests

 �     �     �   �     �     �     �     1   �     1   �  

Foreign currency translation adjustments

 �     �     �   (70)  �     �     (70)  �     �     (70)  �  

Change in net unrealized gain (loss) from available-for-sale investments, net of tax

 �     �     �   2   �     �     2   �     �     2   �  

March 31, 2010

$22,176  $2,663  $114 $(165) $(137) $(3) $24,648  $174  $46  $24,868  $79

1 Includes $1 of common stock and $1 of preferred stock at March 31, 2010 and December 31, 2009.
See accompanying notes to condensed consolidated financial statements.
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PART I�FINANCIAL INFORMATION (continued)

Item 1. Financial Statements (continued)

BlackRock, Inc.

Condensed Consolidated Statements of Changes in Equity

(Dollar amounts in millions)

Additional
Paid-in

Capital 1
Retained
Earnings

Accumulated
Other

Comprehensive
Income
(Loss)

Common
Shares

held
in Escrow

Treasury
Stock

Common

Total
Stockholders�

Equity

Nonredeemable
Non-

controlling
Interests

Total
Permanent

Equity

Redeemable
Non-controlling

Interests/
Temporary

Equity
December 31, 2008 $ 10,474 $ 1,982 $ (186) $ (143) $ (58) $ 12,069 $ 225 $ 12,294 $ 266
Reclass to temporary equity � convertible debt (3) �  �  �  �  (3) �  (3) �  
Net income �  84 �  �  �  84 (22) 62 �  
Dividends paid, net of dividend expense for unvested
RSUs �  (105) �  �  �  (105) �  (105) �  
Stock-based compensation 82 �  �  �  �  82 �  82 �  
Net issuance of common shares related to employee
stock transactions (70) �  �  �  33 (37) �  (37) �  
PNC LTIP capital contribution 6 �  �  �  �  6 �  6 �  
Net tax benefit (shortfall) from stock-based
compensation (17) �  �  �  �  (17) �  (17) �  
Minimum pension liability adjustment �  �  1 �  �  1 �  1 �  
Subscriptions/(redemptions/distributions)�non-controlling
interest holders �  �  �  �  �  �  (2) (2) (132) 
Foreign currency translation adjustments �  �  (14) �  �  (14) �  (14) �  
Change in net unrealized gain (loss) from
available-for-sale investments, net of tax �  �  7 �  �  7 �  7 �  

March 31, 2009 $ 10,472 $ 1,961 $ (192) $ (143) $ (25) $ 12,073 $ 201 $ 12,274 $ 134

1 Includes $1 of preferred stock at March 31, 2009 and $1 of common stock at December 31, 2008.
See accompanying notes to condensed consolidated financial statements.
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PART I�FINANCIAL INFORMATION (continued)

Item 1. Financial Statements (continued)

BlackRock, Inc.

Condensed Consolidated Statements of Cash Flows

(Dollar amounts in millions)

(unaudited)

Three Months Ended
March 31,

2010 2009
Cash flows from operating activities
Net income $ 428 $ 62
Adjustments to reconcile net income to cash from operating activities:
Depreciation and amortization 78 57
Amortization of deferred mutual fund sales commissions 26 27
Stock-based compensation 108 82
Deferred income tax expense (benefit) 55 (44) 
Net (gains) losses on non-trading investments (12) 48
Purchases of investments within consolidated funds (8) (21) 
Proceeds from sale and maturities of investments within consolidated funds 14 152
Assets and liabilities of consolidated VIEs:
Change in cash and cash equivalents (42) �  
(Purchases)/sales of bank loans and other investments 36 �  
(Earnings) losses from equity method investees (35) 114
Distributions of earnings from equity method investees 4 4
Other adjustments (1) 2
Changes in operating assets and liabilities:
Accounts receivable (157) (51) 
Due from related parties 11 163
Deferred mutual fund sales commissions (23) (12) 
Investments, trading (59) (74) 
Other assets 149 (13) 
Accrued compensation and benefits (863) (599) 
Accounts payable and accrued liabilities 203 (10) 
Due to related parties (99) 7
Other liabilities 23 (20) 

Cash flows from operating activities (164) (126) 

Cash flows from investing activities
Purchases of investments (28) (9) 
Proceeds from sales and maturities of investments 29 126
Purchases of assets held for sale (1) (1) 
Distributions of capital from equity method investees 20 4
Net consolidations (deconsolidations) of sponsored investment funds 2 �  
Acquisitions, net of cash acquired (8) �  
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Purchases of property and equipment (44) (16) 

Cash flows from investing activities (30) 104
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PART I�FINANCIAL INFORMATION (continued)

Item 1. Financial Statements (continued)
BlackRock, Inc.

Condensed Consolidated Statements of Cash Flows (continued)

(Dollar amounts in millions)

(unaudited)

Three Months Ended
March 31,

2010 2009
Cash flows from financing activities
Repayments of short-term borrowings (1,354) �  
Repayments of convertible debt (148) �  
Cash dividends paid (196) (105) 
Proceeds from of stock options exercised 6 1
Proceeds from issuance of common stock 1 1
Repurchases of common stock (114) (39) 
Net (redemptions/distributions paid)/subscriptions received from non-controlling interests holders 9 (134) 
Excess tax benefit from stock-based compensation 41 3
Net borrowings/(repayments of borrowings) by consolidated sponsored investment funds �  72

Cash flows from financing activities (1,755) (201) 

Effect of exchange rate changes on cash and cash equivalents (56) (16) 

Net decrease in cash and cash equivalents (2,005) (239) 
Cash and cash equivalents, beginning of period 4,708 2,032

Cash and cash equivalents, end of period $ 2,703 $ 1,793

Supplemental disclosure of cash flow information is as follows:
Cash paid for:
Interest $ 26 $ 26
Interest on borrowings of consolidated VIEs $ 12 $ �  
Income taxes $ 67 $ 133

Supplemental schedule of non-cash financing transactions is as follows:
Issuance of common stock $ 230 $ 62
Increase in borrowings due to consolidation of VIEs $ 1,157 $ �  

See accompanying notes to condensed consolidated financial statements.
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PART I�FINANCIAL INFORMATION (continued)

Item 1. Financial Statements (continued)

BlackRock, Inc.

Notes to Condensed Consolidated Financial Statements

(unaudited)

1. Business Overview

BlackRock, Inc. (together, with its subsidiaries, unless the context otherwise indicates, �BlackRock� or the �Company�) provides diversified
investment management and securities lending services to institutional clients and to individual investors through various investment vehicles.
Investment management services primarily consist of the management of fixed income, cash management and equity client accounts, the
management of a number of open-end and closed-end mutual fund families, exchange traded funds and other non-U.S. equivalent retail products
serving the institutional and retail markets, and the management of other investment funds, including collective trusts and alternative funds,
developed to serve various customer needs. In addition, BlackRock provides market risk management, financial markets advisory and enterprise
investment system services to a broad base of clients. Financial markets advisory services include valuation services relating to illiquid
securities, dispositions and workout assignments (including long-term portfolio liquidation assignments), risk management and strategic
planning and execution.

On December 1, 2009, BlackRock completed its acquisition of Barclays Global Investors (�BGI�) from Barclays Bank PLC (�Barclays�) (the �BGI
Transaction�). In exchange for BGI, BlackRock paid approximately $6.65 billion in cash and issued capital stock valued at $8.53 billion
comprised of 3,031,516 shares of BlackRock common stock and 34,535,255 shares of BlackRock Series B and D Participating Preferred Stock.
See Note 3, Mergers and Acquisitions, for more details on this transaction.

On March 31, 2010, equity ownership of BlackRock was as follows:

Voting
Common Stock Capital Stock(1)

Bank of America/Merrill Lynch & Co., Inc. 3.7% 33.8% 
The PNC Financial Services Group, Inc. (�PNC�) 34.4% 24.2% 
Barclays 4.7% 19.6% 
Other 57.2% 22.4% 

100.0% 100.0% 

(1) Includes outstanding common and preferred stock only.
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PART I�FINANCIAL INFORMATION (continued)

Item 1. Financial Statements (continued)

BlackRock, Inc.

Notes to Condensed Consolidated Financial Statements�(continued)

(unaudited)

2. Significant Accounting Policies

Basis of Presentation

These condensed consolidated financial statements have been prepared in accordance with accounting principles generally accepted in the
United States (�GAAP�) and include the accounts of the Company and its controlled subsidiaries. Non-controlling interests on the condensed
consolidated statements of financial condition include the portion of consolidated sponsored investment funds in which the Company does not
have direct equity ownership. Significant accounts and transactions between consolidated entities have been eliminated.

The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported
amounts of revenues and expenses during the reporting periods. Actual results could differ from those estimates. Certain financial information
that normally is included in annual financial statements, including certain financial statement footnotes, is not required for interim reporting
purposes and has been condensed or omitted herein. These financial statements should be read in conjunction with the Company�s consolidated
financial statements and notes related thereto included in the Company�s Annual Report on Form 10-K for the year ended December 31, 2009,
which was filed with the Securities and Exchange Commission (�SEC�) on March 10, 2010.

The interim financial information at March 31, 2010 and for the three months ended March 31, 2010 and 2009 is unaudited. However, in the
opinion of management, the interim information includes all normal recurring adjustments necessary for the fair presentation of the Company�s
results for the periods presented. The results of operations for interim periods are not necessarily indicative of results to be expected for the full
year.

Business Combinations

In accordance with the requirements of Accounting Standards Codification (�ASC�) 805, Business Combinations (�ASC 805�), certain line items on
the condensed consolidated statement of financial condition, including goodwill, intangibles, and deferred tax liabilities, have been
retrospectively adjusted as of December 31, 2009 to reflect new information obtained about facts that existed as of December 1, 2009, the BGI
acquisition date. See Note 3, Mergers and Acquisitions, for the changes in the BGI purchase price allocation.

Fair Value Measurements

ASC 820-10, Fair Value Measurements and Disclosures (�ASC 820-10�), requires among other things, enhanced disclosures about assets and
liabilities that are measured and reported at fair value. The provisions of ASC 820-10 establish a hierarchy that prioritizes inputs to valuation
techniques used to measure fair value and requires companies to disclose the fair value of their financial instruments according to a fair value
hierarchy (i.e., Level 1, 2 and 3 inputs, as defined). The fair value hierarchy gives the highest priority to quoted prices (unadjusted) in active
markets for identical assets or liabilities and the lowest priority to unobservable inputs. Additionally, companies are required to provide
enhanced disclosure regarding instruments in the Level 3 category (which have inputs to the valuation techniques that are unobservable and
require significant management judgment), including a reconciliation of the beginning and ending balances separately for each major category of
assets and liabilities.
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PART I�FINANCIAL INFORMATION (continued)

Item 1. Financial Statements (continued)

BlackRock, Inc.

Notes to Condensed Consolidated Financial Statements�(continued)

(unaudited)

2. Significant Accounting Policies (continued)

Basis of Presentation (continued)

Fair Value Measurements (continued)

Financial instruments measured and reported at fair value are classified and disclosed in one of the following categories:

Level 1 Inputs � Quoted prices (unadjusted) in active markets for identical assets or liabilities at the reporting date. Level 1 assets include listed
mutual funds, equities and certain derivatives.

Level 2 Inputs � Quoted prices for similar assets or liabilities in active markets; quoted prices for identical or similar assets or liabilities that are
not active; and inputs other than quoted prices that are observable, such as models or other valuation methodologies. Assets that generally are
included in this category may include debt securities, bank loans, short-term floating rate notes and asset-backed securities, securities held within
consolidated hedge funds, certain limited partnership interests in hedge funds in which the valuations for substantially all of the investments
within the fund are based upon Level 1 or Level 2 inputs, restricted public securities valued at a discount, as well as over the counter derivatives,
including interest and inflation rate swaps and foreign exchange currency contracts that have inputs to the valuations that can be generally
corroborated by observable market data.

Level 3 Inputs � Unobservable inputs for the valuation of the asset or liability, which may include non-binding broker quotes. Level 3 assets
include investments for which there is little, if any, market activity. These inputs require significant management judgment or estimation. Assets
included in this category generally include general and limited partnership interests in private equity funds, funds of private equity funds, real
estate funds, hedge funds, and funds of hedge funds, direct private equity investments held within consolidated funds and certain held for sale
real estate disposal assets. Liabilities included in this category include borrowings of consolidated collateralized loan obligations.

Level 3 inputs include BlackRock capital accounts for its partnership interests in various alternative investments, including distressed credit
hedge funds, real estate and private equity funds, which may be adjusted by using the returns of certain market indices. The various partnerships
are investment companies, which record their underlying investments at fair value based on fair value policies established by management of the
underlying fund. Fair value policies at the underlying fund generally require the fund to utilize pricing/valuation information, including
independent appraisals, from third party sources, however, in some instances current valuation information, for illiquid securities or securities in
markets that are not active, may not be available from any third party source or fund management may conclude that the valuations that are
available from third party sources are not reliable. In these instances, fund management may perform model-based analytical valuations that may
be used to value these investments.
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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 financial instrument.

Collateral Assets Held and Liabilities Under Securities Lending Agreements

The Company facilitates securities lending arrangements whereby securities held by separate account assets are lent to third parties. In exchange,
the Company receives collateral, principally cash and securities, ranging from 102% to 108% of the value of the securities lent in order to reduce
credit risk. Under the Company�s securities lending arrangements, the Company can resell or re-pledge the collateral and the borrower can re-sell
or re-pledge the loaned securities. The securities lending transactions entered into by the Company are accompanied by an agreement that
entitles and obligates the Company to repurchase or redeem the transferred securities before their maturity. These transactions are not reported
as sales under ASC 860, Transfers and Servicing, because of the obligation of the Company to repurchase the securities.
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PART I�FINANCIAL INFORMATION (continued)

Item 1. Financial Statements (continued)

BlackRock, Inc.

Notes to Condensed Consolidated Financial Statements�(continued)

(unaudited)

2. Significant Accounting Policies (continued)

Basis of Presentation (continued)

Collateral Assets Held and Liabilities Under Securities Lending Agreements (continued)

As a result, the Company records the collateral received under these arrangements (both cash and non-cash), as its own asset in addition to a
corresponding liability for the obligation to return the collateral. As with the securities lending collateral discussed above, the fair value of the
asset and related obligation to return the collateral are recorded by the Company. At March 31, 2010, the fair value of loaned securities held by
separate account assets was approximately $12 billion and the collateral held under these securities lending agreements was approximately $13.4
billion. The fair value of the collateral liability approximates the fair value of the collateral assets and is recorded in collateral liability under
securities lending agreements on the Company�s condensed consolidated statements of financial condition.

Classification and Measurement of Redeemable Securities

The provisions of ASC 480-10, Distinguishing Liabilities from Equity, require temporary equity classification for instruments that are currently
redeemable or convertible for cash or other assets at the option of the holder. At March 31, 2010 and December 31, 2009, the Company
determined that $79 million and $49 million, respectively, of non-controlling interests related to certain consolidated sponsored investment
funds were redeemable for cash or other assets at the option of the holder, resulting in temporary equity classification on the condensed
consolidated statements of financial condition. The amount of temporary equity related to convertible instruments is measured as the excess of
the amount of cash required to be exchanged in a hypothetical settlement, as of the balance sheet date, over the current carrying amount of the
liability component.

Assets and Liabilities to be Disposed of by Sale

In the course of the business of establishing real estate and other alternative investment funds, the Company may purchase land, properties and
other assets while incurring liabilities directly associated with the assets, together a disposal group, with the intention to sell the disposal group
to sponsored investment funds upon their launch. In accordance with the provisions of ASC 360-10, Property, Plant, and Equipment, the
Company treats these assets and liabilities as a �disposal group�, measured at the lower of the carrying amount or fair value. Losses are recognized
for any initial or subsequent write-down to fair value and gains are recognized for any subsequent increase in fair value, but not in excess of the
cumulative loss previously recognized.

At March 31, 2010, the Company held disposal group assets of $24 million and related liabilities of $22 million in other assets and other
liabilities, respectively, on its condensed consolidated statement of financial condition. Disposal group liabilities include approximately $20
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million of borrowings directly associated with the disposal group assets. During the three months ended March 31, 2009, the Company recorded
($1) million within non-operating income (expense) on its condensed consolidated statement of income related to the disposal group and did not
record any adjustments in 2010.

Convertible Debt Instruments

In accordance with the provisions within ASC 470-20, Debt (�ASC 470-20�), issuers of convertible debt instruments that may be settled in cash
upon conversion, should separately account for the liability and equity components in the statement of financial condition. The excess of the
initial proceeds of the convertible debt instrument over the amount allocated to the liability component creates a debt discount, which should be
amortized as interest expense over the expected life of the liability. At March 31, 2010, the Company had $95 million principal amount of
convertible debentures outstanding, which were issued in February 2005, bear interest at a rate of 2.625%, and are due in 2035. The Company
retrospectively adopted the requirements of ASC 470-20 on January 1, 2009 resulting in a total cumulative impact of a $9 million reduction to
retained earnings at December 31, 2008. The effective borrowing rate for nonconvertible debt at the time of issuance of the 2.625% convertible
debentures was estimated to be 4.3%, which resulted in $18 million of the $250 million aggregate principal amount of the debentures issued, or
$12 million after tax, being attributable to equity. As of March 31, 2010, the initial $18 million debt discount has been fully amortized.
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PART I�FINANCIAL INFORMATION (continued)

Item 1. Financial Statements (continued)

BlackRock, Inc.

Notes to Condensed Consolidated Financial Statements�(continued)

(unaudited)

2. Significant Accounting Policies (continued)

Accounting Policies Adopted in the Three Months Ended March 31, 2010

New Consolidation Guidance for Variable Interest Entities

In June 2009, the Financial Accounting Standards Board (�FASB�) issued Accounting Standards Update (�ASU�) 2009-17, Improvements to
Financial Reporting by Enterprises Involved with Variable Interest Entities (�ASU 2009-17�), which amended the consolidation guidance for
variable interest entities. The amendments include: (1) the elimination of the exemption from consolidation for qualifying special purpose
entities, (2) a new approach for determining the primary beneficiary of a variable interest entity (�VIE�), which requires that the primary
beneficiary have both (i) the power to control the most significant activities of the VIE and (ii) either the obligation to absorb losses or the right
to receive benefits that could potentially be significant to the VIE, and (3) the requirement to continually reassess the primary beneficiary of a
VIE.

In February 2010 the FASB issued ASU 2010-10, Amendments to Statement 167 for Certain Investment Funds (�ASU 2010-10�). This ASU defers
the application of Statement of Financial Accounting Standards (�SFAS�) No. 167, Amendments to FASB Interpretation No. 46(R), for a reporting
enterprise�s interest in an entity if all of the following conditions are met:

(1) the entity either has all of the attributes of an investment company, as specified in ASC 946-10, Financial Services-Investment Companies
(�ASC 946-10�) or it is industry practice to apply measurement principles for financial reporting that are consistent with those in ASC 946-10;
(2) the entity is not a securitization entity, an asset-backed financing entity, or an entity formerly considered a qualifying special-purpose entity
and (3) the reporting enterprise does not have an explicit or implicit obligation to fund losses of the entity that could potentially be significant to
the entity.

In addition, the deferral applies to a reporting entity�s interest in an entity that is required to comply or operate in accordance with the
requirement of Rule 2a-7 of the Investment Company Act of 1940 for registered money market funds.

The amendments in this ASU clarify that for entities that do not qualify for the deferral, related parties should be considered when evaluating
each of the criteria for determining whether a decision maker or service provider fee represents a variable interest.

An entity that qualifies for the deferral will continue to be assessed for consolidation under the overall guidance on variable interest entities in
ASC 810, Consolidation (�ASC 810�) (before its amendment by SFAS No. 167) or other applicable consolidation guidance, including guidance
for the consolidation of partnerships in ASC 810. The amendment does not defer the disclosure requirements in ASU 2009-17.

On January 1, 2010, upon adoption of the provisions of ASU 2009-17, the Company recorded a cumulative effect adjustment to appropriated
retained earnings of $114 million.

Fair Value Option
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ASC 825-10, Financial Instruments (�ASC 825-10�), provides a fair value option election that allows companies to irrevocably elect fair value as
the initial and subsequent measurement attribute for certain financial assets and liabilities. ASC 825-10 permits entities to choose to measure
eligible financial assets and liabilities at fair value. Unrealized gains and losses on items for which the fair value option has been elected are
reported in earnings. The decision to elect the fair value option is determined on an instrument by instrument basis, must be applied to an entire
instrument and is irrevocable once elected. Assets and liabilities measured at fair value pursuant to ASC 825-10 are required to be reported
separately in the statement of financial condition from those instruments measured using another accounting method. On January 1, 2010, upon
adoption of ASU 2009-17, the Company elected the fair value option for eligible financial assets and liabilities upon consolidation of three
collateralized loan obligations (�CLOs�), to mitigate accounting mismatches between the carrying value of the assets and liabilities and to achieve
operational simplifications.
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PART I�FINANCIAL INFORMATION (continued)

Item 1. Financial Statements (continued)

BlackRock, Inc.

Notes to Condensed Consolidated Financial Statements�(continued)

(unaudited)

2. Significant Accounting Policies (continued)

Accounting Policies Adopted in the Three Months Ended March 31, 2010 (continued)

Appropriated Retained Earnings

Upon adoption of ASU 2009-17, BlackRock consolidated three CLOs and recorded a cumulative effect adjustment to appropriated retained
earnings on the condensed consolidated statement of financial condition equal to the difference between the fair value of the CLOs� assets and the
fair value of their liabilities. Such amounts are recorded as appropriated retained earnings as the CLO noteholders, not BlackRock, ultimately
will receive the benefits or absorb the losses associated with the CLOs� assets and liabilities. Subsequent to adoption of ASU 2009-17, the net
change in the fair value of the CLOs� assets and liabilities will be recorded as net income (loss) attributable to non-controlling interests and as an
adjustment to appropriated retained earnings.

