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Edgar Filing: BlackRock Real Asset Equity Trust - Form N-2/A

Items in Part A of Form N

BlackRock Real Asset Equity Trust
CROSS REFERENCE SHEET

Part A Prospectus

Location in Prospectus

Item 1.
Item 2.

Item 3.
Item 4.
Item 5.
Item 6.
Item 7.
Item 8.

Item 9.

Item 10.

Item 11.

Item 12.
Item 13.

Item 14.
Item 15.
Item 16.
Item 17.
Item 18.
Item 19.

Item 20.

Item 21.
Item 22.

Item 23.
Item 24.

Outside Front Cover

Cover Pages; Other Offering
Information

Fee Table and Synopsis

Financial Highlights

Plan of Distribution

Selling Shareholders

Use of Proceeds

General Description of the Registrant

Management

Capital Stock, Long-Term Debt, and
Other Securities

Defaults and Arrears on Senior
Securities

Legal Proceedings

Table of Contents of the Statement of
Additional Information

Cover Page
Cover Page

Prospectus Summary; Summary of Trust Expenses
Not Applicable

Cover Page; Prospectus Summary; Underwriting

Not Applicable

Use of Proceeds; The Trust's Investments

The Trust; The Trust's Investments; Risks; Description
of Shares; Anti-Takeover Provisions in the Amended
and Restated Agreement and Declaration of Trust;
Closed-End Trust Structure;

Management of the Trust; Custodian and Transfer
Agent; Summary of Trust Expenses

Description of Shares; Distributions; Dividend
Reinvestment Plan; Anti-Takeover Provisions in the
Amended and Restated Agreement and Declaration of
Trust; Tax Matters

Not Applicable

Legal Opinions
Table of Contents for the Statement of Additional
Information

Part B Statement of Additional Information

Cover Page

Table of Contents

General Information and History
Investment Objective and Policies

Management

Control Persons and Principal
Holders of Securities
Investment Advisory and Other
Services

Portfolio Managers

Brokerage Allocation and Other
Practices

Tax Status

Financial Statements

Cover Page

Cover Page

Not Applicable

Investment Objective and Policies; Investment Policies
and Techniques; Other Investment Policies and
Techniques; Portfolio Transactions and Brokerage
Management of the Trust; Portfolio Transactions and
Brokerage

Not Applicable

Management of the Trust; Experts

Management of the Trust
Portfolio Transactions and Brokerage

Tax Matters
Financial Statements; Independent Auditors' Report

Part C Other Information

Items 25-34 have been answered in Part C of this Registration Statement




Edgar Filing: BlackRock Real Asset Equity Trust - Form N-2/A
The information contained in this preliminary prospectus is not complete and may be changed. These securities may not be sold until the

registration statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to sell these
securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

PRELIMINARY PROSPECTUS SUBJECT TO COMPLETION, DATED AUGUST 28, 2006

BlackRock Real Asset Equity Trust
Common Shares
$15.00 per Share

Investment Objective. BlackRock Real Asset Equity Trust (the "Trust") is a newly organized, non-diversified, closed-end management
investment company. The Trust's investment objective is to provide total return through a combination of current income, current gains and
capital appreciation. The Trust attempts to achieve this objective by investing primarily in equity securities of companies engaged in energy,
natural resources and basic materials businesses and companies engaged in associated businesses and equity derivatives with exposure to those
companies.

No Prior History. Because the Trust is newly organized, its shares have no history of public trading. Shares of closed-end
investment companies frequently trade at a discount from their net asset value. This risk may be greater for investors expecting to sell
their shares in a relatively short period after completion of the public offering. The Trust's common shares have been approved for listing
on the New York Stock Exchange under the Symbol "BCF", subject to notice of issuance.

(continued on next page)

Investing in the common shares involves certain risks. See ''Risks'' on page 34 of this prospectus.

Per Share Total®

Public offering price $ 15.00

Sales load® $ .675

Estimated offering expenses® $ .03

Proceeds, after expenses, to the Trust® $  14.295

(1)
The Trust has granted the underwriters an option to purchase up to additional common shares at the public offering price, less
the sales load, within 45 days of the date of this prospectus solely to cover over-allotments, if any. If such option is exercised in full,
the public offering price, sales load, estimated offering expenses and proceeds, after expenses, to the Trust will be $ ,$ ,

$ and $ , respectively. See "Underwriting."

2
BlackRock Advisors, Inc. has agreed to pay from its own assets a structuring fee to each of Wachovia Capital Markets, LLC,
Citigroup Global Markets Inc., UBS Securities LLC, and A.G. Edwards & Sons, Inc. and additional compensation to Merrill Lynch,
Pierce, Fenner & Smith Incorporated. BlackRock Advisors, Inc. may pay certain qualifying underwriters a marketing and structuring
fee, additional compensation, or a sales incentive fee in connection with the offering. BlackRock Advisors, Inc. may pay commissions
to employees of its affiliates that participate in the marketing of the Trust's common shares. See "Underwriting."

©)
The Trust will pay its organizational costs in full. The offering expenses paid by the Trust (other than the sales load) in addition to the
Trust's organizational costs will not exceed an aggregate of $.03 per share of the Trust's common shares sold in this offering. This $.03
per common share amount may include a reimbursement of BlackRock Advisors, Inc.'s expenses incurred in connection with this
offering. BlackRock Advisors, Inc. has agreed to pay such offering expenses of the Trust to the extent offering expenses (other than
sales load) and organizational expenses exceed $.03 per share of the Trust's common shares. The aggregate offering expenses (other
than sales load) to be incurred by the Trust are estimated to be $1,133,332 (including amounts incurred by BlackRock Advisors, Inc.
on behalf of the Trust).

(€]
The Trust will pay its organizational expenses out of its seed capital prior to completion of this offering.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The common shares will be ready for delivery on or about , 2006.

Wachovia Securities

Citigroup
Merrill Lynch & Co.
UBS Investment Bank
A.G. Edwards

Robert W. Baird & Co. Banc of America Securities LL.C
Crowell, Weedon & Co. Ferris, Baker Watts

Incorporated
H&R Block Financial Advisors, Inc. J.J.B. Hilliard, W.L. Lyons, Inc.
Janney Montgomery Scott LL.C Morgan Keegan & Company, Inc.
Oppenheimer & Co. PNC Capital Markets
Raymond James RBC Capital Markets
Ryan Beck & Co. Stifel Nicolaus
SunTrust Robinson Humphrey Wedbush Morgan Securities Inc.

Wells Fargo Securities
The date of this prospectus is September , 2006




Edgar Filing: BlackRock Real Asset Equity Trust - Form N-2/A

(continued from previous page)

Investment Advisor. The Trust's investment advisor is BlackRock Advisors, Inc. ("BlackRock Advisors" or the "Advisor") and the Trust's
sub-advisors are BlackRock Capital Management, Inc., Merrill Lynch Investment Managers, LLC and Merrill Lynch Investment Managers
International Limited (collectively, the "Sub-Advisors"). We sometimes refer to the Advisor and the Sub-Advisors collectively as the
"Advisors".

Investment Policies. Under normal market conditions, the Trust will invest at least 80% of its total assets in equity securities of companies
engaged in energy, natural resources and basic materials businesses and companies in associated businesses and equity derivatives with exposure
to those companies. Energy, natural resources, basic materials and associated companies include those companies that own, produce, refine,
process, transport and market natural resources, and companies that provide related services. These companies include, but are not limited to,
those engaged in businesses such as integrated oil, oil and gas exploration and production, gold and other precious metals, steel and iron ore
production, energy services, and technology, metal production, forest products, paper products, chemicals, building materials, coal, alternative
energy sources and environmental services, as well as related transportation companies and equipment manufacturers. Equity securities held by
the Trust may include common stocks, preferred stocks, convertible securities, warrants, depository receipts, equity interests in Canadian
Royalty Trusts, and equity interests in master limited partnerships ("MLPs"). The Trust will not invest more than 25% of the value of its total
assets in MLPs. The Trust will consider a company to be principally engaged in the energy, natural resources or basic materials industries if:

(1) at least 50% of the company's assets, income, sales or profits are committed to or derived from any of the energy, natural resources or basic
materials industries; or (ii) a third party classification (such as (a) Standard Industry Classifications and the North American Industry
Classification System, each of which is published by the Executive Office of the President, Office of Management and Budget and

(b) classifications used by third party data providers including, without limitation, FactSet Research Systems Inc. and MSCI Barra) has given the
company an industry or sector classification consistent with the designated business activity. The Trust may invest in companies located
anywhere in the world. The Trust expects to invest primarily in companies located in developed countries, but may invest in companies located
in emerging markets. In selecting investments, the Trust looks for equity securities of companies that appear to have potential for above average
performance. These may include companies that the Advisors expect to show above average growth over the long term as well as those that
appear to the Advisors to be trading below their true net worth. The Trust may invest in companies of any size market capitalization including
small capitalization and mid-capitalization companies. As part of its investment strategy, the Trust currently intends to employ a strategy of
writing (selling) covered call options on a portion of the common stocks in its portfolio, writing (selling) covered put options and, to a lesser
extent, writing (selling) covered call and put options on indices of securities and sectors of securities. This option strategy is intended to generate
current gains from option premiums as a means to enhance distributions payable to the Trust's shareholders. The Trust may use strategic
transactions for hedging purposes or to enhance total return and may engage in short sales of securities and securities lending. The Trust may
invest up to 20% of its total assets in U.S. and non-U.S. investments, including stocks and debt securities of companies not associated with
energy, natural resources or basic materials. The Trust reserves the right to invest up to 10% of its total assets in non-investment grade debt
securities, commonly known as "junk bonds." The Trust does not intend to invest directly in physical commodities such as gold and other
metals.

You should read this prospectus, which contains important information about the Trust, before deciding whether to invest in the common
shares, and retain it for future reference. A Statement of Additional Information, dated , 2006, containing additional information about the
Trust, has been filed with the Securities and Exchange Commission and, as amended from time to time, is incorporated by reference in its
entirety into this prospectus. You can review the table of contents of the Statement of Additional Information on page 57 of this prospectus. You
may request a free copy of the Statement of
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Additional Information by calling (800) 882-0052 or by writing to the Trust, or obtain a copy (and other information regarding the Trust) from
the Securities and Exchange Commission's Public Reference Room in Washington, D.C. Call 1-202-551-8090 for information. The Securities
and Exchange Commission charges a fee for copies. You can get the same information free from the Securities and Exchange Commission's web

site (http://www.sec.gov). You may also e-mail requests for these documents to publicinfo@sec.gov or make a request in writing to the
Securities and Exchange Commission's Public Reference Section, 100 F Street, N.E., Washington, D.C. 20549-0102. The Trust does not post a
copy of the Statement of Additional Information on its web site because the Trust's common shares are not continuously offered, which means
the Statement of Additional Information will not be updated after completion of this offering and the information contained in the Statement of
Additional Information will become outdated. The Trust's annual and semi-annual reports, when produced, will be available at the Trust's web
site (http://www.blackrock.com).

The Trust's common shares do not represent a deposit or obligation of, and are not guaranteed or endorsed by, any bank or other insured
depository institution, and are not federally insured by the Federal Deposit Insurance Corporation, the Federal Reserve Board or any other
government agency.

il
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You should rely only on the information contained or incorporated by reference in this prospectus. We have not, and the
underwriters have not, authorized any other person to provide you with different information. If anyone provides you with different or
inconsistent information, you should not rely on it. We are not, and the underwriters are not, making an offer to sell these securities in
any jurisdiction where the offer or sale is not permitted. You should assume that the information in this prospectus is accurate only as of
the date of this prospectus. Our business, financial condition and prospects may have changed since that date.

iv
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PROSPECTUS SUMMARY

This is only a summary of certain information contained in this prospectus relating to BlackRock Real Asset Equity Trust. This summary
may not contain all of the information that you should consider before investing in our common shares. You should review the more detailed
information contained in this prospectus and in the Statement of Additional Information.

The Trust BlackRock Real Asset Equity Trust is a newly organized,
non-diversified, closed-end management investment company.
Throughout the prospectus, we refer to BlackRock Real Asset
Equity Trust simply as the "Trust" or as "we," "us" or "our." See
"The Trust."

The Offering The Trust is offering common shares of beneficial interest at $15.00
per share through a group of underwriters led by Wachovia Capital
Markets, LLC, Citigroup Global Markets Inc., Merrill Lynch,
Pierce, Fenner & Smith Incorporated, UBS Securities LLC and
A.G. Edwards & Sons, Inc. The common shares of beneficial
interest are called "common shares" in the rest of this prospectus.
You must purchase at least 100 common shares ($1,500) in order to
participate in this offering. The Trust has given the underwriters an
option to purchase up to additional common shares to cover
over-allotments. BlackRock Advisors, Inc. ("BlackRock Advisors"
or the "Advisor") has agreed to pay offering costs (other than sales
load) to the extent that offering costs (other than sales load) and
organizational expenses exceed $.03 per common share. See
"Underwriting."

Investment Objective The Trust's investment objective is to provide total return through a
combination of current income, current gains and capital
appreciation. The Trust attempts to achieve this objective by
investing primarily in equity securities of companies engaged in
energy, natural resources and basic materials businesses and
companies in associated businesses and equity derivatives with
exposure to those companies. There can be no assurance that the
Trust's investment objective will be achieved. See "The Trust's
Investments Investment Objective and Policies."

Investment Policies Investment Philosophy. The Advisors believe inefficient pricing in
the energy, natural resources, basic materials and associated
industries provides the opportunity for enhanced investment
returns. The Advisors seek to take advantage of value dislocations
through the combination of top-down macro analysis and
bottom-up security selection. The knowledge and experience of the
Advisors'
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energy, natural resources and basic materials portfolio management
teams are used to evaluate the macro environment and assess its
impact on the various industries within the energy, natural
resources and basic materials sector. Within this framework, the
Advisors seek to identify attractively valued securities with strong
growth prospects through rigorous bottom-up fundamental research.

The top-down component of the investment process is designed to
assess the various interrelated macro variables affecting the energy,
natural resources, basic materials and associated industries as a
whole. These variables generally include the supply, demand,
inventory, raw material and transportation factors for crude oil,
natural gas, coal, electricity, gold, precious metals, base metals and
industrial metals on a worldwide basis. By comparing the market's
perception of these factors relative to the Advisors' outlook, the
Advisors seek to identify value dislocations. The greater the
conviction and value dislocation, the greater the potential
investment returns.

Risk/reward analysis is a key component of the Advisors' macro
view. The Advisors evaluate energy, natural resources, basic
materials and associated sub-sectors (i.e., oil, gas, coal, pipes, gold,
etc.) to seek to determine optimal portfolio positioning. Industry
selection is a direct result of the Advisors' sub-sector analysis. Once
the evaluation of the various energy, natural resources, basic
materials and associated industries is complete, the Advisors
identify those sub-sectors that are most attractive based on their
long-term macro view.

Bottom-up security selection is focused on identifying the most
compelling investment opportunities within each industry. The
Advisors seek to identify reasonably-priced companies with
attractive long-term prospects, quality management and strong
cash-flow growth. The Advisors use quantitative measures such as
price-to-earnings, price-to-book, price-to-cash-flow and
debt-to-cash-flow ratios, net asset value, and relative cash flows in
order to identify such companies. The Advisors currently expect to
reconsider on a quarterly basis the Trust's allocation of assets
among the industries in which it invests.

Investment Strategy. Under normal market conditions, the Trust
will invest at least 80% of its total assets in equity securities of
companies

10
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engaged in energy, natural resources and basic materials businesses
and companies engaged in associated businesses and equity
derivatives with exposure to those companies. Energy, natural
resources, basic materials and associated companies include those
companies that own, produce, refine, process, transport and market
natural resources, and companies that provide related services.
These companies include, but are not limited to, those engaged in
businesses such as integrated oil, oil and gas exploration and
production, gold and other precious metals, steel and iron ore
production, energy services, and technology, metal production,
forest products, paper products, chemicals, building materials, coal,
alternative energy sources and environmental services, as well as
related transportation companies and equipment manufacturers.
Equity securities held by the Trust may include common stocks,
preferred shares, convertible securities, warrants, depository
receipts, equity interests in Canadian Royalty Trusts, and master
limited partnerships ("MLPs"). The Trust will not invest more than
25% of the value of its total assets in MLPs. The Trust may invest
in companies located anywhere in the world. The Trust expects to
invest primarily in companies located in developed countries, but
may invest in companies located in emerging markets. In selecting
investments, the Trust looks for equity securities of companies that
appear to have potential for above-average performance. These may
include companies that the Advisors expect to show above-average
growth over the long term as well as those that appear to the
Advisors to be trading below their true net worth. The Trust may
invest in companies of any size market capitalization, including
small capitalization and mid-capitalization companies. The Trust
does not intend to invest directly in physical commodities such as
gold or other metals.

The Trust may invest up to 20% of its total assets in other U.S. and
other non-U.S. investments. These investments may include equity
and debt securities of companies not engaged in energy, natural
resources, basic materials and associated businesses. The Trust
reserves the right to invest up to 10% of its total assets in
non-investment grade debt securities, commonly known as "junk
bonds." See "Investment Policies and Techniques Non-Investment
Grade Securities" in the Statement of Additional Information.

11
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As part of its strategy, the Trust currently intends to employ a
strategy of writing (selling) covered call and put options on
individual common stocks. In addition to its covered option
strategy, the Trust may, to a lesser extent, pursue a strategy that
includes the sale (writing) of both covered call and put options on
indices of securities and sectors of securities. This option strategy is
intended to generate current gains from option premiums as a
means to enhance distributions payable to the Trust's shareholders.
As the Trust writes covered calls over more of its portfolio, its
ability to benefit from capital appreciation becomes more limited. A
substantial portion of the options written by the Trust may be
over-the-counter options ("OTC options").