Improving Disclosures about Fair Value Measurements

In January 2009, the FASB issued ASU 2010-06, Fair Value Measurements and Disclosures (�ASU 2010-06�). ASU 2010-06 amends ASC
820-10 to require new disclosures with regards to significant transfers into and out of Levels 1 and 2 and separate disclosures about purchases,
sales, issuances, and other settlements within the Level 3 fair value rollforward. ASU 2010-06 also clarifies existing fair value disclosures about
the appropriate level of disaggregation and about inputs and valuation techniques for both recurring and nonrecurring fair value measurements
that fall in either Level 2 or Level 3. The new disclosures and clarifications of existing disclosures are effective for interim and annual reporting
periods beginning after December 15, 2009, except for the disclosures about purchases, sales and settlements in the rollforward of activity in
Level 3 fair value measurements, which are effective for fiscal years beginning after December 15, 2010, and for interim periods within those
fiscal years. The adoption on January 1, 2010 of the additional disclosure requirements of ASU 2010-06 did not materially impact BlackRock�s
condensed consolidated financial statements.
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PART I�FINANCIAL INFORMATION (continued)

Item 1. Financial Statements (continued)

BlackRock, Inc.

Notes to Condensed Consolidated Financial Statements�(continued)

(unaudited)

3. Mergers and Acquisitions

Barclays Global Investors

On December 1, 2009, BlackRock acquired from Barclays all of the outstanding equity interests of subsidiaries of Barclays conducting the
investment management business of BGI in exchange for an aggregate of 37,566,771 shares of BlackRock common stock and participating
preferred stock and $6.65 billion in cash. The fair value of the 37,566,771 shares at closing, on December 1, 2009, was $8.53 billion, at a price
of $227.08 per share, the closing price of BlackRock�s common stock on November 30, 2009.

A summary of the initial and revised fair values of the assets acquired and liabilities and non-controlling interests assumed on December 1, 2009
in this acquisition is as follows:

(Dollar amounts in millions)

Initial
Estimate

of
Fair Value

Purchase
Price

Adjustments

Revised
Estimate

of
Fair Value

Accounts receivable $ 593 $ (12) $ 581
Investments 125 �  125
Separate account assets 116,301 �  116,301
Collateral held under securities lending agreements 23,498 �  23,498
Property and equipment 205 (2) 203
Finite-lived intangible management contracts (intangible assets) 163 (7) 156
Indefinite-lived intangible management contracts (intangible assets) 9,785 25 9,810
Trade names / trademarks (indefinite-lived intangible assets) 1,403 �  1,403
Goodwill 6,842 68 6,910
Other assets 366 �  366
Separate account liabilities (116,301) �  (116,301) 
Collateral liability under securities lending agreements (23,498) �  (23,498) 
Deferred tax liabilities (3,799) 8 (3,791) 
Accrued compensation and benefits (885) �  (885) 
Other liabilities assumed (660) (80) (740) 
Non-controlling interests assumed (12) �  (12) 

Total consideration, net of cash acquired $ 14,126 $ �  $ 14,126

Summary of consideration, net of cash acquired:
Cash paid $ 6,650 $ �  $ 6,650
Cash acquired (1,055) �  (1,055) 
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Capital stock at fair value 8,531 �  8,531

Total cash and stock consideration $ 14,126 $ �  $ 14,126

At this time, the Company does not expect additional material changes to the value of the assets acquired or liabilities assumed in conjunction
with the transaction.

Helix Financial Group LLC

In January 2010, the Company completed the acquisition of substantially all of the net assets of Helix Financial Group LLC, which provides
advisory, valuation and analytics solutions to commercial real estate lenders and investors (the �Helix Transaction�). The assets acquired and
liabilities assumed, as well as the total consideration paid for the acquisition, were not material to the Company�s condensed consolidated
financial statements.
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PART I�FINANCIAL INFORMATION (continued)

Item 1. Financial Statements (continued)

BlackRock, Inc.

Notes to Condensed Consolidated Financial Statements�(continued)

(unaudited)

4. Investments

A summary of the carrying value of total investments is as follows:

Carrying Value

(Dollar amounts in millions)
March 31,

2010
December 31,

2009
Available-for-sale investments $ 65 $ 73
Held-to-maturity 40 29
Trading investments 237 167
Other investments:
Consolidated sponsored investment funds 318 360
Equity method investments 393 376
Deferred compensation plan hedge fund equity method
investments 28 29
Cost method investments 15 15

Total other investments 754 780

Total investments $ 1,096 $ 1,049

At March 31, 2010, the Company had $493 million of total investments held by consolidated sponsored investment funds (non-VIEs) of which
$175 million and $318 million were classified as trading investments and other investments, respectively.

At December 31, 2009, the Company had $463 million of total investments held by consolidated sponsored investment funds of which $103
million and $360 million were classified as trading investments and other investments, respectively. Other investments at December 31, 2009
included $40 million related to a consolidated VIE, which has been reclassified as of January 1, 2010 to bank loans and other investments of
consolidated VIEs on the condensed consolidated statement of financial condition.
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PART I�FINANCIAL INFORMATION (continued)

Item 1. Financial Statements (continued)

BlackRock, Inc.

Notes to Condensed Consolidated Financial Statements�(continued)

(unaudited)

4. Investments (continued)

Available-for-sale Investments

A summary of the cost and carrying value of investments classified as available-for-sale, is as follows:

(Dollar amounts in millions)

Cost

Gross Unrealized Carrying
ValueMarch 31, 2010 Gains Losses

Available-for-sale investments:
Equity securities:
Sponsored investment funds $ 44 $ 3 $ (2) $ 45
Collateralized debt obligations 2 1 �  3
Debt securities:
Mortgage debt 5 1 �  6
Asset-backed debt 9 2 �  11

Total available-for-sale investments $ 60 $ 7 $ (2) $ 65

Cost

Gross Unrealized Carrying
ValueDecember 31, 2009 Gains Losses

Available-for-sale investments:
Equity securities:
Sponsored investment funds $ 53 $ 2 $ (1) $ 54
Collateralized debt obligations 2 �  �  2
Debt securities:
Mortgage debt 6 1 �  7
Asset-backed debt 10 �  �  10

Total available-for-sale investments $ 71 $ 3 $ (1) $ 73

Available-for-sale investments include seed investments in BlackRock sponsored investment funds and debt securities received upon closure of
an enhanced cash fund, in lieu of the Company�s remaining investment in the fund and securities purchased from another enhanced cash fund.
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During the three months ended March 31, 2010 and 2009, the Company did not record any other-than-temporary impairments on
available-for-sale debt securities.

The Company has reviewed the gross unrealized losses of $2 million as of March 31, 2010 related to available-for-sale equity securities, of
which approximately $1 million had been in a loss position for greater than twelve months, and determined that these unrealized losses were not
other-than-temporary primarily because the Company has the ability and intent to hold the securities for a period of time sufficient to allow for
recovery of such unrealized losses. As a result, the Company did not record additional impairments on such equity securities.
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Item 1. Financial Statements (continued)

BlackRock, Inc.

Notes to Condensed Consolidated Financial Statements�(continued)

(unaudited)

4. Investments (continued)

Held-to-Maturity Investments

A summary of the carrying value of held-to-maturity investments is as follows:

Carrying Value

(Dollar amounts in millions)
March 31,

2010
December 31,

2009
Held-to-maturity investments:
Foreign government debt $ 39 $ 28
U.S. government debt 1 1

Total held-to-maturity investments: $ 40 $ 29

Held-to-maturity investments include debt instruments held for regulatory purposes and the carrying value of these investments approximates
fair value.

Trading and Other Investments

A summary of the cost and carrying value of trading and other investments is as follows:

March 31, 2010 December 31, 2009

(Dollar amounts in millions) Cost
Carrying

Value Cost
Carrying

Value

Trading investments:
Deferred compensation plan mutual fund investments $ 49 $ 43 $ 49 $ 42
Equity securities 157 145 112 97
Debt securities:
Municipal debt 11 11 10 11
Mortgage debt 4 4 �  �  
Foreign government debt �  �  15 15
Corporate debt 19 19 1 1
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U.S. government debt 6 6 1 1
Asset-backed debt 9 9 �  �  

Total trading investments $ 255 $ 237 $ 188 $ 167

Other investments:
Consolidated sponsored investment funds $ 330 $ 318 $ 380 $ 360
Equity method 492 393 499 376
Deferred compensation plan hedge fund equity method investments 25 28 28 29
Cost method investments 15 15 15 15

Total other investments $ 862 $ 754 $ 922 $ 780

Trading investments include certain deferred compensation plan mutual fund investments, equity and debt securities within certain consolidated
sponsored investment funds and equity and debt securities held in separate accounts for the purpose of establishing an investment history in
various investment strategies before being marketed to investors.
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Item 1. Financial Statements (continued)

BlackRock, Inc.

Notes to Condensed Consolidated Financial Statements�(continued)

(unaudited)

4. Investments (continued)

Cost Method Investments

Cost method investments include non-marketable securities, including $10 million of restricted Federal Reserve Bank stock, that is held for
regulatory purposes.

As of March 31, 2010, there were no indicators of impairments on these investments.

Maturity dates

The carrying value of debt securities, classified as available-for-sale, held-to-maturity and trading investments, by maturity at March 31, 2010
and December 31, 2009 is as follows:

(Dollar amounts in millions)

Maturity date
March 31,

2010
December 31,

2009
<1 year $ 43 $ 28
>1-5 years 7 5
>5-10 years 17 9
> 10 years 39 32

Total $ 106 $ 74

At March 31, 2010 and December 31, 2009, the debt securities in the table above primarily consisted of mortgage, asset-backed, municipal,
corporate, U.S. and foreign government debt securities a portion of which are held by consolidated sponsored investment funds, which are
consolidated in the Company�s condensed consolidated statements of financial condition.
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BlackRock, Inc.

Notes to Condensed Consolidated Financial Statements�(continued)

(unaudited)

5. Consolidated Sponsored Investment Funds

The Company consolidates certain sponsored investment funds primarily because it is deemed to control such funds in accordance with GAAP.
The investments that are owned by these consolidated sponsored investment funds are classified as other or trading investments. At March 31,
2010 and December 31, 2009, the following balances related to these funds were consolidated in the condensed consolidated statements of
financial condition:

(Dollar amounts in millions)
March 31,

2010
December 31,

2009

Cash and cash equivalents $ 123 $ 75
Investments 493 463
Other net assets (liabilities) (24) (7) 
Non-controlling interests (253) (273) 

Total net interests in consolidated investment funds $ 339 $ 258

At December 31, 2009, the above balances included, a consolidated sponsored investment fund that was also deemed a VIE. This VIE as well as
three consolidated CLOs, which are also VIEs, were excluded from the March 31, 2010 balances above. See Note 7, Variable Interest Entities,
for further discussion.

BlackRock�s total exposure to consolidated sponsored investment funds of $339 million and $258 million at March 31, 2010 and December 31,
2009, respectively, represents the value of the Company�s economic ownership interest in these sponsored investment funds. Valuation changes
associated with these consolidated investment funds are reflected in non-operating income (expense) and net income (loss) attributable to
non-controlling interests.

The Company may not be readily able to access cash and cash equivalents held by consolidated sponsored investment funds to use in its
operating activities. In addition, the Company may not be readily able to sell investments held by consolidated sponsored investment funds in
order to obtain cash for use in its operations.
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Item 1. Financial Statements (continued)

BlackRock, Inc.

Notes to Condensed Consolidated Financial Statements�(continued)

(unaudited)

6. Fair Value Disclosures

Fair Value Hierarchy

Assets and liabilities measured at fair value on a recurring basis at March 31, 2010 were as follows:

(Dollar amounts in millions)

Quoted
Prices in
Active

Markets for
Identical

Assets
(Level 1)

Significant
Other

Observable
Inputs

(Level 2)

Significant
Unobservable

Inputs
(Level 3)

Other Assets
Not Held at

Fair Value (1)
March 31,

2010
Assets:
Investments
Available-for-sale
Equity $ 45 $ 3 $ �  $ �  $ 48
Fixed income 1 16 �  �  17

Total available-for-sale 46 19 �  �  65
Held-to-maturity
Fixed income �  �  �  40 40

Total held-to-maturity �  �  �  40 40
Trading
Equity 133 12 �  �  145
Fixed income �  49 �  �  49
Deferred compensation plan mutual fund investments 43 �  �  �  43

Total trading 176 61 �  �  237
Other investments:
Consolidated sponsored investment funds:
Hedge funds / Funds of funds �  �  25 �  25
Private equity 13 �  280 �  293

Total Consolidated sponsored investment funds 13 �  305 �  318
Equity method
Fixed income mutual fund �  10 �  �  10
Hedge funds / Funds of funds �  �  237 23 260
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Private equity funds �  �  58 18 76
Real estate funds �  �  39 8 47

Total equity method �  10 334 49 393

Deferred compensation plan hedge fund equity method investments �  11 17 �  28
Cost method investments �  �  �  15 15

Total investments 235 101 656 104 1,096

Separate account assets
Equity 73,920 58 63 �  74,041
Fixed income �  37,027 1,090 �  38,117
Derivatives 4 1,453 �  �  1,457
Money market funds 1,764 �  �  �  1,764
Other �  �  �  808 808

Total separate account assets 75,688 38,538 1,153 808 116,187
Collateral held under securities lending agreements
Equity 8,463 �  �  �  8,463
Fixed income �  4,954 �  �  4,954

Total collateral held under securities lending agreements 8,463 4,954 �  �  13,417

Other assets(2) �  11 24 �  35
Assets of consolidated VIEs
Bank loans �  1,154 �  �  1,154
Bonds �  93 �  �  93
Private equity 3 �  35 �  38
Other �  3 �  �  3

Total investments of consolidated VIEs 3 1,250 35 �  1,288

Total $ 84,389 $ 44,854 $ 1,868 $ 912 $ 132,023

Liabilities:
Borrowings of consolidated VIEs $ �  $ �  $ 1,214 $ �  $ 1,214
Collateral liability under securities lending agreements 8,463 4,954 �  �  13,417
Other liabilities �  7 �  �  7

Total liabilities measured at fair value $ 8,463 $ 4,961 $ 1,214 $ �  $ 14,638

(1) Comprised of equity method investments, which include investment companies and other assets, which in accordance with GAAP are not
accounted for under a fair value measure. In accordance with GAAP, certain equity method investees do not account for both their financial
assets and financial liabilities under fair value measures; therefore, the Company�s investment in such equity method investees may not
represent fair value.

(2) Includes disposal group assets and company-owned and split-dollar life insurance policies.
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BlackRock, Inc.

Notes to Condensed Consolidated Financial Statements�(continued)

(unaudited)

6. Fair Value Disclosures (continued)

Fair Value Hierarchy (continued)

Assets and liabilities measured at fair value on a recurring basis at December 31, 2009 were as follows:

(Dollar amounts in millions)

Quoted
Prices in
Active

Markets for
Identical

Assets
(Level 1)

Significant
Other

Observable
Inputs

(Level 2)

Significant
Unobservable

Inputs
(Level 3)

Other Assets
Not Held

at
Fair Value (1)

December 31,
2009

Assets:
Investments:
Available-for-sale $ 53 $ 20 $ �  $ �  $ 73
Held-to-maturity �  �  �  29 29
Trading 118 49 �  �  167
Other investments:
Consolidated sponsored investment funds 22 �  338 �  360
Equity method �  1 334 41 376
Deferred compensation plan hedge fund equity method
investments �  14 15 �  29
Cost method investments �  �  �  15 15

Total investments 193 84 687 85 1,049
Separate account assets 99,983 17,599 1,292 755 119,629
Collateral held under securities lending agreements 11,580 7,755 �  �  19,335
Other assets(2) �  11 46 �  57

Total $ 111,756 $ 25,449 $ 2,025 $ 840 $ 140,070

Liabilities:
Collateral liability under securities lending agreements $ 11,580 $ 7,755 $ �  $ �  $ 19,335
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(1) Comprised of equity method investments, which include investment companies and other assets, which in accordance with GAAP are not
accounted for under a fair value measure. In accordance with GAAP, certain equity method investees do not account for both their financial
assets and financial liabilities under fair value measures; therefore, the Company�s investment in such equity method investees may not
represent fair value.

(2) Includes disposal group assets and company-owned and split-dollar life insurance policies.
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BlackRock, Inc.

Notes to Condensed Consolidated Financial Statements�(continued)

(unaudited)

6. Fair Value Disclosures (continued)

Separate Account Assets

BlackRock Pensions Limited and BlackRock Asset Management Pensions Limited, both wholly-owned subsidiaries of the Company, are
registered life insurance companies that maintain separate account assets, representing segregated funds held for purposes of funding individual
and group pension contracts, and equal and offsetting separate account non-financial liabilities. The changes in Level 3 assets in the three
months ended March 31, 2009, primarily related to purchases, sales and gains/(losses). The net investment income and net gains and losses
attributable to separate account assets accrue directly to the contract owner and are not reported as non-operating income (expense) on the
condensed consolidated statements of income.

Money Market Funds within Cash and Cash Equivalents

At March 31, 2010 and December 31, 2009, approximately $0.3 billion and $1.4 billion, respectively, of money market funds were recorded
within cash and cash equivalents on the Company�s condensed consolidated statements of financial condition. Money market funds are valued
through the use of quoted market prices (a Level 1 input), or $1, which is generally the net asset value of the fund.

Level 3 Assets

Level 3 assets recorded within investments, which include equity method investments and consolidated investments of real estate funds, private
equity funds and funds of private equity funds, are valued based upon valuations received from internal as well as third party fund managers.
Fair valuations at the underlying funds are based on a combination of methods, which may include third-party independent appraisals and
discounted cash flow techniques. Direct investments in private equity companies held by funds of private equity funds are valued based on an
assessment of each underlying investment, incorporating evaluation of additional significant third party financing, changes in valuations of
comparable peer companies, the business environment of the companies and market indices, among other factors. Level 3 assets recorded within
separate account assets may include single broker non-binding quotes for fixed income securities.

Level 3 assets recorded as investments of consolidated VIEs, include a private equity fund valued based upon valuations received from internal
as well as well as third party funds managers.

Level 3 Liabilities

Level 3 liabilities recorded as borrowings of consolidated VIEs, include CLO borrowings valued based upon non-binding broker quotes.
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BlackRock, Inc.

Notes to Condensed Consolidated Financial Statements�(continued)

(unaudited)

6. Fair Value Disclosures (continued)

Changes in Level 3 Assets and Liabilities Measured at Fair Value on a Recurring Basis for the Three Months Ended March 31, 2010

(Dollar amounts in millions)
December 31,

2009

Realized
and

unrealized
gains /

(losses), net

Purchases,
sales, other
settlements

and
issuances,

net

Net
transfers in
and/or out
of Level 3

March 31,
2010

Total net
gains

(losses)
included in
earnings(1)

Assets:
Investments:
Consolidated sponsored investment funds
Hedge funds / Funds of funds $ 26 $ �  $ (1) $ �  $ 25 $ (1) 
Private equity 312 4 (36) �  280 5
Equity method
Hedge funds / Funds of funds 247 13 (23) �  237 14
Private equity funds 51 �  7 �  58 1
Real estate funds 36 (1) 4 �  39 (1) 
Deferred compensation plan hedge funds 15 2 �  �  17 2

Total investments 687 18 (49) �  656 20
Separate account assets
Equity 5 �  (3) 61 63
Fixed income 1,287 34 185 (416) 1,090

Total separate account assets 1,292 34 182 (355) 1,153 n/a(2)

Other assets 46 (12) (10) �  24 (12) 

Private equity assets of consolidated VIEs �  2 33 �  35 n/a(3)

Total assets measured at fair value $ 2,025 $ 42 $ 156 $ (355) $ 1,868

Liabilities:

Borrowings of consolidated VIEs $ �  $ (57) $ 1,157 �  $ 1,214 n/a(3)
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n/a � Not applicable

(1) Earnings attributable to the change in unrealized gains or (losses) relating to assets still held at the reporting date.
(2) The net investment income and net gains and losses attributable to separate account assets accrue directly to the contract owner and are not

reported as non-operating income (expense) on the Company�s condensed consolidated statements of income.
(3) The net investment income (expense) attributable to assets and borrowings of consolidated VIEs are solely allocated to non-controlling

interests on the Company�s condensed consolidated statements of income.
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BlackRock, Inc.

Notes to Condensed Consolidated Financial Statements�(continued)

(unaudited)

6. Fair Value Disclosures (continued)

Changes in Level 3 Investments and Other Assets Measured at Fair Value on a Recurring Basis for the Three Months Ended March 31, 2009

(Dollar amounts in millions)
December 31,

2008

Realized
and

unrealized
gains /

(losses),
net

Purchases,
sales, 
other

settlements and
issuances, net

Net
transfers
in and/or

out of
Level 3

March 31,
2009

Total net
gains

(losses)
included in
earnings(1)

Investments $ 813 $ (118) $ (10) $ (19) $ 666 $ (116) 
Other assets 64 (14) 1 �  51 (14) 

Total assets measured at fair value $ 877 $ (132) $ (9) $ (19) $ 717 $ (130) 

(1) Earnings attributable to the change in unrealized gains or (losses) relating to assets still held at the reporting date.
Realized and unrealized gains and losses for Level 3 investments

Realized and unrealized gains and losses recorded for Level 3 investments are reported in non-operating income (expense) on the Company�s
condensed consolidated statements of income. A portion of net income (loss) for consolidated investments is allocated to non-controlling
interests to reflect net income (loss) not attributable to the Company.

Significant Transfers in and/or out of Levels

Transfers in and/or out of Levels are reflected as of the beginning of the period when significant inputs, including market inputs or performance
attributes, used for the fair value measurement become observable or when the book value of certain equity method investments no longer
represents fair value as determined under fair value methodologies.

Upon a change in valuation sources, approximately $61 million of separate account assets transferred from Level 1 to Level 3 and $416 million
from Level 3 to Level 2.

Significant Other Settlements

Edgar Filing: Google Inc. - Form 424B2

Table of Contents 51



As of January 1, 2010, upon the adoption of ASU 2009-17 there was a $35 million reclass out of Level 3 private equity investments to Level 3
private equity assets of consolidated VIEs.
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BlackRock, Inc.

Notes to Condensed Consolidated Financial Statements�(continued)

(unaudited)

6. Fair Value Disclosures (continued)

Investments in Certain Entities that Calculate Net Asset Value Per Share

As a practical expedient to value certain investments, the Company relies on net asset values as the fair value for certain investments. The
following table lists information regarding all investments that use a fair value measurement to account for both their financial assets and
financial liabilities in their calculation of a net asset value per share (or its equivalent):

(Dollars amounts in millions) Fair Value

Total
Unfunded

Commitment
Redemption
Frequency

Redemption
Notice Period

Trading:
Equity(a) $ 12 $ �  Daily (100)% n/a

Consolidated sponsored investment funds:
Private equity fund of funds(b) 280 78 n/a n/a

Other fund of funds(c) 9 �  Monthly (39)%,

Quarterly (51)%

Semi-annually and

Annually (10)%

30 � 120 days

Equity method(1):
Hedge funds/funds of hedge funds(d) 237 91 Monthly (8)%,

Quarterly (18)%,

n/a (74)%

15 � 90 days

Private equity funds(e) 58 73 n/a n/a
Real estate funds(f) 39 61 n/a n/a

Deferred compensation plan hedge fund investments(g) 28 �  Monthly (10)%,

Quarterly (90)%

30 � 60 days
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Private equity assets of consolidated VIEs(h) 35 3 n/a n/a

Total $ 698 $ 306

n/a� not applicable

(1) Comprised of equity method investments, which include investment companies, which in accordance with GAAP account for both their
financial assets and financial liabilities under fair value measures; therefore, the Company�s investment in such equity method investees
approximates fair value.

(a) This category includes several consolidated offshore feeder funds that invest in multiple equity strategies to diversify risks. The fair values of
the investments in this category have been estimated using the net asset value of master offshore funds held by the feeder funds. Investments
in this category can generally be redeemed, as long as there are no restrictions in place by the underlying master funds.
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6. Fair Value Disclosures (continued)

Investments in Certain Entities that Calculate Net Asset Value Per Share (continued)

(b) This category includes the underlying third party private equity funds within consolidated BlackRock sponsored private equity funds of
funds. The fair values of the investments in the third party funds have been estimated using the net asset value of the Company�s ownership
interest in partners� capital in each fund in the portfolio as well as other performance inputs. These investments are not subject to redemption,
however for certain funds the Company may sell or transfer its interest, which may need approval by the general partner of the underlying
funds. Due to the nature of the investments in this category, the Company reduces its investment via distributions that are received through
the realization of the underlying assets of the funds. It is estimated that the underlying assets of these funds would be liquidated over a
weighted average period of approximately 9 years.

Total remaining unfunded commitments to other third party funds is $78 million. The Company is contractually obligated to fund only $52
million to the consolidated funds, while the remaining unfunded balance in the table above would be funded by capital contributions from
non-controlling interest holders.

(c) This category includes several consolidated funds of funds that invest in multiple strategies to diversify risks. The fair values of the
investments in this category have been estimated using the net asset value of the fund�s ownership interest in partners� capital of each fund in
the portfolio. Investments in this category can generally be redeemed, as long as there are no restrictions in place by the underlying funds.

(d) This category includes hedge funds and funds of hedge funds that invest primarily in equities, fixed income securities, distressed credit and
mortgage instruments and other third party hedge funds. The fair values of the investments in this category have been estimated using the net
asset value of the Company�s ownership interest in partners� capital. It is estimated that the investments in the funds that are not subject to
redemptions would be liquidated over a weighted average period of less than 8 years.

(e) This category includes several private equity funds that initially invest in non-marketable securities of private companies, which ultimately
may become public in the future. The fair values of these investments have been estimated using the net asset value of the Company�s
ownership interest in partners� capital as well as other performance inputs. The Company�s investment in each fund is not subject to
redemption and is normally returned through distributions as a result of the liquidation of the underlying assets of the private equity funds. It
is estimated that the investment in these funds would be liquidated over a weighted average period of approximately 8 years.

(f) This category includes several real estate funds that invest primarily to acquire, expand, renovate, finance, hold for investment, and ultimately
sell income-producing apartment properties or to capitalize on the distress in the residential real estate market. The fair values of the
investments in this category have been estimated using the net asset value of the Company�s ownership interest in partners� capital. The
Company�s investment in each fund is not subject to redemption and is normally returned through distributions as a result of the liquidation of
the underlying assets of the real estate funds. It is estimated that the investments in these funds would be liquidated over a weighted average
period of approximately 14 years.

(g) This category includes investments in certain hedge funds that invest in energy and health science related equity securities. The fair values of
the investments in this category have been estimated using the net asset value of the Company�s ownership interest in partners� capital as well
as performance inputs.

(h)

Edgar Filing: Google Inc. - Form 424B2

Table of Contents 55



This category includes the underlying third party private equity funds within one consolidated BlackRock sponsored private equity fund of
funds. The fair values of the investments in the third party funds have been estimated using the net asset value of the Company�s ownership
interest in partners� capital in each fund in the portfolio as well as other performance inputs. These investments are not subject to redemption,
however for certain funds the Company may sell or transfer its interest, which may need approval by the general partner of the underlying
funds. Due to the nature of the investments in this category, the Company reduces its investment via distributions that are received through
the realization of the underlying assets of the funds. It is estimated that the underlying assets of these funds would be liquidated over a
weighted average period of approximately 5 years. Total remaining unfunded commitments to other third party funds is $3 million, which
will be funded by capital contributions from non-controlling interest holders.
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6. Fair Value Disclosures (continued)

Fair Value Option

Upon consolidation of three CLOs, the Company elected to adopt the fair value accounting provisions for eligible assets, including bank loans
and borrowings of the CLOs. To the extent there is a difference between the change in fair value of the assets and liabilities, the difference will
be reflected as net income attributable to nonredeemable non-controlling interests on the condensed consolidated statements of income and
offset by a change in appropriated retained earnings on the condensed consolidated statements of financial condition.

The following table presents, as of March 31, 2010, the fair value of those assets and liabilities selected for fair value accounting:

(Dollars amounts in millions)

CLO Bank Loans: March 31, 2010
Fair value $ 1,154
Aggregate principal amounts outstanding $ 1,303
Aggregate unpaid principal balance in excess of fair value $ 149
Unpaid principal balance of loans more than 90 days past due $ 9
Aggregate fair value of loans more than 90 days past due $ 1
Aggregate unpaid principal balance in excess of fair value for loans more than 90 days past due $ 8

CLO Borrowings:
Fair value $ 1,214
Aggregate principal amounts outstanding $ 1,433

The principal amounts outstanding of the borrowings issued by the CLOs mature between 2016 and 2019.

During the three months ended March 31, 2010, the change in fair value of the bank loans, along with the bonds held at fair value, resulted in a
$67 million gain which was offset by a $67 million loss in the fair value of the CLO borrowings, which were recorded in non-operating income
(expense). The change in fair value of the assets and liabilities includes interest income and expense, respectively.
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7. Variable Interest Entities

In the normal course of business, the Company is the manager of various types of sponsored investment vehicles, including collateralized
debt/loan obligations (�CDO� or �CLO�) and sponsored investment funds, which may be considered VIEs. The Company receives advisory fees or
other incentive related fees for its services and may from time to time own equity or debt securities or enter into derivatives with the vehicles,
each of which are considered variable interests. The Company enters into these variable interests principally to address client needs through the
launch of such investment vehicles. The VIEs are primarily financed via capital contributed by equity and debt holders. The Company�s
involvement in financing the operations of the VIEs is limited to its equity interests.

The primary beneficiary of a VIE that is an investment fund that meets the conditions of ASU 2010-10 is the enterprise that has a variable
interest (or combination of variable interests, including those of related parties) that will absorb a majority of the entity�s expected losses, receive
a majority of the entity�s expected residual returns or both. The primary beneficiary of a CDO/CLO that is a VIE that does not meet the
conditions of ASU 2010-10 is the enterprise that has the power to direct activities of the entity and has the obligation to absorb losses or the right
to receive benefits that potentially could be significant to the CDO/CLO.

In order to determine whether the Company is the primary beneficiary of a VIE, management must make significant estimates and assumptions
of probable future cash flows of the VIEs. Assumptions made in such analyses may include, but are not limited to, market prices of securities,
market interest rates, potential credit defaults on individual securities or default rates on a portfolio of securities, pre-payments, realization of
gains, liquidity or marketability of certain securities, discount rates and the probability of certain other outcomes.

VIEs in which BlackRock is the Primary Beneficiary

As of March 31, 2010

As of March 31, 2010, BlackRock was the primary beneficiary of four VIEs, which included three CLOs, in which it did not have an investment,
however, BlackRock, as the collateral manager, was deemed to have both the power to control the activities of the CLOs and the right to receive
benefits that could potentially be significant. In addition, BlackRock was the primary beneficiary of one private sponsored investment fund, in
which it had a non-substantive investment, which absorbed the majority of the variability due to its de-facto third party relationships with other
partners in the fund. At March 31, 2010 the following balances related to these four VIEs were consolidated in the Company�s condensed
consolidated statements of financial condition:

(Dollar amounts in millions)
March 31,

2010

Assets of consolidated VIEs
Cash and cash equivalents $ 90
Bank loans, bonds and other investments 1,288
Liabilities of consolidated VIEs
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Borrowings (1,214) 
Other liabilities (4) 
Appropriated retained earnings (114) 
Non-controlling interests of consolidated VIEs (46) 

Total net interests in consolidated VIEs $ �  

For the three months ended March 31, 2010, the Company recorded non-operating income of $1 million offset by a $1 million net gain
attributable to nonredeemable non-controlling interests on the Company�s condensed consolidated statements of income. For the three months
ended March 31, 2009, the Company recorded a non-operating expense of $12 million offset by a $12 million net loss attributable to
non-controlling interests on its condensed consolidated statements of income.

At March 31, 2010, bank loans, bonds and other investments were $1,154 million, $93 million, and $41 million, respectively. The weighted
average maturity of the bank loans and bonds was approximately 4.1 years.
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7. Variable Interest Entities (continued)

VIEs in which BlackRock is the Primary Beneficiary (continued)

As of December 31, 2009

As of December 31, 2009, BlackRock was the primary beneficiary of one VIE, a private sponsored investment fund, in which it had a
non-substantive investment, due to its de-facto third party relationships with other partners in the fund. Due to the consolidation of this VIE, at
December 31, 2009, the Company recorded $54 million of net assets, primarily comprised of investments and cash and cash equivalents. These
net assets were offset by $54 million of nonredeemable non-controlling interests, which reflect the equity ownership of third parties, on the
Company�s condensed consolidated statements of financial condition.

VIEs in which the Company holds significant variable interests or is the sponsor that holds a variable interest but is not the Primary Beneficiary
of the VIE

At March 31, 2010 and December 31, 2009, the Company�s carrying value of assets and liabilities and its maximum risk of loss related to VIEs
in which it holds a significant variable interest or is the sponsor that holds a variable interest, but for which it was not the primary beneficiary,
were as follows:

As of March 31, 2010

(Dollar amounts in millions)
Variable Interests on the Condensed

Consolidated Statement of Financial
Condition

Investments

Advisory
Fee

Receivables

Other Net
Assets

(Liabilities)

Maximum
Risk of

Loss
CDOs/CLOs $ 3 $ 2 $ (3) $ 22
Other sponsored investment funds 14 318 (�  ) 332

Total $ 17 $ 320 $ (3) $ 354
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The size of the net assets of the VIEs that the Company does not consolidate related to CDOs/CLOs, collective trust funds and other sponsored
investment funds were as follows:

� CDOs/CLOs � approximately ($6) billion, comprised of approximately $9 billion of assets at fair value and $15 billion of liabilities,
primarily comprised of unpaid principal debt obligations to CDO/CLO debt holders.

� Other sponsored investments funds � approximately $1.5 trillion to $1.6 trillion

� This amount includes approximately $1.1 trillion of collective trusts. Each collective trust has been aggregated separately and
may include collective trusts that invest in other collective trusts.

� The net assets of the VIEs are primarily comprised of cash and cash equivalents and investments offset by liabilities primarily
comprised of various accruals for the sponsored investment vehicles.

At March 31, 2010, BlackRock�s maximum risk of loss associated with these VIEs primarily relates to: (i) BlackRock�s equity investments,
(ii) advisory fee receivables and (iii) credit protection sold by BlackRock to a third party in a synthetic CDO transaction.
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7. Variable Interest Entities (continued)

VIEs in which BlackRock holds significant variable interests or is the sponsor that holds a variable interest but is not the Primary Beneficiary of
the VIE (continued)

As of December 31, 2009

(Dollar amounts in millions)
Variable Interests on the Condensed

Consolidated Statement of Financial
Condition

Investments

Advisory
Fee

Receivables

Other Net
Assets

(Liabilities)

Maximum
Risk of

Loss
CDOs/CLOs $ 2 $ 2 $ (2) $ 21
Other sponsored investment funds 14 254 (7) 268

Total $ 16 $ 256 $ (9) $ 289

The size of the net assets of the VIEs that the Company does not consolidate related to CDOs/CLOs, collective trust funds and other sponsored
investment funds were as follows:

� CDOs/CLOs � approximately ($8) billion, comprised of approximately $10 billion of assets at fair value and $18 billion of liabilities,
primarily comprised of unpaid principal debt obligations to CDO/CLO debt holders.

� Other sponsored investments funds � approximately $1.5 trillion to $1.6 trillion

� This amount includes approximately $1.1 trillion of collective trusts. Each collective trust has been aggregated separately and
may include collective trusts that invest in other collective trusts.
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� The net assets of the VIEs are primarily comprised of cash and cash equivalents and investments offset by liabilities primarily
comprised of various accruals for the sponsored investment vehicles.

At December 31, 2009, BlackRock�s maximum risk of loss associated with these VIEs primarily relates to: (i) BlackRock�s equity investments,
(ii) advisory fee receivables and (iii) credit protection sold by BlackRock to a third party in a synthetic CDO transaction.
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8. Derivatives and Hedging

For the three months ended March 31, 2010 and the year ended December 31, 2009, the Company did not hold any derivatives designated in a
formal hedge relationship under ASC 815-10, Derivatives and Hedging (�ASC 815-10�).

By using derivative financial instruments, the Company exposes itself to market and counterparty risk. Market risk from forward foreign
currency exchange contracts is the effect on the value of a financial instrument that results from a change in currency exchange rates. The
Company manages exposure to market risk associated with foreign currency exchange contracts by establishing and monitoring parameters that
limit the types and degrees of market risk that may be undertaken. At March 31, 2010, the Company had two outstanding forward foreign
exchange contracts with two counterparties with an aggregate notional value of $100 million.

During 2007, the Company commenced a program to enter into a series of total return swaps to economically hedge against market price
exposures with respect to certain seed investments in sponsored investment products. At March 31, 2010, the Company had seven outstanding
total return swaps with two counterparties with an aggregate notional value of approximately $24 million.

The Company acts as the portfolio manager in a series of credit default swap transactions, referred to collectively as the Pillars synthetic CDO
transaction (�Pillars�). The Company has entered into a credit default swap with Citibank, N.A. (�Citibank�), providing Citibank credit protection of
approximately $17 million, representing the Company�s maximum risk of loss with respect to the provision of credit protection. Pursuant to ASC
815-10, the Company carries the Pillars credit default swap at fair value based on the expected future cash flows under the arrangement.

On behalf of clients that maintain separate accounts representing segregated funds held for the purpose of funding individual and group pension
contracts, the Company invests in various derivative instruments, including forward foreign currency contracts, interest rate and inflation rate
swaps.

The Company consolidates certain sponsored investment funds, which may utilize derivative instruments as a part of the fund�s investment
strategy. The change in fair value of such derivatives, which is recorded in non-operating income (expense) is not material to the Company�s
condensed consolidated financial statements.
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8. Derivatives and Hedging (continued)

The following table presents the fair value as of March 31, 2010 of derivative instruments not designated as hedging instruments:

Assets Liabilities

(Dollar amounts in millions)
Balance Sheet

Location Fair Value
Balance Sheet

Location Fair Value
Foreign exchange contracts Other assets $ �  Other liabilities $ 3.6
Total return swaps Other assets �  Other liabilities 0.4
Credit default swap (Pillars) Other assets �  Other liabilities 2.5
Separate account derivatives (1) Separate account

assets
1,457.0 Separate account

liabilities
1,457.0

Total $ 1,457.0 $ 1,463.5

(1) Derivatives associated with separate account assets include interest rate, inflation rate swaps, futures and foreign currency contracts.
The following table presents the fair value as of December 31, 2009 of derivative instruments not designated as hedging instruments:

Assets Liabilities

(Dollar amounts in millions)
Balance Sheet

Location Fair Value
Balance Sheet

Location Fair Value
Foreign exchange contracts Other assets $ 0.2 Other liabilities $ �  
Total return swaps Other assets �  Other liabilities 0.4
Credit default swap (Pillars) Other assets �  Other liabilities 2.5
Separate account derivatives (1) Separate account

assets 1,501.0
Separate account

liabilities 1,501.0

Total $ 1,501.2 $ 1,503.9
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(1) Derivatives associated with separate account assets include interest rate, inflation rate swaps, futures and foreign currency contracts.
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8. Derivatives and Hedging (continued)

The following table presents gains (losses) recognized in income for the three months ended March 31, 2010 on derivative instruments:

(Dollar amounts in millions) Income Statement Location

Amount of Gain (Loss)
Recognized in

Income
on Derivative
Instruments

Foreign exchange contracts General and administration expense $ (3.8) 
Total return swaps Non-operating income (expense) (0.5) 
Credit default swap (Pillars) Non-operating income (expense) (0.1) 

Total $ (4.4) 

Net realized and unrealized gains and losses attributable to derivatives held by separate account assets and liabilities accrue directly to the
contract owner and are not reported as non-operating income (expense) in the Company�s condensed consolidated statements of income.

9. Goodwill

Goodwill at March 31, 2010 and changes during the three months ended March 31, 2010 were as follows:

(Dollar amounts in millions)
December 31, 2009, as reported $ 12,570
BGI purchase price allocation adjustment 68

December 31, 2009, as adjusted 12,638
Other net additions 3

March 31, 2010 $ 12,641

In accordance with ASC 805, goodwill has been retrospectively adjusted to reflect new information obtained about facts that existed as of
December 1, 2009, the BGI acquisition date. During the three months ended March 31, 2010, goodwill increased by $71 million. The increase
relates primarily to purchase price allocation adjustments related to the BGI Transaction, the purchase of substantially all of the net assets of
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Helix Financial Group, LLC, offset by a decline related to tax benefits realized from tax-deductible goodwill in excess of book goodwill.

At March 31, 2010, the balance of the Quellos tax-deductible goodwill in excess of book goodwill was approximately $364 million. Goodwill
related to the Quellos Transaction will continue to be reduced in future periods by the amount of tax benefits realized from tax-deductible
goodwill in excess of book goodwill.
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10. Intangible Assets

The carrying amounts of identifiable intangible assets are summarized as follows:

(Dollar amounts in millions)
Indefinite-lived
intangible assets

Finite-lived
intangible assets Total

December 31, 2009, as reported $ 16,566 $ 1,082 $ 17,648
BGI purchase price allocation adjustments 25 (7) 18

December 31, 2009, as adjusted 16,591 1,075 17,666
Amortization expense �  (40) (40) 

March 31, 2010 $ 16,591 $ 1,035 $ 17,626

In accordance with ASC 805, intangible assets have been retrospectively adjusted to reflect new information obtained about facts that existed as
of December 1, 2009, the BGI acquisition date. During the three months ended March 31, 2010, intangible assets decreased $22 million related
to amortization, partially offset by BGI purchase price allocation adjustments.

11. Borrowings

Short-Term Borrowings

2007 Facility

In August 2007, the Company entered into a five-year $2.5 billion unsecured revolving credit facility (the �2007 facility�), which permits the
Company to request an additional $500 million of borrowing capacity, subject to lender credit approval, up to a maximum of $3.0 billion. The
2007 facility requires the Company not to exceed a maximum leverage ratio (ratio of net debt to earnings before interest, taxes, depreciation and
amortization, where net debt equals total debt less domestic unrestricted cash) of 3 to 1, which was satisfied with a ratio of less than 1 to 1 at
March 31, 2010.

The 2007 facility provides back-up liquidity, funds ongoing working capital for general corporate purposes and funds various investment
opportunities. At March 31, 2010, the Company had $100 million outstanding under the 2007 facility with an interest rate of 0.43% and a
maturity date during May 2010.