A call option written by the Trust on a security is "covered" if the
Trust owns the security underlying the call or has an absolute and
immediate right to acquire that security without additional cash
consideration (or, if additional cash consideration is required, cash
or other assets determined to be liquid by the Advisors (in
accordance with procedures established by the board of trustees) in
such amount are segregated by the Trust's custodian) upon
conversion or exchange of other securities held by the Trust. A call
option is also covered if the Trust holds a call on the same security
as the call written where the exercise price of the call held is (i)
equal to or less than the exercise price of the call written, or (ii)
greater than the exercise price of the call written, provided the
difference is maintained by the Trust in segregated assets
determined to be liquid by the Advisors as described above.

A put option written by the Trust on a security is "covered" if the
Trust segregates or earmarks assets determined to be liquid by the
Adpvisors (in accordance with procedures established by the board
of trustees) equal to the exercise price. A put option is also covered
if the Trust holds a put on the same security as the put written
where the exercise price of the put held is (i) equal to or greater
than the exercise price of the put written, or (ii) less than the
exercise price of the put written, provided the difference is
maintained by the Trust in segregated or earmarked assets
determined to be liquid by the Advisors as described above.

An index or sector orientated option is considered "covered" if the
Trust maintains with its custodian assets determined to be liquid in
an amount equal to the contract value of the applicable basket of

12
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securities. An index or sector put option also is covered if the Trust
holds a put on the same basket of securities as the put written where
the exercise price of the put held is (i) equal to or more than the
exercise price of the put written, or (ii) less than the exercise price
of the put written, provided the difference is maintained by the
Trust in segregated assets determined to be liquid. An index or
sector call option also is covered if the Trust holds a call on the
same basket of securities as the call written where the exercise price
of the call held is (i) equal to or less than the exercise price of the
call written, or (ii) greater than the exercise price of the call written,
provided the difference is maintained by the Trust in segregated
assets determined to be liquid. Because index and sector options
both refer to options on baskets of securities and generally have
similar characteristics, we refer to these types of options
collectively as "index" options.

The Trust generally intends to write covered put and call options,
the notional amount of which will be approximately 30% to 40% of
the Trust's total assets, although this percentage may vary from time
to time with market conditions. Under current market conditions,
the Trust anticipates initially writing covered put and call options,
the notional amount of which will be approximately 33% of the
Trust's total assets. As the Trust writes covered calls over more of
its portfolio, its ability to benefit from capital appreciation becomes
more limited. The number of covered put and call options on
securities the Trust can write is limited by the total assets the Trust
holds, and further limited by the fact that all options represent 100
share lots of the underlying common stock. In connection with its
option writing strategy, the Trust will not write "naked" or
uncovered put and call options. Furthermore, the Trust's
exchange-listed option transactions will be subject to limitations
established by each of the exchanges, boards of trade or other
trading facilities on which such options are traded. These
limitations govern the maximum number of options in each class
that may be written or purchased by a single investor or group of
investors acting in concert, regardless of whether the options are
written or purchased on the same or different exchanges, boards of
trade or other trading facilities or are held or written in one or more
accounts or through one or more brokers. Thus, the number of
options which the Trust may write or purchase may be affected by
options written or purchased by other investment advisory clients of
the

13
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Advisor. An exchange, board of trade or other trading facility may
order the liquidation of positions found to be in excess of these
limits, and it may impose certain other sanctions.

In addition to the option strategies discussed above, the Trust may
engage in strategic transactions for hedging purposes or to enhance
total return. See "The Trust's Investments  Portfolio Composition
Strategic Transactions." The Trust may also engage in short sales of
securities and securities lending.

The Trust does not intend to utilize leverage or issue preferred
shares.

The Trust's investment advisor is BlackRock Advisors. In addition,
the Sub-Advisors will provide certain day-to-day investment
management services to the Trust. Throughout the prospectus, we
sometimes refer to BlackRock Advisors and the Sub-Advisors
collectively as the "Advisors." BlackRock Advisors will receive an
annual fee, payable monthly, in a maximum amount equal to 1.20%
of the average weekly value of the Trust's net assets. BlackRock
Advisors has agreed to waive receipt of a portion of the
management fee or other expenses of the Trust in the amount of
0.20% of average weekly net assets attributable to common shares
for the first five years of the Trust's operations, 0.15% in year six,
0.10% in year seven and 0.05% in year eight. BlackRock Advisors
will pay a sub-advisory fee to each Sub-Advisor, equal to 25% of
the management fee, after giving effect to any waiver. See
"Management of the Trust."

Commencing with the Trust's initial dividend, the Trust intends to
make regular monthly cash distributions of all or a portion of its
investment company taxable income to common shareholders.

We expect to declare the initial monthly dividend on the Trust's
common shares within approximately 45 days after completion of
this offering and to pay that initial monthly dividend approximately
60 to 90 days after completion of this offering. The Trust will pay
common shareholders at least annually all or substantially all of its
investment company taxable income. The Trust intends to pay any
capital gains distributions annually.

Various factors will affect the level of the Trust's current income
and current gains, such as its asset mix and the Trust's use of
options. To permit the

14
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Listing

Custodian and Transfer Agent

Market Price of Shares

Trust to maintain a more stable monthly distribution, the Trust may
from time to time distribute less than the entire amount of income
and gains earned in a particular period. The undistributed income
and gains would be available to supplement future distributions. As
a result, the distributions paid by the Trust for any particular month
may be more or less than the amount of income and gains actually
earned by the Trust during that month. Undistributed income and
gains will add to the Trust's net asset value and, correspondingly,
distributions from undistributed income and gains and from capital,
if any, will deduct from the Trust's net asset value. See
"Distributions." Shareholders will automatically have all dividends
and distributions reinvested in common shares of the Trust issued
by the Trust or common shares of the Trust purchased in the open
market in accordance with the Trust's dividend reinvestment plan
unless an election is made to receive cash. See "Dividend
Reinvestment Plan."

The Trust's common shares have been approved for listing on the
New York Stock Exchange under the symbol "BCF", subject to
notice of issuance.

The Bank of New York will serve as the Trust's Custodian and
Transfer Agent. See "Custodian and Transfer Agent."

Common shares of closed-end investment companies frequently
trade at prices lower than their net asset value. Common shares of
closed-end investment companies, such as the Trust, that invest
primarily in equity securities have during some periods traded at
prices higher than their net asset value and during other periods
traded at prices lower than their net asset value. The Trust cannot
assure you that its common shares will trade at a price higher than
or equal to net asset value. The Trust's net asset value will be
reduced immediately following this offering by the sales load and
the amount of the organizational and offering expenses paid by the
Trust. See "Use of Proceeds." In addition to net asset value, the
market price of the Trust's common shares may be affected by such
factors as dividend levels, which are in turn affected by interest
rates, expenses, call protection for portfolio securities, dividend
stability, portfolio credit quality, liquidity and market supply and
demand. See "Risks," "Description of Shares" and the section of the
Statement of Additional Information with the heading "Repurchase
of Common Shares." The
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common shares are designed primarily for long-term investors, and
you should not purchase common shares of the Trust if you intend
to sell them shortly after purchase.

No Operating History. The Trust is a non-diversified, closed-end
management investment company with no operating history.

Market Discount Risk. As with any stock, the price of the Trust's
shares will fluctuate with market conditions and other factors. If
shares are sold, the price received may be more or less than the
original investment. Net asset value will be reduced immediately
following the initial offering by the amount of the sales load and
organizational and offering expenses paid by the Trust. Common
shares are designed for long-term investors and should not be
treated as trading vehicles. Shares of closed-end management
investment companies frequently trade at a discount from their net
asset value. The Trust's shares may trade at a price that is less than
the initial offering price. This risk may be greater for investors who
sell their shares in a relatively short period of time after completion
of the initial offering.

Industry Concentration Risk. The Trust's investments will be
concentrated in a group of industries consisting of the energy,
natural resources, basic materials and associated industries. Because
the Trust is focused in specific industries, it may present more risks
than if it were broadly diversified over numerous industries and
sectors of the economy. A downturn in any one of the energy,
natural resources, basic materials or associated industries would
have a larger impact on the Trust than on an investment company
that does not concentrate in such industries. The industries in which
the Trust will concentrate its investments can be significantly
affected by the supply of and demand for specific products and
services, exploration and production spending, government
regulation, world events and economic conditions. The energy,
natural resources, basic materials and associated industries can also
be significantly affected by events relating to international political
developments, energy conservation, the success of exploration
projects, commodity prices, and tax and government regulations. At
times, the performance of securities of companies in the energy,
natural resources, basic materials and
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associated industries will lag behind the performance of other
industries or the broader market as a whole. The Trust will not
invest, under normal market conditions, less than 25% of its total
assets in equity securities of companies engaged in energy, natural
resources and basic materials businesses and companies engaged in
associated businesses and equity derivatives with exposure to those
companies.

Other risks inherent in investing in energy, natural resources, basic
materials and associated companies include:

Supply and Demand Risk. A decrease in the production of a
physical commodity or a decrease in the volume of such
commodity available for transportation, mining, processing, storage
or distribution may adversely impact the financial performance of
an energy, natural resources, basic materials or an associated
company that devotes a portion of its business to that commodity.
Production declines and volume decreases could be caused by
various factors, including catastrophic events affecting production,
depletion of resources, labor difficulties, environmental
proceedings, increased regulations, equipment failures and
unexpected maintenance problems, import supply disruption,
governmental expropriation, political upheaval or conflicts or
increased competition from alternative energy sources or
commodity prices. Alternatively, a sustained decline in demand for
such commodities could also adversely affect the financial
performance of energy, natural resources, basic materials or
associated companies. Factors that could lead to a decline in
demand include economic recession or other adverse economic
conditions, higher taxes on commodities or increased governmental
regulations, increases in fuel economy, consumer shifts to the use
of alternative commodities or fuel sources, changes in commodity
prices, or weather.

Depletion and Exploration Risk. Many energy, natural resources,
basic materials and associated companies are engaged in the
production of one or more physical commodities or are engaged in
transporting, storing, distributing and processing these items on
behalf of shippers. To maintain or grow their revenues, these
companies or their customers need to maintain or expand their
reserves through exploration of new sources of supply, through the
development of existing sources, through acquisitions or through
long-term
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contracts to acquire reserves. The financial performance of energy,
natural resources, basic materials and associated companies may be
adversely affected if they, or the companies to whom they provide
the service, are unable to cost-effectively acquire additional
reserves sufficient to replace the natural decline.

Operational and Geological Risk. Energy, natural resources, basic
materials companies and associated companies are subject to
specific operational and geological risks in addition to normal
business and management risks. Some examples of operational
risks include mine rock falls, underground explosions and pit wall
failures. Geological risk would include faulting of the ore body and
misinterpretation of geotechnical data.

Regulatory Risk. Energy, natural resources, basic materials and
associated companies are subject to significant federal, state and
local government regulation in virtually every aspect of their
operations, including how facilities are constructed, maintained and
operated, environmental and safety controls, and the prices they
may charge for the products and services they provide. Various
governmental authorities have the power to enforce compliance
with these regulations and the permits issued under them, and
violators are subject to administrative, civil and criminal penalties,
including civil fines, injunctions or both. Stricter laws, regulations
or enforcement policies could be enacted in the future which would
likely increase compliance costs and may adversely affect the
operations and financial performance of energy, natural resources
and basic materials companies.

Commodity Pricing Risk. The operations and financial performance
of energy, natural resources and basic materials companies may be
directly affected by commodity prices, especially those energy,
natural resources, basic materials and associated companies that
own the underlying commodity. Commodity prices fluctuate for
several reasons, including changes in market and economic
conditions, the impact of weather on demand, levels of domestic
production and imported commodities, energy conservation,
domestic and foreign governmental regulation and taxation, the
availability of local, intrastate and interstate transportation systems,
governmental expropriation and political upheaval and conflicts.
Volatility of commodity prices, which may lead to a reduction in
production or supply, may also

18



Edgar Filing: BlackRock Real Asset Equity Trust - Form N-2/A

11

negatively impact the performance of energy, natural resources,
basic materials and associated companies that are solely involved in
the transportation, processing, storing, distribution or marketing of
commodities. Volatility of commodity prices may also make it
more difficult for energy, natural resources, basic materials and
associated companies to raise capital to the extent the market
perceives that their performance may be directly or indirectly tied
to commodity prices.

Precious Metals Pricing Risk. The Trust may invest in companies
that have a material exposure to precious metals, such as gold,
silver and platinum and precious metals related instruments and
securities. The price of precious metals can fluctuate widely and is
affected by numerous factors beyond the Trust's control including:
global or regional political, economic or financial events and
situations; investors' expectations with respect to the future rates of
inflation and movements in world equity, financial and property
markets; global supply and demand for specific precious metals,
which is influenced by such factors as mine production and net
forward selling activities by precious metals producers, central bank
purchases and sales, jewelry demand and the supply of recycled
jewelry, net investment demand and industrial demand, net of
recycling; interest rates and currency exchange rates, particularly
the strength of and confidence in the U.S. dollar; and investment
and trading activities of hedge funds, commodity funds and other
speculators. The Trust does not intend to hold physical precious
metals.

Distress Gold Sale Risk. The possibility of large-scale distress sales
of gold in times of crisis may have a short-term negative impact on
the price of gold and adversely affect companies in which the Trust
may invest. For example, economic, political or social conditions or
pressures may require central banks, other governmental agencies
and multi-lateral institutions that buy, sell and hold gold as part of
their reserve assets, to liquidate their gold assets all at once or in an
uncoordinated manner. The demand for gold might not be sufficient
to accommodate the sudden increase in the supply of gold to the
market.

Precious Metals in Emerging Markets. The Trust is likely to invest
in precious metals companies that are located in emerging markets.
It should be noted that some governments exercise substantial
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influence over the private sector, and the political risk for many
developing countries is a significant factor. See also "Emerging
Markets Risk" below.

Commodity and Currency Risk. The use of commodity and
currency derivative instruments by producers has increased in
recent years. There have been examples of companies that have
mismanaged their exposures resulting, in extreme cases, in financial
distress or even bankruptcy.

Interest Rate Risk. Rising interest rates could adversely impact the
financial performance of energy, natural resources, basic materials
and associated companies by increasing their costs of capital. This
may reduce their ability to execute acquisitions or expansion
projects in a cost-effective manner.

Investment and Market Risk. An investment in the Trust's common
shares is subject to investment risk, including the possible loss of
the entire amount that you invest. Your investment in common
shares represents an indirect investment in the securities owned by
the Trust, a majority of which are traded on a securities exchange or
in the over-the-counter markets. The value of these securities, like
other market investments, may move up or down, sometimes
rapidly and unpredictably. Your common shares at any point in
time may be worth less than your original investment, even after
taking into account the reinvestment of Trust dividends and
distributions.

Common Stock Risk. The Trust will have exposure to common
stocks. Although common stocks have historically generated higher
average total returns than fixed-income securities over the long
term, common stocks also have experienced significantly more
volatility in those returns and in certain periods have significantly
underperformed relative to fixed-income securities. An adverse
event, such as an unfavorable earnings report, may depress the
value of a particular common stock held by the Trust. Also, the
price of common stocks is sensitive to general movements in the
stock market and a drop in the stock market may depress the price
of common stocks to which the Trust has exposure. Common stock
prices fluctuate for several reasons including changes in investors'
perceptions of the financial condition of an issuer or the general
condition of the relevant stock market, or when political or
economic events affecting the issuers occur. In addition, common
stock prices may be particularly sensitive
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to rising interest rates, as the cost of capital rises and borrowing
costs increase. Interest rates recently have been rising and it is
possible that they will rise further.

Non-U.S. Securities Risk. Investing in non-U.S. securities involves
certain risks not involved in domestic investments, including, but
not limited to: (1) fluctuations in foreign exchange rates; (2) future
foreign economic, financial, political and social developments; (3)
different legal systems; (4) the possible imposition of exchange
controls or other foreign governmental laws or restrictions,
including expropriation; (5) lower trading volume; (6) much greater
price volatility and illiquidity of certain non-U.S. securities
markets; (7) different trading and settlement practices; (8) less
governmental supervision; (9) changes in currency exchange rates;
(10) high and volatile rates of inflation; (11) fluctuating interest
rates; (12) less publicly available information; and (13) different
accounting, auditing and financial recordkeeping standards and
requirements.

Certain countries in which the Trust may invest, especially
emerging market countries, historically have experienced, and may
continue to experience, high rates of inflation, high interest rates,
exchange rate fluctuations, large amounts of external debt, balance
of payments and trade difficulties and extreme poverty and
unemployment. Many of these countries are also characterized by
political uncertainty and instability. The cost of servicing external
debt will generally be adversely affected by rising international
interest rates because many external debt obligations bear interest at
rates that are adjusted based upon international interest rates. In
addition, with respect to certain foreign countries, there is a risk of:
(1) the possibility of expropriation or nationalization of assets; (2)
confiscatory taxation; (3) difficulty in obtaining or enforcing a court
judgment; (4) economic, political or social instability; and (5)
diplomatic developments that could affect investments in those
countries.

Because the Trust may invest in securities denominated or quoted
in currencies other than the U.S. dollar, changes in foreign currency
exchange rates may affect the value of securities in the Trust and
the unrealized appreciation or depreciation of investments.
Currencies of certain countries may be volatile and therefore may
affect the value of securities denominated in such
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currencies, which means that the Trust's net asset value or current
income could decline as a result of changes in the exchange rates
between foreign currencies and the U.S. dollar. Certain investments
in non-U.S. securities also may be subject to foreign withholding
taxes. Dividend income from non-U.S. corporations may not be
eligible for the reduced rate for qualified dividend income. These
risks often are heightened for investments in smaller, emerging
capital markets. In addition, individual foreign economies may
differ favorably or unfavorably from the U.S. economy in such
respects as: (1) growth of gross domestic product; (2) rates of
inflation; (3) capital reinvestment; (4) resources; (5)
self-sufficiency; and (6) balance of payments position.