Lehman Commercial Paper Inc. has a $140 million participation under the 2007 Facility; however BlackRock does not expect that Lehman
Commercial Paper Inc. will honor its commitment to fund additional amounts. Bank of America Corporation (�Bank of America�), a related party,
has a $140 million participation under the 2007 facility.
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11. Borrowings (continued)

Short-Term Borrowings (continued)

Commercial Paper Program

On October 14, 2009, BlackRock established a commercial paper program (the �CP Program�) under which the Company may issue unsecured
commercial paper notes (the �CP Notes�) on a private placement basis up to a maximum aggregate amount outstanding at any time of $3 billion.
The proceeds of the commercial paper issuances were used for the financing of a portion of the BGI Transaction. Subsidiaries of Bank of
America and Barclays, as well as other third parties, act as dealers under the CP Program. The CP Program is supported by the 2007 facility.

The Company began issuance of CP Notes under the CP Program on November 4, 2009. As of March 31, 2010, BlackRock had approximately
$780 million of outstanding CP Notes with a weighted average interest rate of 0.20% and a weighted average maturity of 22 days. As of May 6,
2010, BlackRock had $616 million of outstanding CP Notes with a weighted average interest rate of 0.23% and a weighted average maturity of
23 days.

Japan Commitment-line

In June 2009, BlackRock Japan Co., Ltd., a wholly owned subsidiary of the Company, renewed a five billion Japanese yen commitment-line
agreement with a banking institution (the �Japan Commitment-line�). The term of the Japan Commitment-line was one year and interest accrued at
the applicable Japanese short-term prime rate. The Japan Commitment-line is intended to provide liquidity and flexibility for operating
requirements in Japan. At March 31, 2010, the Company had no borrowings outstanding on the Japan Commitment-line.

Convertible Debentures

The carrying value of the 2.625% convertible debentures due in 2035 included the following:

(Dollar amounts in millions)
March 31,

2010
December 31,

2009
Maturity amount $ 95 $ 243
Unamortized discount �  �  

Carrying value $ 95 $ 243
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The Company recognized $1 million and $3 million for the three months ended March 31, 2010 and 2009, respectively of interest expense,
comprised of $1 million and $2 million related to the coupon and less than $1 million and $1 million related to amortization of the discount for
the three months ended March 31, 2010 and 2009, respectively. At March 31, 2010, the estimated fair value of the convertible debentures was
$204 million, which was estimated using a market price at March 31, 2010.

On February 15, 2009, the convertible debentures became convertible at the option of the holder into cash and shares of the Company�s common
stock at any time prior to maturity. During the three months ended March 31, 2010, holders of $148 million of debentures converted their
holdings into cash and shares. In addition, through May 6, 2010, holders of an additional $24 million of debentures elected to convert their
holdings into cash and shares.
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11. Borrowings (continued)

Long-Term Borrowings

2017 Notes

In September 2007, the Company issued $700 million in aggregate principal amount of 6.25% senior unsecured notes maturing on
September 15, 2017 (the �2017 Notes�). Interest is payable semi-annually on March 15 and September 15 of each year, or approximately $44
million per year. The 2017 Notes may be redeemed prior to maturity at any time in whole or in part at the option of the Company at a
�make-whole� redemption price. The 2017 Notes were issued at a discount of $6 million, which is being amortized over their ten-year term. The
Company incurred approximately $4 million in debt issuance costs, which are included in other assets on the condensed consolidated statements
of financial condition and are being amortized over the term of the 2017 Notes.

2012, 2014 and 2019 Notes

In December 2009, the Company issued $2.5 billion in aggregate principal amount of unsecured and unsubordinated obligations. These notes
were issued as three separate series of senior debt securities including $0.5 billion of 2.25% notes, $1.0 billion of 3.50% notes and $1.0 billion of
5.0% notes maturing in December 2012, 2014 and 2019, respectively. Net proceeds of this offering were used to repay borrowings under the CP
Program and for general corporate purposes. Interest on these notes is payable semi-annually on June 10 and December 10 of each year
beginning June 10, 2010, or approximately $96 million per year. These notes may be redeemed prior to maturity at any time in whole or in part
at the option of the Company at a �make-whole� redemption price. These notes were issued collectively at a discount of $5 million that is being
amortized over the term of the notes. The Company incurred approximately $13 million in debt issuance costs, which are included in other assets
on the condensed consolidated statements of financial condition and are being amortized over the terms of the these notes.

Carrying Value and Fair Value of Long-Term Borrowings

The carrying value and fair value of long-term borrowings estimated using an applicable bond index at March 31, 2010 included the following:

(Dollar amounts in millions)

2.25%
Notes

due 2012

3.50%
Notes

due 2014

6.25%
Notes

due 2017

5.00%
Notes

due 2019

Total
Long-term
Borrowings

Maturity amount $ 500 $ 1,000 $ 700 $ 1,000 $ 3,200
Unamortized discount (1) (1) (4) (3) (9) 

Carrying value $ 499 $ 999 $ 696 $ 997 $ 3,191
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Fair value $ 504 $ 1,010 $ 768 $ 1,001 $ 3,283
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Notes to Condensed Consolidated Financial Statements�(continued)

(unaudited)

11. Borrowings (continued)

Carrying Value and Fair Value of Long-Term Borrowings (continued)

The carrying value and fair value of long-term borrowings estimated using an applicable bond index at December 31, 2009 included the
following:

(Dollar amounts in millions)

2.25%
Notes

due 2012

3.50%
Notes

due 2014

6.25%
Notes

due 2017

5.00%
Notes

due 2019

Total Long-
term

Borrowings

Maturity amount $ 500 $ 1,000 $ 700 $ 1,000 $ 3,200
Unamortized discount (1) (1) (4) (3) (9) 

Carrying value $ 499 $ 999 $ 696 $ 997 $ 3,191

Fair value $ 497 $ 987 $ 751 $ 987 $ 3,222
12. Commitments and Contingencies

Investment Commitments

At March 31, 2010 the Company had approximately $301 million of investment commitments relating primarily to funds of private equity funds,
real estate funds and hedge funds. Amounts to be funded generally are callable at any point prior to the expiration of the commitment. This
amount excludes additional commitments made by consolidated funds of funds to underlying third party funds as third party non-controlling
interest holders have the legal obligation to fund the respective commitments of such funds of funds.

Legal Proceedings

From time to time, BlackRock receives subpoenas or other requests for information from various U.S. federal, state governmental and regulatory
authorities in connection with certain industry-wide or other investigations or proceedings. It is BlackRock�s policy to cooperate fully with such
inquiries. The Company and certain of its subsidiaries have been named as defendants in various legal actions, including arbitrations and other
litigation arising in connection with BlackRock�s activities. Additionally, certain of the investment funds that the Company manages are subject
to lawsuits, any of which potentially could harm the investment returns of the applicable fund or result in the Company being liable to the funds
for any resulting damages.
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Management, after consultation with legal counsel, currently does not anticipate that the aggregate liability, if any, arising out of regulatory
matters or lawsuits will have a material adverse effect on BlackRock�s earnings, financial position, or cash flows although, at the present time,
management is not in a position to determine whether any such pending or threatened matters will have a material adverse effect on BlackRock�s
results of operations in any future reporting period.
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(unaudited)

12. Commitments and Contingencies (continued)

Indemnifications

In the ordinary course of business, BlackRock enters into contracts pursuant to which it may agree to indemnify third parties in certain
circumstances. The terms of these indemnities vary from contract to contract and the amount of indemnification liability, if any, cannot be
determined.

Under the transaction agreement in the MLIM Transaction, the Company has agreed to indemnify Merrill Lynch & Co., Inc. (�Merrill Lynch�) for
losses it may incur arising from (1) any alleged or actual breach, failure to comply, violation or other deficiency with respect to any regulatory or
fiduciary requirements relating to the operation of BlackRock�s business, (2) any fees or expenses incurred or owed by BlackRock to any
brokers, financial advisors or comparable other persons retained or employed by BlackRock in connection with the MLIM Transaction, and
(3) certain specified tax covenants.

Under the transaction agreement in the BGI Transaction, the Company has agreed to indemnify Barclays for losses it may incur arising from
(1) breach by the Company of certain representations, (2) breach by the Company of any covenant in the agreement, (3) liabilities of the entities
acquired in the transaction other than liabilities assumed by Barclays or for which it is providing indemnification, and (4) certain taxes.

Management believes that the likelihood of any liability arising under the MLIM Transaction and BGI Transaction indemnification provisions is
remote. Management cannot estimate any potential maximum exposure due both to the remoteness of any potential claims and the fact that items
that would be included within any such calculated claim would be beyond the control of BlackRock. Consequently, no liability has been
recorded on the Company�s condensed consolidated statements of financial condition.

Contingent Payments Related to Business Acquisitions

On October 1, 2007, the Company acquired the fund of funds business of Quellos. As part of this transaction, Quellos is entitled to receive two
contingent payments upon achieving certain investment advisory revenue measures through December 31, 2010, totaling up to an additional
$969 million in a combination of cash and stock. The first contingent payment was paid in 2009 and the second contingent payment, of up to
$595 million is payable in cash in 2011.

During 2009, the Company determined the first contingent payment to be $219 million, of which $11 million was previously paid in cash during
2008. Of the remaining $208 million, $156 million was paid in cash and $52 million was paid in common stock, or approximately 330,000
shares based on a price of $157.33 per share. Quellos may also be entitled to a �catch-up� payment related to the first contingent payment if certain
performance measures are met in 2011 as the value of the first contingent payment was less than $374 million.

In connection with the SSR Transaction, which closed in January 2005, the Company will make an additional contingent payment in 2010 of
approximately $9 million.
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London Lease

In January 2010, the Company entered into an agreement with Mourant & Co Trustees Limited and Mourant Property Trustees Limited as
Trustees of the Drapers Gardens Unit Trust, for the lease of approximately 292,418 square feet of office and ancillary (including retail) space
located at Drapers Gardens, 12 Throgmorton Avenue, London, EC2, United Kingdom.

The term of the lease began on February 17, 2010 (the �Effective Date�) and will continue for twenty five years, with the option to renew for an
additional five year term. The lease provides for total annual base rental payments of approximately £13 million (exclusive of value added tax
and other lease charges, or approximately $21.7 million based on an exchange rate of $1.60 per £1), payable quarterly in advance. The annual
rent is subject to increase on each fifth anniversary of the Effective Date to the then open market rent. The lease includes an initial rent free
period for thirty six (36) months and twenty two (22) days following the Effective Date.
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(unaudited)

13. Stock-Based Compensation

The components of the Company�s stock-based compensation expense are comprised of the following:

Three Months Ended
March 31,

(Dollar amounts in millions) 2010 2009

Stock-based compensation:
Restricted stock and restricted stock units (�RSUs�) $ 90 $ 64
Long-term incentive plans funded by PNC 15 15
Stock options 3 3

Total stock-based compensation $ 108 $ 82

Restricted Stock and RSUs

Restricted stock and RSU activity at March 31, 2010 and changes during the three months ended March 31, 2010 were as follows:

Outstanding at

Unvested
Restricted
Stock and

Units

Weighted
Average

Grant Date
Fair Value

December 31, 2009 5,360,463 $ 154.75
Granted 2,796,005 $ 239.47
Converted (1,279,522) $ 154.72
Forfeited (161,023) $ 161.92

March 31, 2010 6,715,923 $ 189.86

The Company values restricted stock and RSUs at their grant-date fair value as measured by BlackRock�s common stock price.

In January 2010, the Company granted the following awards under the BlackRock, Inc. 1999 Stock Award and Incentive Plan:
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� 846,884 RSUs to employees as part of annual incentive compensation that vest ratably over three years from the date of grant.

� 256,311 RSUs to employees that cliff vest on January 31, 2012. Awards to certain individuals require that BlackRock has actual
GAAP earnings per share of at least $6.13 in 2010 or $6.50 in 2011 or has attained an alternative performance hurdle based on the
Company�s earnings per share growth rate versus certain peers over the term of the awards. The RSUs may not be sold before the
one-year anniversary of the vesting date.
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13. Stock-Based Compensation (continued)

Restricted Stock and RSUs (continued)

� 1,497,222 RSUs to employees that vest 50% on both January 31, 2013 and 2014. Awards to certain individuals require that
BlackRock has actual GAAP earnings per share of at least $6.13 in 2010 or $6.50 in 2011 or has attained an alternative performance
hurdle based on the Company�s earnings per share growth rate versus certain peers over the term of the awards.

� 124,575 shares of restricted common stock to employees that vest in tranches on January 31, 2010, 2011 and 2012. The restricted
common stock may not be sold before the one-year anniversary of each vesting date.

At March 31, 2010, there was $826 million in total unrecognized compensation cost related to unvested restricted stock and RSUs. The
unrecognized compensation cost is expected to be recognized over the remaining weighted-average period of 2.0 years.

Long-Term Incentive Plans Funded by PNC

Under a share surrender agreement, PNC committed to provide up to 4,000,000 shares of BlackRock stock, held by PNC, to fund certain
BlackRock long-term incentive plans (�LTIP�). In February 2009, the share surrender agreement was amended for PNC to provide BlackRock
series C non-voting participating preferred stock to fund the remaining committed shares.

The BlackRock, Inc. 2002 Long-Term Retention and Incentive Plan (the �2002 LTIP Awards�) permitted the grant of up to $240 million in
deferred compensation awards, of which the Company previously granted approximately $233 million. Approximately $208 million of the 2002
LTIP Awards were paid in January 2007. The 2002 LTIP Awards were payable approximately 16.7% in cash and the remainder in BlackRock
stock contributed by PNC and distributed to plan participants. During the three months ended March 31, 2010, approximately $6 million of
previously issued 2002 LTIP Awards resulted in the settlement of cash and BlackRock shares held by PNC at a conversion price approximating
the market price on the settlement date. On the payment date, the Company recorded a capital contribution from PNC for the amount of shares
funded by PNC.

Stock Options

Options outstanding at March 31, 2010 and changes during the three months ended March 31, 2010 were as follows:

Outstanding at
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Shares
Under
Option

Weighted
Average
Exercise

Price
December 31, 2009 2,641,836 $ 98.59
Exercised (202,310) $ 38.49

March 31, 2010 2,439,526 $ 103.57

The aggregate intrinsic value of options exercised during the three months ended March 31, 2010 was $35 million.

At March 31, 2010, the Company had $18 million in unrecognized stock-based compensation expense related to unvested stock options. The
unrecognized compensation cost is expected to be recognized over a remaining weighted-average period of 1.5 years.
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(unaudited)

14. Related Party Transactions

Loan Commitments with Anthracite

Prior to March 31, 2010, the Company was committed to provide financing of up to $60 million to Anthracite Capital, Inc. (�Anthracite�), a
specialty commercial real estate finance company that was managed by a subsidiary of BlackRock. The financing is collateralized by a pledge
by Anthracite of its ownership interest in a real estate debt investment fund, which is also managed by a subsidiary of BlackRock. At March 31,
2010, $33.5 million of financing was outstanding and remains outstanding as of May 2010, which is past its final maturity date of March 5,
2010. At March 31, 2010, the value of the collateral was estimated to be $10 million, which resulted in a $2.5 million reduction in due from
related parties on the Company�s condensed consolidated statement of financial condition and an equal amount recorded in general and
administrative expense in the three months ended March 31, 2010. The Company has no obligation to loan additional amounts to Anthracite
under this facility. Anthracite filed a voluntary petition for relief under chapter 7 of title 11 of the U.S. Code in the U.S. Bankruptcy Court for
the Southern District of New York on March 15, 2010. The management agreement between the Company and Anthracite has expired. Recovery
of any amount of the financing provided by the Company in excess of the value of the collateral is not anticipated. The Company continues to
evaluate the collectability of the outstanding borrowings by reviewing the carrying value of the net assets of the collateral, which fluctuates each
period.

15. Net Capital Requirements

The Company is required to maintain net capital in certain regulated subsidiaries within a number of jurisdictions, which is met in part by
retaining cash and cash equivalent investments in those jurisdictions. As a result, such subsidiaries of the Company may be restricted in their
ability to transfer cash between different jurisdictions and to their parents. Additionally, transfer of cash between international jurisdictions,
including repatriation to the United States, may have adverse tax consequences that could discourage such transfers.

Banking Regulatory Requirements

BlackRock Institutional Trust Company, N.A. (�BTC�), a wholly-owned subsidiary of the Company, is chartered as a national bank whose powers
are limited to trust activities. BTC is subject to various regulatory capital requirements administered by the Federal banking agencies. Failure to
meet minimum capital requirements can initiate certain mandatory and possibly additional discretionary actions by regulators that, if undertaken,
could have a direct material effect on the Company�s condensed consolidated financial statements. Under the capital adequacy guidelines and the
regulatory framework for prompt corrective action, the Company must meet specific capital guidelines that invoke quantitative measures of the
Company�s assets, liabilities, and certain off-balance sheet items as calculated under the regulatory accounting practices. BTC�s capital amounts
and classification are also subject to qualitative judgments by the regulators about components, risk weightings and other factors.

Broker-dealers

BlackRock Investments, LLC, BlackRock Capital Markets, LLC, BlackRock Execution Services and BlackRock Fund Distribution Company
are registered broker-dealers and wholly-owned subsidiaries of BlackRock that are subject to the Uniform Net Capital requirements under the
Securities Exchange Act of 1934, which requires maintenance of certain minimum net capital levels.
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Capital Requirements as of March 31, 2010

At March 31, 2010, the Company was required to maintain approximately $818 million in net capital in certain regulated subsidiaries, including
BTC, and is in compliance with all applicable regulatory minimum net capital requirements.
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16. Capital Stock

Non-voting Participating Preferred Stock

March 31,
2010

December 31,
2009

Series A
Shares authorized, $0.01 par value 20,000,000 20,000,000
Shares issued �  �  
Shares outstanding �  �  
Series B
Shares authorized, $0.01 par value 150,000,000 150,000,000
Shares issued 124,620,593 112,817,151
Shares outstanding 124,620,593 112,817,151
Series C
Shares authorized, $0.01 par value 6,000,000 6,000,000
Shares issued 2,866,439 2,889,467
Shares outstanding 2,866,439 2,889,467
Series D
Shares authorized, $0.01 par value 20,000,000 20,000,000
Shares issued �  11,203,442
Shares outstanding �  11,203,442

Capital Exchanges

In January 2010, 600,000 common shares were exchanged for Series B preferred stock and all 11,203,442 Series D preferred stock outstanding
at December 31, 2009 were exchanged for Series B preferred stock.

PNC Contribution

During the three months ended March 31, 2010, PNC contributed 23,028 of Series C preferred stock in connection with its share surrender
agreement to fund certain LTIP awards.
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17. Earnings Per Share

The following table sets forth the computation of basic and diluted earnings per share for the three months ended March 31, 2010 and 2009:

Three Months Ended
March 31,

2010 2009
Basic Diluted Basic Diluted

Net income attributable to BlackRock, Inc. allocated to:
Common shares $ 417 $ 417 $ 82 $ 82
Participating RSUs 6 6 2 2

Total net income attributable to BlackRock, Inc. $ 423 $ 423 $ 84 $ 84

Weighted-average common shares outstanding 189,676,023 189,676,023 130,216,218 130,216,218

Dilutive effect of stock options and non-participating
restricted stock units 1,723,512 845,382
Dilutive effect of convertible debt 752,716 379,270
Dilutive effect of acquisition-related contingent stock
payments �  356,319

Total weighted-average shares outstanding 192,152,251 131,797,189

Earnings per share attributable to BlackRock, Inc.,
common stockholders: $ 2.20 $ 2.17 $ 0.63 $ 0.62
Due to the similarities in terms between BlackRock series A, B, C and D non-voting participating preferred stock and the Company�s common
stock, the Company considers the series A, B, C and D non-voting participating preferred stock to be a common stock equivalent for purposes of
earnings per share calculations. As such, the Company has included the outstanding series A, B, C and D non-voting participating preferred
stock in the calculation of average basic and diluted shares outstanding for the three months ended March 31, 2010 and 2009.

For the three months ended March 31, 2010, 743,869 RSUs were excluded from the calculation of diluted earnings per share because to include
them would have an anti-dilutive effect.

Shares issued in Quellos Transaction

On October 1, 2007, the Company acquired the fund of funds business of Quellos Group (�Quellos�). The Company issued 1,191,785 shares of
BlackRock common stock that were placed into an escrow account. In 2008 and 2009, a total of 322,845 common shares were released to
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Quellos in accordance with the Quellos asset purchase agreement, which resulted in an adjustment to the recognized purchase price. The
remaining 868,940 common shares may have a dilutive effect in future periods based on the timing of the release of shares from the escrow
account in accordance with the Quellos asset purchase agreement.
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18. Segment Information

The Company�s management directs BlackRock�s operations as one business, the asset management business. As such, the Company believes it
operates in one business segment in accordance with ASC 280-10, Segment Reporting.

The following table illustrates investment advisory, administration fees, securities lending revenue and performance fees, BlackRock Solutions®

and advisory, distribution fees and other revenue for the three months ended March 31, 2010 and 2009.

Three Months Ended
March 31,

(Dollar amounts in millions) 2010 2009
Equity $ 955 $ 242
Fixed income 363 200
Multi-asset 167 99
Alternative investment products 186 95
Cash management 132 175

Total investment advisory, administration fees, securities lending revenue and performance fees 1,803 811
BlackRock Solutions and advisory 113 135
Distribution fees 28 25
Other revenue 51 16

Total revenue $ 1,995 $ 987

The following table illustrates the Company�s total revenue for the three months ended March 31, 2010 and 2009 by geographic region. These
amounts are aggregated on a legal entity basis and do not necessarily reflect where the customer is sourced.

(Dollar amounts in millions) Three Months Ended March 31,
% of % of

Revenues 2010 total 2009 total
Americas $ 1,364 68% $ 767 78% 
Europe 511 26% 191 19% 
Asia-Pacific 120 6% 29 3% 

Total revenues $ 1,995 100% $ 987 100% 

Edgar Filing: Google Inc. - Form 424B2

Table of Contents 88



- 45 -

Edgar Filing: Google Inc. - Form 424B2

Table of Contents 89



Table of Contents

PART I�FINANCIAL INFORMATION (continued)

Item 1. Financial Statements (continued)

BlackRock, Inc.

Notes to Condensed Consolidated Financial Statements�(continued)

(unaudited)

18. Segment Information (continued)

The following table shows the Company�s long-lived assets, including goodwill and property and equipment at March 31, 2010 and
December 31, 2009 and does not necessarily reflect where the asset is physically located.

(Dollar amounts in millions)

Long-Lived Assets
March 31,

2010
December 31,

2009
Americas $ 12,969 99% $ 12,961 99% 
Europe 52 �  % 46 �  % 
Asia-Pacific 70 1% 74 1% 

Total long-lived assets $ 13,091 100% $ 13,081 100% 

Americas primarily is comprised of the United States, Canada, Brazil and Mexico, while Europe primarily is comprised of the United Kingdom
and Asia-Pacific primarily is comprised of Japan, Australia and Hong Kong.

19. Subsequent Events

Additional Subsequent Event Review

In addition to the subsequent events included in the notes to the financial statements, the Company conducted a review for additional subsequent
events and determined that no additional subsequent events had occurred that would require accrual or additional disclosures.
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Item 2. Management�s Discussion and Analysis of Financial Condition and Results of Operations
Forward-looking Statements

This report, and other statements that BlackRock may make, may contain forward-looking statements within the meaning of the Private
Securities Litigation Reform Act, with respect to BlackRock�s future financial or business performance, strategies or expectations.
Forward-looking statements are typically identified by words or phrases such as �trend,� �potential,� �opportunity,� �pipeline,� �believe,� �comfortable,�
�expect,� �anticipate,� �current,� �intention,� �estimate,� �position,� �assume,� �outlook,� �continue,� �remain,� �maintain,� �sustain,� �seek,� �achieve,� and similar
expressions, or future or conditional verbs such as �will,� �would,� �should,� �could,� �may� or similar expressions.

BlackRock cautions that forward-looking statements are subject to numerous assumptions, risks and uncertainties, which change over time.
Forward-looking statements speak only as of the date they are made, and BlackRock assumes no duty to and does not undertake to update
forward-looking statements. Actual results could differ materially from those anticipated in forward-looking statements and future results could
differ materially from historical performance.

In addition to risk factors previously disclosed in BlackRock�s Securities and Exchange Commission (�SEC�) reports and those identified
elsewhere in this report the following factors, among others, could cause actual results to differ materially from forward-looking statements or
historical performance: (1) the introduction, withdrawal, success and timing of business initiatives and strategies; (2) changes and volatility in
political, economic or industry conditions, the interest rate environment, foreign exchange rates or financial and capital markets, which could
result in changes in demand for products or services or in the value of assets under management; (3) the relative and absolute investment
performance of BlackRock�s investment products; (4) the impact of increased competition; (5) the impact of capital improvement projects;
(6) the impact of future acquisitions or divestitures; (7) the unfavorable resolution of legal proceedings; (8) the extent and timing of any share
repurchases; (9) the impact, extent and timing of technological changes and the adequacy of intellectual property protection; (10) the impact of
legislative and regulatory actions and reforms and regulatory, supervisory or enforcement actions of government agencies relating to BlackRock,
Barclays Bank PLC, Bank of America Corporation, Merrill Lynch & Co., Inc. or The PNC Financial Services Group, Inc.; (11) terrorist
activities and international hostilities, which may adversely affect the general economy, domestic and local financial and capital markets,
specific industries or BlackRock; (12) the ability to attract and retain highly talented professionals; (13) fluctuations in the carrying value of
BlackRock�s economic investments; (14) the impact of changes to tax legislation and, generally, the tax position of the Company;
(15) BlackRock�s success in maintaining the distribution of its products; (16) the impact of BlackRock electing to provide support to its products
from time to time; (17) the impact of problems at other financial institutions or the failure or negative performance of products at other financial
institutions; and (18) the ability of BlackRock to integrate the operations of Barclays Global Investors.
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Item 2. Management�s Discussion and Analysis of Financial Condition and Results of Operations (continued)

Overview

BlackRock, Inc. (�BlackRock� or the �Company�) is the largest publicly traded investment management firm. As of March 31, 2010, the Company
managed $3.364 trillion of assets under management (�AUM�) on behalf of institutional and individual investors worldwide. The Company�s
products include equities, fixed income, multi-asset class, alternatives and cash management, and offer clients diversified access to global
markets through separate accounts, collective trust funds, mutual funds, exchange traded funds, hedge funds and closed-end funds. In addition,
BlackRock Solutions® provides market risk management, financial markets advisory and enterprise investment system services to a broad base of
clients. Financial markets advisory services include valuation of illiquid securities, dispositions and workout assignments (including long-term
portfolio liquidation assignments), risk management and strategic planning and execution.

On December 1, 2009, BlackRock acquired from Barclays Bank PLC (�Barclays�) all of the outstanding equity interests of subsidiaries of
Barclays conducting the business of Barclays Global Investors (�BGI�) in exchange for capital shares valued at closing of $8.53 billion and $6.65
billion in cash.

At March 31, 2010, equity ownership of BlackRock was as follows:

Voting
Common

Stock Capital Stock(1)

Bank of America Corporation/Merrill Lynch & Co. Inc. 3.7% 33.8% 
The PNC Financial Services Group, Inc. (�PNC�) 34.4% 24.2% 
Barclays 4.7% 19.6% 
Other 57.2% 22.4% 

100.0% 100.0% 

(1) Includes outstanding common and preferred stock only.
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Item 2. Management�s Discussion and Analysis of Financial Condition and Results of Operations (continued)

Overview (continued)

BlackRock, Inc.

Financial Highlights

(Dollar amounts in millions, except per share data)

(unaudited)

The following table summarizes BlackRock�s operating performance for each of the three months ended March 31, 2010, December 31, 2009
and March 31, 2009.

Three Months Ended Variance vs. Three Months Ended
March 31, December 31, March 31, 2009 December 31, 2009

2010 2009 2009 Amount % Change Amount % Change
GAAP basis:
Total revenue $ 1,995 $ 987 $ 1,544 $ 1,008 102% $ 451 29% 
Total expenses $ 1,341 $ 716 $ 1,155 $ 625 87% $ 186 16% 
Operating income $ 654 $ 271 $ 389 $ 383 141% $ 265 68% 
Operating margin 32.8% 27.5% 25.2% 5.3% 19% 7.6% 30% 
Non-operating income (expense), less net
income (loss) attributable to
non-controlling interests1 $ (3) $ (157) $ 17 $ 154 98% $ (20) NM
Net income attributable to BlackRock, Inc. $ 423 $ 84 $ 256 $ 339 404% $ 167 65% 
Diluted earnings per common share(e) $ 2.17 $ 0.62 $ 1.62 $ 1.55 250% $ 0.55 34% 
As adjusted:
Operating income(a) $ 727 $ 307 $ 561 $ 420 137% $ 166 30% 
Operating margin(a) 38.9% 37.2% 39.7% 1.7% 5% (0.8)% (2)% 
Non-operating income (expense), less net
income (loss) attributable to
non-controlling interests1, (b) $ (6) $ (153) $ 13 $ 147 96% $ (19) NM
Net income attributable to BlackRock,
Inc.(c),(d) $ 469 $ 110 $ 379 $ 359 326% $ 90 24% 
Diluted earnings per common share(c),d),(e) $ 2.40 $ 0.81 $ 2.39 $ 1.59 196% $ 0.01 �  % 
Other:
Diluted weighted-average common shares
outstanding(e) 192,152,251 131,797,189 155,040,242 60,355,062 46% 37,112,009 24% 
Assets under management $ 3,363,898 $ 1,283,355 $ 3,346,256 $ 2,080,543 162% $ 17,642 1% 

NM � Not Meaningful

1 Includes net income (loss) attributable to non-controlling interests (redeemable and nonredeemable) related to investment activities.
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Item 2. Management�s Discussion and Analysis of Financial Condition and Results of Operations (continued)

Overview (continued)

BlackRock, Inc.

Financial Highlights

(continued)

BlackRock reports its financial results in accordance with accounting principles generally accepted in the United States (�GAAP�); however,
management believes that evaluating the Company�s ongoing operating results may be enhanced if investors have additional non-GAAP basis
financial measures. Management reviews non-GAAP financial measures to assess ongoing operations and, for the reasons described below,
considers them to be effective indicators, for both management and investors, of BlackRock�s financial performance over time. BlackRock�s
management does not advocate that investors consider such non-GAAP financial measures in isolation from, or as a substitute for, financial
information prepared in accordance with GAAP.

Certain prior period non-GAAP data has been reclassified to conform to the current presentation. Computations for all periods are derived from
the Company�s condensed consolidated statements of income as follows:

(a) Operating income, as adjusted, and operating margin, as adjusted:

Operating income, as adjusted, equals operating income, GAAP basis, excluding certain items deemed non-recurring by management or
transactions that ultimately will not impact BlackRock�s book value, as indicated in the table below. Operating income used for operating margin
measurement equals operating income, as adjusted, excluding the impact of closed-end fund launch costs and commissions. Operating margin,
as adjusted, equals operating income used for operating margin measurement, divided by revenue used for operating margin measurement, as
indicated in the table below.

(Dollar amounts in millions) Three Months Ended
March 31, December 31,

2010 2009 2009
Operating income, GAAP basis $ 654 $ 271 $ 389
Non-GAAP adjustments:
BGI transaction/integration costs
Employee compensation and benefits 18 �  60
General and administration 34 �  92

Total BGI transaction/integration costs 52 �  152
PNC LTIP funding obligation 15 15 14
Merrill Lynch compensation contribution 3 3 2
Restructuring charges �  22 �  
Compensation expense related to appreciation (depreciation) on deferred compensation
plans 3 (4) 4

Operating income, as adjusted 727 307 561
Closed-end fund launch costs �  2 �  
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Closed-end fund launch commissions �  1 �  

Operating income used for operating margin measurement $ 727 $ 310 $ 561

Revenue, GAAP basis $ 1,995 $ 987 $ 1,544
Non-GAAP adjustments:
Distribution and servicing costs (100) (127) (106) 
Amortization of deferred mutual fund sales commissions (26) (27) (24) 

Revenue used for operating margin measurement $ 1,869 $ 833 $ 1,414

Operating margin, GAAP basis 32.8% 27.5% 25.2% 

Operating margin, as adjusted 38.9% 37.2% 39.7% 
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PART I�FINANCIAL INFORMATION (continued)

Item 2. Management�s Discussion and Analysis of Financial Condition and Results of Operations (continued)

Overview (continued)

BlackRock, Inc.

Financial Highlights

(continued)

(a) (continued)

Management believes that operating income, as adjusted, and operating margin, as adjusted, are effective indicators of BlackRock�s performance
over time. As such, management believes that operating income, as adjusted, and operating margin, as adjusted, provide useful disclosure to
investors.

Operating income, as adjusted:

Restructuring charges recorded in 2009 consist of compensation costs, occupancy costs and professional fees. BGI transaction/integration costs
recorded in 2010 and 2009 consist principally of certain advisory payments, compensation expense, legal fees, marketing and consulting
expenses incurred in conjunction with the BGI transaction. The expenses associated with restructuring and BGI transaction and integration costs
have been deemed non-recurring by management and have been excluded from operating income, as adjusted, to help enhance the comparability
of this information to prior periods. As such, management believes that operating margins exclusive of these costs are useful measures in
evaluating BlackRock�s operating performance for the respective periods.

The portion of compensation expense associated with certain long-term incentive plans (�LTIP�) that will be funded through the distribution to
participants of shares of BlackRock stock held by PNC and a Merrill Lynch & Co., Inc. (�Merrill Lynch�) cash compensation contribution, a
portion of which has been received, have been excluded because these charges ultimately do not impact BlackRock�s book value.

Compensation expense associated with appreciation (depreciation) on assets related to certain BlackRock deferred compensation plans has been
excluded as returns on investments set aside for these plans, which substantially offset this expense, are reported in non-operating income.

Operating margin, as adjusted:

Operating income used for measuring operating margin, as adjusted, is equal to operating income, as adjusted, excluding the impact of
closed-end fund launch costs and commissions. Management believes that excluding such costs and commissions is useful because these costs
can fluctuate considerably and revenues associated with the expenditure of these costs will not fully impact the Company�s results until future
periods.

Operating margin, as adjusted, allows the Company to compare performance from period-to-period by adjusting for items that may not recur,
recur infrequently or may fluctuate based on market movements, such as restructuring charges, transaction/integration costs, closed-end fund
launch costs, commissions and fluctuations in compensation expense based on mark-to-market movements in investments held to fund certain
compensation plans. The Company also uses operating margin, as adjusted, to monitor corporate performance and efficiency and as a benchmark
to compare its performance to other companies. Management uses both the GAAP and non-GAAP financial measures in evaluating the financial
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performance for BlackRock. The non-GAAP measure by itself may pose limitations because it does not include all of the Company�s revenues
and expenses.

Revenue used for operating margin, as adjusted, excludes distribution and servicing costs paid to related parties and other third parties.
Management believes that excluding such costs is useful to BlackRock because it creates consistency in the treatment for certain contracts for
similar services, which due to the terms of the contracts, are accounted for under GAAP on a net basis within investment advisory,
administration fees and securities lending revenue. Amortization of deferred mutual fund sales commissions is excluded from revenue used for
operating margin measurement, as adjusted, because such costs, over time, offset distribution fee revenue earned by the Company. For each of
these items, BlackRock excludes from revenue used for operating margin, as adjusted, the costs related to each of these items as a proxy for such
offsetting revenues.
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PART I�FINANCIAL INFORMATION (continued)

Item 2. Management�s Discussion and Analysis of Financial Condition and Results of Operations (continued)

Overview (continued)

BlackRock, Inc.

Financial Highlights

(continued)

(b) Non-operating income (expense), less net income (loss) attributable to non-controlling interests, as adjusted:

Non-operating income (expense), less net income (loss) attributable to non-controlling interests (�NCI�), as adjusted, equals non-operating income
(expense), GAAP basis, less net income (loss) attributable to NCI, GAAP basis, adjusted for compensation expense associated with depreciation
(appreciation) on assets related to certain BlackRock deferred compensation plans. The compensation expense offset is recorded in operating
income. This compensation expense has been included in non-operating income (expense), less net income (loss) attributable to NCI, as
adjusted, to offset returns on investments set aside for these plans, which are reported in non-operating income (expense), GAAP basis.

(Dollar amounts in millions) Three Months Ended
March 31, December 31,

2010 2009 2009
Non-operating income (expense), GAAP basis $ 2 $ (179) $ 18
Less: Net income (loss) attributable to NCI, GAAP basis 5 (22) 1

Non-operating income (expense)(1) (3) (157) 17
Compensation expense related to (appreciation) depreciation on deferred compensation plans (3) 4 (4) 

Non-operating income (expense), less net income (loss) attributable to NCI, as adjusted(1) $ (6) $ (153) $ 13

(1) Includes net income (loss) attributable to NCI (redeemable and non-redeemable) related to investment activities.
Management believes that non-operating income (expense), less net income (loss) attributable to NCI, as adjusted, provides for comparability of
this information to prior periods and is an effective measure for reviewing BlackRock�s non-operating contribution to its results. As
compensation expense associated with depreciation (appreciation) on assets related to certain deferred compensation plans, which is included in
operating income, offsets the gain/(loss) on the investments set aside for these plans, management believes that non-operating income (expense),
less net income (loss) attributable to NCI, as adjusted, provides a useful measure, for both management and investors, of BlackRock�s
non-operating results that impact book value.
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PART I�FINANCIAL INFORMATION (continued)

Item 2. Management�s Discussion and Analysis of Financial Condition and Results of Operations (continued)

Overview (continued)

BlackRock, Inc.

Financial Highlights

(continued)

(c) Net income attributable to BlackRock, Inc., as adjusted:

Management believes that net income attributable to BlackRock, Inc., as adjusted, and diluted earnings per common share, as adjusted, are
useful measures of BlackRock�s profitability and financial performance. Net income attributable to BlackRock, Inc., as adjusted, equals net
income attributable to BlackRock, Inc., GAAP basis, adjusted for significant non-recurring items as well as charges that ultimately will not
impact BlackRock�s book value.

(Dollar amounts in millions) Three Months Ended
March 31, December 31,

2010 2009 2009
Net income attributable to BlackRock, Inc., GAAP basis $ 423 $ 84 $ 256
Non-GAAP adjustments, net of tax:(d)

BGI transaction/integration costs 34 �  108
PNC LTIP funding obligation 10 10 12
Merrill Lynch compensation contribution 2 2 3
Restructuring charges �  14 �  

Net income attributable to BlackRock, Inc., as adjusted $ 469 $ 110 $ 379

Allocation of net income attributable to BlackRock, Inc., as adjusted: (f)

Common shares(e) $ 462 $ 107 $ 371
Participating RSUs 7 3 8

Net income attributable to BlackRock, Inc., as adjusted $ 469 $ 110 $ 379

Diluted weighted average common shares outstanding(e) 192,152,251 131,797,189 155,040,242

Diluted earnings per common share, GAAP basis(e) $ 2.17 $ 0.62 $ 1.62

Diluted earnings per common share, as adjusted(e) $ 2.40 $ 0.81 $ 2.39
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The restructuring charges and BGI transaction and integration costs reflected in GAAP net income attributable to BlackRock, Inc. have been
deemed non-recurring by management and have been excluded from net income attributable to BlackRock, Inc., as adjusted, to help enhance the
comparability of this information to prior reporting periods.

The portion of the compensation expense associated with LTIP awards that will be funded through the distribution to participants of shares of
BlackRock stock held by PNC and the Merrill Lynch cash compensation contribution, a portion of which has been received, has been excluded
from net income attributable to BlackRock, Inc., as adjusted, because these charges ultimately do not impact BlackRock�s book value.
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PART I�FINANCIAL INFORMATION (continued)

Item 2. Management�s Discussion and Analysis of Financial Condition and Results of Operations (continued)

Overview (continued)

BlackRock, Inc.

Financial Highlights

(continued)

(d) For the quarters ended March 31, 2010, March 31, 2009 and December 31, 2009 non-GAAP adjustments were tax effected at 35%, 35% and
26.8%, respectively, which reflect the blended rate applicable to the adjustments. BlackRock�s tax rate in fourth quarter 2009 includes the impact
of changes in the fourth quarter to the respective full year blended rate applicable to the adjustments.

(e) Series A, B, C and D non-voting participating preferred stock are considered to be common stock equivalents for purposes of determining
basic and diluted earnings per share calculations. Certain unvested restricted stock units (�RSUs�) are not included in this number as they are
deemed participating securities in accordance with Accounting Standards Codification (�ASC�) 260-10, Earnings per Share (�ASC 260-10�).

(f) Allocation of net income attributable to BlackRock, Inc., as adjusted, to common shares and participating RSUs is calculated pursuant to the
two-class method as defined in ASC 260-10.
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PART I�FINANCIAL INFORMATION (continued)

Item 2. Management�s Discussion and Analysis of Financial Condition and Results of Operations (continued)

Overview (continued)

BlackRock has portfolio managers located around the world, including the United States, the United Kingdom, the Netherlands, Japan, Hong
Kong, Australia and Germany. The Company provides a wide array of taxable and tax-exempt fixed income, equity and multi-asset class
investment funds, including exchange traded funds and mutual funds, and separate accounts, as well as a wide assortment of index-based equity
and alternative investment products for a diverse global clientele. BlackRock provides global advisory services for investment funds and other
non-U.S. retail products. The Company�s non-U.S. investment funds are based in a number of domiciles and cover a range of asset classes,
including cash management, fixed income and equities. The BlackRock Global Funds, the Company�s primary retail fund group offered outside
the United States, are authorized for distribution in more than 35 jurisdictions worldwide. In the United States, the primary retail offerings
include various open-end and closed-end funds, including exchange traded funds. Additional fund offerings include structured products, real
estate funds, hedge funds, hedge funds of funds, private equity funds and funds of funds, managed futures funds and exchange funds. These
products are sold to both U.S. and non-U.S. high net worth, retail and institutional investors in a wide variety of active and passive strategies
covering both equity and fixed income assets.

BlackRock�s client base consists of financial institutions and other corporate clients, pension plans, charities, official institutions, such as central
banks, sovereign wealth funds, supranationals and other government entities; high net worth individuals and retail investors around the world.
BlackRock maintains a significant sales and marketing presence both inside and outside the United States that is focused on establishing and
maintaining retail and institutional investment management relationships by marketing its services to retail and institutional investors directly
and through financial professionals, pension consultants and establishing third-party distribution relationships. BlackRock also distributes its
products and services through Merrill Lynch under a global distribution agreement, which following Bank of America Corporation�s acquisition
of Merrill Lynch, runs through January 2014. After such term, the agreement will renew for one automatic three-year extension if certain
conditions are met.

BlackRock derives a substantial portion of its revenue from investment advisory and administration fees, which are recognized as the services
are performed. Such fees are primarily based on pre-determined percentages of the market value of AUM, percentages of committed capital
during investment periods of certain alternative products, or, in the case of certain real estate equity clients, net operating income generated by
the underlying properties, and are affected by changes in AUM, including market appreciation or depreciation, foreign exchange gains or losses
and net subscriptions or redemptions. Net subscriptions or redemptions represent the sum of new client assets, additional fundings from existing
clients (including dividend reinvestment), withdrawals of assets from, and termination of, client accounts, purchases and redemptions of
investment fund shares and distributions to investors representing return of capital and return on investments to investors. Market appreciation or
depreciation includes current income earned on, and changes in the fair value of, securities held in client accounts.