As a result of these potential risks, the Advisors may determine
that, notwithstanding otherwise favorable investment criteria, it
may not be practicable or appropriate to invest in a particular
country. The Trust may invest in countries in which foreign
investors, including the Advisors, have had no or limited prior
experience.

Emerging Markets Risk. Investing in securities of issuers based in
underdeveloped emerging markets entails all of the risks of
investing in securities of non-U.S. issuers to a heightened degree.
"Emerging market countries" generally include every nation in the
world except developed countries, that is the United States, Canada,
Japan, Australia, New Zealand and most countries located in
Western Europe. These heightened risks include: (i) greater risks of
expropriation, confiscatory taxation, nationalization, and less social,
political and economic stability; (ii) the smaller size of the market
for such securities and a lower volume of trading, resulting in lack
of liquidity and an increase in price volatility; and (iii) certain
national policies that may restrict the Trust's investment
opportunities including restrictions on investing in issuers or
industries deemed sensitive to relevant national interests.

Liquidity Risk. In some circumstances, investments may be
relatively illiquid making it difficult to acquire or dispose of them at
the prices quoted on relevant exchanges or at all. Accordingly, the
Trust's ability to respond to market movements may be impaired
and the Trust may experience
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adverse price movements upon liquidation of its investments.
Settlement of transactions may be subject to delay and
administrative uncertainties.

Foreign Currency Risk. Because the Trust may invest in securities
denominated or quoted in currencies other than the U.S. dollar,
changes in foreign currency exchange rates may affect the value of
securities in the Trust and the unrealized appreciation or
depreciation of investments. Currencies of certain countries may be
volatile and therefore may affect the value of securities
denominated in such currencies, which means that the Trust's net
asset value could decline as a result of changes in the exchange
rates between foreign currencies and the U.S. dollar. In addition,
the Trust may enter into foreign currency transactions in an attempt
to enhance total return which may further expose the Trust to the
risks of foreign currency movements and other risks. See
"Risks-Strategic Transactions."

Small and Mid-Cap Stock Risk.While the Trust generally will invest
primarily in large capitalization companies, the Trust may invest in
companies with small or medium capitalizations. Smaller and
medium company stocks can be more volatile than, and perform
differently from, larger company stocks. There may be less trading
in a smaller or medium company's stock, which means that buy and
sell transactions in that stock could have a larger impact on the
stock's price than is the case with larger company stocks. Smaller
and medium companies may have fewer business lines; changes in
any one line of business, therefore, may have a greater impact on a
smaller and medium company's stock price than is the case for a
larger company. As a result, the purchase or sale of more than a
limited number of shares of a small or medium company may affect
its market price. The Trust may need a considerable amount of time
to purchase or sell its positions in these securities. In addition,
smaller or medium company stocks may not be well known to the
investing public.

MLP Risk. An investment in MLP units involves some risks that
differ from an investment in the common stock of a corporation.
Holders of MLP units have limited control and voting rights on
matters affecting the partnership. In addition, there are certain tax
risks associated with an
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investment in MLP units and conflicts of interest may exist between
common unit holders and the general partner, including those
arising from incentive distribution payments.

Short Sales Risk. Short selling involves selling securities that may
or may not be owned and borrowing the same securities for delivery
to the purchaser, with an obligation to replace the borrowed
securities at a later date. Short selling allows the short seller to
profit from declines in market prices to the extent such declines
exceed the transaction costs and the costs of borrowing the
securities. A short sale creates the risk of an unlimited loss in that
the price of the underlying security could theoretically increase
without limit, thus increasing the cost of buying those securities to
cover the short position. There can be no assurance that the
securities necessary to cover a short position will be available for
purchase. Purchasing securities to close out the short position can
itself cause the price of the securities to rise further, thereby
exacerbating the loss.

Risks Associated with the Trust's Option Strategy. The ability of the
Trust to achieve its investment objective of providing total return
through a combination of current income, current gains and capital
appreciation is partially dependent on the successful
implementation of its option strategy. Risks that may adversely
affect the ability of the Trust to successfully implement its option
strategy include the following:

Risks Associated with Options on Securities. There are several risks
associated with transactions in options on securities used in
connection with the Trust's option strategy. For example, there are
significant differences between the securities and options markets
that could result in an imperfect correlation between these markets,
causing a given transaction not to achieve its objectives. A decision
as to whether, when and how to use options involves the exercise of
skill and judgment, and even a well conceived transaction may be
unsuccessful to some degree because of market behavior or
unexpected events.

As the writer of a covered call option, the Trust forgoes, during the
option's life, the opportunity to profit from increases in the market
value of the security covering the call option above the sum of the
premium and the strike price of the call, but
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has retained the risk of loss should the price of the underlying
security decline. As the Trust writes covered calls over more of its
portfolio, its ability to benefit from capital appreciation becomes
more limited. The writer of an option has no control over the time
when it may be required to fulfill its obligation as a writer of the
option. Once an option writer has received an exercise notice, it
cannot effect a closing purchase transaction in order to terminate its
obligation under the option and must deliver the underlying security
at the exercise price.

‘When the Trust writes covered put options, it bears the risk of loss
if the value of the underlying stock declines below the exercise
price minus the put premium. If the option is exercised, the Trust
could incur a loss if it is required to purchase the stock underlying
the put option at a price greater than the market price of the stock at
the time of exercise plus the put premium the Trust received when
it wrote the option. While the Trust's potential gain in writing a
covered put option is limited to distributions earned on the liquid
assets securing the put option plus the premium received from the
purchaser of the put option, the Trust risks a loss equal to the entire
exercise price of the option minus the put premium.

Exchange-Listed Option Risks. There can be no assurance that a
liquid market will exist when the Trust seeks to close out an option
position on an options exchange. Reasons for the absence of a
liquid secondary market on an exchange include the following: (i)
there may be insufficient trading interest in certain options; (ii)
restrictions may be imposed by an exchange on opening
transactions or closing transactions or both; (iii) trading halts,
suspensions or other restrictions may be imposed with respect to
particular classes or series of options; (iv) unusual or unforeseen
circumstances may interrupt normal operations on an exchange; (v)
the facilities of an exchange or the Options Clearing Corporation
may not at all times be adequate to handle current trading volume;
or (vi) one or more exchanges could, for economic or other reasons,
decide or be compelled at some future date to discontinue the
trading of options (or a particular class or series of
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options). If trading were discontinued, the secondary market on that
exchange (or in that class or series of options) would cease to exist.
However, outstanding options on that exchange that had been
issued by the Options Clearing Corporation as a result of trades on
that exchange would continue to be exercisable in accordance with
their terms. If the Trust were unable to close out a covered call
option that it had written on a security, it would not be able to sell
the underlying security unless the option expired without exercise.

The hours of trading for options on an exchange may not conform
to the hours during which the underlying securities are traded. To
the extent that the options markets close before the markets for the
underlying securities, significant price and rate movements can take
place in the underlying markets that cannot be reflected in the
options markets. Call options are marked to market daily and their
value will be affected by changes in the value and dividend rates of
the underlying common stocks, an increase in interest rates,
changes in the actual or perceived volatility of the stock market and
the underlying common stocks and the remaining time to the
options' expiration. Additionally, the exercise price of an option
may be adjusted downward before the option's expiration as a result
of the occurrence of certain corporate events affecting the
underlying equity security, such as extraordinary dividends, stock
splits, merger or other extraordinary distributions or events. A
reduction in the exercise price of an option would reduce the Trust's
capital appreciation potential on the underlying security.

Over-the-Counter Option Risk. The Trust may write (sell) unlisted
("OTC" or "over-the-counter") options, and options written by the
Trust with respect to non-U.S. securities, indices or sectors
generally will be OTC options. OTC options differ from
exchange-listed options in that they are two-party contracts, with
exercise price, premium and other terms negotiated between buyer
and seller, and generally do not have as much market liquidity as
exchange-listed options. The counterparties to these transactions
typically will be major international banks, broker-dealers and
financial institutions. The Trust may be required to treat as illiquid
securities being used to cover certain written OTC options. The
OTC options written by the Trust will not be issued, guaranteed or
cleared by the Options Clearing
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Corporation. In addition, the Trust's ability to terminate the OTC
options may be more limited than with exchange-traded options.
Banks, broker-dealers or other financial institutions participating in
such transaction may fail to settle a transaction in accordance with
the terms of the option as written. In the event of default or
insolvency of the counterparty, the Trust may be unable to liquidate
an OTC option position.

Index Option Risk. The Trust may sell index put and call options
from time to time. The purchaser of an index put option has the
right to any depreciation in the value of the index below the
exercise price of the option on or before the expiration date. The
purchaser of an index call option has the right to any appreciation in
the value of the index over the exercise price of the option on or
before the expiration date. Because the exercise of an index option
is settled in cash, sellers of index call options, such as the Trust,
cannot provide in advance for their potential settlement obligations
by acquiring and holding the underlying securities. The Trust will
lose money if it is required to pay the purchaser of an index option
the difference between the cash value of the index on which the
option was written and the exercise price and such difference is
greater than the premium received by the Trust for writing the
option. The value of index options written by the Trust, which will
be priced daily, will be affected by changes in the value and
dividend rates of the underlying common stocks in the respective
index, changes in the actual or perceived volatility of the stock
market and the remaining time to the options' expiration. The value
of the index options also may be adversely affected if the market
for the index options becomes less liquid or smaller. Distributions
paid by the Trust on its common shares may be derived in part from
the net index option premiums it receives from selling index put
and call options, less the cost of paying settlement amounts to
purchasers of the options that exercise their options. Net index
option premiums can vary widely over the short term and long
term.

Non-Investment Grade Securities Risk.The Trust may invest up to
10% of its total assets in securities that are below investment grade.
Non-investment grade securities are commonly referred to as "junk
bonds." Investments in lower grade
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securities will expose the Trust to greater risks than if the Trust
owned only higher grade securities. Because of the substantial risks
associated with lower grade securities, you could lose money on
your investment in common shares of the Trust, both in the short
term and the long term. Lower grade securities, though high
yielding, are characterized by high risk. They may be subject to
certain risks with respect to the issuing entity and to greater market
fluctuations than certain lower yielding, higher rated securities. The
retail secondary market for lower grade securities may be less
liquid than that of higher rated securities. Adverse conditions could
make it difficult at times for the Trust to sell certain securities or
could result in lower prices than those used in calculating the
Trust's net asset value.

Dividend Risk. Dividends on common stocks are not fixed but are
declared at the discretion of an issuer's board of directors. There is
no guarantee that the issuers of the common stocks in which the
Trust invests will declare dividends in the future or that if declared
they will remain at current levels or increase over time. As
described further in "Tax Matters," "qualified dividend income"
received by the Trust will generally be eligible for the reduced tax
rate applicable to individuals for taxable years beginning on or
before December 31, 2010. There is no assurance as to what portion
of the Trust's distributions will constitute qualified dividend
income.

Non-Diversification. The Trust has registered as a "non-diversified"
investment company under the Investment Company Act of 1940,
as amended (the "Investment Company Act"). For federal income
tax purposes, the Trust, with respect to up to 50% of its total assets,
will be able to invest more than 5% (but not more than 25%, except
for investments in United States government securities and
securities of other regulated investment companies, which are not
limited for tax purposes) of the value of its total assets in the
obligations of any single issuer or the securities of one or more
qualified publicly traded partnerships. To the extent the Trust
invests a relatively high percentage of its assets in the obligations of
a limited number of issuers, the Trust may be more susceptible than
a more
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widely diversified investment company to any single economic,
political or regulatory occurrence.

Strategic Transactions. Strategic transactions in which the Trust
may engage for hedging purposes, risk management, or to enhance
total return, including engaging in transactions, such as options,
futures, swaps, foreign currency transactions, such as forward
foreign currency contracts, currency swaps or options on currency
and currency futures and other derivatives transactions ("Strategic
Transactions") also involve certain risks and special considerations.
Strategic Transactions have risks, including the imperfect
correlation between the value of such instruments and the
underlying assets, the possible default of the other party to the
transaction or illiquidity of the derivative instruments. Furthermore,
the ability to successfully use Strategic Transactions depends on the
Advisors' ability to predict pertinent market movements, which
cannot be assured. Thus, the use of Strategic Transactions may
result in losses greater than if they had not been used, may require
the Trust to sell or purchase portfolio securities at inopportune
times or for prices other than current market values, may limit the
amount of appreciation the Trust can realize on an investment, or
may cause the Trust to hold a security that it might otherwise sell.
The use of foreign currency transactions can result in the Trust
incurring losses as a result of the imposition of exchange controls,
suspension of settlements or the inability of the Trust to deliver or
receive a specified currency. Additionally, amounts paid by the
Trust as premiums and cash or other assets held in margin accounts
with respect to Strategic Transactions are not otherwise available to
the Trust for investment purposes.

Market Disruption and Geopolitical Risk. The aftermath of the war
in Iraq and the continuing occupation of Iraq, instability in the
Middle East and terrorist attacks in the U.S. and around the world
may have resulted in market volatility and may have long-term
effects on the U.S. and worldwide financial markets and on energy,
natural resources and basic materials companies and may cause
further economic uncertainties in the U.S. and worldwide. The
Trust does not know how long the securities markets will continue
to be affected by these events and cannot predict the effects of the
occupation or similar events in the
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future on the U.S. economy and securities markets. Given the risks
described above, an investment in the common shares may not be
appropriate for all investors. You should carefully consider your
ability to assume these risks before making an investment in the
Trust.

Anti-Takeover Provisions. The Trust's Amended and Restated
Agreement and Declaration of Trust includes provisions that could
limit the ability of other entities or persons to acquire control of the
Trust or convert the Trust to open-end status. These provisions
could deprive the holders of common shares of opportunities to sell
their common shares at a premium over the then current market
price of the common shares or at net asset value.

Canadian Royalty Trust Risk. Canadian Royalty Trusts are exposed
to many of the same risks as energy and natural resources
companies, such as commodity pricing risk, supply and demand
risk and depletion and exploration risk.

Risk Associated with the Transaction. BlackRock, Inc. and Merrill
Lynch & Co., Inc. ("Merrill Lynch") announced on February 15,
2006 that they had entered into an agreement pursuant to which
Merrill Lynch would contribute its investment management
business, Merrill Lynch Investment Managers, to BlackRock, Inc.
to create a new independent company (the "Transaction"). The
Transaction has been approved by the boards of directors of Merrill
Lynch, BlackRock and The PNC Financial Services Group, Inc.
("PNC") and is expected to close at the end of the third quarter of
2006, on or after the closing date for the Trust's initial offering of
common shares. There is, however, no guarantee that the
Transaction will close at the expected time or that the Advisors will
not experience difficulties in connection with integrating the
operations of BlackRock and Merrill Lynch Investment Managers.
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SUMMARY OF TRUST EXPENSES

The following table shows Trust expenses as a percentage of net assets attributable to common shares.

Shareholder Transaction Expenses

Sales load paid by you (as a percentage of offering price) 4.50%
Offering expenses borne by the Trust (as a percentage of offering price)(1)(2) 0.20%
Dividend reinvestment plan fees® None
Percentage of
Net Assets
Attributable to
Annual Expenses Common Shares
Management Fees 1.20%
Other Expenses 0.20%
Total Annual Expenses 1.40%“®)
Fee and Expense Waiver 0.20%%
Net Annual Expenses 1.20%“®)

[¢3)

@)

3)

)

5)

The Trust will pay its organizational costs in full. The offering expenses paid by the Trust (other than the sales load) in addition to the
Trust's organizational costs will not exceed an aggregate of $.03 per share of the Trust's common shares sold in this offering. This $.03
per common share amount may include a reimbursement of BlackRock Advisors' expenses incurred in connection with this offering.
BlackRock Advisors has agreed to pay such offering expenses of the Trust to the extent offering expenses (other than sales load) and
organizational expenses exceed $.03 per share of the Trust's common shares. The aggregate offering expenses (other than sales load)
to be incurred by the Trust are estimated to be $1,133,332 (including amounts incurred by BlackRock Advisors on behalf of the Trust).

BlackRock Advisors, Inc. has agreed to pay from its own assets a structuring fee to each of Wachovia Capital Markets, LLC,
Citigroup Global Markets Inc., UBS Securities LLC and A.G. Edwards & Sons, Inc. and additional compensation to Merrill Lynch,
Pierce, Fenner & Smith Incorporated. BlackRock Advisors may pay certain qualifying underwriters a marketing and structuring fee,
additional compensation, or a sales incentive fee in connection with the offering. BlackRock Advisors may pay commissions to
employees of its affiliates that participate in the marketing of the Trust's common shares. See "Underwriting."

You will be charged a $2.50 service charge and a brokerage commission of $.15 per share sold if you direct the Plan Agent (as defined
below) to sell your common shares held in a dividend reinvestment account.

Certain of these expenses represent reimbursement at cost to BlackRock Advisors for non-advisory services provided to the Trust by
employees of BlackRock Advisors. See "Management of the Trust Investment Management Agreements."

BlackRock Advisors has agreed to waive receipt of a portion of the management fee or other expenses of the Trust in the amount of
0.20% of average weekly net assets attributable to common shares for the first five years of the Trust's operations, 0.15% in year six,
0.10% in year seven and 0.05% in year eight. Without the waiver, "Total Annual Expenses" would be estimated to be 1.40% of the
average weekly net assets attributable to common shares.