BlackRock also earns revenue by lending securities on behalf of clients, primarily to brokerage institutions. Such revenues are accounted for on
an accrual basis. The securities loaned are secured by collateral in the form of cash and securities, ranging from approximately 102% to 108% of
the value of the loaned securities. The net income earned on the collateral is shared between BlackRock and the funds or other third-party
accounts managed by the Company from which the securities are borrowed.

Investment advisory agreements for certain separate accounts and BlackRock�s alternative investment products provide for performance fees,
based upon relative and/or absolute investment performance, in addition to base fees based on AUM. Investment advisory performance fees
generally are earned after a given period of time and when investment performance exceeds a contractual threshold. As such, the timing of
recognition of performance fees may increase the volatility of BlackRock�s revenue and earnings. Historically, the magnitude of performance
fees in the fourth quarter exceeds the first three calendar quarters in a year due to the higher number of products with performance measurement
periods that end on December 31.
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PART I�FINANCIAL INFORMATION (continued)

Item 2. Management�s Discussion and Analysis of Financial Condition and Results of Operations (continued)

Overview (continued)

BlackRock provides a variety of risk management, investment analytic and investment system and advisory services to financial institutions,
pension funds, asset managers, foundations, consultants, mutual fund sponsors, real estate investment trusts and government agencies. These
services are provided under the brand name BlackRock Solutions and include a wide array of risk management services, valuation services
related to illiquid securities, disposition and workout assignments (including long-term portfolio liquidation assignments), strategic planning and
execution, and enterprise investment system outsourcing to clients. Fees earned for BlackRock Solutions and advisory services are determined
using some, or all, of the following methods: (i) fixed fees, (ii) percentages of various attributes of advisory assets under management and
(iii) performance fees if contractual thresholds are met.

The Company also earns fees for transition management services comprised of referral fees or agency commissions from acting as an
introducing broker-dealer in buying and selling securities on behalf of its customers. Commissions and clearing expenses related to transition
management services are recorded on a trade-date basis as securities transactions occur.

Operating expenses reflect employee compensation and benefits, distribution and servicing costs, amortization of deferred mutual fund sales
commissions, direct fund expenses, general and administration expenses and amortization of finite-lived intangible assets.

� Employee compensation and benefits expense reflects salaries, commissions, severance, deferred and incentive compensation,
employer payroll taxes and related benefit costs.

� Distribution and servicing costs include payments made to Merrill Lynch-affiliated entities under a global distribution agreement and
to PNC-affiliated entities, as well as other third parties, primarily associated with obtaining and retaining client investments in certain
BlackRock products.

� Direct fund expenses consist primarily of third party non-advisory expenses incurred by BlackRock related to certain funds for the
use of index trademarks, reference data for indices, custodial services, fund administration, fund accounting, transfer agent services,
shareholder reporting services, legal expenses, audit and tax services as well as other fund related expenses directly attributable to the
non-advisory operations of the fund. These expenses may vary over time with fluctuations in AUM, number of shareholder accounts,
or other attributes directly related to volume of business.

BlackRock holds investments primarily in sponsored investment products that invest in a variety of asset classes, including private equity,
distressed credit/mortgage debt securities, hedge funds and real estate. Investments generally are made for co-investment purposes, to establish a
performance track record, to hedge exposure to certain deferred compensation plans, or for regulatory purposes. Non-operating income
(expense) and other comprehensive income for available-for-sale investments includes the impact of changes in the valuations or pick up of
equity method earnings of these investments, as well as interest and dividend income and interest expense.

In addition, non-operating income (expense) includes the impact of changes in the valuations of consolidated sponsored investment funds and
collateralized loan obligations. The portion of non-operating income (expense) not attributable to BlackRock is allocated to non-controlling
interests.
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PART I�FINANCIAL INFORMATION (continued)

Item 2. Management�s Discussion and Analysis of Financial Condition and Results of Operations (continued)

Assets Under Management

AUM for reporting purposes is generally based upon how investment advisory and administration fees are calculated for each portfolio. Net
asset values, total assets, committed assets or other measures may be used to determine portfolio AUM.

BlackRock, Inc.

Assets Under Management 1

By Asset Class

Variance vs.

(Dollar amounts in millions)
March 31,

2010
December 31,

2009
March 31,

2009
December 31,

2009
March 31,

2009
Equity
Index $ 1,229,253 $ 1,183,005 $ 50,065 4% NM
Active 353,269 353,050 141,447 �  % 150% 
Fixed income
Index 470,589 459,744 3,075 2% NM
Active 588,594 595,883 469,581 (1)% 25% 
Multi-asset class 154,750 142,029 73,972 9% 109% 
Alternative 101,886 102,101 53,592 �  % 90% 

Long-term 2,898,341 2,835,812 791,732 2% 266% 
Cash management 306,536 349,277 322,478 (12)% (5)% 

Sub-total 3,204,877 3,185,089 1,114,210 1% 188% 
Advisory 2 159,021 161,167 169,145 (1)% (6)% 

Total $ 3,363,898 $ 3,346,256 $ 1,283,355 1% 162% 

NM�Not Meaningful

1 Data reflects the reclassification of prior period AUM into the current period presentation.
2 Advisory AUM represents long-term portfolio liquidation assignments.
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PART I�FINANCIAL INFORMATION (continued)

Item 2. Management�s Discussion and Analysis of Financial Condition and Results of Operations (continued)

Assets Under Management (continued)

BlackRock, Inc.

Mix of Assets Under Management

By Asset Class 1

March 31,
2010

December 31,
2009

March 31,
2009

Equity
Index 37% 35% 4% 
Active 10% 11% 11% 
Fixed income
Index 14% 14% �  % 
Active 17% 18% 37% 
Multi-asset class 5% 4% 6% 
Alternative 3% 3% 4% 

Long-term 86% 85% 62% 
Cash management 9% 10% 25% 

Sub-total 95% 95% 87% 
Advisory 2 5% 5% 13% 

Total 100% 100% 100% 

1 Data reflects the reclassification of prior period AUM into the current period presentation.
2 Advisory AUM represents long-term portfolio liquidation assignments.
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PART I�FINANCIAL INFORMATION (continued)

Item 2. Management�s Discussion and Analysis of Financial Condition and Results of Operations (continued)

Assets Under Management (continued)

The following table presents the component changes in BlackRock�s AUM1 for the three months ended March 31, 2010.

(Dollar amounts in millions) December 31,
Net

subscriptions
Market

appreciation Foreign March 31,
2009 (redemptions)2 (depreciation) exchange3 2010

Equity
Index $ 1,183,005 $ 4,560 $ 51,662 $ (9,974) $ 1,229,253
Active 353,050 (7,929) 11,833 (3,685) 353,269
Fixed income
Index 459,744 13,608 7,412 (10,175) 470,589
Active 595,883 (14,350) 11,305 (4,244) 588,594
Multi-asset class 142,029 10,559 4,346 (2,184) 154,750
Alternative 102,101 2,465 (1,686) (994) 101,886

Long-term 2,835,812 8,913 84,872 (31,256) 2,898,341
Cash management 349,277 (39,599) 77 (3,219) 306,536

Sub-total 3,185,089 (30,686) 84,949 (34,475) 3,204,877
Advisory4 161,167 (2,864) (177) 895 159,021

Total $ 3,346,256 $ (33,550) $ 84,772 $ (33,580) $ 3,363,898

1 Data reflects the reclassification of prior period AUM into the current period presentation.
2 Includes distributions representing return of capital and return on investment to investors.
3 Foreign exchange reflects the impact of converting non-U.S. dollar denominated AUM into U.S. dollars for reporting purposes.
4 Advisory AUM represents long-term portfolio liquidation assignments.
AUM increased approximately $18 billion, or 1%, to $3.364 trillion at March 31, 2010, compared to $3.346 trillion at December 31, 2009. The
growth in AUM was primarily attributable to $85 billion in net market appreciation and $9 billion in net subscriptions in long-term mandates,
partially offset by $34 billion in net foreign exchange movements, $40 billion of net outflows in cash management products and $3 billion of
distributions in advisory assignments. Net market appreciation of $85 billion included $63 billion of net appreciation in equity products due to
an increase in global equity markets, $19 billion in fixed income products due to current income and changes in interest rate spreads and $4
billion in multi-asset class products. The $34 billion net decrease in AUM from foreign exchange movements was due to the strengthening of the
U.S. dollar primarily against the Pound Sterling, which resulted in a decrease in AUM from converting non-U.S. dollar denominated AUM into
U.S. dollars.
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PART I�FINANCIAL INFORMATION (continued)

Item 2. Management�s Discussion and Analysis of Financial Condition and Results of Operations (continued)

Assets Under Management (continued)

Net Subscriptions/(Redemptions)

Net redemptions of $34 billion for the three months ended March 31, 2010 included distributions of $40 billion from institutional clients,
partially offset by net subscriptions of $2 billion from retail and high net worth clients and $4 billion from iShares® clients.

Net subscriptions in long-term mandates of $9 billion were primarily the result of $11 billion net subscriptions in multi-asset class products
related to $8 billion in asset allocation products and $3 billion in target date/risk and other products, $14 billion in index fixed income products
concentrated in U.S. target duration and U.S. sector-specialty strategies, $5 billion in index equity products and $2 billion in alternative products,
which were offset by $14 billion net redemptions in active fixed income products primarily related to U.S. targeted duration and global fixed
income products and $8 billion in net redemptions in active equity products concentrated in U.S. equity and regional/country quantitative funds.
Net outflows included $40 billion in cash management products as a result of asset reallocation by both institutional and retail/high net worth
investors due to exceptionally low level yields. Cash management net outflows included $34 billion and $6 billion from U.S. institutional and
retail/high net worth clients, respectively. Advisory AUM outflows included $3 billion of net distributions from long-term liquidation portfolios.

The following table presents the component changes in BlackRock�s AUM1 for the twelve months ended March 31, 2010.

March 31,
Net

subscriptions
Market

appreciation Foreign March 31,
(Dollar amounts in millions) 2009 (redemptions)2 Acquisitions3 (depreciation) exchange4 2010
Equity
Index $ 50,065 $ 32,632 $ 1,055,456 $ 105,007 $ (13,907) $ 1,229,253
Active 141,447 1,548 132,205 76,986 1,083 353,269
Fixed income
Index 3,075 20,318 467,768 (3,744) (16,828) 470,589
Active 469,581 17,202 49,491 51,131 1,189 588,594
Multi-asset class 73,972 21,436 36,408 23,011 (77) 154,750
Alternative 53,592 542 49,395 (1,209) (434) 101,886

Long-term 791,732 93,678 1,790,723 251,182 (28,974) 2,898,341
Cash management 322,478 (73,070) 59,530 65 (2,467) 306,536

Sub-total 1,114,210 20,608 1,850,253 251,247 (31,441) 3,204,877
Advisory5 169,145 (15,742) �  103 5,515 159,021

Total $ 1,283,355 $ 4,866 $ 1,850,253 $ 251,350 $ (25,926) $ 3,363,898

1 Data reflects the reclassification of prior period AUM into the current period presentation.
2 Includes distributions representing return of capital and return on investment to investors.
3 Includes AUM acquired from Barclays in December 2009 and R3 Capital Management, LLC in April 2009 and acquisition adjustments to

conform to current period combined AUM policy.
4 Foreign exchange reflects the impact of converting non-U.S. dollar denominated AUM into U.S. dollars for reporting purposes.
5 Advisory AUM represents long-term portfolio liquidation assignments.
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PART I�FINANCIAL INFORMATION (continued)

Item 2. Management�s Discussion and Analysis of Financial Condition and Results of Operations (continued)

Assets Under Management (continued)

AUM increased approximately $2.081 trillion, or 162%, to $3.364 trillion at March 31, 2010, compared to $1.283 trillion at March 31, 2009.
The growth in AUM was primarily attributable to $1.849 trillion acquired in the BGI Transaction, $1 billion acquired from R3 Capital
Management, LLC, $251 billion in net market appreciation, $94 billion of net subscriptions in long-term mandates, partially offset by $73 billion
of net outflows in cash management products, $26 billion in foreign exchange movements and $16 billion in advisory assignments. Net market
appreciation of $251 billion included $182 billion of net appreciation in equity products due to an increase in global equity markets, $47 billion
in fixed income products due to current income and changes in interest rate spreads and $23 billion in multi-asset class products. The $26 billion
net decrease in AUM from foreign exchange movements was across long-term products, partially offset by a foreign exchange increase in
advisory long-term portfolio liquidation assignments.

Net Subscriptions/(Redemptions)

Net subscriptions of $5 billion for the twelve months ended March 31, 2010 included $16 billion from investors in iShares and $14 billion from
retail and high net worth clients, partially offset by $25 billion of net redemptions from institutional clients.

Net subscriptions were attributable to net new business of $33 billion in index equity products spread across U.S. equity and regional/country
strategies, $2 billion in active equity products, $20 billion in index fixed income products including U.S. sector, targeted duration and local
currency strategies, $21 billion in multi-asset class products primarily related to asset allocation strategies, $17 billion in active fixed income
products including $20 billion of inflows in local currency, $11 billion in U.S. sector products, $6 billion in U.S. core strategies and $4 billion in
U.S. municipals partially offset by net redemptions of $16 billion in active targeted duration and $8 billion in global strategies. Cash
management products had $73 billion of net outflows primarily in prime, government and tax exempt cash funds, as clients reallocated capital to
long-term assets or bank deposit programs, which follows industry trends as investors search for higher yields in alternative products as interest
rates remained at historic lows. Advisory AUM outflows included $16 billion of net distributions from long-term liquidation portfolios.
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PART I�FINANCIAL INFORMATION (continued)

Item 2. Management�s Discussion and Analysis of Financial Condition and Results of Operations (continued)

Operating results for the three months ended March 31, 2010, as compared with the three months ended March 31, 2009.

The three months ended March 31, 2010 reflects the results of the BGI Transaction, which closed on December 1, 2009. Given the magnitude of
the acquired business, certain line items variances are driven primarily by the inclusion of BGI results.

Revenue

Three Months Ended
March 31, Variance

(Dollar amounts in millions) 2010 2009 Amount % Change
Investment advisory, administration fees and securities lending revenue:
Equity
Index $ 489 $ 5 $ 484 NM
Active 461 232 229 99% 
Fixed income
Index 96 1 95 NM
Active 254 196 58 30% 
Multi-asset class 166 98 68 69% 
Alternative 155 93 62 67% 
Cash management 132 175 (43) (25)% 

Total 1,753 800 953 119% 
Investment advisory performance fees
Equity 5 5 �  �  % 
Fixed income 13 3 10 333% 
Multi-asset class 1 1 �  �  % 
Alternative 31 2 29 NM

Total 50 11 39 355% 
BlackRock Solutions and advisory 113 135 (22) (16)% 
Distribution fees 28 25 3 12% 
Other revenue 51 16 35 219% 

Total revenue $ 1,995 $ 987 $ 1,008 102% 

NM�Not Meaningful

Total revenue for the three months ended March 31, 2010 increased $1,008 million, or 102%, to $1,995 million, compared with $987 million for
the three months ended March 31, 2009. Total revenue for the three months ended March 31, 2010 reflects the full quarter effect of the BGI
acquisition. The $1,008 million increase was the result of a $953 million increase in total investment advisory, administration fees and securities
lending revenue, a $39 million increase in performance fees, a $35 million increase in other revenue and a $3 million increase in distribution
fees, partially offset by a $22 million decrease in BlackRock Solutions and advisory revenue.
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PART I�FINANCIAL INFORMATION (continued)

Item 2. Management�s Discussion and Analysis of Financial Condition and Results of Operations (continued)

Operating results for the three months ended March 31, 2010, as compared with the three months ended March 31, 2009.

Revenue (continued)

Investment Advisory, Administration Fees and Securities Lending Revenue

The increase in investment advisory, administration fees and securities lending revenues of $953 million for the three months ended March 31,
2010, compared with the three months ended March 31, 2009 consisted of increases of $484 million in index equity products, $229 million in
active equity products, $95 million in index fixed income products, $58 million in active fixed income products, $68 million in multi-asset class
products and $62 million in alternative investment products, partially offset by a $43 million decrease in cash management products. The $953
million net increase primarily related to products acquired in the BGI acquisition as well as growth in long-term AUM due to market growth and
net new business, partially offset by net redemptions in cash management products.

Performance Fees

Investment advisory performance fees increased $39 million, or 355%, to $50 million for the three months ended March 31, 2010, as compared
to $11 million for the three months ended March 31, 2009, primarily due to an increase in performance fees in equity hedge funds and fixed
income products.

BlackRock Solutions and Advisory

BlackRock Solutions and advisory revenue for the three months ended March 31, 2010 decreased $22 million, or 16%, compared with the three
months ended March 31, 2009. The decrease in BlackRock Solutions and advisory revenue was primarily due to fewer advisory assignments,
including portfolio liquidation assignments, which have AUM based fees, partially offset by additional Aladdin® mandates. Revenue earned on
advisory assignments was comprised of advisory and portfolio structuring assignment fees and ongoing fees based on AUM of the respective
portfolio assignments.

Other Revenue

Three Months Ended
March 31, Variance

(Dollar amounts in millions) 2010 2009 Amount % Change
Other revenue:
Transition management service fees $ 18 $ 6 $ 12 200% 
Commissions revenue 9 5 4 80% 
Equity method investment earnings (1) 6 1 5 500% 
iPath® marketing fees (2) 6 �  6 NM
Other miscellaneous revenue 12 4 8 200% 

Total other revenue $ 51 $ 16 $ 35 219% 
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NM � Not Meaningful

(1) Related to operating and advisory company investments.
(2) Related to exchange traded notes issued by Barclays.
Other revenue of $51 million for the three months ended March 31, 2010 increased $35 million, or 219%, compared with the three months ended
March 31, 2009. The increase in other revenue was primarily the result of a $12 million increase in fees earned for transition management
services, a $6 million increase in marketing fees for the Barclays iPath products (exchange traded notes issued by Barclays), a $5 million
increase in BlackRock�s share of underlying earnings from certain operating and advisory company investments and a $4 million increase in sales
commissions as a result of the BGI acquisition.

- 63 -

Edgar Filing: Google Inc. - Form 424B2

Table of Contents 114



Table of Contents

PART I�FINANCIAL INFORMATION (continued)

Item 2. Management�s Discussion and Analysis of Financial Condition and Results of Operations (continued)

Operating results for the three months ended March 31, 2010, as compared with the three months ended March 31, 2009. (continued)

Expenses

Three Months ended
March 31, Variance

(Dollar amounts in millions) 2010 2009 Amount %
Expenses:
Employee compensation and benefits $ 773 $ 351 $ 422 120% 
Distribution and servicing costs 100 127 (27) (21)% 
Amortization of deferred mutual fund sales commissions 26 27 (1) (4)% 
Direct fund expenses 113 13 100 NM
General and administration 289 140 149 106% 
Restructuring charges �  22 (22) (100)% 
Amortization of intangible assets 40 36 4 11% 

Total expenses, GAAP $ 1,341 $ 716 $ 625 87% 

Total expenses, GAAP $ 1,341 $ 716 $ 625 87% 
Less: Non-GAAP adjustments:
BGI integration costs
Employee compensation and benefits 18 �  18 NM
General and administration 34 �  34 NM

Total BGI transaction/integration costs 52 �  52 NM
PNC LTIP funding obligation 15 15 �  �  % 
Merrill Lynch compensation contribution 3 3 �  �  % 
Restructuring charges �  22 (22) (100)% 
Compensation expense related to appreciation (depreciation) on deferred
compensation plans 3 (4) 7 NM

Total non-GAAP adjustments 73 36 37 103% 

Total expenses, as adjusted $ 1,268 $ 680 $ 588 86% 

Employee compensation and benefits, as adjusted (1) $ 734 $ 337 $ 397 118% 

NM�Not Meaningful

(1) Adjusted for BGI integration costs, PNC LTIP funding obligation, Merrill Lynch compensation cash contribution and compensation expense
related to appreciation (depreciation) on certain deferred compensation plans.
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Total GAAP expenses increased $625 million, or 87%, to $1,341 million for the three months ended March 31, 2010, compared to $716 million
for the three months ended March 31, 2009. Excluding certain items deemed non-recurring by management or transactions that ultimately will
not affect the Company�s book value, total expenses, as adjusted, increased $588 million, or 86%. The increase in total expenses, as adjusted, is
primarily attributable to increases in employee compensation and benefits, direct fund expenses, general and administration expenses, partially
offset by a reduction of distribution and servicing costs.
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PART I�FINANCIAL INFORMATION (continued)

Item 2. Management�s Discussion and Analysis of Financial Condition and Results of Operations (continued)

Operating results for the three months ended March 31, 2010, as compared with the three months ended March 31, 2009 (continued)

Expenses (continued)

Employee Compensation and Benefits

Employee compensation and benefits expense increased $422 million, or 120%, to $773 million, for the three months ended March 31, 2010,
compared to $351 million for the three months ended March 31, 2009.

The increase in employee compensation and benefits expense, after excluding $18 million of BGI integration costs, was attributable to a $166
million increase in salaries, benefits and commissions, a $198 million increase in incentive compensation associated with the increase in
operating income, a $31 million increase in stock-based compensation expense related to additional grants to a larger population at the end of
January 2010 and a $9 million increase in deferred compensation, which is primarily offset by an increase in non-operating income related to
appreciation on assets associated with certain deferred compensation plans. The $166 million increase in salaries, benefits and commissions
reflects an increase in the number of employees primarily resulting from the BGI Transaction. Full time employees at March 31, 2010 totaled
approximately 8,400 as compared to 5,200 at March 31, 2009.

Distribution and Servicing Costs

Distribution and servicing costs decreased $27 million to $100 million for the three months ended March 31, 2010, compared to $127 million for
the three months ended March 31, 2009. These costs include payments to Bank of America Corporation (�Bank of America�)/Merrill Lynch under
a global distribution agreement and payments to PNC as well as other third parties, primarily associated with the distribution and servicing of
client investments in certain BlackRock products. The $27 million decrease primarily related to lower levels of average cash management AUM
serviced by Merrill Lynch and an increase in waivers within certain cash management funds, resulting in lower distribution payments.

Distribution and servicing costs for the three months ended March 31, 2010 included $59 million of costs attributable to Bank of
America/Merrill Lynch and affiliates and $5 million of costs attributable to PNC and affiliates as compared to $98 million and $5 million,
respectively, in the three months ended March 31, 2009. Distribution and servicing costs related to other third parties increased $12 million to
$36 million for the three months ended March 31, 2010, as compared to $24 million for the three months ended March 31, 2009 due to an
expansion of distribution platforms.

Direct Fund Expenses

Direct fund expenses increased $100 million primarily related to the addition of BGI funds subject to these arrangements, under which
BlackRock pays certain fund expenses.
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PART I�FINANCIAL INFORMATION (continued)

Item 2. Management�s Discussion and Analysis of Financial Condition and Results of Operations (continued)

Operating results for the three months ended March 31, 2010, as compared with the three months ended March 31, 2009 (continued)

Expenses (continued)

General and Administration Expenses

Three months ended
March 31, Variance

(Dollar amounts in millions) 2010 2009 Amount % Change
General and administration expenses:
Marketing and promotional $ 70 $ 14 $ 56 400% 
Occupancy 68 35 33 94% 
Portfolio services 41 23 18 78% 
Technology 39 25 14 56% 
Professional services 32 12 20 167% 
Closed-end fund launch costs �  2 (2) (100)% 
Other general and administration 39 29 10 34% 

Total general and administration expenses $ 289 $ 140 $ 149 106% 

Total general and administration expenses, as adjusted (1) $ 255 $ 140 $ 115 82% 

(1) Adjusted for $34 million of BGI integration costs in the three months ended March 31, 2010.
General and administration expenses increased $149 million, or 106%, for the three months ended March 31, 2010 compared with the three
months ended March 31, 2009.

The three months ended March 31, 2010 included $16 million, $9 million, $4 million, $2 million and $3 million of marketing, professional
services, occupancy, technology, and other general and administration expenses, respectively, related to the integration of BGI. Excluding these
expenses, general and administration expenses increased $115 million, or 82%, for the three months ended March 31, 2010 compared to the
three months ended March 31, 2009.

Marketing and promotional expenses increased $56 million, or 400%, primarily due to increase in travel, promotional and rebranding and
advertising expenses. Occupancy increased $33 million primarily related to the BGI Transaction. Portfolio service costs increased $18 million,
or 78%, to $41 million, due to an increase in market data and research expenses. Professional services increased $20 million, or 167%, to $32
million compared to $12 million for the three months ended March 31, 2009 primarily related to consulting and legal costs incurred in
connection with the BGI Transaction. Other general and administration expenses increased $10 million, or 34%, to $39 million compared to $29
million for the three months ended March 31, 2009, primarily related to increases in communication and other non-income taxes, partially offset
by a $10 million increase in foreign currency remeasurement benefits and an $11 million decrease as a result of an expense recorded in first
quarter 2009 for a potentially uncollectible fee.

Edgar Filing: Google Inc. - Form 424B2

Table of Contents 118



- 66 -

Edgar Filing: Google Inc. - Form 424B2

Table of Contents 119



Table of Contents

PART I�FINANCIAL INFORMATION (continued)

Item 2. Management�s Discussion and Analysis of Financial Condition and Results of Operations (continued)

Operating results for the three months ended March 31, 2010, as compared with the three months ended March 31, 2009 (continued)

Expenses (continued)

Restructuring Charges

For the three months ended March 31, 2009, BlackRock recorded pre-tax restructuring charges of $22 million, primarily related to severance,
outplacement costs, occupancy costs and accelerated amortization of certain previously granted stock awards associated with a reduction in work
force and reengineering efforts.

Amortization of Intangible Assets

Amortization of intangible assets increased $4 million to $40 million for the three months ended March 31, 2010, as compared to $36 million for
the three months ended March 31, 2009. The increase in amortization of intangible assets reflects amortization of finite-lived management
contracts acquired in the BGI Transaction.
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PART I�FINANCIAL INFORMATION (continued)

Item 2. Management�s Discussion and Analysis of Financial Condition and Results of Operations (continued)

Non-operating results for the three months ended March 31, 2010, as compared with the three months ended March 31, 2009

Non-Operating Income (Expense), Less Net Income (Loss) Attributable to Non-Controlling Interests

Non-operating income (expense), less net income (loss) attributable to non-controlling interests for the three months ended March 31, 2010 and
2009 was as follows:

Three months ended
March 31, Variance

(Dollar amounts in millions) 2010 2009 Amount %
Non-operating income (expense), GAAP basis $ 2 $ (179) $ 181 NM
Less: Net income (loss) attributable to NCI, GAAP basis 5 (22) (27) NM

Non-operating (expense)1 (3) (157) 154 98% 
Compensation expense related to (appreciation) depreciation on deferred compensation plans (3) 4 (7) NM

Non-operating (expense), as adjusted1 $ (6) $ (153) $ 147 96% 

NM�Not Meaningful

1 Includes net income (loss) attributable to non-controlling interests (redeemable and nonredeemable) related to investment activities.
The components of non-operating income (expense), less net income (loss) attributable to non-controlling interests, for the three months ended
March 31, 2010 and 2009 were as follows:

Three months ended
March 31, Variance

(Dollar amounts in millions) 2010 2009 Amount %
Net gain (loss) on investments1

Private equity $ 8 $ (20) $ 28 NM
Real estate (1) (93) 92 99% 
Distressed credit/mortgage funds 20 (12) 32 NM
Hedge funds/funds of hedge funds 6 (6) 12 NM
Other investments2 (3) (15) 12 80% 

Sub-total 30 (146) 176 NM
Investments related to deferred compensation plans 3 (4) 7 NM

Total net gain (loss) on investments1 33 (150) 183 NM

Interest and dividend income 4 8 (4) (50)% 
Interest expense (40) (15) (25) 167% 
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Net interest expense (36) (7) (29) 414% 

Total non-operating income (expense)1 (3) (157) 154 98% 
Compensation expense related to depreciation (appreciation) on deferred compensation plans (3) 4 (7) NM

Non-operating income (expense), as adjusted1 $ (6) $ (153) $ 147 96% 

NM�Not Meaningful

1 Includes net income (loss) attributable to non-controlling interests (redeemable and nonredeemable) related to investment activities.
2 Includes net gains / (losses) related to equity and fixed income investments and BlackRock�s seed capital hedging program.
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PART I�FINANCIAL INFORMATION (continued)

Item 2. Management�s Discussion and Analysis of Financial Condition and Results of Operations (continued)

Non-operating results for the three months ended March 31, 2010, as compared with the three months ended March 31, 2009
(continued)

Non-Operating Income (Expense), Less Net Income (Loss) Attributable to Non-Controlling Interests (continued)

Non-operating expense, less net income (loss) attributable to non-controlling interests, decreased $154 million to $3 million for the three months
ended March 31, 2010, as compared to $157 million for the three months ended March 31, 2009. The $3 million non-operating expense, net of
non-controlling interests, was comprised of $33 million of net gains on investments which was more than offset by $36 million of net interest
expense.

The $33 million net gain on investments, less non-controlling interests, related to the Company�s co-investment and seed investments, included
net gains in private equity products of $8 million, distressed credit/mortgage funds of $20 million, hedge funds/funds of hedge funds of $6
million, and deferred compensation plans of $3 million, partially offset by a $3 million and a $1 million decrease in valuations from other
investments and real estate equity/debt products, respectively.

Net interest expense was $36 million, an increase of $29 million primarily due to an increase in interest expense related to the December 2009
issuances of $2.5 billion of long-term notes.

Net Economic Investment Portfolio

The Company reviews its net economic exposure to its investment portfolio by reducing its GAAP investments by the net assets attributable to
non-controlling interests of consolidated sponsored investment funds. Changes in the investment portfolio are due to purchases, sales, maturities,
distributions as well as the impact of valuations. The following table represents the carrying value, by asset type, at March 31, 2010 and 2009:

(Dollar amounts in millions) March 31, March 31, Variance
2010 2009 Amount % Change

Private equity $ 239 $ 212 $ 27 13% 
Real estate 47 64 (17) (27)% 
Distressed credit/mortgage funds 200 160 40 25% 
Hedge funds/funds of hedge funds 125 112 13 12% 
Other investments 236 137 99 72% 

Total net �economic� investment exposure 847 685 162 24% 
Deferred compensation investments 71 54 17 31% 
Hedged investments 24 44 (20) (45)% 

Total net �economic� investments $ 942 $ 783 $ 159 20% 

Income Tax Expense

Income tax expense was $228 million and $30 million for the three months ended March 31, 2010 and 2009, respectively. The effective income
tax rate for the three months ended March 31, 2010 was 35.0%, as compared to 26.3% for the three months ended March 31, 2009. Excluding a
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$10 million tax benefit related to a decrease in unrecognized tax benefits related to the final resolution of an outstanding tax matter in the three
months ended March 31, 2009, the effective income tax rate for this period was approximately 35%.
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PART I�FINANCIAL INFORMATION (continued)

Item 2. Management�s Discussion and Analysis of Financial Condition and Results of Operations (continued)

Operating results for the three months ended March 31, 2010, as compared with the three months ended March 31, 2009 (continued)

Operating Income and Operating Margin

GAAP

Operating income totaled $654 million for the three months ended March 31, 2010, which was an increase of $383 million compared to the three
months ended March 31, 2009. Operating income for the three months ended March 31, 2010 included the full quarter effect of revenue and
expenses related to the acquisition of BGI and $52 million of BGI integration costs. The integration expenses are not part of the on-going
business and are principally comprised of compensation expense, legal fees, marketing and consulting expenses.

The increase in operating income for the three months ended March 31, 2010 included the effect of a $953 million increase in investment
advisory, administration fees and securities lending revenue associated with the acquired BGI AUM and growth in long-term AUM related to
net market appreciation and net subscriptions, a $39 million increase in performance fees revenue and a $38 million increase in distribution fees
and other revenue, partially offset by a $22 million reduction in BlackRock Solutions and advisory revenue. The increase in total revenue is
partially offset by a $625 million net increase in operating expenses due to increases in employee compensation and benefits, direct fund
expenses, general and administration expenses and amortization of intangible assets, partially offset by decreases in distribution and servicing
costs and restructuring expenses.

The Company�s operating margin was 32.8% for the three months ended March 31, 2010, compared to 27.5% for the three months ended
March 31, 2009. The increase in operating margin for three months ended March 31, 2010 as compared to the three months ended March 31,
2009 included the effect of the BGI Transaction, an $11 million decrease in expenses as a result of an expense recorded in first quarter 2009 for
a potentially uncollectible fee and an increase in foreign currency remeasurement benefits from $2 million in the three months ended March 31,
2009 to $12 million in the three months ended March 31, 2010, partially offset by $52 million of BGI integration costs, an increase in
stock-based compensation expense related to RSU grants in January 2010 as well as the commencement of additional strategic investments to
grow the franchise.

As Adjusted

Operating income, as adjusted, totaled $727 million for the three months ended March 31, 2010, which was an increase of $420 million
compared to the three months ended March 31, 2009. The increase in operating income, as adjusted, for the three months ended March 31, 2010
as compared to the three months ended March 31, 2009 is related to the effect of the $1,008 million increase in total revenue, partially offset by
a $588 million increase in operating expenses due to increases in employee compensation and benefits, general and administration expenses,
direct fund expenses and amortization of intangible assets, partially offset by a decrease in distribution and servicing costs.

Operating margin, as adjusted, was 38.9% and 37.2% for the three months ended March 31, 2010 and 2009, respectively. The increase in
operating margin reflects the initial synergies from the acquisition of BGI, an $11 million decrease in expenses as a result of an expense
recorded in first quarter 2009 for a potentially uncollectible fee and an increase in foreign currency remeasurement benefits from $2 million in
the three months ended March 31, 2009 to $12 million in the three months ended March 31, 2010, partially offset by an increase in stock-based
compensation related to RSU grants in January 2010 and the commencement of additional strategic investments to grow the franchise.

Operating income, as adjusted, and operating margin, as adjusted, are described in more detail in the Overview to Management�s Discussion and
Analysis of Financial Condition and Results of Operations.
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PART I�FINANCIAL INFORMATION (continued)

Item 2. Management�s Discussion and Analysis of Financial Condition and Results of Operations (continued)

Operating results for the three months ended March 31, 2010, as compared with the three months ended March 31, 2009 (continued)

Net Income Attributable to BlackRock, Inc.

The components of net income attributable to BlackRock, Inc. and net income attributable to BlackRock, Inc., as adjusted, for the three months
ended March 31, 2010 and 2009 are as follows:

Three months ended
March 31,

Three months ended
March 31,

2010 2009 2010 2009
(Dollar amounts in millions, except

per share data) GAAP GAAP % Change As adjusted As adjusted % Change
Operating income $ 654 $ 271 141% $ 727 $ 307 137% 
Non-operating (expense)1 (3) (157) 98% (6) (153) 96% 
Income tax expense (228) (30) NM (252) (44) 473% 

Net income attributable to BlackRock,
Inc. $ 423 $ 84 404% $ 469 $ 110 326% 

Allocation of net income attributable to
BlackRock, Inc.:
Common shares $ 417 $ 82 409% $ 462 $ 107 332% 
Participating RSUs 6 2 200% 7 3 133% 

Net income attributable to BlackRock,
Inc. $ 423 $ 84 404% $ 469 $ 110 326% 

Diluted weighted-average common
shares outstanding2 192,152,251 131,797,189 46% 192,152,251 131,797,189 46% 
Diluted earnings per common share $ 2.17 $ 0.62 250% $ 2.40 $ 0.81 196% 

1 Includes net income (loss) attributable to non-controlling interests (redeemable and nonredeemable) related to investment activities.
2 Series A, B, C, and D non-voting participating preferred stock are considered to be common stock equivalents for purposes of determining

basic and diluted earnings per share calculations. Certain unvested restricted stock units are not included in this number as they are deemed
participating securities in accordance with ASC 260-10.

GAAP

Net income attributable to BlackRock, Inc. for the three months ended March 31, 2010 includes operating income of $654 million, or $2.18 per
diluted common share and non-operating expenses, less net income attributable to non-controlling interests, of $3 million, or $0.01 per diluted
common share. Net income attributable to BlackRock, Inc. totaled $423 million, or $2.17 per diluted common share, for the three months ended
March 31, 2010, which was an increase of $339 million, or $1.55 per diluted common share, compared to the three months ended March 31,
2009.
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PART I�FINANCIAL INFORMATION (continued)

Item 2. Management�s Discussion and Analysis of Financial Condition and Results of Operations (continued)

Operating results for the three months ended March 31, 2010, as compared with the three months ended March 31, 2009 (continued)

Net Income Attributable to BlackRock, Inc. (continued)

Net income attributable to BlackRock, Inc. for the three months ended March 31, 2010 included the after-tax effect of the BGI integration costs
of $34 million, the after-tax effect of the portion of LTIP awards, which will be funded through a capital contribution of BlackRock stock held
by PNC of $10 million, and an expected contribution by Merrill Lynch of $2 million to fund certain compensation of former MLIM employees.

Net income attributable to BlackRock, Inc. of $84 million for the three months ended March 31, 2009 included the after-tax effect of the portion
of certain LTIP awards, which will be funded through a capital contribution of BlackRock stock held by PNC of $10 million, restructuring
charges of $14 million and an expected contribution by Merrill Lynch of $2 million to fund certain compensation of former MLIM employees, a
portion of which was received by BlackRock in third quarter 2009.

As Adjusted

Exclusive of the items discussed above, diluted earnings per common share, as adjusted, of $2.40 for the three months ended March 31, 2010
increased $1.59, or 196%, compared to the three months ended March 31, 2009.

Net income attributable to BlackRock, Inc., as adjusted, for the three months ended March 31, 2010 includes operating income of $727 million,
or $2.42 per diluted common share, non-operating expenses, less net income attributable to non-controlling interests, of $6 million, or $0.02 per
diluted common share. Diluted earnings per common share, as adjusted, is described in more detail in the Overview to Management�s Discussion
and Analysis of Financial Condition and Results of Operations.

Liquidity and Capital Resources

BlackRock Cash Flows Excluding the Impact of Consolidated Sponsored Investment Funds and VIEs

In accordance with GAAP, certain BlackRock sponsored investment funds and collateralized loan obligations (�CLOs�) are consolidated into the
financial statements of BlackRock, notwithstanding the fact that BlackRock may only have a minority equity interest, if any, in these funds or
CLOs. As a result, BlackRock�s condensed consolidated statements of cash flows include the cash flows of consolidated sponsored investment
funds and CLOs. The Company uses an adjusted cash flow statement, which excludes the impact of consolidated sponsored investment funds
and CLOs, as a supplemental non-GAAP measure to assess liquidity and capital requirements. The Company believes that its cash flows,
excluding the impact of the consolidated sponsored investment funds and CLOs, provide investors with useful information on the cash flows of
BlackRock relating to our ability to fund additional operating, investing and financing activities. BlackRock�s management does not advocate
that investors consider such non-GAAP measures in isolation from, or as a substitute for its cash flow presented in accordance with GAAP.
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PART I�FINANCIAL INFORMATION (continued)

Item 2. Management�s Discussion and Analysis of Financial Condition and Results of Operations (continued)

Liquidity and Capital Resources (continued)

BlackRock Cash Flows Excluding the Impact of Consolidated Sponsored Investment Funds and VIEs (continued)

The following table presents a reconciliation of the Company�s condensed consolidated statements of cash flows presented on a GAAP basis to
the Company�s condensed consolidated statements of cash flows, excluding the impact of the cash flows of consolidated sponsored investment
funds and VIEs:

(Dollar amounts in millions)

Three Months Ended
March 31, 2010

GAAP Basis

Impact on
Cash Flows of
Consolidated

Sponsored
Investment

Funds

Impact on
Cash Flows of
Consolidated

VIEs

Cash Flows
Excluding
Impact of

Consolidated
Sponsored
Investment
Funds and

VIEs
Cash flows from operating activities $ (164) $ 37 $ (5) $ (196) 
Cash flows from investing activities (30) (2) �  (28) 
Cash flows from financing activities (1,755) 13 (4) (1,764) 
Effect of exchange rate changes on cash and cash
equivalents (56) �  �  (56) 

Net change in cash and cash equivalents (2,005) 48 (9) (2,044) 
Cash and cash equivalents, beginning of period 4,708 75 9 4,624

Cash and cash equivalents, end of period $ 2,703 $ 123 $ �  $ 2,580

Cash and cash equivalents, excluding cash held by consolidated sponsored investment funds and VIEs at March 31, 2010 decreased $2,044
million from December 31, 2009, primarily resulting from $196 million of cash outflows from operating activities, $1,764 million of cash
outflows from financing activities, $28 million of cash outflows from investing activities and a $56 million decrease due to the effect of foreign
exchange rate changes.
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PART I�FINANCIAL INFORMATION (continued)

Item 2. Management�s Discussion and Analysis of Financial Condition and Results of Operations (continued)

Liquidity and Capital Resources (continued)

BlackRock Cash Flows Excluding the Impact of Consolidated Sponsored Investment Funds and VIEs (continued)

Operating Activities

Sources of BlackRock�s operating cash primarily include investment advisory, administration fees and securities lending revenue, revenues from
BlackRock Solutions and advisory products and services and mutual fund distribution fees. BlackRock uses its cash to pay compensation and
benefits, distribution and servicing costs, direct fund expenses, general and administration expenses, interest and principal on the Company�s
borrowings, income taxes and dividends on BlackRock�s capital stock and to purchase co-investments and seed investments, and pay for capital
expenditures.

Net cash outflows from operating activities, excluding the impact of consolidated sponsored investment funds and VIEs, for the three months
ended March 31, 2010, primarily include the receipt of investment advisory and administration fees, securities lending revenue and other
revenue offset by the payment of operating expenses incurred in the normal course of business. Cash outflows for the three months ended
March 31, 2010 included cash payments related to year end incentive compensation, including the payments for BGI employee compensation
accruals assumed in the BGI Transaction.

Investing Activities

Cash outflows from investing activities, excluding the impact of consolidated sponsored investment funds and VIEs, for the three months ended
March 31, 2010 were $28 million and primarily included $28 million of purchases of investments and $44 million of purchases of property and
equipment, partially offset by $29 million of net proceeds from sales and maturities of investments and $20 million of return of capital from
equity method investees.