The purpose of the table above and the example below is to help you understand all fees and expenses that you, as a holder of common

shares, would bear directly or indirectly. The expenses shown
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in the table under "Other Expenses" and "Total Annual Expenses" are based on estimated amounts for the Trust's first full year of operations and
assume that the Trust issues 16,666,667 common shares. If the Trust issues fewer common shares, all other things being equal, these expenses
would increase as a percentage of the Trust's net assets attributable to common shares. See "Management of the Trust" and "Dividend
Reinvestment Plan."

The following example illustrates the expenses (including the offering expenses borne by the Trust and the sales load of $45) that you
would pay on a $1,000 investment in common shares, assuming (1) total annual expenses of 1.20% of net assets attributable to common shares
in years one through five, 1.25 % in year six, 1.30% in year seven, 1.35% in year eight and 1.40% thereafter, and (2) a 5% annual return:(V®

1 Year 3 Years 5 Years 10 Years

Total Expenses Incurred $ 59 $ 33 $ 110 $ 194

[¢3)
The examples should not be considered a representation of future expenses. Actual expenses may be greater or less than those
assumed. The examples assume that the estimated "Other Expenses" set forth in the Annual Expenses table are accurate, and that all
dividends and distributions are reinvested at net asset value. Moreover, the Trust's actual rate of return may be greater or less than the
hypothetical 5% return shown in the examples.

@)
Assumes waiver of fees and expenses of 0.20% of average weekly net assets attributable to common shares in years one through five,
0.15% in year six, 0.10% in year seven and 0.05% in year eight. BlackRock Advisors has not agreed to waive any portion of its fees
and expenses beyond September 30, 2014. See "Management of the Trust Investment Management Agreements."
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THE TRUST

The Trust is a newly organized, non-diversified, closed-end management investment company registered under the Investment Company
Act. The Trust was organized as a Delaware statutory trust on July 19, 2006, pursuant to an Agreement and Declaration of Trust, as
subsequently amended and restated, governed by the laws of the State of Delaware. The Trust has no operating history. The Trust's principal
office is located at 100 Bellevue Parkway, Wilmington, Delaware 19809, and its telephone number is (800) 882-0052.

USE OF PROCEEDS

The net proceeds of the offering of common shares will be approximately $ S if the underwriters exercise the over-allotment
option in full) after payment of the estimated offering costs and the deduction of the sales load. The Trust will invest the net proceeds of this
offering in accordance with the Trust's investment objective and policies as stated below. We currently anticipate that the Trust will be able to
invest primarily in equity securities that meet the Trust's investment objective and policies within approximately three months after the
completion of this offering. Pending such investment, it is anticipated that the proceeds will be invested in short-term debt securities.

THE TRUST'S INVESTMENTS
Investment Objective and Policies

The Trust's investment objective is to provide total return through a combination of current income, current gains and capital appreciation.
The Trust seeks to achieve its objective by investing primarily in equity securities of companies engaged in the energy, natural resources and
basic materials businesses and equity derivatives with exposure to the energy, natural resources and basic materials industries.

Under normal market conditions, the Trust invests at least 80% of its total assets in equity securities of energy, natural resources and basic
materials companies and equity derivatives with exposure to companies in the energy, natural resources and basic materials industries. Energy,
natural resources and basic materials companies include those companies that own, produce, refine, process, transport and market natural
resources, and companies that provide related services. This sector includes, but is not limited to, industries such as integrated oil, oil and gas
exploration and production, gold and other precious metals, steel and iron ore production, energy services, and technology, metal production,
forest products, paper products, chemicals, building materials, coal, alternative energy sources and environmental services, as well as related
transportation companies and equipment manufacturers. Equity securities held by the Trust may include common stocks, preferred shares,
convertible securities, warrants, depository receipts, equity interests in Canadian Royalty Trusts and equity interests in MLPs. The Trust will not
invest more than 25% of its total assets in MLPs. The Trust may invest in companies located anywhere in the world. The Trust expects to invest
primarily in companies located in developed countries, but may invest in companies located in emerging markets. In selecting investments, the
Trust looks for equity securities of companies that appear to have potential for above average performance. These may include companies that
the Advisors expect to show above average growth over the long term as well as those that appear to the Advisors to be trading below their true
net worth. The Trust may invest in companies of any market capitalization, including small capitalization and mid-capitalization companies. The
Trust does not intend to invest directly in physical commodities such as gold and other metals.

As part of its investment strategy, the Trust currently intends to employ a strategy of writing (selling) covered call options on a portion of
the common stocks in its portfolio, writing (selling) covered put options and, to a lesser extent, writing (selling) covered call and put options on
indices of securities and sectors of securities. This option strategy is intended to generate current gains from option premiums as a means to
enhance distributions payable to the Trust's shareholders. As the Trust writes covered calls over more of its portfolio, its ability to benefit from
capital appreciation becomes more limited. The Trust
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may use strategic transactions for hedging purposes or to enhance gain and may engage in short sales of securities.

The Trust may invest up to 20% of its total assets in other U.S. and non-U.S. investments. These investments may include stocks and debt
securities of companies not engaged in the energy, natural resources and basic materials industries. The Trust reserves the right to invest up to
10% of its total assets in non-investment grade debt securities, commonly known as "junk bonds." See "Investment Policies and
Techniques Non-Investment Grade Securities" in the Statement of Additional Information.

In addition to the option strategies discussed above, the Trust may engage in Strategic Transactions for hedging purposes, risk
management or to enhance total return. The Trust may also engage in short sales of securities.

The percentage limitations applicable to the Trust's portfolio described in this prospectus apply only at the time of investment, and the
Trust will not be required to sell investments due to subsequent changes in the value of investments that it owns.

For a more complete discussion of the Trust's intended portfolio composition, see " Portfolio Composition."
Investment Philosophy

The Advisors believe inefficient pricing in the energy, natural resources and basic materials industries provides the opportunity for
enhanced investment returns. The Advisors seek to take advantage of value dislocations through the combination of top-down macro analysis
and bottom-up security selection. The knowledge and expertise of the Advisors' energy, natural resources and basic materials portfolio
management teams are used to evaluate the macro environment and assess its impact on the various industries within the energy, natural
resources and basic materials industries. Within this framework, the Advisors seek to identify attractively-valued securities with strong growth
prospects through rigorous bottom-up fundamental research.

The top-down component of the investment process is designed to assess the various interrelated macro variables affecting the energy,
natural resources and basic materials industries as a whole. These variables generally include the supply, demand, inventory, raw material and
transportation factors for crude oil, natural gas, coal, electricity, gold, precious metals, base metals and industrial metals on a worldwide basis.
By comparing the market's perception of these factors relative to the Advisors' outlook, the Advisors seek to identify value dislocations. The
greater the conviction and value dislocation, the greater the potential investment returns.

Risk/reward analysis is a key component of the Advisors' macro view. The Advisors evaluate energy, natural resources and basic materials
sub-sectors (i.e., oil, gas, coal, pipes, gold, etc.) to seek to determine optimal portfolio positioning. Industry selection is a direct result of the
Advisors' sub-sector analysis. Once the evaluation of the various energy, natural resources and basic materials industries is complete, the
Advisors identify those sub-sectors that are most attractive based on their long-term macro view.

Bottom-up security selection is focused on identifying the most compelling investment opportunities within each industry. The Advisors
seek to identify reasonably-priced companies with attractive long-term prospects, quality management and strong cash-flow growth. The
Advisors use quantitative measures such as price-to-earnings, price-to-book, price-to-cash-flow and debt-to-cash-flow ratios, net asset value, and
relative cash flows in order to identify such companies. The Advisors currently expect to reconsider on a quarterly basis the Trust's allocation of
assets among the industries in which it invests.
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Portfolio Composition

The Trust's portfolio will be composed principally of the following investments. A more detailed description of the Trust's investment
policies and restrictions and more detailed information about the Trust's portfolio investments are contained in the Statement of Additional
Information.

Equity Securities. 'The Trust intends to invest primarily in equity securities, including common and preferred stocks, convertible
securities, warrants and depository receipts, of issuers engaged in the energy and natural resources business, including Canadian Royalty Trusts
and MLPs. Common stocks generally represent an equity ownership interest in an issuer. Although common stocks have historically generated
higher average total returns than fixed-income securities over the long term, common stocks also have experienced significantly more volatility
in those returns and may under-perform relative to fixed-income securities during certain periods. An adverse event, such as an unfavorable
earnings report, may depress the value of a particular common stock held by the Trust. Also, prices of common stocks are sensitive to general
movements in the stock market and a drop in the stock market may depress the price of common stocks to which the Trust has exposure.
Common stock prices fluctuate for several reasons including changes in investors' perceptions of the financial condition of an issuer or the
general condition of the relevant stock market, or when political or economic events affecting the issuers occur. In addition, common stock
prices may be particularly sensitive to rising interest rates, as the cost of capital rises and borrowing costs increase. The Trust will employ a
strategy, as described below, of writing covered call options on common stocks.

The Trust's investments in preferred stock and convertible securities are not subject to a minimum rating limitation. For more information
regarding preferred stocks, convertible securities, warrants and depository receipts, see "Investment Policies and Techniques Equity Securities"
in the Statement of Additional Information.

Energy, Natural Resources and Basic Materials Companies. Under normal market conditions, the Trust will invest at least 80% of its
total assets in equity securities of companies engaged in energy, natural resources and basic materials businesses and companies in associated
businesses and equity derivatives with exposure to those companies. Energy, natural resources, basic materials and associated companies include
those companies that own, produce, refine, process, transport and market natural resources, and companies that provide related services. These
companies include, but are not limited to, those engaged in businesses such as integrated oil, oil and gas exploration and production, gold and
other precious metals, steel and iron ore production, energy services, and technology, metal production, forest products, paper products,
chemicals, building materials, coal, alternative energy sources and environmental services, as well as related transportation companies and
equipment manufacturers. The Trust does not intend to invest directly in physical commodities such as gold and other metals. Equity securities
held by the Trust may include common stocks, preferred shares, convertible securities, warrants, depositary receipts, equity interests in Canadian
Royalty Trusts and equity interests in MLPs. The Trust will consider a company to be principally engaged in the energy, natural resources or
basic materials industries if: (i) at least 50% of the company's assets, income, sales or profits are committed to or derived from any of the energy,
natural resources or basic materials industries; or (ii) a third party classification (such as (a) Standard Industry Classifications and the North
American Industry Classification System, each of which is published by the Executive Office of the President, Office of Management and
Budget and (b) classifications used by third party data providers including, without limitation, FactSet Research Systems Inc. and MSCI Barra)
has given the company an industry or sector classification consistent with the designated business activity.

Options In General. An option on a security is a contract that gives the holder of the option, in return for a premium, the right to buy
from (in the case of a call) or sell to (in the case of a put) the writer of the option the security underlying the option at a specified exercise or

"strike" price. The writer of an option on a security has the obligation upon exercise of the option to deliver the underlying security
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upon payment of the exercise price or to pay the exercise price upon delivery of the underlying security. Certain options, known as "American
style" options may be exercised at any time during the term of the option. Other options, known as "European style" options, may be exercised
only on the expiration date of the option.

If an option written by the Trust expires unexercised, the Trust realizes on the expiration date a capital gain equal to the premium received
by the Trust at the time the option was written. If an option purchased by the Trust expires unexercised, the Trust realizes a capital loss equal to
the premium paid. Prior to the earlier of exercise or expiration, an exchange-traded option may be closed out by an offsetting purchase or sale of
an option of the same series (type, underlying security, exercise price and expiration). There can be no assurance, however, that a closing
purchase or sale transaction can be effected when the Trust desires. The Trust may sell put or call options it has previously purchased, which
could result in a net gain or loss depending on whether the amount realized on the sale is more or less than the premium and other transaction
costs paid on the put or call option when purchased. The Trust will realize a capital gain from a closing purchase transaction if the cost of the
closing option is less than the premium received from writing the option, or, if it is more, the Trust will realize a capital loss. If the premium
received from a closing sale transaction is more than the premium paid to purchase the option, the Trust will realize a capital gain or, if it is less,
the Trust will realize a capital loss. Net gains from the Trust's option strategy will be short-term capital gains which, for federal income tax
purposes, will constitute net investment company taxable income.

Call Options and Covered Call Writing. The Trust will follow a strategy known as "covered call option writing," which is a strategy
designed to generate current gains from option premiums as a means to enhance distributions payable to the Trust's shareholders. Under current
market conditions, this strategy will be the Trust's primary option investment strategy. As the Trust writes covered calls over more of its
portfolio, its ability to benefit from capital appreciation becomes more limited.

As part of its strategy, the Trust may not sell "naked" call options on individual securities, i.e., options representing more shares of the
stock than are held in the portfolio. A call option written by the Trust on a security is "covered" if the Trust owns the security underlying the call
or has an absolute and immediate right to acquire that security without additional cash consideration (or, if additional cash consideration is
required, cash or other assets determined to be liquid by the Advisors (in accordance with procedures established by the board of trustees) in
such amount are segregated by the Trust's custodian) upon conversion or exchange of other securities held by the Trust. A call option is also
covered if the Trust holds a call on the same security as the call written where the exercise price of the call held is (i) equal to or less than the
exercise price of the call written, or (ii) greater than the exercise price of the call written, provided the difference is maintained by the Trust in
segregated assets determined to be liquid by the Advisors as described above.

The standard contract size for a single option is 100 shares of the common stock. There are four items needed to identify any option:
(1) the underlying security, (2) the expiration month, (3) the strike price and (4) the type (call or put). For example, ten XYZ Co. October 40 call
options provide the right to purchase 1,000 shares of XYZ Co. on or before October 31, 2006 at $40 per share. A call option whose strike price
is above the current price of the underlying stock is called "out-of-the-money." Most of the options that will be sold by the Trust are expected to
be out-of-the-money, allowing for potential appreciation in addition to the proceeds from the sale of the option. An option whose strike price is
below the current price of the underlying stock is called "in-the-money" and will be sold by the Trust as a defensive measure to protect against a
possible decline in the underlying stock.

The following is a conceptual example of a covered call transaction, making the following assumptions: (1) a common stock currently
trading at $37.15 per share; (2) a six-month call option is written with a strike price of $40 (i.e., 7.7% higher than the current market price); and

(3) the writer receives $2.45 (or 6.6%) of the common stock's value as premium income. This example is not meant to
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represent the performance of any actual common stock, option contract or the Trust itself. Under this scenario, before giving effect to any
change in the price of the stock, the covered-call writer receives the premium, representing 6.6% of the common stock's value, regardless of the
stock's performance over the six-month period until option expiration. If the stock remains unchanged, the option will expire and there would be
a 6.6% return for the 6-month period. If the stock were to decline in price by 6.6%, the strategy would "break-even" thus offering no gain or loss.
If the stock were to climb to a price of $40 or above, the option would be exercised and the stock would return 7.7% coupled with the option
premium of 6.6% for a total return of 14.3%. Under this scenario, the investor would not benefit from any appreciation of the stock above $40,
and thus be limited to a 14.3% total return. The premium income from writing the call option serves to offset some of the unrealized loss on the
stock in the event that the price of the stock declines, but if the stock were to decline more than 6.6% under this scenario, the investor's downside
protection is eliminated and the stock could eventually become worthless.

For conventional listed call options, the option's expiration date can be up to nine months from the date the call options are first listed for
trading. Longer-term call options can have expiration dates up to three years from the date of listing. It is anticipated that most options that are
written against Trust stock holdings will be repurchased prior to the option's expiration date, generating a gain or loss in the options. If the
options were not to be repurchased, the option holder would exercise their rights and buy the stock from the Trust at the strike price if the stock
traded at a higher price than the strike price. In general, the Trust intends to continue to hold its common stocks rather than allowing them to be
called away by the option holders.

Put Options. Put options are contracts that give the holder of the option, in return for a premium, the right to sell to the writer of the
option the security underlying the option at a specified exercise price at any time during the term of the option. These strategies may produce a
considerably higher return than the Trust's primary strategy of covered call writing, but involve a higher degree of risk and potential volatility.

The Trust will write (sell) put options on individual securities only if the put option is "covered." A put option written by the Trust on a
security is "covered" if the Trust segregates or earmarks assets determined to be liquid by the Advisor, as described above, equal to the exercise
price. A put option is also covered if the Trust holds a put on the same security as the put written where the exercise price of the put held is
(1) equal to or greater than the exercise price of the put written, or (ii) less than the exercise price of the put written, provided the difference is
maintained by the Trust in segregated or earmarked assets determined to be liquid by the Advisor, as described above.

The following is a conceptual example of a put transaction, making the following assumptions: (1) a common stock currently trading at
$37.15 per share; (2) a six-month put option written with a strike price of $35.00 (i.e., 94.2% of the current market price); and (3) the writer
receives $1.10 or 2.95% of the common stock's value as premium income. This example is not meant to represent the performance of any actual
common stock, option contract or the Trust itself. Under this scenario, before giving effect to any change in the price of the stock, the put writer
receives the premium, representing 2.95% of the common stock's value, regardless of the stock's performance over the six-month period until the
option expires. If the stock remains unchanged, appreciates in value or declines less than 5.8% in value, the option will expire and there would
be a 2.95% return for the six-month period. If the stock were to decline by 5.8% or more, the Trust would lose an amount equal to the amount by
which the stock's price declined minus the premium paid to the Trust. The stock's price could lose its entire value, in which case the Trust would
lose $33.90 ($35.00 minus $1.10).

Options on Indices. The Trust may sell put and call options on indices of securities. Options on an index differ from options on securities
because (i) the exercise of an index option requires cash payments and does not involve the actual purchase or sale of securities, (ii) the holder of
an index option has the right to receive cash upon exercise of the option if the level of the index upon which the option is based
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is greater, in the case of a call, or less, in the case of a put, than the exercise price of the option and (iii) index options reflect price-fluctuations in
a group of securities or segments of the securities market rather than price fluctuations in a single security.

As the seller of an index put or call option, the Trust receives cash (the premium) from the purchaser. The purchaser of an index put option
has the right to any depreciation in the value of the index below a fixed price (the exercise price) on or before a certain date in the future (the
expiration date). The purchaser of an index call option has the right to any appreciation in the value of the index over a fixed price (the exercise
price) on or before a certain date in the future (the expiration date). The Trust, in effect, agrees to accept the potential depreciation (in the case of
a put) or sell the potential appreciation (in the case of a call) in the value of the relevant index in exchange for the premium. If, at or before
expiration, the purchaser exercises the put or call option sold by the Trust, the Trust will pay the purchaser the difference between the cash value
of the index and the exercise price of the index option. The premium, the exercise price and the market value of the index determine the gain or
loss realized by the Trust as the seller of the index put or call option.

The Trust may execute a closing purchase transaction with respect to an index option it has sold and sell another option (with either a
different exercise price or expiration date or both). The Trust's objective in entering into such a closing transaction will be to optimize net index
option premiums. The cost of a closing transaction may reduce the net index option premiums realized from the sale of the index option.

The Trust will cover its obligations when it sells index options. An index option is considered "covered" if the Trust maintains with its
custodian assets determined to be liquid in an amount equal to the contract value of the index. An index put option also is covered if the Trust
holds a put on the same index as the put written where the exercise price of the put held is (i) equal to or more than the exercise price of the put
written, or (ii) less than the exercise price of the put written, provided the difference is maintained by the Trust in segregated assets determined
to be liquid. An index call option also is covered if the Trust holds a call on the same index as the call written where the exercise price of the call
held is (i) equal to or less than the exercise price of the call written, or (ii) greater than the exercise price of the call written, provided the
difference is maintained by the Trust in segregated assets determined to be liquid.

Limitation on Option Writing Strategy. The Trust generally intends to write covered call and put options, the notional amount of which
will be approximately 30% to 40% of the Trust's total assets, although this percentage may vary from time to time with market conditions. Under
current market conditions, the Trust anticipates initially writing covered call and put options with respect to approximately 33% of its total
assets. As the Trust writes covered calls over more of its portfolio, its ability to benefit from capital appreciation becomes more limited. The
number of covered put and call options or securities the Trust can write is limited by the total assets the Trust holds, and further limited by the
fact that all options represent 100 share lots of the underlying common stock. In connection with its option writing strategy, the Trust will not
write "naked" or uncovered put or call options. Furthermore, the Trust's exchange-listed option transactions will be subject to limitations
established by each of the exchanges, boards of trade or other trading facilities on which such options are traded. These limitations govern the
maximum number of options in each class which may be written or purchased by a single investor or group of investors acting in concert,
regardless of whether the options are written or purchased on the same or different exchanges, boards of trade or other trading facilities or are
held or written in one or more accounts or through one or more brokers. Thus, the number of options which the Trust may write or purchase may
be affected by options written or purchased by other investment advisory clients of the Advisor. An exchange, board of trade or other trading
facility may order the liquidation of positions found to be in excess of these limits, and it may impose certain other sanctions.

Master Limited Partnerships. The Trust may invest up to 25% of the value of its total assets in MLPs. The MLPs in which the Trust
intends to invest will be limited partnerships (or limited liability
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companies taxable as partnerships), the units of which will be listed and traded on a U.S. securities exchange. In addition, such MLPs will derive
income and gains from the exploration, development, mining or production, processing, refining, transportation (including pipeline transporting
gas, oil, or products thereof), or the marketing of any mineral or natural resources. MLPs generally have two classes of owners, the general
partner and limited partners. When investing in an MLP, the Trust intends to purchase publicly traded common units issued to limited partners of
the MLP. The general partner is typically owned by one or more of the following: a major energy company, an investment fund, or the direct
management of the MLP. The general partner may be structured as a private or publicly traded corporation or other entity. The general partner
typically controls the operations and management of the MLP through an up to 2% equity interest in the MLP plus, in many cases, ownership of
common units and subordinated units. Limited partners own the remainder of the partnership, through ownership of common units, and have a
limited role in the partnership's operations and management.

MLPs are typically structured such that common units and general partner interests have first priority to receive quarterly cash
distributions up to an established minimum amount ("minimum quarterly distributions" or "MQD"). Common and general partner interests also
accrue arrearages in distributions to the extent the MQD is not paid. Once common and general partner interests have been paid, subordinated
units receive distributions of up to the MQD; however, subordinated units do not accrue arrearages. Distributable cash in excess of the MQD
paid to both common and subordinated units is distributed to both common and subordinated units generally on a pro rata basis. The general
partner is also eligible to receive incentive distributions if the general partner operates the business in a manner that results in distributions paid
per common unit surpassing specified target levels. As the general partner increases cash distributions to the limited partners, the general partner
receives an increasingly higher percentage of the incremental cash distributions. A common arrangement provides that the general partner can
reach a tier where it receives 50% of every incremental dollar paid to common and subordinated unit holders. These incentive distributions
encourage the general partner to streamline costs, increase capital expenditures and acquire assets in order to increase the partnership's cash flow
and raise the quarterly cash distribution in order to reach higher tiers. Such results benefit all security holders of the MLP. For more information
on MLPs, see "Investment Policies and Techniques Master Limited Partnerships Interests" in the Statement of Additional Information.

Non-U.S. Securities. The Trust will invest in non-U.S. securities, which may include securities denominated in U.S. dollars or in non-U.S.
currencies or multinational currency units. The Trust may invest in non-U.S. securities of so-called emerging market issuers. For purposes of the
Trust, a company is deemed to be a non-U.S. company if it meets any of the following tests: (i) such company was not organized in the United
States; (ii) such company's primary business office is not in the United States; (iii) the principal trading market for such company's assets is not
located in the United States; (iv) less than 50% of such company's assets are located in the United States; or (v) 50% or more of such issuer's
revenues are derived from outside the United States. Non-U.S. securities markets generally are not as developed or efficient as those in the
United States. Securities of some non-U.S. issuers are less liquid and more volatile than securities of comparable U.S. issuers. Similarly, volume
and liquidity in most non-U.S. securities markets are less than in the United States and, at times, volatility of price can be greater than in the
United States.

Because evidences of ownership of such securities usually are held outside the United States, the Trust would be subject to additional risks
with respect to its investments in non-U.S. securities, which include possible adverse political and economic developments, seizure or
nationalization of foreign deposits and adoption of governmental restrictions that might adversely affect or restrict the payment of principal and
interest on the non-U.S. securities to investors located outside the country of the issuer, whether from currency blockage or otherwise.
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Since non-U.S. securities may be purchased with and payable in foreign currencies, the value of these assets as measured in U.S. dollars
may be affected favorably or unfavorably by changes in currency rates and exchange control regulations.

Short Sales. The Trust may make short sales of securities. A short sale is a transaction in which the Trust sells a security it does not own
in anticipation that the market price of that security will decline. The Trust may make short sales to strategic positions, for risk management, in
order to maintain portfolio flexibility or to enhance income or gain.

When the Trust makes a short sale, it must borrow the security sold short and deliver it to the broker-dealer through which it made the
short sale as collateral for its obligation to deliver the security upon conclusion of the sale. The Trust may have to pay a fee to borrow particular
securities and is often obligated to pay over any payments received on such borrowed securities.

The Trust's obligation to replace the borrowed security will be secured by collateral deposited with the broker-dealer, usually cash, U.S.
Government securities or other liquid securities. The Trust will also be required to designate on its books and records similar collateral with its
custodian to the extent, if any, necessary so that the aggregate collateral value is at all times at least equal to the current market value of the
security sold short. Depending on arrangements made with the broker-dealer from which it borrowed the security regarding payment over of any
payments received by the Trust on such security, the Trust may not receive any payments (including interest) on its collateral deposited with
such broker-dealer.

If the price of the security sold short increases between the time of the short sale and the time the Trust replaces the borrowed security, the
Trust will incur a loss; conversely, if the price declines, the Trust will realize a gain. Any gain will be decreased, and any loss increased, by the
transaction costs described above. Although the Trust's gain is limited to the price at which it sold the security short, its potential loss is
theoretically unlimited.

The Trust will not make a short sale if, after giving effect to such sale, the market value of all securities sold short exceeds 25% of the
value of its total assets or the Trust's aggregate short sales of a particular class of securities exceeds 25% of the outstanding securities of that
class. The Trust may also make short sales "against the box" without respect to such limitations. In this type of short sale, at the time of the sale,
the Trust owns or has the immediate and unconditional right to acquire at no additional cost the identical security.

Non-Investment Grade Securities. The Trust's investments are not subject to a minimum rating limitation and the Trust may invest up to
10% of its total assets in securities rated below investment grade, such as those rated Ba or lower by Moody's Investors Service, Inc.
("Moody's") and BB or lower by Standard & Poor's Ratings Group, a division of The McGraw-Hill Companies, Inc. ("S&P") or Fitch Ratings
("Fitch") or securities comparably rated by other rating agencies or in unrated securities determined by the Advisors to be of comparable quality.
Securities rated Ba by Moody's are judged to have speculative elements, their future cannot be considered as well assured and often the
protection of interest and principal payments may be very moderate. Securities rated BB by S&P or Fitch are regarded as having predominantly
speculative characteristics and, while such obligations have less near-term vulnerability to default than other speculative grade debt, they face
major ongoing uncertainties or exposure to adverse business, financial or economic conditions that could lead to inadequate capacity to meet
timely interest and principal payments. Securities rated C are regarded as having extremely poor prospects of ever attaining any real investment
standing. Securities rated D are in default and the payment of interest and/or repayment of principal is in arrears. When the Advisors believe it to
be in the best interests of the Trust's shareholders, the Trust will reduce its investment in lower grade securities.

Lower grade securities, though high yielding, are characterized by high risk. They may be subject to certain risks with respect to the
issuing entity and to greater market fluctuations than certain lower yielding, higher rated securities. The secondary market for lower grade

securities may be less liquid than
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that of higher rated securities. Adverse conditions could make it difficult at times for the Trust to sell certain securities or could result in lower
prices than those used in calculating the Trust's net asset value.

The prices of debt securities generally are inversely related to interest rate changes; however, the price volatility caused by fluctuating
interest rates of securities also is inversely related to the coupon of such securities. Accordingly, lower grade securities may be relatively less
sensitive to interest rate changes than higher quality securities of comparable maturity because of their higher coupon. This higher coupon is
what the investor receives in return for bearing greater credit risk. The higher credit risk associated with lower grade securities potentially can
have a greater effect on the value of such securities than may be the case with higher quality issues of comparable maturity and will be a
substantial factor in the Trust's relative share price volatility.

Lower grade securities may be particularly susceptible to economic downturns. It is likely that an economic recession could disrupt
severely the market for such securities and may have an adverse impact on the value of such securities. In addition, it is likely that any such
economic downturn could adversely affect the ability of the issuers of such securities to repay principal and pay interest thereon and increase the
incidence of default for such securities.

The ratings of Moody's, S&P and the other rating agencies represent their opinions as to the quality of the obligations which they
undertake to rate. Ratings are relative and subjective and, although ratings may be useful in evaluating the safety of interest and principal
payments, they do not evaluate the market value risk of such obligations. Although these ratings may be an initial criterion for selection of
portfolio investments, the Advisors also will independently evaluate these securities and the ability of the issuers of such securities to pay
interest and principal. To the extent that the Trust invests in lower grade securities that have not been rated by a rating agency, the Trust's ability
to achieve its investment objectives will be more dependent on the Advisors' credit analysis than would be the case when the Trust invests in
rated securities.

Short-Term Debt Securities; Temporary Defensive Position; Invest-Up Period. During the period in which the net proceeds of this
offering of common shares are being invested, during periods in which the Advisors determine that they are temporarily unable to follow the
Trust's investment strategy or that it is impractical to do so or pending re-investment of proceeds received in connection with the sale of a
security, the Trust may deviate from its investment strategy and invest all or any portion of its assets in cash, cash equivalents or short-term debt
instruments. See "Investment Policies and Techniques Short-Term Debt Securities” in the Statement of Additional Information.

The Advisors' determination that they are temporarily unable to follow the Trust's investment strategy or that it is impractical to do so will
generally occur only in situations in which a market disruption event has occurred and where trading in the securities selected through
application of the Trust's investment strategy is extremely limited or absent. In such a case, shares of the Trust may be adversely affected and the
Trust may not pursue or achieve its investment objective. The Advisors currently anticipate that these are the only circumstances in which the
Trust will invest in income securities.

Securities Lending and Delayed Settlement Transactions. 'The Trust may also lend the securities it owns to others, which allows the Trust
the opportunity to earn additional income. Although the Trust will require the borrower of the securities to post collateral for the loan in
accordance with market practice and the terms of the loan will require that the Trust be able to reacquire the loaned securities if certain events
occur, the Trust is still subject to the risk that the borrower of the securities may default, which could result in the Trust losing money, which
would result in a decline in the Trust's net asset value. The Trust may also purchase securities for delayed settlement. This means that the Trust
is generally obligated to purchase the securities at a future date for a set purchase price, regardless of whether the value of the securities is more
or less than the purchase price at the time of settlement.
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Strategic Transactions. In addition to the option strategies discussed above, the Trust may, but is not required to, use various strategic
transactions described below to, facilitate portfolio management, mitigate risks and enhance total return. Such strategic transactions are generally
accepted under modern portfolio management and are regularly used by many mutual funds, closed-end funds and other institutional investors.
Although the Advisors seek to use the practices to further the Trust's investment objective, no assurance can be given that these practices will
achieve this result.

The Trust may purchase and sell derivative instruments such as exchange-listed and over-the-counter put and call options on securities,
financial futures, equity indices, and other financial instruments, purchase and sell financial futures contracts and options thereon and engage in
swaps. The Trust also may purchase derivative instruments that combine features of these instruments. Collectively, all of the above are referred
to as "Strategic Transactions." The Trust generally seeks to use Strategic Transactions as a portfolio management or hedging technique to seek to
protect against possible adverse changes in the market value of securities held in or to be purchased for the Trust's portfolio, protect the value of
the Trust's portfolio, facilitate the sale of certain securities for investment purposes, or establish positions in the derivatives markets as a
temporary substitute for purchasing or selling particular securities. The Trust may use Strategic Transactions to enhance potential total returns
although the Trust will commit variation margin for Strategic Transactions that involve futures contracts only in accordance with the rules of the
Commodity Futures Trading Commission.

Strategic Transactions have risks, including the imperfect correlation between the value of such instruments and the underlying assets, the
possible default of the other party to the transaction or illiquidity of the derivative instruments. Furthermore, the ability to use Strategic
Transactions successfully depends on the Advisors' ability to predict pertinent market movements, which cannot be assured. Thus, the use of
Strategic Transactions may result in losses greater than if they had not been used, may require the Trust to sell or purchase portfolio securities at
inopportune times or for prices other than current market values, may limit the amount of appreciation the Trust can realize on an investment, or
may cause the Trust to hold a security that it might otherwise sell. Additionally, amounts paid by the Trust as premiums and cash or other assets
held in margin accounts with respect to Strategic Transactions are not otherwise available to the Trust for investment purposes. A more complete
discussion of Strategic Transactions and their risks is contained in the Trust's Statement of Additional Information.

RISKS

The net asset value of, and dividends paid on, the common shares will fluctuate with and be affected by, among other things, the risks more
fully described below.

No Operating History. The Trust is a non-diversified, closed-end management investment company with no operating history.

Market Discount Risk. As with any stock, the price of the Trust's shares will fluctuate with market conditions and other factors. If shares
are sold, the price received may be more or less than the original investment. Net asset value will be reduced immediately following the initial
offering by the amount of the sales load and organizational and selling expenses paid by the Trust. Common shares are designed for long-term
investors and should not be treated as trading vehicles. Shares of closed-end management investment companies frequently trade at a discount
from their net asset value. The Trust's shares may trade at a price that is less than the initial offering price. This risk may be greater for investors
who sell their shares in a relatively short period of time after completion of the initial offering.

Industry Concentration Risk. The Trust's investments will be concentrated in a group of industries consisting of the energy, natural
resources, basic materials and associated industries. Because the Trust is focused in specific industries, it may present more risks than if it were

broadly diversified over numerous industries and sectors of the economy. A downturn in any one of the energy, natural resources, basic
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materials or associated industries would have a larger impact on the Trust than on an investment company that does not concentrate in such
industries. The industries in which the Trust will concentrate its investments can be significantly affected by the supply of and demand for
specific products and services, exploration and production spending, government regulation, world events and economic conditions. The energy,
natural resources, basic materials and associated industries can also be significantly affected by events relating to international political
developments, energy conservation, the success of exploration projects, commodity prices, and tax and government regulations. At times, the
performance of securities of companies in the energy, natural resources, basic materials and associated industries will lag behind the
performance of other industries or the broader market as a whole. The Trust will not invest, under normal market conditions, less than 25% of its
total assets in securities of energy, natural resources and basic materials and associated industries equity derivatives with exposure to those
companies.