Financing Activities

Cash outflows from financing activities, excluding the impact of consolidated sponsored investment funds and VIEs, for the three months ended
March 31, 2010 primarily included repayments of short-term borrowings and convertible debt of $1,354 million and $148 million, respectively,
$196 million of payments for cash dividends and $114 million related to repurchases of common stock to satisfy tax withholding obligations of
employees related to vesting of certain restricted stock awards.
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PART I�FINANCIAL INFORMATION (continued)

Item 2. Management�s Discussion and Analysis of Financial Condition and Results of Operations (continued)

Liquidity and Capital Resources (continued)

Capital Resources

The Company manages its financial condition and funding to maintain appropriate liquidity for the business. Capital resources at March 31,
2010 and December 31, 2009 were as follows:

March 31, December 31, Variance
(Dollar amounts in millions) 2010 2009 Amount %
Cash and cash equivalents $ 2,703 $ 4,708 $ (2,005) (43)% 
Cash and cash equivalents held by consolidated sponsored investment
funds1 (123) (75) (48) (64)% 

Subtotal 2,580 4,633 (2,053) (44)% 
2007 credit facility�undrawn2 2,266 2,171 95 4% 
Commercial paper3 (780) (2,034) 1,254 62% 

Total liquidity $ 4,066 $ 4,770 $ (704) (15)% 

Required regulatory capital4 $ 818 $ 857 $ (39) (5)% 

1 The Company may not be able to access such cash to use in its operating activities.
2 Excludes $134 million and $129 million of undrawn amounts at March 31, 2010 and December 31, 2009, respectively related to Lehman

Commercial Paper, Inc.
3 The outstanding commercial paper notes that are supported by the 2007 credit facility reduce the availability of the facility.
4 A portion of the required regulatory capital is partially met with cash and cash equivalents.
The $704 million decline in total liquidity during the three months ended March 31, 2010 is predominantly related to the payments of cash
bonuses related to 2009 year end awards.

In addition, a significant portion of the Company�s $942 million of net economic investments are illiquid in nature and, as such, may not be
readily convertible to cash.

Investment/Loan Commitments

At March 31, 2010, the Company had $301 million of various capital commitments to fund sponsored investment funds. This amount excludes
additional commitments made by consolidated funds of funds to underlying third party funds as third party non-controlling interest holders have
the legal obligation to fund the respective commitments of such funds of funds. Generally, the timing of the funding of these commitments is
unknown. Therefore, amounts are shown to be paid upon the expiration date of the commitment. Actual payments could be made at any time
prior to such expiration date and, if not called by that date, such commitments would expire. These commitments have not been recorded on the
Company�s condensed consolidated statements of financial condition at March 31, 2010. The Company intends to make additional capital
commitments from time to time to fund additional investment products for, and with, its clients.
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Prior to March 31, 2010, the Company was committed to provide financing of up to $60 million to Anthracite Capital, Inc. (�Anthracite�), a
specialty commercial real estate finance company that was managed by a subsidiary of BlackRock. The financing is collateralized by a pledge
by Anthracite of its ownership interest in a real estate debt investment fund, which is also managed by a subsidiary of BlackRock. At March 31,
2010, $33.5 million of financing was outstanding and remains outstanding as of May 2010, which is past its final maturity date of March 5,
2010. At March 31, 2010, the value of the collateral was estimated to be $10 million, which resulted in a $2.5 million reduction in due from
related parties on the Company�s condensed consolidated statement of financial condition and an equal amount recorded in general and
administrative expense in the three months ended March 31, 2010. The Company has no obligation to loan additional amounts to Anthracite
under this facility. Anthracite filed a voluntary petition for relief under chapter 7 of title 11 of the U.S. Code in the U.S. Bankruptcy Court for
the Southern District of New York on March 15, 2010. The management agreement between the Company and Anthracite has expired. Recovery
of any amount of the financing provided by the Company in excess of the value of the collateral is not anticipated. The Company continues to
evaluate the collectability of the outstanding borrowings by reviewing the carrying value of the net assets of the collateral, which fluctuates each
period.
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PART I�FINANCIAL INFORMATION (continued)

Item 2. Management�s Discussion and Analysis of Financial Condition and Results of Operations (continued)

Liquidity and Capital Resources (continued)

Short-term Borrowings

2007 Facility

In August 2007, the Company entered into a five-year, $2.5 billion unsecured revolving credit facility (the �2007 facility�). The 2007 facility
requires the Company not to exceed a maximum leverage ratio (ratio of net debt to earnings before interest, taxes, depreciation and amortization,
where net debt equals total debt less domestic unrestricted cash) of 3 to 1, which was satisfied with a ratio of less than 1 to 1 at March 31, 2010.
At March 31, 2010, the Company had $100 million outstanding under the 2007 facility with an interest rate of 0.43% and a maturity date during
May 2010. Lehman Commercial Paper, Inc. has a $140 million participation under the 2007 facility; however, BlackRock does not expect that
Lehman Commercial Paper, Inc. will honor its commitment to fund additional amounts. Bank of America, a related party, has a $140 million
participation under the 2007 facility.

Commercial Paper Program

On October 14, 2009, BlackRock established a commercial paper program (the �CP Program�) under which the Company may issue unsecured
commercial paper notes (the �CP Notes�) on a private placement basis up to a maximum aggregate amount outstanding at any time of $3 billion.
The proceeds of the commercial paper issuances were used to finance a portion of the BGI Transaction. Subsidiaries of Bank of America and
Barclays, both related parties, as well as other third parties, act as dealers under the CP Program. At March 31, 2010 the CP Program was
supported by the 2007 facility.

The Company began to issue CP Notes under the CP Program on November 4, 2009. As of March 31, 2010, BlackRock had approximately $780
million of outstanding CP Notes with a weighted average interest rate of 0.20% and a weighted average maturity of 22 days. As of May 6, 2010,
BlackRock had $616 million of outstanding CP Notes supported by the 2007 facility with a weighted average interest rate of 0.23% and a
weighted average maturity of 23 days. The Company expects that the outstanding balance of CP Notes may fluctuate throughout the year.

Japan Commitment-line

In June 2009, BlackRock Japan Co., Ltd., a wholly owned subsidiary of the Company, renewed its five billion Japanese yen commitment-line
agreement (the �Japan Commitment-line�) for a term of one year. The Japan Commitment-line is intended to provide liquidity and flexibility for
operating requirements in Japan. At March 31, 2010, the Company had no borrowings outstanding under the Japan Commitment-line.

Convertible Debentures

In February 2005, the Company issued $250 million aggregate principal amount of convertible debentures due in 2035 and bearing interest at a
rate of 2.625% per annum. Beginning in February 2009, the convertible debentures became convertible at the option of the holders at any time
and on, and after, February 20, 2010 the convertible debentures became callable by the Company at any time following not more than 60 but not
less than 30 days notice. During the three months ended March 31, 2010, holders of $148 million of debentures converted their holdings into
cash and shares. At March 31, 2010, $95 million in convertible debentures were outstanding.

As of March 31, 2010, debt service and repayment requirements, assuming the convertible debentures are fully repaid in 2010, are $96 million
for the remainder of 2010.

In addition, through May 6, 2010, holders of an additional $24 million of debentures elected to convert their holdings into cash and shares.
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PART I�FINANCIAL INFORMATION (continued)

Item 2. Management�s Discussion and Analysis of Financial Condition and Results of Operations (continued)

Liquidity and Capital Resources (continued)

Contingent Payments Related to Quellos Transaction

In connection with the Quellos Transaction, Quellos is entitled to receive two contingent payments, subject to achieving certain investment
advisory base and performance fee measures through December 31, 2010, totaling up to an additional $969 million in a combination of cash and
stock.

During second quarter 2009, the Company determined the amount of the first contingent payment to be $219 million, of which $11 million was
previously paid in cash during 2008. Of the remaining $208 million, during second quarter 2009, $156 million was paid in cash and $52 million
was paid in common stock, or approximately 330,000 shares based on a price of $157.33 per share.

The second contingent payment, of up to $595 million, is payable in cash in 2011. Quellos may also be entitled to a �catch-up� payment in 2011 if
certain investment advisory base fee measures are met through 2010 as the value of the first contingent payment was less than $374 million. A
portion of the second contingent payment, not to exceed $90 million, may be paid to Quellos based on factors including the continued
employment of certain employees with BlackRock. Therefore, this portion, not to exceed $90 million, would be recorded as employee
compensation.

Other Cash Uses

As certain acquired BGI receivables are collected, the Company will pay Barclays approximately $330 million, which was recorded as of
December 31, 2009 in due to related parties on the condensed consolidated statement of financial condition, to settle certain non-interest bearing
notes assumed in the BGI Transaction. As of March 2010, the Company had repaid approximately $100 million. In addition, in April 2010 the
Company repaid approximately $155 million and it is anticipated that substantially all of the remainder of the notes will be repaid during the
remainder of 2010.

In addition, BlackRock Institutional Trust Company, N.A. (�BTC�), a wholly-owned subsidiary of the Company, may be required to purchase
approximately $300 million of additional Federal Reserve Bank stock during the second quarter of 2010 pursuant to its regulatory requirements.
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PART I�FINANCIAL INFORMATION (continued)

Item 2. Management�s Discussion and Analysis of Financial Condition and Results of Operations (continued)

Liquidity and Capital Resources (continued)

Barclays Support of Certain Securities Lending Related Cash Funds

Barclays has provided capital support agreements to support certain securities lending related cash management products acquired by BlackRock
in the BGI Transaction. Pursuant to the terms of the capital support agreements, Barclays agreed to cover losses on covered securities within the
products in the aggregate of up to $2.2 billion from December 1, 2009 through December 1, 2013. BlackRock and Barclays have procedures in
place to determine loss events on covered securities within the products and to ensure support payments from Barclays. At March 2010,
Barclays� remaining maximum potential obligation in the aggregate under the capital support agreements was $2.2 billion. At March 31, 2010,
BlackRock concluded that although these funds were variable interest entities, it was not the primary beneficiary of these funds.

Net Capital Requirements

The Company is required to maintain net capital in certain regulated subsidiaries within a number of jurisdictions, which is met in part by
retaining cash and cash equivalents in those jurisdictions. As a result, such subsidiaries of the Company may be restricted in their ability to
transfer cash between different jurisdictions and to their parents. Additionally, transfers of cash between international jurisdictions, including
repatriation to the United States, may have adverse tax consequences that could discourage such transfers.

BTC is chartered as a national bank that does not accept client deposits and whose powers are limited to trust activities. BTC provides
investment management services, including investment advisory and securities lending agency services to institutional investors and other
clients. BTC is subject to various regulatory capital and liquid asset requirements administered by Federal banking agencies.

At March 31, 2010, the Company was required to maintain approximately $818 million in net capital in certain regulated subsidiaries, including
BTC, and is in compliance with all applicable regulatory minimum net capital requirements.
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PART I�FINANCIAL INFORMATION (continued)

Item 2. Management�s Discussion and Analysis of Financial Condition and Results of Operations (continued)

Critical Accounting Policies

The preparation of the condensed consolidated financial statements in conformity with GAAP requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the
condensed consolidated financial statements and the reported amounts of revenues and expenses during the reporting periods. Actual results
could differ significantly from those estimates. In addition to Fair Value Measurements, discussed below, see Note 2, Significant Accounting
Policies, to the Company�s condensed consolidated financial statements contained in Part I, Item 1 of this filing.

Fair Value Measurements

BlackRock reports its investments on a GAAP basis, which includes investment balances, which are owned by sponsored investment funds that
are deemed to be controlled by BlackRock in accordance with GAAP and therefore are consolidated even though BlackRock may not own a
majority of such funds. As a result, management reviews its investments on an �economic� basis, which eliminates the portion of investments that
do not impact BlackRock�s book value. BlackRock�s management does not advocate that investors consider such non-GAAP financial measures
in isolation from, or as a substitute for, financial information prepared in accordance with GAAP.

The following table represents investments measured at fair value on a recurring basis at March 31, 2010:

(Dollar amounts in millions)

Quoted Prices
in Active
Markets

for
Identical Assets

(Level 1)

Significant
Other

Observable
Inputs

(Level 2)

Significant
Unobservable

Inputs
(Level 3)

Other
Investments

Not Held
at

Fair Value(3)

Investments at
March 31,

2010
Total investments, GAAP $ 235 $ 101 $ 656 $ 104 $ 1,096
Net assets for which the Company does not bear
�economic� exposure(1) (46) 21 (129) �  (154) 

Net �economic� investments(2) $ 189 $ 122 $ 527 $ 104 $ 942

(1) Consists of net assets attributable to non-controlling investors of consolidated non VIE sponsored investment funds.
(2) Includes BlackRock�s portion of cash and cash equivalents, other assets, accounts payable and accrued liabilities, and other liabilities that are

consolidated from sponsored investment funds.
(3) Comprised of equity method investments, which include investment companies, and other assets which in accordance with GAAP are not

accounted for under a fair value measure. In accordance with GAAP, certain equity method investees do not account for both their financial
assets and financial liabilities under fair value measures, therefore the Company�s investment in such equity method investees may not
represent fair value.
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PART I�FINANCIAL INFORMATION (continued)

Item 3. Quantitative and Qualitative Disclosures About Market Risk
AUM Market Price Risk

BlackRock�s investment management revenues are comprised of fees based on a percentage of the value of AUM and, in some cases,
performance fees expressed as a percentage of the returns realized on AUM. At March 31, 2010, the majority of our investment advisory and
administration fees were based on average or period end AUM of the applicable investment funds or separate accounts. Movements in equity
market prices, interest rates/credit spreads, foreign exchange rates, or all three could cause the value of AUM to decline, which would result in
lower investment advisory and administration fees.

Corporate Investments Portfolio Risks

As a leading investment management firm, BlackRock devotes significant resources across all of its operations to identifying, measuring,
monitoring, managing and analyzing market and operating risks, including the management and oversight of its own investment portfolio. The
Board of Directors of the Company has adopted guidelines for the review of investments to be made by the Company, requiring, among other
things, that all investments be reviewed by the Company�s Capital Committee, which consists of senior officers of the Company, and that certain
investments may be referred to the Audit Committee or the Board of Directors, depending on the circumstances, for approval.

In the normal course of its business, BlackRock is exposed to equity market price risk, interest rate/credit spread risk and foreign exchange rate
risk associated with its corporate investments.

BlackRock has investments primarily in sponsored investment products that invest in a variety of asset classes including real estate, private
equity and hedge funds. Investments generally are made for co-investment purposes, to establish a performance track record, to hedge exposure
to certain deferred compensation plans or for regulatory purposes. Currently, the Company has a seed capital hedging program in which it enters
into total return swaps to hedge exposure to certain equity investments. At March 31, 2010, the outstanding total return swaps had an aggregate
notional value of approximately $24 million.
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PART I�FINANCIAL INFORMATION (continued)

Item 3. Quantitative and Qualitative Disclosures About Market Risk (continued)

Corporate Investments Portfolio Risks (continued)

At March 31, 2010, approximately $493 million of BlackRock�s total investments were maintained in sponsored investment funds that are
deemed to be controlled by BlackRock in accordance with GAAP and therefore are consolidated even though BlackRock may not own a
majority of such funds. Excluding the impact of investments made to hedge exposure to certain deferred compensation plans and certain equity
investments that are hedged via the seed capital hedging program, the Company�s net economic exposure to its investment portfolio is as follows:

(Dollar amounts in millions)

March 
31,

2010
December 31,

2009

Variance

Amount %
Total investments, GAAP $ 1,096 $ 1,049 $ 47 4% 
Investments held by consolidated sponsored investment funds (493) (463) (30) (6)% 
Net exposure to consolidated investment funds 339 258 81 31% 

Total net �economic� investments 942 844 98 12% 
Deferred compensation investments (71) (71) �  �  % 
Hedged investments (24) (36) 12 33% 

Total net �economic� investment exposure $ 847 $ 737 $ 110 15% 

The net �economic� investment exposure of the portfolio is presented in either the market price or the interest rate/credit spread risk disclosures
below:

Market Price Risk

At March 31, 2010, the Company�s net exposure to market price risk in its investment portfolio was approximately $466 million of the
Company�s net economic investment exposure. Investments that are subject to market price risk include public equity and real estate investments,
as well as certain hedge funds. The Company estimates that a 10% adverse change in market prices would result in a decrease of approximately
$46.6 million in the carrying value of such investments.

Interest Rate/Credit Spread Risk

At March 31, 2010, the Company was exposed to interest-rate risk and credit spread risk as a result of approximately $381 million of
investments in debt securities and sponsored investment products that invest primarily in debt securities. Management considered a hypothetical
100 basis point fluctuation in interest rates or credit spreads and estimates that the impact of such a fluctuation on these investments, in the
aggregate, would result in a decrease, or increase, of approximately $7 million in the carrying value of such investments.

Foreign Exchange Rate Risk

As discussed above, the Company invests in sponsored investment products that invest in a variety of asset classes. The carrying value of the net
economic investment exposure denominated in foreign currencies, primarily the euro, pound sterling, South Korean won and Australian dollars,
was $78 million. A 10% adverse change in foreign exchange rates would result in approximately an $8 million decline in the carrying value of
such investments.
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PART I�FINANCIAL INFORMATION (continued)

Item 4. Controls and Procedures
Disclosure Controls and Procedures

Under the direction of BlackRock�s Chief Executive Officer and Chief Financial Officer, BlackRock evaluated the effectiveness of its disclosure
controls and procedures (as such term is defined in Rules 13a-15(e) and 15d�15(e) under the Exchange Act) at March 31, 2010. Based on this
evaluation, BlackRock�s Chief Executive Officer and Chief Financial Officer have concluded that BlackRock�s disclosure controls and procedures
were effective at March 31, 2010.

Internal Control over Financial Reporting

Other than the integration of certain information technology systems and processes of the acquired BGI business to those of BlackRock, there
have been no changes in internal control over financial reporting during the quarter ended March 31, 2010 that have materially affected or are
reasonably likely to materially affect, such internal control over financial reporting. BlackRock is continuing to evaluate its internal controls as
well as the internal controls of the acquired BGI business as BlackRock integrates the BGI business into the existing BlackRock business.
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PART II�OTHER INFORMATION

Item 1. Legal Proceedings
See Note 12, Commitments and Contingencies, to the Company�s condensed consolidated financial statements contained in Part I, Item 1 of this
filing.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds
During the three months ended March 31, 2010, the Company made the following purchases of its common stock, which are registered pursuant
to Section 12(b) of the Exchange Act.

Total Number of
Shares

Purchased
Average Price
Paid per Share

Total Number of
Shares

Purchased as
Part of Publicly

Announced Plans
Of Programs

Maximum

Number  of

Shares that May
Yet Be Purchased
Under the Plans 

or
Programs1

January 1, 2010 through
January 31, 2010 4,032  2 $ 236.74 �  751,400

February 1, 2010 through
February 28, 2010 514,073  2,3 $ 213.45 �  751,400

March 1, 2010

through March 31, 2010 14,6402 $ 217.05 �  751,400

Total 532,745 $ 213.73 �  751,400

1 On August 2, 2006, the Company announced a 2.1 million share repurchase program with no stated expiration date.
2 Reflects purchases made by the Company primarily to satisfy income tax withholding obligations of employees and members of our Board of

Directors related to the vesting of certain restricted stock or restricted stock unit awards. All such purchases were made outside of the publicly
announced share repurchase program.

3 Includes 18,886 shares repurchased by the Company from employees in February 2010 pursuant to a put feature available in connection with
the payment of certain 2002 LTIP awards.
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PART II�OTHER INFORMATION (continued)

Item 6. Exhibits

Exhibit No. Description

10.1(1) Lease Agreement, dated as of February 17, 2010, among BlackRock Investment Management (UK) Limited and Mourant & Co
Trustees Limited and Mourant Property Trustees Limited as Trustees of the Drapers Gardens Unit Trust for the lease of Drapers
Gardens, 12 Throgmorton Avenue, London, EC2, United Kingdom.

12.1 Computation of Ratio of Earnings to Fixed Charges

31.1 Section 302 Certification of Chief Executive Officer

31.2 Section 302 Certification of Chief Financial Officer

32.1 Section 906 Certification of Chief Executive Officer and Chief Financial Officer

101.INS XBRL Instance Document

101.SCH XBRL Taxonomy Extension Schema Document

101.CAL XBRL Taxonomy Extension Calculation Linkbase Document

101.DEF XBRL Taxonomy Extension Definition Linkbase Document

101.LAB XBRL Taxonomy Extension Label Linkbase Document

101.PRE XBRL Taxonomy Extension Presentation Linkbase Document

(1) Incorporated by reference to BlackRock�s Annual report on Form 10-K for the year ended December 31, 2009.
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SIGNATURES

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

BLACKROCK, INC.

(Registrant)

By: /S/    ANN MARIE PETACH        

Ann Marie Petach
Managing Director &

Chief Financial Officer
Date: May 10, 2010
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EXHIBIT INDEX

Exhibit No. Description

10.1(1) Lease Agreement, dated as of February 17, 2010, among BlackRock Investment Management (UK) Limited and Mourant & Co
Trustees Limited and Mourant Property Trustees Limited as Trustees of the Drapers Gardens Unit Trust for the lease of Drapers
Gardens, 12 Throgmorton Avenue, London, EC2, United Kingdom.

12.1 Computation of Ratio of Earnings to Fixed Charges

31.1 Section 302 Certification of Chief Executive Officer

31.2 Section 302 Certification of Chief Financial Officer

32.1 Section 906 Certification of Chief Executive Officer and Chief Financial Officer

101.INS XBRL Instance Document

101.SCH XBRL Taxonomy Extension Schema Document

101.CAL XBRL Taxonomy Extension Calculation Linkbase Document

101.DEF XBRL Taxonomy Extension Definition Linkbase Document

101.LAB XBRL Taxonomy Extension Label Linkbase Document

101.PRE XBRL Taxonomy Extension Presentation Linkbase Document

(1) Incorporated by reference to BlackRock�s Annual report on Form 10-K for the year ended December 31, 2009.
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