Risks inherent in investing in energy, natural resources and basic materials companies include:

Supply and Demand Risk. A decrease in the production of a physical commodity or a decrease in the volume of such commodity available
for transportation, mining, processing, storage or distribution may adversely impact the financial performance of an energy, natural resources,
basic materials or an associated company that devotes a portion of its business to that commodity. Production declines and volume decreases
could be caused by various factors, including catastrophic events affecting production, depletion of resources, labor difficulties, environmental
proceedings, increased regulations, equipment failures and unexpected maintenance problems, import supply disruption, governmental
expropriation, political upheaval or conflicts or increased competition from alternative energy sources or commodity prices. Alternatively, a
sustained decline in demand for such commodities could also adversely affect the financial performance of energy, natural resources, basic
materials or associated companies. Factors that could lead to a decline in demand include economic recession or other adverse economic
conditions, higher taxes on commodities or increased governmental regulations, increases in fuel economy, consumer shifts to the use of
alternative commodities or fuel sources, changes in commodity prices, or weather.

Depletion and Exploration Risk. Many energy, natural resources, basic materials and associated companies are engaged in the production
of one or more physical commodities or are engaged in transporting, storing, distributing and processing these items on behalf of shippers. To
maintain or grow their revenues, these companies or their customers need to maintain or expand their reserves through exploration of new
sources of supply, through the development of existing sources, through acquisitions or through long-term contracts to acquire reserves. The
financial performance of energy, natural resources, basic materials and associated companies may be adversely affected if they, or the companies
to whom they provide the service, are unable to cost-effectively acquire additional reserves sufficient to replace the natural decline.

Operational and Geological Risk. Energy, natural resources and basic materials companies are subject to specific operational and
geological risks in addition to normal business and management risks. Some examples of operational risks include mine rock falls, underground
explosions and pit wall failures. Geological risk would include faulting of the ore body and misinterpretation of geotechnical data.

Regulatory Risk. Energy, natural resources, basic materials and associated companies are subject to significant federal, state and local
government regulation in virtually every aspect of their operations, including how facilities are constructed, maintained and operated,
environmental and safety controls, and the prices they may charge for the products and services they provide. Various governmental authorities
have the power to enforce compliance with these regulations and the permits issued under them, and violators are subject to administrative, civil
and criminal penalties, including civil fines, injunctions or both. Stricter laws, regulations or enforcement policies could be enacted in the future,
which would likely increase compliance costs and may adversely affect the operations and financial performance of energy, natural resources
and basic materials companies.
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Commodity Pricing Risk. The operations and financial performance of energy, natural resources, basic materials companies and
associated companies may be directly affected by commodity prices, especially those energy, natural resources, basic materials and associated
companies that own the underlying commodity. Commodity prices fluctuate for several reasons, including changes in market and economic
conditions, the impact of weather on demand, levels of domestic production and imported commodities, energy conservation, domestic and
foreign governmental regulation and taxation, the availability of local, intrastate and interstate transportation systems, governmental
expropriation and political upheaval and conflicts. Volatility of commodity prices, which may lead to a reduction in production or supply, may
also negatively impact the performance of energy, natural resources, basic materials and associated companies that are solely involved in the
transportation, processing, storing, distribution or marketing of commodities. Volatility of commodity prices may also make it more difficult for
energy, natural resources, basic materials and associated companies to raise capital to the extent the market perceives that their performance may
be directly or indirectly tied to commodity prices.

Precious Metals Pricing Risk. The Trust may have a material exposure to precious metals, such as gold, silver and platinum, and precious
metals-related instruments and securities. The price of precious metals can fluctuate widely and is affected by numerous factors beyond the
Trust's control including: global or regional political, economic or financial events and situations; investors' expectations with respect to the
future rates of inflation and movements in world equity, financial and property markets; global supply and demand for specific precious metals,
which is influenced by such factors as mine production and net forward selling activities by precious metals producers, central bank purchases
and sales, jewelry demand and the supply of recycled jewelry, net investment demand and industrial demand, net of recycling; interest rates and
currency exchange rates, particularly the strength of and confidence in the U.S. dollar; and investment and trading activities of hedge funds,
commodity funds and other speculators. The Trust does not intend to hold physical precious metals.

Distress Gold Sale Risk. The possibility of large-scale distress sales of gold in times of crisis may have a short-term negative impact on
the price of gold and adversely affect companies in which the Trust may invest. For example, economic, political or social conditions or
pressures may require central banks, other governmental agencies and multi-lateral institutions that buy, sell and hold gold as part of their
reserve assets, to liquidate their gold assets all at once or in an uncoordinated manner. The demand for gold might not be sufficient to
accommodate the sudden increase in the supply of gold to the market.

Precious Metals in Emerging Markets. The Trust is likely to invest in precious metals companies that are located in emerging markets. It
should be noted that some governments exercise substantial influence over the private sector, and the political risk for many developing
countries is a significant factor. See also "Emerging Markets Risk" below.

Commodity and Currency Risk. The use of commodity and currency derivative instruments by producers has increased in recent years.
There have been examples of companies that have mismanaged their exposures resulting, in extreme cases, in financial distress or even
bankruptcy.

Interest Rate Risk. Rising interest rates could adversely impact the financial performance of energy, natural resources, basic materials and
associated companies by increasing their costs of capital. This may reduce their ability to execute acquisitions or expansion projects in a
cost-effective manner.

Investment and Market Risk. ~An investment in the Trust's common shares is subject to investment risk, including the possible loss of the
entire amount that you invest. Your investment in common shares represents an indirect investment in the securities owned by the Trust, a
majority of which are traded on a securities exchange or in the over-the-counter markets. The value of these securities, like other market
investments, may move up or down, sometimes rapidly and unpredictably. Your common shares at any point in time may be worth less than
your original investment, even after taking into account the reinvestment of Trust dividends and distributions.
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Common Stock Risk. 'The Trust will have exposure to common stocks. Although common stocks have historically generated higher
average total returns than fixed-income securities over the long term, common stocks also have experienced significantly more volatility in those
returns and in certain periods have significantly underperformed relative to fixed-income securities. An adverse event, such as an unfavorable
earnings report, may depress the value of a particular common stock held by the Trust. Also, the price of common stocks is sensitive to general
movements in the stock market and a drop in the stock market may depress the price of common stocks to which the Trust has exposure.
Common stock prices fluctuate for several reasons including changes in investors' perceptions of the financial condition of an issuer or the
general condition of the relevant stock market, or when political or economic events affecting the issuers occur. In addition, common stock
prices may be particularly sensitive to rising interest rates, as the cost of capital rises and borrowing costs increase. Interest rates recently have
been rising and it is possible that they will rise further.

Non-U.S. Securities Risk. Investing in non-U.S. securities involves certain risks not involved in domestic investments, including, but not
limited to: (1) fluctuations in foreign exchange rates; (2) future foreign economic, financial, political and social developments; (3) different legal
systems; (4) the possible imposition of exchange controls or other foreign governmental laws or restrictions, including expropriation; (5) lower
trading volume; (6) much greater price volatility and illiquidity of certain non-U.S. securities markets; (7) different trading and settlement
practices; (8) less governmental supervision; (9) changes in currency exchange rates; (10) high and volatile rates of inflation; (11) fluctuating
interest rates; (12) less publicly available information; and (13) different accounting, auditing and financial recordkeeping standards and
requirements.

Certain countries in which the Trust may invest, especially emerging market countries, historically have experienced, and may continue to
experience, high rates of inflation, high interest rates, exchange rate fluctuations, large amounts of external debt, balance of payments and trade
difficulties and extreme poverty and unemployment. Many of these countries are also characterized by political uncertainty and instability. The
cost of servicing external debt will generally be adversely affected by rising international interest rates because many external debt obligations
bear interest at rates that are adjusted based upon international interest rates. In addition, with respect to certain foreign countries, there is a risk
of: (1) the possibility of expropriation or nationalization of assets; (2) confiscatory taxation; (3) difficulty in obtaining or enforcing a court
judgment; (4) economic, political or social instability; and (5) diplomatic developments that could affect investments in those countries.

Because the Trust may invest in securities denominated or quoted in currencies other than the U.S. dollar, changes in foreign currency
exchange rates may affect the value of securities in the Trust and the unrealized appreciation or depreciation of investments. Currencies of
certain countries may be volatile and therefore may affect the value of securities denominated in such currencies, which means that the Trust's
net asset value or current income could decline as a result of changes in the exchange rates between foreign currencies and the U.S. dollar.
Certain investments in non-U.S. securities also may be subject to foreign withholding taxes. Dividend income from non-U.S. corporations may
not be eligible for the reduced rate for qualified dividend income. These risks often are heightened for investments in smaller, emerging capital
markets. In addition, individual foreign economies may differ favorably or unfavorably from the U.S. economy in such respects as: (1) growth of
gross domestic product; (2) rates of inflation; (3) capital reinvestment; (4) resources; (5) self-sufficiency; and (6) balance of payments position.

As a result of these potential risks, the Advisors may determine that, notwithstanding otherwise favorable investment criteria, it may not
be practicable or appropriate to invest in a particular country. The Trust may invest in countries in which foreign investors, including the

Advisors, have had no or limited prior experience.

Emerging Markets Risk. Investing in securities of issuers based in underdeveloped emerging markets entails all of the risks of investing in
securities of non-U.S. issuers to a heightened degree. These
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heightened risks include: (i) greater risks of expropriation, confiscatory taxation, nationalization, and less social, political and economic stability;
(i1) the smaller size of the market for such securities and a lower volume of trading, resulting in lack of liquidity and an increase in price
volatility; and (iii) certain national policies that may restrict the Trust's investment opportunities including restrictions on investing in issuers or
industries deemed sensitive to relevant national interests.

Liquidity Risk. In some circumstances, investments may be relatively illiquid making it difficult to acquire or dispose of them at the prices
quoted on relevant exchanges or at all. Accordingly, the Trust's ability to respond to market movements may be impaired and the Trust may
experience adverse price movements upon liquidation of its investments. Settlement of transactions may be subject to delay and administrative
uncertainties.

Foreign Currency Risk. Because the Trust may invest in securities denominated or quoted in currencies other than the U.S. dollar,
changes in foreign currency exchange rates may affect the value of securities in the Trust and the unrealized appreciation or depreciation of
investments. Currencies of certain countries may be volatile and therefore may affect the value of securities denominated in such currencies,
which means that the Trust's net asset value could decline as a result of changes in the exchange rates between foreign currencies and the U.S.
dollar. In addition, the Trust may enter into foreign currency transactions in an attempt to enhance total return which may further expose the
Trust to the risks of foreign currency movements and other risks. See "Risks-Strategic Transactions."

Small and Mid-Cap Stock Risk. While the Trust generally will invest primarily in large capitalization companies, the Trust may invest in
companies with small and mid-capitalizations. Small and medium company stocks can be more volatile than, and perform differently from,
larger company stocks. There may be less trading in a smaller or medium company's stock, which means that buy and sell transactions in that
stock could have a larger impact on the stock's price than is the case with larger company stocks. Small and medium companies may have fewer
business lines; changes in any one line of business, therefore, may have a greater impact on a smaller and medium company's stock price than is
the case for a larger company. As a result, the purchase or sale of more than a limited number of shares of a small or medium company may
affect its market price. The Trust may need a considerable amount of time to purchase or sell its positions in these securities. In addition, smaller
or medium company stocks may not be well known to the investing public.

MLP Risk. An investment in MLP units involves some risks that differ from an investment in the common stock of a corporation. Holders
of MLP units have limited control and voting rights on matters affecting the partnership. In addition, there are certain tax risks associated with
an investment in MLP units and conflicts of interest may exist between common unit holders and the general partner, including those arising
from incentive distribution payments.

Short Sales Risk. Short selling involves selling securities that may or may not be owned and borrowing the same securities for delivery to
the purchaser, with an obligation to replace the borrowed securities at a later date. Short selling allows the short seller to profit from declines in
market prices to the extent such declines exceed the transaction costs and the costs of borrowing the securities. A short sale creates the risk of an
unlimited loss in that the price of the underlying security could theoretically increase without limit, thus increasing the cost of buying those
securities to cover the short position. There can be no assurance that the securities necessary to cover a short position will be available for
purchase. Purchasing securities to close out the short position can itself cause the price of the securities to rise further, thereby exacerbating the
loss.

Risks Associated with Options on Securities. The ability of the Trust to achieve its primary investment objective of providing total return
through a combination of current income, current gains and capital appreciation is partially dependent on successful implementation of its option

strategy. There are several risks associated with transactions in options on securities used in connection with the Trust's
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option strategy. For example, there are significant differences between the securities and options markets that could result in an imperfect
correlation between these markets, causing a given transaction not to achieve its objectives. A decision as to whether, when and how to use
options involves the exercise of skill and judgment, and even a well conceived transaction may be unsuccessful to some degree because of
market behavior or unexpected events.

As the writer of a covered call option, the Trust forgoes, during the option's life, the opportunity to profit from increases in the market
value of the security covering the call option above the sum of the premium and the strike price of the call, but has retained the risk of loss
should the price of the underlying security decline. As the Trust writes covered calls over more of its portfolio, its ability to benefit from capital
appreciation becomes more limited. The writer of an option has no control over the time when it may be required to fulfill its obligation as a
writer of the option. Once an option writer has received an exercise notice, it cannot effect a closing purchase transaction in order to terminate its
obligation under the option and must deliver the underlying security at the exercise price.

When the Trust writes covered put options, it bears the risk of loss if the value of the underlying stock declines below the exercise price
minus the put premium. If the option is exercised, the Trust could incur a loss if it is required to purchase the stock underlying the put option at a
price greater than the market price of the stock at the time of exercise plus the put premium the Trust received when it wrote the option. While
the Trust's potential gain in writing a covered put option is limited to distributions earned on the liquid assets securing the put option plus the
premium received from the purchaser of the put option, the Trust risks a loss equal to the entire exercise price of the option minus the put
premium.

Exchange-Listed Option Risks. There can be no assurance that a liquid market will exist when the Trust seeks to close out an option
position. Reasons for the absence of a liquid secondary market on an exchange include the following: (i) there may be insufficient trading
interest in certain options; (ii) restrictions may be imposed by an exchange on opening transactions or closing transactions or both; (iii) trading
halts, suspensions or other restrictions may be imposed with respect to particular classes or series of options; (iv) unusual or unforeseen
circumstances may interrupt normal operations on an exchange; (v) the facilities of an exchange or the Options Clearing Corporation may not at
all times be adequate to handle current trading volume; or (vi) one or more exchanges could, for economic or other reasons, decide or be
compelled at some future date to discontinue the trading of options (or a particular class or series of options). If trading were discontinued, the
secondary market on that exchange (or in that class or series of options) would cease to exist. However, outstanding options on that exchange
that had been issued by the Options Clearing Corporation as a result of trades on that exchange would continue to be exercisable in accordance
with their terms. If the Trust were unable to close out a covered call option that it had written on a security, it would not be able to sell the
underlying security unless the option expired without exercise.

The hours of trading for options on an exchange may not conform to the hours during which the underlying securities are traded. To the
extent that the options markets close before the markets for the underlying securities, significant price and rate movements can take place in the
underlying markets that cannot be reflected in the options markets. Call options are marked to market daily and their value will be affected by
changes in the value and dividend rates of the underlying common stocks, an increase in interest rates, changes in the actual or perceived
volatility of the stock market and the underlying common stocks and the remaining time to the options' expiration. Additionally, the exercise
price of an option may be adjusted downward before the option's expiration as a result of the occurrence of certain corporate events affecting the
underlying equity security, such as extraordinary dividends, stock splits, merger or other extraordinary distributions or events. A reduction in the
exercise price of an option would reduce the Trust's capital appreciation potential on the underlying security.

Over-the-Counter Option Risk. The Trust may write (sell) unlisted ("OTC" or "over-the-counter") options, and options written by the
Trust with respect to non-U.S. securities, indices or sectors generally

39

47



Edgar Filing: BlackRock Real Asset Equity Trust - Form N-2/A

will be OTC options. OTC options differ from exchange-listed options in that they are two-party contracts, with exercise price, premium and
other terms negotiated between buyer and seller, and generally do not have as much market liquidity as exchange-listed options. The
counterparties to these transactions typically will be major international banks, broker-dealers and financial institutions. The Trust may be
required to treat as illiquid securities being used to cover certain written OTC options. The OTC options written by the Trust will not be issued,
guaranteed or cleared by the Options Clearing Corporation. In addition, the Trust's ability to terminate the OTC options may be more limited
than with exchange-traded options. Banks, broker-dealers or other financial institutions participating in such transaction may fail to settle a
transaction in accordance with the terms of the option as written. In the event of default or insolvency of the counterparty, the Trust may be
unable to liquidate an OTC option position.

Index Option Risk. The Trust intends to sell index put and call options from time to time. The purchaser of an index put option has the
right to any depreciation in the value of the index below the exercise price of the option on or before the expiration date. The purchaser of an
index call option has the right to any appreciation in the value of the index over the exercise price of the option on or before the expiration date.
Because the exercise of an index option is settled in cash, sellers of index call options, such as the Trust, cannot provide in advance for their
potential settlement obligations by acquiring and holding the underlying securities. The Trust will lose money if it is required to pay the
purchaser of an index option the difference between the cash value of the index on which the option was written and the exercise price and such
difference is greater than the premium received by the Trust for writing the option. The value of index options written by the Trust, which will
be priced daily, will be affected by changes in the value and dividend rates of the underlying common stocks in the respective index, changes in
the actual or perceived volatility of the stock market and the remaining time to the options' expiration. The value of the index options also may
be adversely affected if the market for the index options becomes less liquid or smaller. Distributions paid by the Trust on its common shares
may be derived in part from the net index option premiums it receives from selling index put and call options, less the cost of paying settlement
amounts to purchasers of the options that exercise their options. Net index option premiums can vary widely over the short term and long term.

Non-Investment Grade Securities Risk. The Trust may invest up to 10% of its total assets in securities that are below investment grade.
Non-investment grade securities are commonly referred to as "junk bonds." Investments in lower grade securities will expose the Trust to greater
risks than if the Trust owned only higher grade securities. Because of the substantial risks associated with lower grade securities, you could lose
money on your investment in common shares of the Trust, both in the short term and the long term. Lower grade securities, though high
yielding, are characterized by high risk. They may be subject to certain risks with respect to the issuing entity and to greater market fluctuations
than certain lower yielding, higher rated securities. The retail secondary market for lower grade securities may be less liquid than that of higher
rated securities. Adverse conditions could make it difficult at times for the Trust to sell certain securities or could result in lower prices than
those used in calculating the Trust's net asset value.

Dividend Risk. Dividends on common stocks are not fixed but are declared at the discretion of an issuer's board of directors. There is no
guarantee that the issuers of the common stocks in which the Trust invests will declare dividends in the future or that if declared they will remain
at current levels or increase over time. As described further in "Tax Matters," "qualified dividend income" received by the Trust will generally
be eligible for the reduced tax rate applicable to such dividends for taxable years beginning on or before December 31, 2010. There is no
assurance as to what portion of the Trust's distributions will constitute qualified dividend income.

Non-Diversification. The Trust has registered as a "non-diversified" investment company under the Investment Company Act. For federal
income tax purposes, the Trust, with respect to up to 50% of its total assets, will be able to invest more than 5% (but not more than 25%, except
for investments in
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United States government securities and securities of other regulated investment companies, which are not limited for tax purposes) of the value
of its total assets in the obligations of any single issuer or the securities of one or more qualified publicly traded partnerships. To the extent the
Trust invests a relatively high percentage of its assets in the obligations of a limited number of issuers, the Trust may be more susceptible than a
more widely diversified investment company to any single economic, political or regulatory occurrence.

Strategic Transactions. Strategic Transactions in which the Trust may engage for hedging purposes, risk management or to enhance total
return also involve certain risks and special considerations. Strategic Transactions have risks, including the imperfect correlation between the
value of such instruments and the underlying assets, the possible default of the other party to the transaction or illiquidity of the derivative
instruments. Furthermore, the ability to use Strategic Transactions successfully depends on the Advisors' ability to predict pertinent market
movements, which cannot be assured. Thus, the use of Strategic Transactions may result in losses greater than if they had not been used, may
require the Trust to sell or purchase portfolio securities at inopportune times or for prices other than current market values, may limit the amount
of appreciation the Trust can realize on an investment, or may cause the Trust to hold a security that it might otherwise sell. The use of foreign
currency transactions can result in the Trust incurring losses as a result of the imposition of exchange controls, suspension of settlements or the
inability of the Trust to deliver or receive a specified currency. Additionally, amounts paid by the Trust as premiums and cash or other assets
held in margin accounts with respect to Strategic Transactions are not otherwise available to the Trust for investment purposes.

Market Disruption and Geopolitical Risk. 'The aftermath of the war in Iraq and the continuing occupation of Iraq, instability in the Middle
East and terrorist attacks in the U.S. and around the world may have resulted in market volatility and may have long-term effects on the U.S. and
worldwide financial markets and on energy, natural resources and basic materials companies and may cause further economic uncertainties in
the U.S. and worldwide. The Trust does not know how long the securities markets will continue to be affected by these events and cannot predict
the effects of the occupation or similar events in the future on the U.S. economy and securities markets. Given the risks described above, an
investment in the common shares may not be appropriate for all investors. You should carefully consider your ability to assume these risks
before making an investment in the Trust.

Anti-Takeover Provisions. The Trust's Amended and Restated Agreement and Declaration of Trust includes provisions that could limit the
ability of other entities or persons to acquire control of the Trust or convert the Trust to open-end status. These provisions could deprive the
holders of common shares of opportunities to sell their common shares at a premium over the then current market price of the common shares or
at net asset value.

Canadian Royalty Trust Risk. Canadian Royalty Trusts are exposed to many of the same risks as energy and natural resources companies,
such as commodity pricing risk, supply and demand risk and depletion and exploration risk.

Risk Associated with the Transaction. BlackRock, Inc. and Merrill Lynch announced on February 15, 2006 that they had entered into an
agreement pursuant to which Merrill Lynch would contribute its investment management business, Merrill Lynch Investment Managers, to
BlackRock, Inc. to create a new independent company that will be a diversified global money management organizations with approximately $1
trillion in assets under management. The new company will operate under the BlackRock name and be governed by a board of directors with a
majority of independent members. The new company will offer a full range of equity, fixed income, cash management and alternative
investment products with strong representation in both retail and institutional channels, in the U.S. and in non-U.S. markets. It will have over
4,500 employees in 18 countries and a major presence in most key markets, including the United States, the United Kingdom, Asia, Australia,
the Middle East and Europe. The Transaction has been approved by the boards of directors of Merrill Lynch, BlackRock and PNC and is
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expected to close at the end of the third quarter of 2006, on or after the closing date for the Trust's initial offering of common shares. There is,
however, no guarantee that the Transaction will close at the expected time or that the Advisors will not experience difficulties in connection with
integrating the operations of BlackRock and Merrill Lynch Investment Managers.

MANAGEMENT OF THE TRUST
Trustees and Officers

The board of trustees is responsible for the overall management of the Trust, including supervision of the duties performed by BlackRock.
There are eight trustees of the Trust. A majority of the trustees are not "interested persons" (as defined in the Investment Company Act) of the
Trust. The name and business address of the trustees and officers of the Trust and their principal occupations and other affiliations during the
past five years are set forth under "Management of the Trust" in the Statement of Additional Information.

Investment Advisor and Sub-Adyvisors

BlackRock Advisors acts as the Trust's investment advisor. BlackRock Capital Management, Merrill Lynch Investment Managers, LLC,
and Merrill Lynch Investment Managers International Limited act as the Trust's sub-advisors. BlackRock Advisors, located at 100 Bellevue
Parkway, Wilmington, Delaware 19809, and BlackRock Capital Management, located at 40 East 52nd Street, New York, New York 10022, are
wholly owned subsidiaries of BlackRock, Inc., which is one of the largest publicly-traded investment management firms in the United States
with approximately $464 billion of assets under management as of June 30, 2006. BlackRock manages assets on behalf of institutional and
individual investors worldwide through a variety of equity, fixed income, liquidity and alternative investment products, including the BlackRock
Funds and BlackRock Liquidity Funds . In addition, BlackRock provides risk management and investment system services to institutional
investors under the BlackRock Solutions® name.

The BlackRock organization has over 17 years of experience managing closed-end products and, as of June 30, 2006, advised a
closed-end family of 56 active funds with approximately $18 billion in assets. BlackRock has $40.9 billion in equity assets under management
as of June 30, 2006, including $4.2 billion in assets across 8 equity closed-end funds. Clients are served from the company's headquarters in
New York City, as well as offices in Boston, Chicago, Edinburgh, Hong Kong, San Francisco, Singapore, Sydney, Tokyo and Wilmington.
BlackRock, Inc. is a member of PNC, one of the largest diversified financial services organizations in the United States, and is majority owned
by PNC and by BlackRock employees.

Merrill Lynch Investment Managers, LLC and Merrill Lynch Investment Managers International Limited act as sub-advisors to the Trust.
Merrill Lynch Investment Managers, LLC, located at 800 Scudders Mill Road, Plainsboro, New Jersey 08536, and Merrill Lynch Investment
Managers International Limited, located at 33 King William Street, London EC4R 9AS, United Kingdom, are wholly owned subsidiaries of
Merrill Lynch and, directly or indirectly through their respective affiliates, manage assets of $589 billion as of June 30, 2006.

BlackRock, Inc. and Merrill Lynch announced on February 15, 2006 that they had entered into an agreement pursuant to which Merrill
Lynch would contribute its investment management business, Merrill Lynch Investment Managers, to BlackRock, Inc. to create a new
independent company that will be a diversified global money management organizations with approximately $1 trillion in assets under
management. Based in New York, BlackRock, Inc. currently manages assets for institutional and individual investors worldwide through a
variety of equity, fixed income, cash management and alternative investment products. The new company will operate under the BlackRock
name and be governed by a board of directors with a majority of independent members. The new company will offer a full range of equity, fixed
income, cash management and alternative investment products with strong representation in both retail and institutional channels, in the U.S. and
in non-U.S. markets. It will have over 4,500 employees in 18 countries and a major presence in most key markets, including the United States,
the
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United Kingdom, Asia, Australia, the Middle East and Europe. Merrill Lynch will own no more than 49.8% of the total issued and outstanding
capital stock of the new company and it will own no more than 45% of the new company's common stock, and PNC, which currently holds a
majority interest in BlackRock, will retain approximately 34% of the new company's common stock. Each of Merrill Lynch and PNC has agreed
that it will vote all of its shares on all matters in accordance with the recommendation of BlackRock, Inc.'s board. Completion of the Transaction
is subject to various regulatory approvals, client consents, approval by BlackRock, Inc.'s shareholders and customary conditions. The transaction
has been approved by the boards of directors of Merrill Lynch, BlackRock and PNC and is expected to close at the end of the third quarter of
2006, on or after the closing date for the Trust's initial offering of common shares. Following the completion of the Transaction, each of the
Advisors will continue to provide investment management and sub-advisory services to the Trust, as the case may be. The terms of the successor
advisory and sub-advisory agreements pursuant to which each of the Advisors will continue to provide investment management or sub-advisory
services to the Trust following the Transaction will be substantially identical to the respective predecessor agreements that were effective prior
to the Transaction. The initial and successor advisory and sub-advisory agreements were approved by the Trust's board of trustees and will be
approved by the sole initial shareholder of the Trust prior to the initial public offering of the Trust. In connection with the Transaction, it is
anticipated that restructuring may lead to changes in the name, form of organization and jurisdiction of certain of the Advisors to the Trust.

Portfolio Managers. The Trust is co-managed by the BlackRock Global Resources Team, the Merrill Lynch Investment Managers, LLC
Natural Resources Team, the Merrill Lynch Investment Managers International Limited Natural Resources Team and the BlackRock Equity
Derivatives Team. The BlackRock Global Resources Team will focus on the energy sector and will be led by Daniel Rice III, Managing
Director, and Denis J. Walsh III, CFA, Managing Director. Mr. Rice and Mr. Walsh joined BlackRock following a merger with State Street
Research & Management Company ("SSRM") in 2005. Prior to joining BlackRock, Mr. Rice was a Senior Vice President and a portfolio
manager of the State Street Research Global Resources Fund since its inception in March 1990. He was employed by SSRM beginning in 1984.
Prior to joining BlackRock, Mr. Walsh was a Managing Director and was an energy analyst for the State Street Research Global Resources Fund
beginning in 1999. He was also a member of the portfolio management team for the Large Cap Analyst Fund and has worked as an investment
professional in equity research since 1979.

The Merrill Lynch Investment Managers, LLC Natural Resources Team will focus on the basic materials sector and will be led by Bob
Shearer, Managing Director. Mr. Shearer is a senior portfolio manager at Merrill Lynch Investment Managers, LLC and has been Managing
Director of Merrill Lynch Investment Managers, LLC since 2000 and was First Vice President of Merrill Lynch Investment Managers, LLC
from 1998 to 2000. He has been a portfolio manager with Merrill Lynch Investment Managers, LLC since 1997.

The Merrill Lynch Investment Managers International Limited Natural Resources Team will focus on the metals and minerals sector and
will be led by Graham Birch, Managing Director, and Richard Davis, Director. Mr. Birch has been Managing Director of the Merrill Lynch
Investment Managers International Limited Natural Resources Team since 1998. Prior to joining Merrill Lynch Investment Managers
International Limited, Mr. Birch was part of the mining team at Mercury Asset Management, the predecessor entity to Merrill Lynch Investment
Managers International Limited, beginning in 1993. Mr. Davis joined the Merrill Lynch Investment Managers International Limited Natural
Resources Team in 1994 and acts as co-manager of the Merrill Lynch Natural Resources Hedge Fund and manager of the Merrill Lynch
Commodities Income Investment Trust. He is also responsible for the Team's mining products sold in Japan. Prior to joining Merrill Lynch
Investment Managers International Limited, Mr. Davis worked as a geologist for three years.
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The BlackRock Equity Derivatives Team will implement the Trust's options strategy. The Equity Derivatives Team will be led by Kyle
McClements CFA, Director. Prior to joining BlackRock, Mr. McClements was a Vice President and senior derivatives strategist responsible for
equity derivatives strategy and trading in the Quantitative Equity Group at SSRM. Prior to joining SSRM in 2004, Mr. McClements was a senior
trader/analyst at Deutsche Asset Management.

The Statement of Additional Information contains additional information about the compensation of the portfolio managers and the
portfolio managers' ownership of the common shares of the Trust.

Investment Process

The Advisors will employ their investment process in connection with the Trust. Throughout this process, the portfolio managers will:

Develop a macroeconomic view of the energy, natural resources and basic materials industries. This includes understanding
energy fundamentals such as supply of and demand for inventories of oil, natural gas, gold, base metals and industrial metals
and energy, natural resources and basic materials-related resources;

Conduct a risk/reward analysis of the energy, natural resources and basic materials sub-sectors;

Determine what it believes to be the optimal portfolio position;

Identify stocks with what it believes to be attractive characteristics. These characteristics include a company's viability as a
long-term prospect price-to-earnings, price-to-book, price-to-cash flow and debt-to-cash flow ratios, net asset value, the
quality of the company's management and relative cash flows as well as how the company will likely be affected by the
fundamental outlook for the sector; and

Continually monitor portfolio risk.
Investment Management Agreements

The Trust has agreed to pay BlackRock Advisors a management fee at an annual rate equal to  1.20% of the average weekly value of the
Trust's net assets. BlackRock Advisors has agreed to waive receipt of a portion of its management fee in the amount of 0.20% of the average
weekly value of the Trust's net assets attributable to common shares for the first five years of the Trust's operations (through September 30,
2011), 0.15% for the year ending September 30, 2012, 0.10% for the year ending September 30, 2013 and 0.05% for the year ending
September 30, 2014. BlackRock Advisors will pay a separate sub-advisory fee equal to 25% of the management fee it actually receives to each
of BlackRock Capital Management, Merrill Lynch Investment Managers, LLC and Merrill Lynch Investment Managers International Limited,
respectively, for sub-advisory services. In addition, with the approval of the board of trustees, including a majority of the independent trustees, a
pro rata portion of the salaries, bonuses, health insurance, retirement benefits and similar employment costs for the time spent on Trust
operations (other than the provision of services required under the investment management agreement) of all personnel employed by BlackRock
Advisors who devote substantial time to Trust operations may be reimbursed, at cost, to BlackRock Advisors by the Trust. BlackRock Advisors
currently anticipates that it may be reimbursed for employees who provide pricing, secondary market support and compliance services to the
Trust, subject to the approval of the board of trustees, including a majority of the independent trustees.

In addition to the management fee of BlackRock Advisors, the Trust pays all other costs and expenses of its operations, including
compensation of its trustees (other than those affiliated with BlackRock Advisors), custodian, transfer and dividend disbursing agent expenses,
legal fees, rating agency fees, listing fees and expenses, expenses of independent auditors, expenses of repurchasing shares, expenses of
preparing, printing and distributing shareholder reports, notices, proxy statements and reports to governmental agencies, and taxes, if any.
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NET ASSET VALUE

The net asset value of the common shares of the Trust will be computed based upon the value of the Trust's portfolio securities and other
assets. Net asset value per common share will be determined daily on each day that the New York Stock Exchange is open for business as of the
close of the regular trading session on the New York Stock Exchange. The Trust calculates net asset value per common share by subtracting
liabilities (including accrued expenses or dividends) from the total assets of the Trust (the value of the securities plus cash or other assets,
including interest accrued but not yet received) and dividing the result by the total number of outstanding common shares of the Trust.

The Trust values its investments primarily by using market quotations. Short-term debt investments having a remaining maturity of
60 days or less when purchased and debt investments originally purchased with maturities in excess of 60 days but which currently have
maturities of 60 days or less may be valued at cost adjusted for amortization of premiums and accretion of discounts. Any investments and other
assets for which such current market quotations are not readily available are valued at fair value ("Fair Valued Assets") as determined in good
faith under procedures established by, and under the general supervision and responsibility of, the Trust's board of trustees. The Advisors will
submit their recommendations regarding the valuation and/or valuation methodologies for Fair Valued Assets to a valuation committee. The
valuation committee may accept, modify or reject any recommendations. The pricing of all Fair Valued Assets shall be subsequently reported to
and ratified by the Trust's board of trustees.

Foreign securities, including MLPs and equity securities from emerging markets, are valued by translating available quotes into U.S.
dollar equivalents, if the quotes are considered reliable, and are otherwise valued at fair value. Over-the-counter options are priced on the basis
of dealer quotes. Other types of derivatives for which quotes may not be available are valued at fair value.

When determining the price for a Fair Valued Asset, the Advisor shall seek to determine the price that the Trust might reasonably expect
to receive from the current sale of that asset in an arms-length transaction. Fair value determinations shall be based upon all available factors that
the Advisors deem relevant.

DISTRIBUTIONS

Commencing with the Trust's initial dividend, the Trust intends to make regular monthly cash distributions of all or a portion of its
investment company taxable income to common shareholders. We expect to declare the initial monthly dividend on the Trust's common shares
within approximately 45 days after completion of this offering and to pay that initial monthly dividend approximately 60 to 90 days after
completion of this offering. The Trust will distribute to common shareholders at least annually all or substantially all its investment company
taxable income. The Trust intends to pay any capital gains distributions annually.

Various factors will affect the level of the Trust's current income and current gains, such as its asset mix, and the Trust's use of options. To
permit the Trust to maintain a more stable monthly distribution, the Trust may from time to time distribute less than the entire amount of income
and gains earned in a particular period. The undistributed income and gains would be available to supplement future distributions. As a result,
the distributions paid by the Trust for any particular month may be more or less than the amount of income and gains actually earned by the
Trust during that month. Undistributed income and gains will add to the Trust's net asset value and, correspondingly, distributions from
undistributed income and gains and from capital, if any, will deduct from the Trust's net asset value. Shareholders will automatically have all
dividends and distributions reinvested in common shares of the Trust issued by the Trust or common shares of the Trust purchased in the open
market in accordance with the Trust's dividend reinvestment plan unless an election is made to receive cash. See "Dividend Reinvestment Plan."
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DIVIDEND REINVESTMENT PLAN

Unless the registered owner of common shares elects to receive cash by contacting the Plan Agent (as defined below), all dividends
declared for your common shares of the Trust will be automatically reinvested by The Bank of New York (the "Plan Agent"), agent for
shareholders in administering the Trust's Dividend Reinvestment Plan (the "Plan"), in additional common shares of the Trust. If a registered
owner of common shares elects not to participate in the Plan, you will receive all dividends in cash paid by check mailed directly to you (or, if
the shares are held in street or other nominee name, then to such nominee) by The Bank of New York, as dividend disbursing agent. You may
elect not to participate in the Plan and to receive all dividends in cash by sending written instructions or by contacting The Bank of New York,
as dividend disbursing agent, at the address set forth below. Participation in the Plan is completely voluntary and may be terminated or resumed
at any time without penalty by contacting the Plan Agent before the dividend record date; otherwise such termination or resumption will be
effective with respect to any subsequently declared dividend or other distribution. Some brokers may automatically elect to receive cash on your
behalf and may re-invest that cash in additional common shares of the Trust for you. If you wish for all dividends declared on your common
shares of the Trust to be automatically reinvested pursuant to the Plan, please contact your broker.

The Plan Agent will open an account for each common shareholder under the Plan in the same name in which such shareholder's common
shares are registered. Whenever the Trust declares a dividend or other distribution (together, a "dividend") payable in cash, non-participants in
the Plan will receive cash and participants in the Plan will receive the equivalent in common shares. The common shares will be acquired by the
Plan Agent for the participants' accounts, depending upon the circumstances described below, either (i) through receipt of additional unissued
but authorized common shares from the Trust ("newly issued common shares") or (ii) by purchase of outstanding common shares on the open
market ("open-market purchases") on the New York Stock Exchange or elsewhere.

If, on the payment date for any dividend, the market price per common share plus estimated brokerage commissions is greater than the net
asset value per common share (such condition being referred to herein as "market premium"), the Plan Agent will invest the dividend amount in
newly issued common shares, including fractions, on behalf of the participants. The number of newly issued common shares to be credited to
each participant's account will be determined by dividing the dollar amount of the dividend by the net asset value per common share on the
payment date; provided that, if the net asset value per common share is less than 95% of the market price per common share on the payment
date, the dollar amount of the dividend will be divided by 95% of the market price per common share on the payment date.

If, on the payment date for any dividend, the net asset value per common share is greater than the market value per common share plus
estimated brokerage commissions (such condition being referred to herein as "market discount"), the Plan Agent will invest the dividend amount
in common shares acquired on behalf of the participants in open-market purchases.

In the event of a market discount on the payment date for any dividend, the Plan Agent will have until the last business day before the next
date on which the common shares trade on an "ex-dividend" basis or 30 days after the payment date for such dividend, whichever is sooner (the
"last purchase date"), to invest the dividend amount in common shares acquired in open-market purchases. It is contemplated that the Trust will
pay monthly dividends. Therefore, the period during which open-market purchases can be made will exist only from the payment date of each
dividend through the date before the next "ex-dividend" date, which will typically be approximately 10 days after the payment date for such
dividend. If, before the Plan Agent has completed its open-market purchases, the market price of a common share exceeds the net asset value per
common share, the average per common share purchase price paid by the Plan Agent may exceed the net asset value of the common shares,
resulting in the acquisition of fewer common shares than if the dividend had been paid in newly issued common shares
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on the dividend payment date. Because of the foregoing difficulty with respect to open market purchases, if the Plan Agent is unable to invest
the full dividend amount in open market purchases during the purchase period or if the market discount shifts to a market premium during the
purchase period, the Plan Agent may cease making open-market purchases and may invest the uninvested portion of the dividend amount in
newly issued common shares at the net asset value per common share at the close of business on the last purchase date; provided that, if the net
asset value per common share is less than 95% of the market price per common share on the payment date, the dollar amount of the dividend
will be divided by 95% of the market price per common share on the payment date.

The Plan Agent maintains all shareholders' accounts in the Plan and furnishes written confirmation of all transactions in the accounts,
including information needed by shareholders for tax records. Common shares in the account of each Plan participant will be held by the Plan
Agent on behalf of the Plan participant, and each shareholder proxy will include those shares purchased or received pursuant to the Plan. The
Plan Agent will forward all proxy solicitation materials to participants and vote proxies for shares held under the Plan in accordance with the
instructions of the participants.

In the case of shareholders such as banks, brokers or nominees which hold shares for others who are the beneficial owners, the Plan Agent
will administer the Plan on the basis of the number of common shares certified from time to time by the record shareholder's name and held for
the account of beneficial owners who participate in the Plan.

There will be no brokerage charges with respect to common shares issued directly by the Trust. However, each participant will pay a pro
rata share of brokerage commissions incurred in connection with open-market purchases. The automatic reinvestment of dividends will not
relieve participants of any Federal, state or local income tax that may be payable (or required to be withheld) on such dividends. See "Tax
Matters." Participants that request a sale of shares through the Plan Agent are subject to a $2.50 sales fee and a brokerage commission of $.15
per share sold.

The Trust reserves the right to amend or terminate the Plan. There is no direct service charge to participants in the Plan; however, the
Trust reserves the right to amend the Plan to include a service charge payable by the participants.

All correspondence concerning the Plan should be directed to the Plan Agent at The Bank of New York, Dividend Reinvestment
Department, P.O. Box 1958, Newark, New Jersey 07101-9774; telephone: 1-866-216-0242.

DESCRIPTION OF SHARES
Common Shares

The Trust is a statutory trust organized under the laws of Delaware pursuant to an Amended and Restated Agreement and Declaration of
Trust dated as of August 22, 2006. The Trust is authorized to issue an unlimited number of common shares of beneficial interest, par value $.001
per share. Each common share has one vote and, when issued and paid for in accordance with the terms of this offering, will be fully paid and
non-assessable, except that the trustees shall have the power to cause shareholders to pay expenses of the Trust by setting off charges due from
shareholders from declared but unpaid dividends or distributions owed the shareholders and/or by reducing the number of common shares
owned by each respective shareholder. All common shares are equal as to dividends, assets and voting privileges and have no conversion,
preemptive or other subscription rights. The Trust will send annual and semi-annual reports, including financial statements, to all holders of its
shares.

The Trust has no present intention of offering any additional shares other than the common shares it may issue under the Trust's Plan. Any
additional offerings of shares will require approval by the Trust's board of trustees. Any additional offering of common shares will be subject to
the requirements of the
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Investment Company Act, which provides that shares may not be issued at a price below the then current net asset value, exclusive of sales load,
except in connection with an offering to existing holders of common shares or with the consent of a majority of the Trust's outstanding voting
securities.

The Trust's common shares have been approved for listing on the New York Stock Exchange under the symbol "BCF" subject to notice of
issuance. Net asset value will be reduced immediately following the offering of common shares by the amount of the sales load and the amount
of the offering expenses paid by the Trust. See "Summary of Trust Expenses."

Unlike open-end funds, closed-end funds like the Trust do not continuously offer shares and do not provide daily redemptions. Rather, if a
shareholder determines to buy additional common shares or sell shares already held, the shareholder may do so by trading through a broker on
the New York Stock Exchange or otherwise. Shares of closed-end investment companies frequently trade on an exchange at prices lower than
net asset value. Shares of closed-end investment companies like the Trust that invest predominantly in equity securities have during some
periods traded at prices higher than net asset value and during other periods have traded at prices lower than net asset value. Because the market
value of the common shares may be influenced by such factors as dividend levels (which are in turn affected by expenses), call protection on its
portfolio securities, dividend stability, portfolio credit quality, net asset value, relative demand for and supply of such shares in the market,
general market and economic conditions and other factors beyond the control of the Trust, the Trust cannot assure you that common shares will
trade at a price equal to or higher than net asset value in the future. The common shares are designed primarily for long-term investors and you
should not purchase the common shares if you intend to sell them soon after purchase. See the Statement of Additional Information under
"Repurchase of Common Shares."

ANTI-TAKEOVER PROVISIONS IN THE AMENDED AND RESTATED AGREEMENT AND DECLARATION OF TRUST

The Amended and Restated Agreement and Declaration of Trust includes provisions that could have the effect of limiting the ability of
other entities or persons to acquire control of the Trust or to change the composition of its board of trustees. This could have the effect of
depriving shareholders of an opportunity to sell their shares at a premium over prevailing market prices by discouraging a third party from
seeking to obtain control over the Trust. Such attempts could have the effect of increasing the expenses of the Trust and disrupting the normal
operation of the Trust. The board of trustees is divided into three classes, with the terms of one class expiring at each annual meeting of
shareholders. At each annual meeting, one class of trustees is elected to a three-year term. This provision could delay for up to two years the
replacement of a majority of the board of trustees. A trustee may be removed from office for cause only, and not without cause, and only by the
action of a majority of the remaining trustees followed by a vote of the holders of at least 75% of the shares then entitled to vote for the election
of the respective trustee.

In addition, the Trust's Amended and Restated Agreement and Declaration of Trust requires the favorable vote of a majority of the Trust's
board of trustees followed by the favorable vote of the holders of at least 75% of the outstanding shares of each affected class or series of the
Trust, voting separately as a class or series, to approve, adopt or authorize certain transactions with 5% or greater holders of a class or series of
shares and their associates, unless the transaction has been approved by at least 80% of the trustees, in which case "a majority of the outstanding
voting securities" (as defined in the Investment Company Act) of the Trust shall be required. For purposes of these provisions, a 5% or greater
holder of a class or series of shares (a "Principal Shareholder") refers to any person who, whether directly or indirectly and whether alone or
together with its affiliates and associates, beneficially owns 5% or more of the outstanding shares of all outstanding classes or series of common
shares of the Trust.
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The 5% holder transactions subject to these special approval requirements are: the merger or consolidation of the Trust or any subsidiary
of the Trust with or into any Principal Shareholder; the issuance of any securities of the Trust to any Principal Shareholder for cash, except
pursuant to any automatic dividend reinvestment plan; the sale, lease or exchange of all or any substantial part of the assets of the Trust to any
Principal Shareholder, except assets having an aggregate fair market value of less than 2% of the total assets of the Trust, aggregating for the
purpose of such computation all assets sold, leased or exchanged in any series of similar transactions within a twelve-month period; or the sale,
lease or exchange to the Trust or any subsidiary of the Trust, in exchange for securities of the Trust, of any assets of any Principal Shareholder,
except assets having an aggregate fair market value of less than 2% of the total assets of the Trust, aggregating for purposes of such computation
all assets sold, leased or exchanged in any series of similar transactions within a twelve-month period.

To convert the Trust to an open-end investment company, the Trust's Agreement and Declaration of Trust requires the favorable vote of a
majority of the board of the trustees followed by the favorable vote of the holders of at least 75% of the outstanding shares of each affected class
or series of shares of the Trust, voting separately as a class or series, unless such amendment has been approved by at least 80% of the trustees,
in which case "a majority of the outstanding voting securities" (as defined in the Investment Company Act) of the Trust shall be required. The
foregoing vote would satisfy a separate requirement in the Investment Company Act that any conversion of the Trust to an open-end investment
company be approved by the shareholders. If approved in the foregoing manner, we anticipate conversion of the Trust to an open-end investment
company might not occur until 90 days after the shareholders' meeting at which such conversion was approved and would also require at least
10 days' prior notice to all shareholders. Following any such conversion, it is possible that certain of the Trust's investment policies and
strategies would have to be modified to assure sufficient portfolio liquidity. In the event of conversion, the common shares would cease to be
listed on the New York Stock Exchange or other national securities exchanges or market systems. Shareholders of an open-end investment
company may require the company to redeem their shares at any time, except in certain circumstances as authorized by or under the Investment
Company Act, at their net asset value, less such redemption charge, if any, as might be in effect at the time of a redemption. The Trust expects to
pay all such redemption requests in cash, but reserves the right to pay redemption requests in a combination of cash and securities. If such partial
payment in securities were made, investors may incur brokerage costs in converting such securities to cash. If the Trust were converted to an
open-end fund, it is likely that new shares would be sold at net asset value plus a sales load. The board of trustees believes, however, that the
closed-end structure is desirable in light of the Trust's investment objectives and policies. Therefore, you should assume that it is not likely that
the board of trustees would vote to convert the Trust to an open-end fund.

For the purposes of calculating "a majority of the outstanding voting securities" under the Trust's Amended and Restated Agreement and
Declaration of Trust, each class and series of the Trust shall vote together as a single class, except to the extent required by the Investment
Company Act or the Trust's Amended and Restated Agreement and Declaration of Trust, with respect to any class or series of shares. If a
separate class vote is required, the applicable proportion of shares of the class or series, voting as a separate class or series, also will be required.

The Amended and Restated Agreement and Declaration of Trust also provides that the Trust may be liquidated upon the approval of 80%
of the trustees.

The board of trustees has determined that provisions with respect to the board of trustees and the shareholder voting requirements
described above, which voting requirements are greater than the minimum requirements under Delaware law or the Investment Company Act,
are in the best interest of shareholders generally. For a more complete explanation, see the full text of these provisions in the Trust's Amended
and Restated Agreement and Declaration of Trust, which is on file with the Securities and Exchange Commission.
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CLOSED-END TRUST STRUCTURE

The Trust is a non-diversified, closed-end management investment company with no operating history (commonly referred to as a
closed-end fund). Closed-end funds differ from open-end funds (which are generally referred to as mutual funds) in that closed-end funds
generally list their shares for trading on a stock exchange and do not redeem their shares at the request of the shareholder. This means that if you
wish to sell your shares of a closed-end fund you must trade them on the market like any other stock at the prevailing market price at that time.
In a mutual fund, if the shareholder wishes to sell shares of the fund, the mutual fund will redeem or buy back the shares at "net asset value."
Also, mutual funds generally offer new shares on a continuous basis to new investors, and closed-end funds generally do not. The continuous
inflows and outflows of assets in a mutual fund can make it difficult to manage a mutual fund's investments. By comparison, closed-end funds
are generally able to stay more fully invested in securities that are consistent with their investment objectives, and also have greater flexibility to
make certain types of investments, and to use certain investment strategies, such as financial leverage and investments in illiquid securities.

Shares of closed-end funds frequently trade at a discount to their net asset value. Because of this possibility and the recognition that any
such discount may not be in the interest of shareholders, the Trust's board of trustees might consider from time to time engaging in open-market
repurchases, tender offers for shares or other programs intended to reduce the discount. We cannot guarantee or assure, however, that the Trust's
board of trustees will decide to engage in any of these actions. Nor is there any guarantee or assurance that such actions, if undertaken, would
result in the shares trading at a price equal or close to net asset value per share. The board of trustees might also consider converting the Trust to
an open-end mutual fund, which would also require a vote of the shareholders of the Trust.

REPURCHASE OF COMMON SHARES

Shares of closed-end investment companies often trade at a discount to their net asset value, and the Trust's common shares may also trade
at a discount to their net asset value, although it is possible that they may trade at a premium above net asset value. The market price of the
Trust's common shares will be determined by such factors as relative demand for and supply of such common shares in the market, the Trust's
net asset value, general market and economic conditions and other factors beyond the control of the Trust. See "Net Asset Value." Although the
Trust's common shareholders will not have the right to redeem their common shares, the Trust may take action to repurchase common shares in
the open market or make tender offers for its common shares. This may have the effect of reducing any market discount from net asset value.

There is no assurance that, if action is undertaken to repurchase or tender for common shares, such action will result in the common
shares' trading at a price that approximates their net asset value. Although share repurchases and tenders could have a favorable effect on the
market price of the Trust's common shares, you should be aware that the acquisition of common shares by the Trust will decrease the capital of
the Trust and, therefore, may have the effect of increasing the Trust's expense ratio and decreasing the asset coverage with respect to any
preferred shares outstanding. Any share repurchases or tender offers will be made in accordance with requirements of the Securities Exchange
Act of 1934, as amended, the Investment Company Act and the principal stock exchange on which the common shares are traded.

TAX MATTERS

The following discussion is a brief summary of certain U.S. federal income tax considerations affecting the Trust and its shareholders. The
discussion reflects applicable tax laws of the United States as of the date of this prospectus, which tax laws may be changed or subject to new
interpretations by the courts or the Internal Revenue Service (the "IRS") retroactively or prospectively. No attempt is made to
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present a detailed explanation of all U.S. federal, state, local and foreign tax concerns affecting the Trust and its shareholders (including
shareholders subject to special treatment under U.S. federal income tax law). The discussion set forth herein does not constitute tax advice.
Investors are urged to consult their own tax advisors to determine the tax consequences to them of investing in the Trust.

The Trust intends to elect to be treated and to qualify each year for special tax treatment afforded a regulated investment company under
Subchapter M of the Internal Revenue Code of 1986, as amended (the "Code"). As long as the Trust meets certain requirements that govern the
Trust's source of income, diversification of assets and distribution of earnings to shareholders, the Trust will not be subject to U.S. federal
income tax on income distributed in a timely manner to its shareholders. If, however, the Trust fails to meet these requirements, resulting in a
disqualification of the Fund as a regulated investment company, then the Fund will be subject to the federal income t